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Item 8.01 Other Events.

On March 12, 2012, CenturyLink, Inc. (“CenturyLinkfompleted its previously-announced public sal8205 billion aggregate
principal amount of its unsecured senior notessishimg of (i) $1,400,000,000 aggregate principabant of 5.80% Senior Notes, Series T,
2022 (the “Series T Notes”) and (ii) $650,000,00@ragate principal amount of 7.65% Senior NotegeSaJ, due 2042 (the “Series U Notes”
and, together with the Series T Notes, the “SeNmtes”).

The public offering prices of the Series T Noted &eries U Notes were 99.842% and 99.905% of thspective principal amounts.
After deducting underwriting discounts and Centuni’s estimated expenses, CenturyLink expectsteive net proceeds from the sale of the
Senior Notes of approximately $2.03 billion. Cemtiink intends to use these net proceeds, togetitaravailable cash or additional
borrowings under its credit facility, to provideettotal amount of funds necessary to enable itdlydoavned subsidiary, Embarq Corporation,
to repurchase two series of its debt securitiesufoaggregate purchase price of up to $2,050,00(p0uant to a pending tender offer
announced on March 5, 2012 (the “Tender Offer”).

The Senior Notes were sold pursuant to an undengrigreement dated March 5, 2012 between Centokydmd the underwriters nam
therein (the “Underwriting Agreement”) and a rethfice determination agreement dated March 5, 201@ng the same parties (the “Price
Determination Agreement”-he Senior Notes have been registered under thaies Act of 1933, as amended, pursuant to aoraatic shel
registration statement on Form S-3 (Registration383-179888), filed with the Securities and Exd®@@ommission on March 2, 2012, as
supplemented by a prospectus supplement dated a2 (together, the “Registration Statement”).

The Senior Notes were issued pursuant to an inceedated as of March 31, 1994 between CenturyLimikRegions Bank (successor to
Regions Bank of Louisiana and First American BanKr&st of Louisiana), as trustee (the “Trustee¥)haretofore supplemented through the
Seventh Supplemental Indenture, dated as of Ma2cRA12, between CenturyLink and the Trustee (B8ugpplemental Indenture”).
CenturyLink will pay interest on each series of 8enior Notes senannually in arrears on March 15 and September Each year, beginnir
September 15, 2012. CenturyLink may redeem eadbssefrthe Senior Notes, in whole or in part, at ime, at its option, at a redemption
price equal to the greater of (i) 100% of the ppatamount of the Senior Notes to be redeemedigrttie sum of the present values of the
remaining scheduled payments of principal and @steon the Senior Notes to be redeemed (exclu$iveesest accrued to the date of
redemption), discounted to the date of redemptima eemi-annual basis at the then current Tredaty (as defined in the Supplemental
Indenture) applicable to each series of Senior $lptes 50 basis points. The Senior Notes are Cdritlc's senior unsecured obligations and
will rank senior to any of its future subordinatdebt and rank equally in right of payment withadlits existing and future unsecured and
unsubordinated debt.

The above descriptions are qualified in their etyiby reference to the Underwriting Agreement,Rhiee Determination Agreement, the
Supplemental Indenture and forms of the



Senior Notes, copies of which are filed as exhibéeeto and incorporated herein by reference. Battese exhibits (as well as the opinion of
counsel also filed as an exhibit hereto), is inooaped by reference into the Registration Statement

Forward-Looking Statements

This report includes certain forward-looking statemis that are based on current expectations omig,axre subject to a number of risks,
uncertainties and assumptions, many of which ay@ibeé our control. Actual events and results mafedihaterially from those anticipated if
one or more of these risks or uncertainties matizeéa or if underlying assumptions prove incorrdeactors that could affect actual results
include but are not limited to the possibility tirthbarq Corporation’s existing noteholders will e receptive to the Tender Offer; changes
in general market, economic, tax, regulatory orustty conditions that impact the ability or willingss of Embarq Corporation to consummate
the Tender Offer on the terms described above all;atorporate developments that could precludepair or delay the Tender Offer due to
restrictions under the federal securities laws; ©hes in the terms or availability of CenturyLinkiedit facilities; changes in CenturyLink’s
credit ratings; changes in CenturyLink’s cash rgguients or financial position; CenturyLirsktontinued access to credit markets on favor
terms; and other risks referenced from time to tim€enturyLink’s filings with the Securities angddaange Commission. There can be no
assurances that the above-described transactiolhd&&consummated on the terms described abové alt. & ou should be aware that new
factors may emerge from time to time and it ispussible for CenturyLink to identify all such fastonor can CenturyLink predict the imp:
of each such factor on its plans, or the extentliéch any one or more factors may cause actuallteso differ from those reflected in any
forward-looking statements. You are further cautionedtagtiace undue reliance on these forward-lookirageshents, which speak only as of
the date of this press release. CenturyLink undteano obligation to update any of its forward-lmgkstatements for any reason.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits

The exhibits to this current report on Form 8-K isted in the Exhibit Index, which appears atémel of this report and is incorporated by
reference herein.



SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdctirrent report to be signed on its
behalf by the undersigned hereunto duly authorized.

CenturyLink, Inc.

By: /s/ Stacey W. Goff
Stacey W. Gof
Executive Vice Presider
General Counsel and Secret

Dated: March 12, 2012
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Exhibit 1.1
EXECUTION COPY

CENTURYLINK, INC.
$1,400,000,000 5.80% Senior Notes, Series T, du220
$650,000,000 7.65% Senior Notes, Series U, due 2042
UNDERWRITING AGREEMENT

March 5, 201

Barclays Capital Inc.

J.P. Morgan Securities LLC
Morgan Stanley & Co. LLC

RBC Capital Markets, LLC

Mizuho Securities USA Inc.

U.S. Bancorp Investments, Inc.
SunTrust Robinson Humphrey, Inc.
Fifth Third Securities, Inc.

Morgan Keegan & Company, Inc.

c/oc  Barclays Capital Inc
745 Seventh Avenu
New York, New York 1001¢

J.P. Morgan Securities LL
383 Madison Avenu
New York, New York 1017¢

Morgan Stanley & Co. LL(
1585 Broadway
New York, New York 1003t

RBC Capital Markets, LL(

Three World Financial Center, 8th Flc
200 Vesey Stree

New York, New York 1028:

Ladies and Gentlemen:

CenturyLink, Inc., a Louisiana corporation (the 6r@pany”), proposes to issue and sell to you (individuadly “ Underwriter” and
collectively, the “ Underwriter) an aggregate of $1,400,000,000 principal amadinhe Company’s 5.80% Senior Notes, Series T,20R2
(the



“ Series T Note$) and an aggregate of $650,000,000 principal arhotithe Company’s 7.65% Senior Notes, Series &,20042 (the “ Series
U Notes” and, together with the Series T Notes, the “ $i¢ieg ") to be issued pursuant to an Indenture dated &&aoch 31, 1994, between
the Company and Regions Bank (successor-in-intezdstst American Bank & Trust of Louisiana andgiens Bank of Louisiana), as trustee
(the “ Trustee), as supplemented to the date hereof (as so soppited, the “ Indentufg, and as will be further supplemented, with respe
the Securities, by the Seventh Supplemental Indentube dated as of March 12, 2012 (the “ Sev8nthplemental Indenturg.

The purchase price for the Securities to be paithbyJnderwriters shall be agreed upon by the Compad the Underwriters and such
agreement shall be set forth in a separate wiitigtnument substantially in the form of Exhibit &reto (the “ Price Determination Agreement
"). The Price Determination Agreement may takeftiten of an exchange of any standard form of writemmunication among the Company
and the Underwriters and shall specify such applemformation as is indicated in Exhibit A herelde offering of the Securities will be
governed by this Agreement, as supplemented bitice Determination Agreement. From and after tite of the execution and delivery of
the Price Determination Agreement, this Agreembati$e deemed to incorporate, and, unless theegbotherwise indicates, all references
contained herein or in the exhibits hereto to “thiseement,” the “Underwriting Agreement” and te tbhrase “herein” shall be deemed to
include, the Price Determination Agreement.

The Company confirms as follows its agreements ti¢hseveral Underwriters.

1. Agreement to Sell and Purchase

(a) On the basis of the representations, warraatidsagreements of the Company herein containedwjdct to all the terms and
conditions of this Agreement, the Company agreeslido each of the Underwriters, and the Unddessiagree, severally and not jointly, to
purchase from the Company, the principal amouthefSecurities set forth opposite the name of siradterwriter in Schedule | hereto, plus
such additional principal amount of Securities viahgory Underwriter may become obligated to purclpaseuant to Section 8 hereof, all at the
purchase price to be agreed upon by the Underwréted the Company in accordance with Section {#h)ea set forth in the Price
Determination Agreement.

(b) The purchase price for the Securities to bd pgithe several Underwriters shall be agreed @mohset forth in the Price
Determination Agreement, which shall be dated thecktion Date (as hereinafter defined).

2. Delivery and Payment

Delivery of the Securities shall be made to the &mdliters for the account of each Underwriter imk@ntry form through the facilities
of The Depository Trust Company (“DTC") against pant of the purchase price therefor by such Undtamor on its behalf therefor by wire
transfer in same day funds to the Company or dleroat the office of Pillsbury Winthrop Shaw PittmialLP, New York, New York or at such
other location as the parties may agree. Such patyshall be made at 10:00 a.m., New York City time the fifth business day
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following the date of this Agreement or at suchdion such other date, as may be agreed upon Iyoiimpany and the Representatives (as
defined herein) (such date is hereinafter refetoeas the “ Closing Dat§.

The Securities of each series to be purchaseddiyléaderwriter hereunder will be represented by an@ore registered global
Securities in boolentry form, which will be deposited by or on behaithe Company with DTC or its designated custodighe certificates f
the Securities will be made available for examoratind packaging by Barclays Capital Inc., J.P.ddorSecurities LLC, Morgan Stanley &
Co. LLC and RBC Capital Markets, LLC, as represtwvea of the several Underwriters (the “ Represirea”), in New York City not later
than 10:00 a.m. (New York City time) on the busgday prior to the Closing Date.

The cost of original issue tax stamps, if any,anrection with the issuance and sale of the Séesitiy the Company to the respective
Underwriters shall be borne by the Company. The @omw will pay and hold each Underwriter and anyssgjoient holder of the Securities
harmless from any and all liabilities with respexbr resulting from any failure or delay in payifegleral and state stamp and other issuance
taxes, if any, which may be payable or determidoket payable in connection with the original issugaar sale to such Underwriter of the
Securities.

3. Representations and Warranties of the Company

The Company represents and warrants to the sevaddrwriters as of the date hereof and as of tlesi@f Date, and covenants with the
several Underwriters, that:

(a) The Company meets the requirements for thetar “automatic shelf registration statement,tlened in Rule 405 under the
Securities Act of 1933, as amended, and the ruldgegulations of the Commission thereunder (ctllety, the “ Securities Act), and such
registration statement on Form S-3 (File No. 3398BB), including a prospectus (the “ Basic Progmedt relating to, among other securities,
the debt securities to be issued from time to timéhe Company has been prepared and filed by tmep@ny with the Securities and Excha
Commission (the “ Commissidi) not earlier than three years prior to the daeebf. The Company has also filed, or proposesapwith the
Commission pursuant to Rule 424 under the Secsitit a prospectus supplement dated the date hgpeoffically relating to the Securities
(the “ Prospectus Suppleméeint

Such registration statement, at the Effective [asedefined herein), including the informatiorafify, deemed pursuant to Rule
430A, 430B or 430C under the Securities Act to &k pf the registration statement at the time chseffectiveness (“ Rule 430 Informatid)
is referred to herein as the “ Registration Statgrheand, as used herein, the term “ Prospettugans the Basic Prospectus as supplemented
by the Prospectus Supplement in the form first yeednade available upon request of purchasersipatgo Rule 173 under the Securities
Act) in connection with confirmation of sales oétBecurities and the term “ Preliminary Prospettngans the preliminary prospectus
supplement dated March 5, 2012 specifically retptmthe Securities together with the Basic Progge®keferences herein to the Registration
Statement, the Preliminary Prospectus or the Pobgpshall be deemed to refer to and include tlements incorporated or deemed to be
incorporated by reference therein as of




the Effective Date with respect to the Registrattdatement or the date of the Preliminary Prospeatuhe date of the Prospectus Supplement,
as the case may be. The terms “supplement,” “amentirand “amend” as used herein with respect tdRégistration Statement, the
Preliminary Prospectus or the Prospectus shaleleendd to refer to and include any documents filethb Company under the Securities
Exchange Act of 1934, as amended, and the rulesegnudations of the Commission thereunder (coledyi, the “ Exchange AcY, subsequer

to the date of this Agreement which are deemectimtorporated by reference therein. For purpof#sAgreement, the term “ Effective
Date” means the effective date of the Registrationedteint with respect to the offering of Securitiesla®rmined for the Company pursuant
to Rule 430B(f)(2) under the Securities Act andtédren “ Execution Daté means the date that this Agreement is executddiativered by the
parties hereto, as reflected on the first pagediere

At or prior to the Time of Sale (as defined in frice Determination Agreement), the Company haggred the following
information (collectively, the “ Time of Sale Infoiation”): the Preliminary Prospectus and each Issuer Watng Prospectus (as defined
herein) listed on Schedule Il hereto.

(b) The Registration Statement became effectivendifing with the Commission under the SecuritiestANo order suspending the
effectiveness of the Registration Statement has Isseied by the Commission and no proceeding &irghrpose or pursuant to Section 8A of
the Securities Act against the Company or relatettie offering has been initiated or, to the knalgke of the Company, threatened by the
Commission; as of the Effective Date, the RegigiraStatement complied in all material respecthhte Securities Act and the Trust
Indenture Act of 1939, as amended, and the ruldsegulations of the Commission thereunder (cdllety, the “ Trust Indenture AcY, and
did not contain any untrue statement of a matéaiztlor omit to state a material fact required ¢écskated therein or necessary in order to make
the statements therein not misleading; and aseofi#ite of the Prospectus Supplement and any amehdmsupplement thereto and as of the
Closing Date, the Prospectus complied in all mateeispects with the Securities Act and the Tmidehture Act and did not and will not
contain any untrue statement of a material facnoit to state a material fact required to be st#tedein or necessary in order to make the
statements therein, in the light of the circumsésnender which they were made, not misleading;igeathat the Company makes no
representation and warranty with respect to (i) pzait of the Registration Statement that congtfti8tatements of Eligibility and Qualification
(Form T-1) under the Trust Indenture Act or (iiyastatements or omissions in the Registration Btate and the Prospectus and any
amendment or supplement thereto made in reliance apd in conformity with information furnishedtttee Company in writing by any
Underwriter through the Representatives expressly$e therein.

(c) The Time of Sale Information, at the Time ofeSdid not, and at the Closing Date will not, cantany untrue statement of a material
fact or omit to state a material fact necessagriter to make the statements therein, in the bflihe circumstances under which they were
made, not misleading; provided that the Companyasaio representation and warranty with respeatycstatements or omissions made in
Time of Sale Information in reliance upon and imfmemity with information furnished to the Compaimywriting by any Underwriter through
the Representatives expressly for use in such dingale Information. No
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statement of material fact included in the Prospebiis been omitted from the Time of Sale Inforomaéind no statement of material fact
included in the Time of Sale Information that igué&ed to be included in the Prospectus has beettashtherefrom.

(d) The Company (including its agents and repredimats, other than the Underwriters in their catyags such) has not prepared, made,
used, authorized, approved or referred to andnatilprepare, make, use, authorize, approve or tefa@ny “written communication’as definel
in Rule 405 under the Securities Act) that constan offer to sell or solicitation of an offerttoy the Securities (each such communicatic
the Company or its agents and representativesr(tithe a communication referred to in clausegi{))and (iii) below), an “ Issuer Free
Writing Prospectu$) other than (i) any document not constitutingragpectus pursuant to Section 2(a)(10)(a) of treen®ees Act or Rule 134
under the Securities Act, (ii) the Preliminary Rrestus, (iii) the Prospectus, (iv) the documerstet on Schedule 11l to this Agreement as
constituting part of the Time of Sale Informatiamdgv) any electronic road show or other writtemeoaunications, in the case of clause
(v) approved in writing in advance by the Repreatves. Each such Issuer Free Writing Prospectogtied in all material respects with the
Securities Act, has been or will be (within thedieriod specified in Rule 433) filed in accordandth the Securities Act (to the extent
required thereby) and, when taken together witth aach other Issuer Free Writing Prospectus an@tbekéminary Prospectus did not, and at
the Closing Date will not, contain any untrue stadat of a material fact or omit to state a matdeat necessary in order to make the
statements therein, in the light of the circumsésnender which they were made, not misleading;igeavthat the Company makes no
representation and warranty with respect to angistants or omissions made in each such IssueNFrigiag Prospectus in reliance upon and
in conformity with information furnished to the Cpamy in writing by any Underwriter through the Reggntatives expressly for use in any
such Issuer Free Writing Prospectus.

(e) The documents which are incorporated by refaerémthe Registration Statement, the ProspectdistenTime of Sale Information,
when filed with the Commission, as the case maybmplied in all material respects with the reqoieats of the Securities Act or the
Exchange Act and did not and will not contain atrum statement of material fact or omit to stateaderial fact required to be stated therein or
necessary to make the statements therein, inghedf the circumstances under which they were maoemisleading.

(f) (A) (i) At the time of initial filing of the Rgistration Statement, (ii) at the time of the mestent amendment thereto for the purposes
of complying with Section 10(a)(3) of the Secustigct (whether such amendment was by post-effeaimendment, incorporated report filed
pursuant to Section 13 or 15(d) of the Exchangeohdbrm of prospectus), and (iii) at the time ®@mpany or any person acting on its behalf
(within the meaning, for this clause only, of Rt&3(c) under the Securities Act) made any offeathed to the Securities in reliance on the
exemption of Rule 163 under the Securities Act,Goenpany was a “well-known seasoned issuer” andéfin Rule 405 under the Securities
Act; and (B) at the earliest time after the filiafthe Registration Statement that the Companynotteer offering participant made a bona fide
offer (within the meaning of Rule 164(h)(2) undee Securities Act) of the Securities, the Compaag not, and currently is not, an “ineligible
issuer” as defined in Rule 405 under the Securiiets



(g) Each of the Company and each of its subsididiséed on Schedule Il hereto (the “ Subsidiaf)eis, and at the Closing Date will be
corporation or limited liability company duly orgaad, validly existing and in good standing undes taws of its jurisdiction of organization.
The Subsidiaries are the Company’s only “significaubsidiaries” (as such term is defined in RegutaB-X under the Exchange Act). Each of
the Company and each of the Subsidiaries has,tahé &losing Date will have, full corporate or iied liability company power and authority
to conduct all the activities conducted by it, teroor lease all the assets owned or leased bylit@oonduct its business as described in the
Registration Statement, the Time of Sale Infornratiad the Prospectus. Each of the Company andofaleh Subsidiaries is, and at the
Closing Date will be, duly licensed or qualifieddo business and in good standing as a foreigrocatipn or limited liability company in all
jurisdictions in which the nature of the activitieenducted by it or the character of the assetsdvem leased by it makes such licensin
qualification necessary except where the failurkeso qualified or licensed would not have a nigtadverse effect on the business,
properties, business prospects, condition (findmciatherwise) or results of operations of the @amy and its subsidiaries, taken as a who
“ Material Adverse Effect). For purposes of this Agreement, “subsidiarigkall mean (i) the Company’s direct and indirecjarity-owned
corporate subsidiaries, (ii) the Company’s direa andirect majority owned limited liability comp@s and (iii) the partnerships, joint ventures
and other entities of which the Company or any slidy is the majority owner or managing generatmper. Complete and correct copies of
the certificate of incorporation and of the by-lasvsther organizational documents of the Companmtyeach of the Subsidiaries and all
amendments thereto have been made available tdntherwriters, and no changes therein will be madisequent to the Time of Sale and
prior to the Closing Date.

(h) The Securities have been duly and validly atited and, when authenticated by the Trustee s delivered and sold in
accordance with this Agreement and the Indentuilehawe been duly and validly executed, autheméidaissued and delivered and will
constitute valid and binding obligations of the Grany, enforceable against the Company in accordaitheheir respective terms and entit
to the benefits provided by the Indenture excephét such enforcement may be subject to bankyupisolvency, reorganization, fraudulent
conveyance, moratorium or other similar laws, nowereafter in effect, relating to creditors’ riglgenerally and (ii) that the remedy of
specific performance and injunctive and other foohequitable relief may be subject to equitableedses and to the discretion of the court
before which any proceeding therefor may be braught

(i) The description of the Securities in each & Registration Statement, the Time of Sale Infoloneénd the Prospectus is, and at the
Closing Date will be, complete and accurate imradterial respects and, insofar as such descriptiotains statements constituting a summary
of the legal matters or documents referred to theseich description fairly summarizes the inforimatreferred to therein in all material
respects.

(j) The historical financial statements and scheslithcluded or incorporated by reference in theifkegion Statement, the Time of Sale
Information and the Prospectus, including the faiahstatements and schedules of Qwest Communitatigernational Inc., a Delaware
corporation (“_ Qwest), contained in the Company’s Current Report onnfr8-K dated March 2, 2012, in each case filedHgyGompany with
the Commission, present fairly, in all materialpests, the consolidated financial condition of @@npany and Qwest as of the
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respective dates thereof and the consolidatedtsesiubperations and cash flows of the CompanyQ@wdst for the respective periods covered
thereby, all in conformity with United States gealgr accepted accounting principles applied onm@stgient basis throughout the entire period
involved, except as otherwise disclosed in the &eggion Statement, the Time of Sale Informatiod tre Prospectus. The selected
consolidated financial data included or incorpatdig reference in the Registration Statement, iheeTof Sale Information and the Prospectus
present fairly, in all material respects, as ofdhtes thereof the information shown therein angHeeen compiled on a basis consistent with
that of the audited consolidated financial stateimenthe Company and Qwest included or incorpdratereference in the Registration
Statement, the Time of Sale Information and thespeotus. No other financial statements or schedildbee Company, Qwest or any other
affiliate of the Company are required by the SdmsgiAct or the Exchange Act to be included inrarorporated by reference in the Registra
Statement, the Time of Sale Information or the peotus.

(k) Thepro formafinancial information included or incorporated lefarence in the Registration Statement, the Timgabé Information
and the Prospectus has been prepared on a basisteahwith the Company’s historical financialtetaents incorporated by reference in the
Registration Statement, the Time of Sale Infornratiod the Prospectus (except for pine formaadjustments specified therein), includes all
material adjustments to the Company’s historigadiicial information required by Rule 11-02 of Regian S-X under the Securities Act and
the Exchange Act to reflect the transactions dbedrin the notes to such financial information fahe respective dates of sugpto forma
information and gives effect to assumptions mada ogasonable basis. No other pro forma finanti@ésments or information are required by
the Securities Act or the Exchange Act to be inetlidr incorporated by reference in the Registrafitatement, the Time of Sale Information
or the Prospectus.

() KPMG LLP (* KPMG "), who has audited certain financial statementthefCompany and Qwest incorporated by referenteein
Registration Statement, the Time of Sale Infornratind the Prospectus, and audited the Compangmaltcontrol over financial reporting as
of December 31, 2011, is an independent registaunbtic accounting firm with respect to the Companyg Qwest, in each case, as required by
the Securities Act.

(m) Neither the Company nor any of its subsidiahias sustained since the date of the latest auiii@acial statements included or
incorporated by reference in the Time of Sale Imfation and the Prospectus any loss or interferesitteits business that is material to the
Company and its subsidiaries (taken as a whole fire, explosion, flood or other calamity, whetloe not covered by insurance, or from any
labor dispute or court or governmental action, oatedecree, otherwise than as set forth or conlgenbin the Time of Sale Information and
the Prospectus; and, since the respective datafsnsch information is given in the Registratiota@ment, the Time of Sale Information and
the Prospectus, there has not been any change galital stock of the Company or any of its subsiels (except for newly-issued shares
issued pursuant to the Company’s employee benlafispstock-based incentive plans, incentive corsgion plans, employee stock purchase
plans, dividend reinvestment plans or other plarthé ordinary course of business), any changeeirfdce amount of consolidated long-term
debt for borrowed money owed by the Company ansutsidiaries (except for borrowings under the Camyfs revolving credit facility in the
ordinary course of business and changes to lomg-gebt based on the application of United Statesigdly accepted
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accounting principles that do not change the faweumt of such debt) or any material adverse chamgany development involving a
prospective material adverse change, in or affgdtie general affairs, management, financial pmsitstockholders’ equity or results of
operations of the Company and its subsidiariegrtas a whole, otherwise than as set forth or cguiteed in the Time of Sale Information
and the Prospectus.

(n) The Company is not, and after giving effecthte issuance and sale of the Securities and theafpn of the proceeds thereof as
described in the Time of Sale Information, will &, an “investment company” or an “affiliated parsof, or “promoter” or “principal
underwriter” for, an “investment company,” as stetms are defined in the Investment Company Adt9#0, as amended.

(o) Excluding those set forth in the Registratidat&ment, the Time of Sale Information and the peotus, there are no actions, suits or
proceedings pending or, to the Company’s knowlettgeatened against or affecting the Company oradiig subsidiaries or any of their
respective officers in their capacity as such, et by any federal or state court, commissiogulaory body, administrative agency or other
governmental body, domestic or foreign, that islijkto have a Material Adverse Effect. Excludinggh set forth in the Registration Statem
the Time of Sale Information and the Prospectusaions, suits or proceedings now pending agairessCompany or any of its subsidiaries
any of their respective officers in their capaaitées such, before any Federal or state court, cesioni, regulatory body, administrative agency
or other governmental body, domestic or foreiguleifided or resolved in a manner unfavorable tcCti@pany or any of its subsidiaries,
would not be likely to, individually or in the agggate, have a Material Adverse Effect.

(p) The Company and each of the Subsidiaries masatthe Closing Date will have, (i) such franeliscertificates, authorities or pern
issued by the appropriate state, federal or foresgilatory agencies or bodies necessary to cornldediusiness now operated by them, other
than those the absence of which would not be likelyave a Material Adverse Effect, and neitherGoenpany nor any of the Subsidiaries has
received any written notice of proceedings relatm¢he revocation or modification of any such friaise, certificate, authority or permit whic
individually or in the aggregate, if the subjectanf unfavorable decision, ruling or finding, wouble likely to have a Material Adverse Effect,
(i) complied in all material respects with all laystatutes, ordinances, rules, regulations, omedecrees of any court, governmental body or
regulatory authority or administrative agency havurisdiction over the Company or any Subsidiaray of the property or assets of the
Company or any Subsidiary (including, without liatibn, any such laws, statutes, ordinances, rudgsilations, orders or decrees with respect
to environmental protection or the release, hagdlireatment, storage or disposal of hazardougaodess or toxic wastes), the failure to
comply with which would be likely to have a Matérfedverse Effect, and (iii) performed in all matdriespects all of its obligations require:
be performed by it under any material contracttbepinstrument to which it is a party or by whithproperty is bound or affected, and is not,
and at the Closing Date, will not be, in defaullenany such contract or instrument the effect loittv would be likely to have a Material
Adverse Effect. To the Company’s knowledge, no offgaty under any material contract or other insgat to which it or any Subsidiary is a
party is in default in any respect thereunder, pkéa any such defaults (alone or collectivehattlvould not be likely to have a Material
Adverse Effect; provided that it is understood agdeed that neither
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the Company nor any Subsidiary has undertaken pegia investigation to determine compliance byhsoiher parties under any such cont

or other instrument. The Company is not, and atesing Date will not be, in violation of any piieion of its articles of incorporation or by-
laws, each as amended, or in default in any matesaect under any agreement or instrument evidgniedebtedness for borrowed money.
The Subsidiaries are not, and at the Closing Ddtenot be, in violation of any material provisiaf their respective articles of incorporatiot
by-laws (or comparable organizational documene)heas amended, or in default under any agreemémtoument evidencing indebtedness
for borrowed money (A) as a result of the failuwertake one or more payments in excess of $25 miltidhe aggregate that are due and owed
thereunder, or (B) otherwise in any respect whiclikely to have a Material Adverse Effect.

(q) No consent, approval, authorization or ordeoofany filing, registration, qualification or datation with, any court or governmental
agency or body is required for (i) the executioslj\ery or performance of this Agreement, the Sidesror the Seventh Supplemental
Indenture by the Company, (ii) the authorizatioffieig issuance, transfer, sale or delivery of tleeities by the Company in accordance with
this Agreement or (iii) the consummation by the @amy of the transactions on its part contemplatr@ih and by the Indenture, except such
as may have been obtained, or on or prior to tlesi@y Date will be obtained, under the Securities fhe Exchange Act or the Trust Indent
Act and such as may be required under foreignate stecurities or blue sky laws or the rules offimancial Industry Regulatory Authority (“
FINRA ") in connection with the purchase and distributidrihe Securities by the Underwriters.

(r) The Company has full corporate power and aihtw enter into this Agreement. This Agreemerd baen duly authorized, executed
and delivered by the Company and, when duly execanel delivered by the Underwriters, will consttat valid and binding agreement of the
Company and will be enforceable against the Comjaagcordance with the terms hereof, except ) such enforcement may be subject to
bankruptcy, insolvency, reorganization, fraudulemiveyance, moratorium or other similar laws, navh@reafter in effect, relating to
creditors’ rights generally, (ii) that the remedyspecific performance and injunctive and othenfsrof equitable relief may be subject to
equitable defenses and to the discretion of thetdmiore which any proceeding therefor may be ghband (iii) rights to indemnity and
contribution hereunder may be limited by federastate laws relating to securities or the policiederlying such laws. The Indenture has been
duly authorized, executed and delivered by the Gomand the Trustee and has been qualified undéerrist Indenture Act and constitutes a
valid and binding agreement of the Company enfdrieeagainst the Company in accordance with its $eercept (i) that such enforcement
may be subject to bankruptcy, insolvency, reorgaion, moratorium or other similar laws, now ordedter in effect, relating to creditors’
rights generally and (ii) that the remedy of spegierformance and injunctive and other forms afitsiple relief may be subject to equitable
defenses and to the discretion of the court befdrieh any proceeding therefor may be brought.

(s) The issue and sale of the Securities, the ¢xeguelivery and performance by the Company of Agreement and the Indenture and
the consummation of the transactions contemplageeldy and thereby will not (i) result in a violatiof any of the terms or provisions of the
articles of incorporation or by-laws (or comparaipigruments), each as
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amended, of the Company or any of the Subsidiasie§i) violate or conflict with any franchise any judgment, ruling, decree, order, statute,
rule or regulation of any court or other governnaéagency or body applicable to the Company, arthe@fSubsidiaries or the business or
properties of the Company or any of the Subsidsawie(iii) result in the creation or imposition afiy lien, charge or encumbrance upon any of
the assets of the Company or any of the Subsidiatiesuant to the terms or provisions of, or reisudt breach or violation of any of the terms
or provisions of, or constitute a default undergiwe any other party a right to terminate anytsfobligations under, or result in the accelerz

of any obligation under, any indenture, mortgagesdiof trust, voting trust agreement, loan agre¢nbemd, debenture, note agreement or
other evidence of indebtedness, lease, contramther agreement or instrument to which the Commargny of the Subsidiaries is a party ol
which the Company or any of the Subsidiaries or@ftjeir respective properties is or are boundftected (the “applicable agreements”),
other than with respect to this clause (iii) angdwhes, violations, defaults, terminations or aegibns with respect to any applicable
agreement that will not, or are not likely to, havMaterial Adverse Effect.

(t) The Company and each of the Subsidiaries had gad marketable title to all franchises, progsrtind assets owned by it, which are
material to the business or operations of the Cawpad its subsidiaries, taken as a whole (inclyditthout limitation the stock or other
equity interests of all subsidiaries), free anaclef all liens, charges, encumbrances or regiristiexcept such as are described in the Time of
Sale Information and the Prospectus and except temabliens which do not affect the operationginancial condition of the Company. The
Company and each of the Subsidiaries has validistiig and enforceable leases for the propewtigsdd by it, with such exceptions as would
not materially interfere with the business or ofierss of the Company and its subsidiaries, takeam &kole.

(u) All existing material contracts described ie flime of Sale Information and the Prospectus tlwthe Company or any of the
Subsidiaries is a party have been duly authorierecuted and delivered by the Company or such &ialogi constitute valid and binding
agreements of the Company or such Subsidiary andrdorceable against the Company or such Subgigiaccordance with the terms
thereof, except (i) that such enforcement may Ibgestito bankruptcy, insolvency, reorganizatioauffulent conveyance, moratorium or other
similar laws, now or hereafter in effect, relatiogcreditors’ rights generally and (ii) that thenedy of specific performance and injunctive and
other forms of equitable relief may be subjectdaitable defenses and to the discretion of thetdmefore which any proceeding therefor may
be brought. Such described contracts are the amifracts required to be described in the Time ¢ 8dormation and the Prospectus by the
Securities Act.

(v) No statement, representation, warranty or camémade by the Company in this Agreement or thernture or made in any certifici
or document required by this Agreement to be dedideo the Underwriters was or will be, when madag¢curate, untrue or incorrect in any
material respect.

(w) No holder of securities of the Company hastsgh the registration of any securities of the @any because of the filing of the
Registration Statement or the offering and salefSecurities.
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(x) No action has been taken (including the issaacservice of any injunction, restraining ordepader of any nature by a federal or
state court of competent jurisdiction), and nowgtrule, regulation or order has been enactashtad or issued by any governmental agency
or body that prevents the issuance of the Secsygigspends the effectiveness of the RegistratatierBent, prevents or suspends the use of the
Time of Sale Information or the Prospectus, or sngp the sale of the Securities in any jurisdictefierred to in Section 4(i) below, provided,
however, that to the extent this representaticateslto state securities or blue sky laws and tsrisdictions other than the United States
its political subdivisions, it shall be limited the knowledge of the Company.

(y) The Company has not taken, directly or indisg@ny action designed to cause or to resultiinhat has constituted or which might
reasonably be expected to constitute, the statidizar manipulation of the price of any securifitte Company to facilitate the sale or resale
of the Securities in any jurisdiction referred moSection 4(i) below in contravention of applicalae, provided that no representation is made
herein as to the activities of any Underwriter.

(z) The Company and its Subsidiaries maintain ygjesns of internal controls over financial repagt{ias defined in Rule 15d-15 under
the Exchange Act) sufficient to provide reasonasisurance that (i) transactions are executed oréacce with management’s general or
specific authorizations; (ii) transactions are reledl as necessary to permit preparation of finhstadements in conformity with generally
accepted accounting principles and to maintaintassmuntability; and (iii) the recorded accounliggbfor assets is compared with the existing
assets at reasonable intervals and appropriatmnasttaken with respect to any differences andligglosure controls and procedures as de
in, and that comply in all material respects with tequirements of, Rule 15d-15 under the Exch&umgjeThe Company is not aware of any
material weakness in its internal controls oveafficial reporting.

(aa) The Company is, to its knowledge, in complkaimcall material respects with the applicable mions of the Sarbanes-Oxley Act of
2002 and the rules and regulations of the Commmidsiat have been adopted and are effective theesund

4. Agreements of the Company

The Company agrees with the several Underwritefelbsvs:

(a) The Company will file each of the PreliminampBpectus and the Prospectus in a form approvekebiRepresentatives with the
Commission pursuant to Rule 424 under the Secsitkit not later than the close of business on dtersd business day following the date of
first use, with respect to the Preliminary Prospecand the date of determination of the publierirfiy price of the Securities, with respect to
the Prospectus or, if applicable, such earlier @menay be required by Rule 424(b) and Rule 43@8B4or 430C under the Securities Act.
Company will prepare final term sheets in a forpraped by the Representatives and attached heséfaldbit D-1 and Exhibit D-2 (the “
Final Term Sheet§ and will file any Issuer Free Writing Prospect(irscluding the Final Term Sheets) to the exteguieed by Rule 433 under
the Securities Act.
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(b) The Company will not, from the Time of Saleilutite end of such period as the Prospectus isimed|by law to be delivered (or
required to be delivered but for Rule 172 underSkeurities Act) in connection with sales of the8#ies by an Underwriter or dealer, file ¢
amendment or supplement to the Registration Staterarey Issuer Free Writing Prospectus, the Prakmyi Prospectus or the Prospectus,
unless a draft thereof shall first have been suleohiio the Underwriters within a reasonable peabtime prior to the filing thereof and the
Underwriters shall not have objected thereto indgfadth.

(c) The Company will notify the Underwriters proryptand will confirm such advice in writing, (i) veim any post-effective amendment
to the Registration Statement becomes effecti)epf(any request by the Commission for amendmentipplements to the Registration
Statement, the Preliminary Prospectus, the Prospectany Issuer Free Writing Prospectus or foitewhdl information, (iii) of the issuance
the Commission of any stop order suspending trecfeness of the Registration Statement or prévgotr suspending the use of the
Preliminary Prospectus, the Prospectus or any igswe Writing Prospectus, or the initiation of gmgceedings for that purpose or the threat
thereof, or pursuant to Section 8A of the Secugifiet, (iv) until the end of such period as thedpextus is required by law to be delivered (or
required to be delivered but for Rule 172 underSkeurities Act) in connection with sales of theB#ies by an Underwriter or dealer, of the
happening of any event that in the judgment ofGbenpany requires the Company to file an amendmesiijgplement to the Registration
Statement and (v) of receipt by the Company, orrapyesentatives or attorney of the Company, ofahgr communication from the
Commission relating to the Registration Statemtiet Basic Prospectus, the Preliminary ProspediesRtospectus or any Issuer Free Writing
Prospectus or the offering of the Securities. Hrag time the Commission shall issue any orderesudipg the effectiveness of the Registration
Statement or preventing or suspending the useedPthliminary Prospectus, the Prospectus or amgtdaee Writing Prospectus, the Comg
will make every reasonable effort to obtain thendiawal of such order at the earliest possible nmime

(d) If and to the extent not already furnished, @mmpany will, upon request, furnish to the Undétevs, without charge, one complete
copy of the Registration Statement and of any péfective amendment thereto, including financiatsments and schedules, and all exhibits
thereto (including any documents filed under thetinge Act and deemed to be incorporated by referieto the Prospectus), and will upon
request make available to the Underwriters, withaatrge, additional copies of the Registrationedtegnt and any post-effective amendment
thereto, including financial statements and schesdblt without exhibits and documents incorporatedeference therein.

(e) The Company will not make any offer relatinghe Securities that would constitute an Issuee Fiting Prospectus without the
prior written consent of the Representatives, wigichsent shall be in writing for any Issuer FreetMyy Prospectus other than the Final Term
Sheets.

(H The Company will, pursuant to reasonable procesl developed in good faith, retain copies of dssher Free Writing Prospectus t
is not filed with the Commission in accordance viRtihle 433 under the Securities Act.
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(g) The Company will comply with all the provisionsany undertakings contained in the RegistraBtatement.

(h) At the Time of Sale, and thereafter from tirndiine, the Company will deliver to the Underwrgiewithout charge, as many copies of
the Preliminary Prospectus, the Prospectus, amgiddree Writing Prospectus or any supplement theas the Underwriters may reasonably
request. The Company consents to the use of tHienRrary Prospectus, the Prospectus, any Issuer Whéting Prospectus or any amendment
or supplement thereto by the Underwriters and bgleslers to whom the Securities may be sold, botonnection with the offering or sale of
the Securities and for any period of time thereaftging which a prospectus is required by laweadklivered (or required to be delivered but
for Rule 172 under the Securities Act) in connettizerewith. If during such period of time, any etvshall occur which in the judgment of the
Company or counsel to the Underwriters should béosth in the Time of Sale Information and the $prectus in order to make any statement
therein, in the light of the circumstances undeiclit was made when delivered, not misleadingf hiis necessary to supplement the Time
Sale Information and the Prospectus to comply {aihy the Company will forthwith prepare and dulke fivith the Commission an appropriate
supplement thereto or a document under the Exchaaogggeemed to be incorporated therein, and wiivdeto the Underwriters, without
charge, such number of copies thereof as the Uniders/may reasonably request. The Company shafila@any document under the
Exchange Act before the termination of the offerifighe Securities by the Underwriters if such doeat would be deemed to be incorporated
by reference into the Preliminary Prospectus oPtespectus, unless a draft thereof shall firseHzeen submitted to the Underwriters within a
reasonable period of time prior to the filing thefrand the Underwriters shall not have objectedettwein good faith.

(i) The Company will cooperate with the Underwritand counsel to the Underwriters in connectioih wie registration or qualification
of the Securities for offer and sale under the sties or blue sky laws of such United States flicgons and similar laws of such foreign
jurisdictions as the Underwriters may request, witidmaintain such qualifications in effect so loag required for the distribution of t
Securities; provided, that in no event shall thenpany be obligated to qualify to do business injanigdiction where it is not now so qualifi
or to take any action which would subject it to geh service of process or general taxation injarigdiction where it is not now so subject.

() During the period of five years commencingta Time of Sale, to the extent the Company is eguired to file periodic reports with
the Commission pursuant to Sections 13 or 15 oEttehange Act, the Company will furnish to the Unvddters, if requested, copies of such
financial statements and other reports and infaonats the Company may from time to time distribgg@erally to the holders of any class of
its securities.

(k) The Company will make generally available tddeos of its securities as soon as may be pradéidalt in no event later than the last
day of the fifteenth full calendar month followitlge calendar quarter in which the Execution Dalis,fan earning statement (which need not
be audited but shall be in reasonable detail) foergod of 12 months ended commencing after theeTofrSale, within the meaning of and
satisfying the provisions of Section 11(a) of tlee&ities Act (including Rule 158 thereunder).
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() Unless otherwise agreed by the parties heratb@ther or not the transactions contemplated ts/Algreement are consummated or this
Agreement is terminated, the Company will pay,emburse if paid by the Underwriters, all costs argenses incident to the performance of
the obligations of the Company under this Agreemiastuding but not limited to costs and expendesraelating to (i) the preparation,
printing and filing of the Registration Statementaxhibits thereto, the Basic Prospectus, therRirery Prospectus, the Prospectus, the Time
of Sale Information, any Issuer Free Writing Pratpe and any amendment or supplement to the RafiistrStatement, the Preliminary
Prospectus, the Prospectus, the Time of Sale Irftiomor any Issuer Free Writing Prospectus, (i@ preparation and delivery of certificates
representing the Securities, (i) the printinglis Agreement, any agreement among underwritessdaaler agreements and any underwriters’
guestionnaire, (iv) furnishing (including costsstiipping and mailing) such copies of the RegisiraBtatement, the Basic Prospectus, the
Preliminary Prospectus, the Prospectus, the Tingat# Information or any Issuer Free Writing Praspg and all amendments and
supplements thereto, as may be reasonably requestese in connection with the offering and sdl¢he Securities by the Underwriters or by
dealers to whom Securities may be sold, (v) amydd required to be made by the Underwriters withiFA, and the fees, disbursements and
other charges of counsel for the Underwriters innaztion therewith, (vi) the registration or quakttion of the Securities for offer and sale
under the securities or blue sky laws of such Wn8etes jurisdictions and similar laws of sucleign jurisdictions designated pursuant to
Section 4(i) hereof, including the fees, disburset®@nd other charges of counsel for the Undersgriteconnection therewith, and the
preparation and printing of any preliminary, suppéstal and final blue sky memoranda, (vii) counsehe Company, (viii) the rating of the
Securities by one or more rating agencies, (ix)Tthestee and any agent of the Trustee and the destgjrsements and other charges of counsel
for the Trustee in connection with the Indenturd tre Securities and (x) the applicable Commis§lomg fees relating to the Securities within
the time required by Rule 456(b)(1) under the S&esrAct without regard to the proviso thereof.

(m) Unless otherwise agreed by the parties, if Ageeement shall be terminated for any reason eybmpany pursuant to any of the
provisions hereof (other than pursuant to Sectiter@of), if for any reason the Company shall bebleto perform its obligations hereunde
if any condition to the Underwriters’ obligationsreunder is not fulfilled at or prior to the ClogiDate, the Company will reimburse the
Underwriters for all out-of-pocket expenses (indhgdthe fees, disbursements and other chargesuofseb for the Underwriters) reasonably
incurred by them in connection herewith.

(n) The Company will not at any time, directly adirectly, take any action described in Sectior) B@reof.

(0) Until 30 days from the Execution Date, the Campwill not, without the consent of the Represéws, offer, sell or contract to sell,
or otherwise dispose of, by public offering, or aance the public offering of, any other debt sdmsiof the Company other than (i) the
Securities and (ii) the incurrence of indebtednasfer the Company’s revolving credit facility oraigh commercial paper issuances.
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(p) If immediately prior to the third anniversath¢ “ Renewal Deadling of the initial effective date of the Registrati®tatement, any
of the Securities remain unsold by the Underwrjtprior to the Renewal Deadline, the Company Vil fif it has not already done so and is
eligible to do so, a new automatic shelf registratatement relating to the Securities, in a featisfactory to the Representatives, (ii) if the
Company is no longer eligible to file an automatielf registration statement, prior to the Renddeddline, if it has not already done so, the
Company will file a new shelf registration statemexiating to the Securities, in a form satisfagtior the Representatives, and use its best
efforts to cause such registration statement tidotdared effective within 180 days after the Rerdddeadline and (iii) the Company will take
all other action necessary or appropriate to petmitpublic offering and sale of the Securitiesdatinue as contemplated in the expired
registration statement relating to the Securitiefe¢ences herein to the Registration Statemetitisblude such new automatic shelf
registration statement or such new shelf registnadtatement, as the case may be).

(q) If at any time when the Securities remain uddnl the Underwriters the Company receives from@hemission a notice pursuant to
Rule 401(g)(2) under the Securities Act or otheewisases to be eligible to use the automatic sbgitration statement form, the Company
will (i) promptly notify the Representatives, (pyomptly file a new registration statement or pefective amendment on the proper form
relating to the Securities, in a form satisfacttryhe Representatives, (iii) use its best efftortsause such registration statement or post-
effective amendment to be declared effective, gr@mptly notify the Representatives of such effemiiess; and (v) take all other action
necessary or appropriate to permit the public offeand sale of the Securities to continue as copl&ted in the registration statement that
the subject of the Rule 401(g)(2) notice or for ethihe Company has otherwise become ineligibleegices herein to the Registration
Statement shall include such new registration statg or post-effective amendment, as the case may b

5. Agreements of the Underwriters

Each Underwriter hereby represents, warrants arekado and with the Company that:

(a) It has not and will not use, authorize useefgr to, or participate in the planning for useasfy “free writing prospectus” (as defined
in Rule 405 under the Securities Act) (a * FreetiNgi Prospectu¥) other than (i) a Free Writing Prospectus thately as a result of use by
such Underwriter, would not trigger an obligatiorfite such Free Writing Prospectus with the Consiois pursuant to Rule 433, (ii) any Iss
Free Writing Prospectus listed on Schedule Ilhis Agreement or prepared pursuant to Section@(&ection 4(a) above (including any
electronic road show), or (iii) any Free WritingoBpectus prepared by such Underwriter and approydkde Company in advance in writing.

(b) 1t will, pursuant to reasonable procedures ted in good faith, retain copies of, and compithvany legending requirements
applicable to, each free writing prospectus use@f@rred to by it, in accordance with Rule 433 ermthe Securities Act.

(c) It is not subject to any pending proceedingearr8lection 8A of the Securities Act with respedtt® offering (and will promptly notify
the Company if any such proceeding against ititeated prior to the end of such period as the pectus is required by law to be delivered (or
required to be delivered but for Rule 172 underSkeurities Act) in connection with sales of the8#ies by an Underwriter or dealer).
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6. Conditions of Obligations of the Underwriters

() In addition to the execution and delivery af ®rice Determination Agreement by the Companyptiligations of the Underwriters
shall be subject to the condition that all représtions and warranties and other statements a€dmpany set forth herein are, at and as of the
Closing Date, true and correct, the condition thatCompany shall have performed all of its oblmya hereunder theretofore to be performed,
and the following additional conditions, unless angh condition is waived in writing by the Repmasdives:

(@) (i) No stop order suspending the effectivertdghe Registration Statement or preventing or endng the use of the Preliminary
Prospectus, the Prospectus or any Issuer Freeng/Rtiospectus shall be in effect and no proceedorgbat purpose or pursuant to Section
of the Securities Act shall be pending or threademgthe Commission and no notice of objectiorhef Commission to the use of the
Registration Statement or any post-effective ameamdrthereto pursuant to Rule 401(g)(2) under treuftges Act shall have been received,
(ii) any request for additional information on thart of the staff of the Commission or any suchhatrities with respect to the offering of the
Securities shall have been complied with to thisfattion of the staff of the Commission or suckhadities, (iii) the Company shall have filed
the Prospectus pursuant to Rule 424 under the esukct and shall have made all other filingsc(uding, without limitation, the Final Term
Sheets) required by Rule 424 or Rule 433 undeB#wirities Act within the time periods requireddogh rules and (iv) after the Time of Sale,
no amendment or supplement to the Registratiore®ttt, the Preliminary Prospectus, the Prospectasyolssuer Free Writing Prospectus
shall have been filed unless a copy thereof wasdiubmitted to the Underwriters and the Repretigagadid not object thereto in good faith,
and the Underwriters shall have received certiéisatiated the Closing Date and signed on beh#ieo€ompany by the Chief Executive
Officer of the Company and the Chief Financial €dfi of the Company (who may, as to proceedingsatened, rely upon their information
and belief), to the effect of clauses (i) and (ii).

(b) Since the respective dates as of which infoionds given in the Registration Statement, the & wh Sale Information and the
Prospectus (excluding any amendment or supplerhergto) (i) there shall not have been any changeeircapital stock of the Company
(except for newly-issued shares issued pursuahet@€ompany’s employee benefit plans, stock-baseehiive plans, incentive compensation
plans, employee stock purchase plans, dividendestment plans or other similar plans in the ondirurse of business) or any of its
subsidiaries, any change in the face amount ofalmated long-term debt for borrowed money owedhsy Company and its subsidiaries
(except for borrowings under the Company’s revawvinedit facility in the ordinary course of busiaesd changes to long-term debt based on
the application of United States generally acceptzmbunting principles that do not change the fameunt of such debt) or any change, or any
development involving a prospective change, inffacéing the general affairs, management, finanp@slition, stockholders’ equity or results
of operations of the Company and its subsidiandserwise than as set forth or contemplated irRibgistration Statement, the Time of Sale
Information and the Prospectus and
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(i) neither the Company nor any of the Subsid®ghall have sustained any loss or interferende itgitousiness or properties from fire,
explosion, flood or other calamity, whether or novered by insurance, or from any labor disputergr court or governmental action, order or
decree, otherwise than as set forth or contemplatdte Registration Statement, the Time of Salerination and the Prospectus, the effect of
which any such case described in clause (i) orgjiin the reasonable judgment of the Represergtso material and adverse as to make it
impracticable or inadvisable to proceed with theljguoffering or the delivery of the Securities thre terms and in the manner contemplated in
the Time of Sale Information and the Prospectus.

(c) On or after the date hereof there shall noehaacurred any of the following: (i) a suspensiomaterial limitation in trading in
securities generally on the New York Stock Exchaftige “ NYSE”); (ii) a suspension or material limitation in tiag in the Company’s
securities by the NYSE; (iii) a general moratorismcommercial banking activities declared by Felderdew York State authorities or a
material disruption in commercial banking or setiesi settlement or clearance services in the UrStates; (iv) any material adverse change in
the financial markets in the United States or elsmw; or (v) the outbreak or escalation of ho&sior other international or national calamity
or crisis, if the effect of any such event spedifie clause (iv) or (v), in the Representativesisenable judgment, makes it impracticable or
inadvisable to proceed with the public offeringtoe delivery of the Securities on the terms anthémanner contemplated in the Time of Sale
Information and the Prospectus.

(d) On or after the date hereof (i) no downgradihgll have occurred in the rating accorded the Gmys debt securities or preferred
stock by any “nationally recognized statisticalrrigtorganization,” as that term is defined in Saretd(a)(62) of the Exchange Act, and (ii) no
such organization shall have publicly announcedtlitheas under surveillance or review, with possibégative implications, its rating of any of
the Company’s debt securities or preferred stock.

(e) At the Closing Date, the Securities shall hatvkeast the ratings specified in the Time of $alermation, and the Company shall h:
delivered, to the extent available, to the Repredmes a letter, dated the Closing Date, from gadvant rating agency, or other evidence
reasonably satisfactory to the Representativedirating that the Securities have been assigned satiatgs.

(f) Since the respective dates as of which inforomais given in the Registration Statement andTinee of Sale Information, there shall
have been no litigation or other proceeding instiagainst the Company or any of the Subsidiaresy of their respective officers or
directors in their capacities as such, before oany federal, state or local court, commissionutaigry body, administrative agency or other
governmental body, domestic or foreign, in whidigéition or proceeding an unfavorable ruling, decior finding would have a Material
Adverse Effect.

(g) On the Closing Date, the Underwriters shalldheaceived an opinion, dated the Closing Date satidfactory in form and substanct
counsel for the Underwriters, from Stacey W. GBS(., Executive Vice President, General CounselSautetary of the Company, and from
Jones, Walker, Waechter, Poitevent, Carrére & DenégL.P., special counsel to the Company, toetffiect set forth in Exhibit B and Exhibit
C hereto, respectively.
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(h) On the Closing Date, the Underwriters shalldheaceived an opinion, dated the Closing Date, frallsbury Winthrop Shaw Pittman
LLP, counsel for the Underwriters, with respecstich matters as the Underwriters may reasonabljireecsuch counsel may state that, ins
as such opinion involves factual matters, they hralied, to the extent they deem proper, uponfegates of officers of the Company and its
subsidiaries, and certificates of public officials.

(i) On the date hereof and at the Closing Date, KRPMho has audited (x) certain of the financiatesteents of the Company and its
subsidiaries and (y) certain of the financial staats of Qwest and its subsidiaries, in each ¢aserporated by reference in the Registration
Statement, the Time of Sale Information and thespeotus, shall have furnished to the Underwritdestar or letters, dated the respective d
of delivery thereof, in form and substance satisfigcto the Underwriters, with respect to such ficial statements of the Company and its
subsidiaries and such financial statements of Qamdtits subsidiaries.

() At the Closing Date, there shall be furnishedite Underwriters a certificate, dated the datiésadelivery, signed on behalf of the
Company by each of the Chief Executive Officer #reChief Financial Officer of the Company, in foamd substance satisfactory to the
Underwriters, to the effect that:

(i) Each signer of such certificate has carefulgrained the Registration Statement, the Time of 8#gbrmation and the
Prospectus and (A) the Registration Statementf e dEffective Date (including any Rule 430 Infation), is true and correct in all material
respects and does not omit to state a materiatégctired to be stated therein or necessary inrdocdmake the statements therein not untrue or
misleading, (B) the Time of Sale Information, a ffime of Sale, is true and correct in all mate®apects and does not omit to state a materia
fact necessary in order to make the statementsithen the light of the circumstances under whleéy were made, not misleading, (C) the
Prospectus, as of its date and as of the Closing, Batrue and correct in all material respects does not omit to state a material fact
necessary in order to make the statements théndime light of the circumstances under which theye made, not untrue or misleading (it
being understood that to the extent a statemetheifiRegistration Statement, Prospectus or Timeatsf Biformation, including any documents
deemed to be incorporated by reference thereiatged and speaks as of a specific date, eachrafisach certificate only represents with
respect to such statement that it was true an@comn all material respects as of such date) Bydihce the Time of Sale, no event has
occurred as a result of which it is necessary ppment the Time of Sale Information or the Prasg®in order to make the statements
therein, in light of the circumstances under witloly were made, not untrue or misleading in anyeneltrespect and there has been no
document required to be filed under the Exchangettfat upon such filing would be deemed to be ipocaited by reference into the Prospe
that has not been so filed;

(ii) Each of the representations and warrantighefCompany contained in this Agreement were, wdrigginally made, and are, at
the time such certificate is delivered, true andex; and

(iii) Each of the covenants required herein to bfgrmed by the Company on or prior to the delivef'guch certificate has been
duly, timely and fully performed and each conditlwrein required to be complied with by the Companyor prior to the date of such
certificate has been duly, timely and fully comgligith or satisfied.
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(k) The Company shall have furnished to the Undigeng such certificates, in addition to those sfiealy mentioned herein, as the
Underwriters may have reasonably requested agtadturacy and completeness at the Closing Dateyo$tatement in the Registration
Statement, the Prospectus or the Time of Salerrdtion, or any documents filed under the Exchangeafidd deemed to be incorporated by
reference into the Prospectus or the Time of Sdtemation as to the accuracy at the Closing Datéhe representations and warranties of the
Company herein, as to the performance by the Coynpfits obligations hereunder, or as to the flifént of the conditions concurrent and
precedent to the obligations of the Underwritengheder.

7. Indemnification

(a) The Company will indemnify and hold harmlesshelinderwriter against any losses, claims, damag#abilities, joint or
several, to which such Underwriter may become sibjender the Securities Act or otherwise, insafsuch losses, claims, damages or
liabilities (or actions in respect thereof) arisg of or are based upon, (i) any untrue statemeatieged untrue statement of a material fact
contained in the Registration Statement or caugeghlg omission or alleged omission to state theameimaterial fact required to be stated
therein or necessary to make the statements theogimisleading, or (ii) any untrue statement éeged untrue statement of a material fact
contained in the Preliminary Prospectus, the Prdsgeand any other prospectus relating to the 8=ufor any amendment or supplement
thereto), any Issuer Free Writing Prospectus orlame of Sale Information, or caused by any omissinalleged omission to state therein a
material fact required to be stated therein or s&ag to make the statements therein, in lighhefdrcumstances in which they were made
misleading and will reimburse each Underwriterday legal or other expenses reasonably incurresibly Underwriter in connection with
investigating or defending any such action or clasrsuch expenses are incurggahvided, however, that the Company shall not be liable in
any such case to the extent that any such loss),alamage or liability arises out of or is baspdman untrue statement or alleged untrue
statement or omission or alleged omission madedrRegistration Statement, the Basic Prospectafteliminary Prospectus, the Prospectus,
and any other prospectus relating to the Securgieg Issuer Free Writing Prospectus or any TimBalé Information, or any such amendment
or supplement, in reliance upon and in conformiihwnformation furnished to the Company in writibg any Underwriter through the
Representatives expressly for use therein.

(b) Each Underwriter, severally, but not jointlyijMndemnify and hold harmless the Company agaamst losses, claims, damages or
liabilities to which the Company may become subjentier the Securities Act or otherwise, insofaswsh losses, claims, damages or liabil
(or actions in respect thereof) arise out of ortereed upon an untrue statement or alleged urtaitengent of a material fact contained in the
Registration Statement, the Preliminary ProspethesProspectus, and any other prospectus relatitige Securities, any Issuer Free Writing
Prospectus or any Time of Sale Information, or amgndment or supplement thereto, or arise out af@based upon the omission or alleged
omission to state therein a material fact requiocde stated therein or necessary to make thevgtats therein
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not misleading, in each case to the extent, byt tinthe extent, that such untrue statement ogetlaintrue statement or omission or alleged
omission was made in the Registration StatemeatPtkliminary Prospectus, the Prospectus, and tluey prospectus relating to the Securit
any Issuer Free Writing Prospectus or any Timeabé $hformation, or any such amendment or supplénireneliance upon and in conformity
with information furnished to the Company in wrgiby any Underwriter through the Representativgsessly for use therein; and will
reimburse the Company for any legal or other expensasonably incurred by the Company in conneatitminvestigating or defending any
such action or claim as such expenses are incurred.

(c) Promptly after receipt by an indemnified pastyder subsection (a) or (b) above of notice oftiamencement of any action, such
indemnified party shall, if a claim in respect thefris to be made against the indemnifying partgeursuch subsection, notify the indemnifying
party in writing of the commencement thereof; & bmission so to notify the indemnifying party Ishat relieve it from any liability which i
may have to any indemnified party otherwise thageursuch subsection. In case any such actionlsbdlfought against any indemnified party
and it shall notify the indemnifying party of theramencement thereof, the indemnifying party shaléhtitled to participate therein and, to the
extent that it shall wish, jointly with any otherdemnifying party similarly notified, to assume thefense thereof, with counsel satisfactory to
such indemnified party, and, after notice fromitidemnifying party to such indemnified party of @&ction so to assume the defense thereof,
the indemnifying party shall not be liable to suetiemnified party under such subsection for angllegpenses of other counsel or any other
expenses, in each case subsequently incurred byirsdemnified party, in connection with the defettsereof other than reasonable costs of
investigation unless (i) the Company and such indéed party shall have mutually agreed to the eamplent of such counsel, or (ii) the
named parties to any such action (including anyléebed parties) include both such indemnified party the Company and such indemnified
party shall have been advised by such counsehthanflict of interest between the Company and snsdbmnified party may arise and for this
reason it is not desirable for the same counsedfesent both the indemnifying party and alsartdemnified party (it being understood,
however, that the Company shall not, in conneactidh any one such action or separate but substirsianilar or related actions in the same
jurisdiction arising out of the same general altees or circumstances, be liable for the reasanfd#s and expenses of more than one sej
firm of attorneys for all such indemnified partieis) which case the fees and expenses of such ebsimall be at the expense of the Company.
No indemnifying party shall, without the writtenrsent of the indemnified party, effect the settlatra@ compromise of, or consent to the e
of any judgment with respect to, any pending oeditened action or claim in respect of which inddiration or contribution may be sought
hereunder (whether or not the indemnified pargnisctual or potential party to such action omg)aiinless such settlement, compromise or
judgment (i) includes an unconditional releasehefindemnified party from all liability arising oof such action or claim and (ii) does |
include any statement as to, or an admission oft, feulpability or a failure to act, by or on béfaf any indemnified party.

(d) If the indemnification provided for in this SEm 7 is unavailable to or insufficient to holdrirdess an indemnified party under
subsection (a) or (b) above in respect of any ksdaims, damages or liabilities (or actions ispect thereof) referred to therein, then each
indemnifying party shall contribute to the amouatdpor payable by such indemnified
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party as a result of such losses, claims, damagébdities (or actions in respect thereof) irchyproportion as is appropriate to reflect the
relative benefits received by the Company on theettand and the Underwriters of the Securities erother from the offering of the Securities
to which such loss, claim, damage or liability &stion in respect thereof) relates. If, howeveg,dlocation provided by the immediately
preceding sentence is not permitted by applicabledr if the indemnified party failed to give thetice required under subsection (c) above
and the indemnifying party has been prejudicechinraaterial respect by such failure, then eachrmd®ying party shall contribute to such
amount paid or payable by such indemnified partsuch proportion as is appropriate to reflect mdy such relative benefits but also the
relative fault of the Company on the one hand &edinderwriters of the Securities on the otheronnection with the statements or omissions
which resulted in such losses, claims, damagesliliies (or actions in respect thereof), as vesllany other relevant equitable considerations.
The relative benefits received by the Company enotiie hand and such Underwriters on the other bbaleemed to be in the same proportion
as the total net proceeds from such offering (leefteducting expenses) received by the Companytbélae total underwriting discounts and
commissions received by such Underwriters. Theaiveldault shall be determined by reference to, agnother things, whether the untrue or
alleged untrue statement of a material fact oothéssion or alleged omission to state a materilraates to information supplied by the
Company on the one hand or such Underwriters oottier and the partiegélative intent, knowledge, access to informatiod apportunity tc
correct or prevent such statement or omission.ddmpany and the Underwriters agree that it wouldoegust and equitable if contributions
pursuant to this subsection (d) were determinegrbyataallocation (even if the Underwriters were treatedae entity for such purpose) or
by any other method of allocation which does nk¢taccount of the equitable considerations refeilweabove in this subsection (d). The
amount paid or payable by an indemnified party essalt of the losses, claims, damages or liagdifor actions in respect thereof) referred to
above in this subsection (d) shall be deemed todiecany legal or other expenses reasonably ingloyesuch indemnified party in connection
with investigating or defending any such actiortlaim. Notwithstanding the provisions of this sutig@n (d), no Underwriter shall be required
to contribute any amount in excess of the amounwibigh the total price at which the applicable S#ms underwritten by it and distributed to
the public were offered to the public exceeds thewunt of any damages which such Underwriter hasrafise been required to pay by reason
of such untrue or alleged untrue statement or oariss alleged omission. No person guilty of fraleshi misrepresentation (within the mear

of Section 11(f) of the Securities Act) shall beitsed to contribution from any person who was gotiity of such fraudulent misrepresentation.
The obligations of the Underwriters of Securitieghis subsection (d) to contribute are severaraportion to their respective underwriting
obligations with respect to such Securities andjoiat.

(e) The obligations of the Company under this ®&cti shall be in addition to any liability whichetiCompany may otherwise have and
shall extend, upon the same terms and conditioresac¢h officer, director, employee and agent of @nglerwriter and to each person, if any,
who controls any Underwriter within the meaningloé Securities Act; and the obligations of the Undiers under this Section 7 shall be in
addition to any liability which the respective Undeiters may otherwise have and shall extend, upersame terms and conditions, to each
officer, director, employee and agent of the Conypamd to each person, if any, who controls the Comgwithin the meaning of the Securit
Act.
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8. Substitution of Underwriterdf any one or more of the Underwriters shall failrefuse at the Closing Date to purchase ani@BSecurities
which it or they have agreed to purchase hereuraahelthe aggregate principal amount of Securitieislwvsuch defaulting Underwriter or
Underwriters agreed but failed or refused to pusehia not more than one-tenth of the aggregateipehamount of Securities, the other
Underwriters shall be obligated, severally, to pase the Securities which such defaulting Undeewdt Underwriters agreed but failed or
refused to purchase, in the proportions which tirecjpal amount of Securities which they have resipely agreed to purchase pursuant to
Section 1 hereof bears to the aggregate principalat of Securities which all such non-defaultingderwriters have so agreed to purchase, or
in such other proportions as such non-defaultingdswriters may specify; provided that in no evdrdlisthe maximum principal amount of
Securities which any Underwriter has become ol#idab purchase pursuant to Section 1 hereof beased pursuant to this Section 8 by more
than one-ninth of the principal amount of Secusitigreed to be purchased by such Underwriter witth@uprior written consent of such
Underwriter. If any Underwriter or Underwriters #itfail or refuse at the Closing Date to purchasg S8ecurities and the aggregate principal
amount of Securities which such defaulting Undetevror Underwriters agreed but failed or refuseduchase exceeds one-tenth of the
aggregate principal amount of the Securities arahgements satisfactory to any non-defaulting Undeer and the Company for the purchase
of such Securities are not made within 48 houmr &ftich default, this Agreement will terminate withliability on the part of any non-
defaulting Underwriter or the Company for the pa®h or sale of any Securities under this Agreenheiany such case either the Underwrii

or the Company shall have the right to postponeCibsing Date, but in no event for longer than sedays, in order that the required changes,
if any, in the Registration Statement and in thespPectus or in any other documents or arrangemesysbe effected. Any action taken
pursuant to this Section 8 shall not relieve arfaaléing Underwriter from liability in respect ohg default of such Underwriter under this
Agreement.

9. Termination Until the Closing Date, this Agreement may benieated by the Representatives on behalf of theedmdters by giving notic
as hereinafter provided to the Company if (i) tepany will have failed, refused or been unabl@ratrior to the Closing Date, to perform
any agreement on its part to be performed hereuwnrd@) any condition to the Underwriters’ obligats hereunder is not fulfilled at or prior to
the Closing Date. Any termination of this Agreempuatsuant to this Section 9 will be without liabyilon the part of the Company or any
Underwriter, except as otherwise provided in Setid(l), 4(m) and 7 hereof.

10. Miscellaneous

Notice given pursuant to any of the provisionshid tAgreement shall be in writing and, unless otfige specified, shall be mailed or delive
(a) if to the Company, at the office of the Compat0 CenturyLink Drive, Monroe, Louisiana 71203tehtion: Stacey W. Goff, Esq.,
Executive Vice President, General Counsel and &egrer (b) if to the Underwriters, c/o the Reprasgives, to Barclays Capital Inc., 745
Seventh Avenue, New York, New York 10019, Attenti8yndicate Registration, to J.P. Morgan SecurltleS, 383 Madison Avenue, New
York, New York 10179, Attention: Investment Gradm8icate Desk, to Morgan Stanley & Co. LLC, 158®&iway, New York, New York
10036, Attention: Investment Banking Division andRBC Capital Markets, LLC, RBC Three World FinaldCenter, 200 Vesey Street, 8th
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Floor New York, New York 10281. Any such notice ke effective only upon receipt. Any notice undeis Section 10 may be made by
telephone, but if so made shall be subsequentlfiraoed in writing.

The respective indemnities, agreements, repres@msatvarranties and other statements of the Coynpad the several Underwriters, as
set forth in this Agreement or made by or on bebfthem, respectively, pursuant to this Agreemsimall remain in full force and effect,
regardless of any investigation (or any statemsitib dhe results thereof) made by or on behalhgfldnderwriter or any officer, director,
employee, agent or controlling person of any Undigew or the Company or any officer, director, dayge, agent or controlling person of the
Company, and shall survive delivery of and paynfienthe Securities.

This Agreement has been and is made solely fobéimefit of the several Underwriters and the Compamy of the controlling persons,
directors, officers, employees and agents refawéd Section 7, and their respective successatsaasigns, and no other person shall acquire
or have any right under or by virtue of this Agresm The term “successors and assigns” as usédsiAgreement shall not include a
purchaser, as such purchaser, of Securities fronofatne several Underwriters.

THE RIGHTS AND DUTIES OF THE PARTIES TO THIS UNDERWVTING AGREEMENT SHALL, PURSUANT TO NEW YORK
GENERAL OBLIGATIONS LAW SECTION 5-1401, BE GOVERNEBY THE LAW OF THE STATE OF NEW YORK WITHOUT
REGARD TO ANY CHOICE OF LAW PRINCIPLES THAT MIGHT &LL FOR THE APPLICATION OF THE LAW OF ANY OTHER
JURISDICTION.

This Agreement may be signed in two or more copates with the same effect as if the signaturesetbeand hereto were upon the same
instrument.

IN CASE ANY PROVISION IN THIS AGREEMENT SHALL BE INALID, ILLEGAL OR UNENFORCEABLE, THE VALIDITY,
LEGALITY AND ENFORCEABILITY OF THE REMAINING PROVISONS SHALL NOT IN ANY WAY BE AFFECTED OR IMPAIRED
THEREBY.

The Company and the Underwriters each hereby icaWy waive any right they may have to trial byyjum respect of any claim based
upon or arising out of this Agreement or the tratisas contemplated hereby.

11. No Fiduciary Duty The Company acknowledges and agrees that therwrith¥s named in this Agreement are acting salelhe capacity
of an arm’s length contractual counterparty to@wenpany with respect to any offering of Securiieatemplated hereby (including in
connection with determining the terms of the offgjiand not as a fiduciary to, or an agent of Gbenpany or any other person. Additionally,
no such Underwriter is advising the Company or afniys affiliates as to any legal, tax, investmexttgounting or regulatory matters in any
jurisdiction. The Company shall consult with itsrmadvisors concerning such matters and shall lponsible for making its own independt
investigation and appraisal of the transactiongeroplated hereby, and such Underwriters shall havwesponsibility or liability to the
Company with respect thereto. Any review by sucldéfwriters named in this Agreement of the
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Company, the transactions contemplated therebyher onatters relating to such transactions wilpbegformed solely for the benefit of the
Underwriters and shall not be on behalf of the Canyp
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Please confirm that the foregoing correctly setthfthe agreement between the Company and theaddyederwriters.

Confirmed as of the date first above mentioned:

Barclays Capital Inc.

J.P. Morgan Securities LLC
Morgan Stanley & Co. LLC
RBC Capital Markets, LLC

Barclays Capital Inc

By: /s/ Pamela Kenda

Name: Pamela Kenda
Title: Director

J.P. Morgan Securities LL

By: /s/ Stephen L. Sheiner

Name: Stephen L. Sheine
Title: Executive Directo

Morgan Stanley & Co. LL(

By: /s/ Yurij Slyz

Name: Yurij Slyz
Title: Executive Directo

RBC Capital Markets, LL(

By: /s/ Scott G. Primros

Name: Scott G. Primros
Title:  Authorized Signator

As Representatives of the several Underwri

Very truly yours,
CENTURYLINK, INC.

By: /s/ Stacey W. Gotl

Name: Stacey W. Gof
Title: Executive Vic-President, General Couns
and Secretar



Name of Underwrite

Barclays Capital Inc

J.P. Morgan Securities LL

Morgan Stanley & Co. LL(

RBC Capital Markets, LL(

Mizuho Securities USA Inc

U.S. Bancorp Investments, Ir

SunTrust Robinson Humphrey, Ir

Fifth Third Securities, Inc

Morgan Keegan & Company, In
Total

SCHEDULE |
CENTURYLINK, INC.

Schedule

Principal Amount ¢

the Series T Note

Principal Amount ¢

the Series U Note

$ 350,000,00 $ 162,500,00
350,000,00 162,500,00
210,000,00 97,500,00
210,000,00 97,500,00
70,000,00 32,500,00
70,000,00 32,500,00
56,000,00 26,000,00
42,000,00 19,500,00
42,000,00 19,500,00

$1,400,000,00 $ 650,000,00




SCHEDULE I
SUBSIDIARIES

Name

Carolina Telephone and Telegraph, LLC
Centel Corporation

CenturyTel Holdings, Inc.

CenturyTel Investments of Texas, Inc.
Embarq Corporation

Embarq Florida, Inc

Qwest Communications International Inc.
Qwest Services Corporation

Qwest Corporation

Qwest Communications Company, LLC

Schedule |



SCHEDULE 11l

e Final Term Sheet relating to the Series T NoteediMarch 5, 201z
« Final Term Sheet relating to the Series U NotetediMarch 5, 201z

Schedule 1l



EXHIBIT A
CENTURYLINK, INC.
PRICE DETERMINATION AGREEMENT

March 5, 201

Barclays Capital Inc.

J.P. Morgan Securities LLC
Morgan Stanley & Co. LLC

RBC Capital Markets, LLC

Mizuho Securities USA Inc.

U.S. Bancorp Investments, Inc.
SunTrust Robinson Humphrey, Inc.
Fifth Third Securities, Inc.

Morgan Keegan & Company, Inc.

c/a  Barclays Capital Inc
745 Seventh Avenu
New York, New York 1001!

J.P. Morgan Securities LL
383 Madison Avenu
New York, New York 1017¢

Morgan Stanley & Co. LL(
1585 Broadway
New York, New York 1003I

RBC Capital Markets, LL(

Three World Financial Center, 8th Flc
200 Vesey Stre

New York, New York 1028:

Ladies and Gentlemen:

Reference is made to the Underwriting Agreemertediarch 5, 2012 (the “ Underwriting Agreeméntbetween CenturyLink, Inc., a
Louisiana corporation (the * Compat)y and the several Underwriters named in Schebltliereto (the “ Underwritery. The Underwriting
Agreement provides for the sale to the Underwrjtansl the purchase by the Underwriters, severalliyreot jointly, from the Company, subject
to the terms and conditions set forth therein, b#$0,000,000 aggregate principal amount of the @ow's 5.80% Senior Notes, Series T, due
2022 (the “ Series T Notéy and $650,000,000 aggregate principal amounhef@ompany’s 7.65% Senior Notes, Series U, due 2bé2'
Series U Note$ and, together with the Series T Notes, the “ $ities ) to be issued pursuant to an Indenture dated &aoch 31, 1994
between the Company and Regions Bank (successoteirest to First American Bank
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& Trust of Louisiana and Regions Bank of Louisigres trustee, and as will be further supplementéti, respect to the Securities, by the
Seventh Supplemental Indenture to be dated as ofiMi2, 2012. This Agreement is the Price DetertionaAgreement referred to in the
Underwriting Agreement.

For all purposes of the Underwriting Agreementith& of Sale’ means 5:15 p.m. (New York City time) on the datehis Price
Determination Agreement.

Pursuant to Section 1(b) of the Underwriting Agreamthe undersigned agree with the several Undtersthat (i) the purchase price
the Series T Notes to be paid by the several Unitersy shall be 99.192% of the aggregate princpabunt of the Series T Notes set forth
opposite the names of the Underwriters in Scheldatached thereto and (ii) the purchase pricatferSeries U Notes to be paid by the several
Underwriters shall be 99.030% of the aggregatecgpal amount of the Series U Notes set forth opgpdblie names of the Underwriters in
Schedule | attached thereto.

The Company represents and warrants to the sevaddrwriters that the representations and warrauatfiehe Company set forth in
Section 3 of the Underwriting Agreement are aceuaatthough expressly made at and as of the degefhe

THE RIGHTS AND DUTIES OF THE PARTIES TO THIS PRICEETERMINATION AGREEMENT SHALL, PURSUANT TO NEW
YORK GENERAL OBLIGATIONS LAW SECTION 5-1401, BE GOBRNED BY THE LAW OF THE STATE OF NEW YORK WITHOUT
REGARD TO ANY CHOICE OF LAW PRINCIPLES THAT MIGHT &LL FOR THE APPLICATION OF THE LAW OF ANY OTHER
JURISDICTION.

This Price Determination Agreement may be signewvimor more counterparts with the same effect gwisignatures thereto and hel
were upon the same instrument.
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If the foregoing is in accordance with your undansting of the agreement among the several Undemnsritnd the Company, please sign
and return to the Company a counterpart hereofreupsn this instrument along with all counterparid together with the Underwriting
Agreement shall be a binding agreement among trexraleUnderwriters and the Company in accordantke kg terms and the terms of the
Underwriting Agreement.

Very truly yours,
CENTURYLINK, INC.
By:

Name:
Title:

Confirmed as of the date first above mentioned:

Barclays Capital Inc.

J.P. Morgan Securities LLC
Morgan Stanley & Co. LLC
RBC Capital Markets, LLC

Barclays Capital Inc

By:
Name:
Title:

J.P. Morgan Securities LL

By:
Name:
Title:

Morgan Stanley & Co. LL(

By:
Name:
Title:

RBC Capital Markets, LL(

By:
Name:
Title:

As Representatives of the several Underwriters
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EXHIBIT B

Form of Opinion of Stacey W. Goff, Esq.,
General Counsel of CenturyLink, Inc.

1. The Company and each of the Subsidiaries is@ocation or limited liability company duly orgaeid, validly existing and in good
standing under the laws of its jurisdiction of argation.

2. The Company and each of the Subsidiaries hbpduler and authority to own or lease all the assetned or leased by it and, to the
best of my knowledge, has all necessary and mhgarihorizations, approvals, orders, licensesjfiates, franchises, and permits of and from
all governmental regulatory officials and bodie®ten its properties and to lawfully conduct its imess as described in the Registration
Statement, the Time of Sale Information and thespotus.

3. The Company or one of its wholly owned subsidgis the sole record and beneficial owner obathe issued common stock of each
of the Subsidiaries.

4. The execution and delivery by the Company ofdhderwriting Agreement and the Indenture and #régpmance by the Company of
the transactions contemplated thereby (includirgdbuance and sale of the Securities) will nate@lt in a violation of any of the terms or
provisions of the articles of incorporation or lams (or comparable instruments) of the Companygrad the Subsidiaries, or (i) violate or
conflict with any franchise or any judgment, rulirtpcree, order, statute, rule or regulation of @t or other governmental agency or body
known to me and applicable to the business or ptiegeof the Company or any of the Subsidiarieiresult in the creation or imposition of
any lien, charge or encumbrance upon any of thetsie$ the Company or any of the Subsidiaries faursto the terms or provisions of, or
result in a breach or violation of any of the temngrovisions of, or constitute a default undergioe any other party a right to terminate an
its obligations under, or result in the acceleratd any obligation under, any indenture, mortgatped of trust, voting trust agreement, loan
agreement, bond, debenture, note agreement oretttance of indebtedness, lease, contract or ajreement or instrument to which the
Company or any of the Subsidiaries is a party owhich the Company or any of the Subsidiaries gr@rtheir respective properties is or are
bound or affected (the “applicable agreementshepthan with respect to this clause (iii) any btess, violations, defaults, terminations or
accelerations with respect to any applicable agesiat will not, or are not likely to, have a Maal Adverse Effect.

5. Except as set forth in the Registration Staténba Time of Sale Information and the Prospedtughe best of my knowledge, there
are no actions, suits or proceedings pending eatbned against the Company or any of its Sub&diar any of their respective officers, in
their capacity as such, before or by any UnitedeStéederal or state court, commission, regulabagy, administrative agency or other
governmental body, domestic or foreign, which in epynion is likely to have a Material Adverse Effec
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| have participated in the preparation of the Regiion Statement, the Time of Sale Information HrelProspectus. Although | have not
verified and am not opining upon or assuming asyoasibility for the accuracy or completeness efittfiormation contained in the
Registration Statement, the Time of Sale Inforrmatiad the Prospectus, on the basis of my partioipat the preparation of the Registration
Statement, the Time of Sale Information and thespeotus and my discussions with certain officedsemployees of the Company, certain of
its legal counsel, its independent registered pudcountants and your representatives and couratbing has come to my attention which
would lead me to believe that the Registrationedtent, as of the Effective Date (including any Ri88 Information), contained any untrue
statement of a material fact or omitted to stateaserial fact required to be stated therein or sgaey to make the statements therein not
misleading, that the Time of Sale Information,het Time of Sale, contained any untrue statemeatroéterial fact or omitted to state a matt
fact necessary to make the statements thereiheifight of the circumstances under which they weagle, not misleading or that the
Prospectus or any supplement thereto, as of iesatad as of the date of this opinion, containecbotains any untrue statement of a material
fact or omitted or omits to state a material fasmtessary in order to make the statements theretheilight of the circumstances in which they
were made, not misleading (except that | expresspition with respect to financial statements, sicihes and other financial, statistical or
accounting data included in the Registration Statgnthe Time of Sale Information or the Prospe{tunsncorporated by reference therein) or
the Statements of Eligibility (Form T-1) under fheist Indenture Act.
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EXHIBIT C

Form of Opinion of
Jones, Walker, Waechter, Poitevent, Carrere & DenégL.P

1. The Company and each of the Subsidiaries is@ocation or limited liability company duly orgaeid, validly existing and in good
standing under the laws of the jurisdiction ofdtganization.

2. The Securities have been duly authorized, erdcand delivered by the Company. The Securitiegnveluly authenticated in
accordance with the terms of the Indenture andnaisgudue payment by the Underwriters in accordavite the Underwriting Agreement, w
entitle their holders to the benefits provided g tndenture and will constitute valid and bindotgigations of the Company enforceable
against the Company in accordance with their regpeterms, except (i) that the enforcement therea§ be subject to bankruptcy, insolver
reorganization, fraudulent conveyance, moratoriuratber similar laws, now or hereafter in effeefating to creditorstights generally, (ii) th
enforceability thereof is subject to general piihes of equity (regardless of whether such enfdaitigais considered in a proceeding at law or
in equity) and that the remedy of specific perfonecgand injunctive and other forms of equitableefehay be subject to equitable defenses
and to the discretion of the court before which prgceeding therefor may be brought and (iii) darpaovisions contained in the Indenture
relating to remedies may be limited by public ppliequitable principles or other provisions of apgible laws, rules, regulations, court
decisions or constitutional requirements, but injadgment the matters in this clause (iii) do regtult in the remedies that remain available
being inadequate for the enforcement of the Inderdnd the Securities.

3. (i) As of the date the Company filed its AnnRalport on Form 10-K for the year ended DecembeRB11 (the “10-K Date”), the
Registration Statement, as of the Time of SaleTihee of Sale Information, and, as of its date,Phespectus (and any supplement thereto),
including each document incorporated or deemec timtorporated by reference therein, as of the o documents were filed, complied in
all material respects as to form with the requireta®f the Securities Act, the Exchange Act andTthest Indenture Act and (ii) at the 10-K
Date, the Indenture complied in all material respas to form with the Trust Indenture Act and litdenture has been duly qualified under the
Trust Indenture Act (except that we express noiopias to (a) financial statements, schedules &éme éinancial or statistical data containe:
the Registration Statement, the Time of Sale Infdiom or the Prospectus (or incorporated by refaeherein) and (b) the Statements of
Eligibility under the Trust Indenture Act on FormlT(the “Form T-1s") contained in, made a part ofnczorporated by reference in the
Registration Statement).

4. The Registration Statement became effective tifing with the Commission under the Securities And, to the best of our
knowledge, no order suspending the effectivenesiseoRegistration Statement has been issued apdogeeding for that purpose or pursuant
to Section 8A of the Securities Act against the @any or in connection with the offering has beestiinted or is threatened or pending anc
the best of our knowledge, no notice of objectibthe Commission to the use of the RegistrationeBtent or any post-effective amendment
thereto pursuant to Rule 401(g)(2) under the SeesarAct shall have been received.
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5. No consent, approval, authorization or ordeoofjling, registration, qualification or declai@ with, any court or United States
federal, state or local governmental agency or hsdgquired for (i) the execution, delivery andfpemance by the Company of the
Underwriting Agreement, the Securities or the Intdemby the Company, (ii) the authorization, ofissuance, sale or delivery of the Securi
by the Company or (iii) the consummation by the @any of the transactions on its part contemplatethb Underwriting Agreement and the
Indenture, except such as may have been previobsfyned under the Securities Act, the ExchangeoAthie Trust Indenture Act or the New
York Stock Exchange Listed Company Manual and siscimay be required under state securities or lidpéagvs and the rules and regulations
promulgated thereunder or the rules of FINRA inrection with the purchase and distribution of tleeBities by the Underwriters.

6. The statements under the heading “Descriptiddadft Securities of CenturyLink” in the RegistratiStatement and the headings
“Description of the Notes” and “Material United &ta Federal Income Tax Consequences” in the Tin8atH Information and the Prospectus
are accurate in all material respects and, instfauch description contains statements constitatsummary of the legal matters or
documents referred to therein, such statementy faimmarize the information referred to therein.

7. The Company has full corporate power and authtienter into the Underwriting Agreement and lilméenture. The Underwriting
Agreement has been duly authorized, executed dihatsl by the Company. The Indenture has been alutlgorized, executed and delivered
by the Company and constitutes a valid and bindigrgement of the Company and is enforceable aghm&€ompany in accordance with its
terms, except (i) that the enforcement may be stibjebankruptcy, insolvency, reorganization, fraledt conveyance, moratorium or other
similar laws, now or hereafter in effect, relatiogcreditors’ rights generally, (ii) that the enfeability of the Indenture is subject to general
principles of equity (regardless of whether suctomeability is considered in a proceeding at lavincequity) and that the remedy of specific
performance and injunctive and other forms of explé relief may be subject to equitable defensdg@the discretion of the court before
which any proceeding therefor may be brought aifjdliiat certain provisions contained in the Indestrelating to remedies may limited by
public policy, equitable principles or other prawiss of applicable laws, rules, regulations, cal@tisions or constitutional requirements, but in
our judgment the matters in this clause (iii) do msult in the remedies that remain available dp&iadequate for the enforcement of the
Indenture.

8. The issue and sale of the Securities by the @omnphe execution, delivery and performance byGbmpany of the Underwriting
Agreement and the Indenture and the consummatidgheb@ompany of the transactions contemplated lgeanl thereby will not (i) result in a
violation of any of the terms or provisions of ticles of incorporation or by-laws (or comparaiblstruments) of the Company or any of the
Subsidiaries, or (i) to the best of our knowledgelate or conflict with any franchise or any judgnt, ruling, decree, order, statute, rule or
regulation of any court or other governmental agesrcbody known to us and applicable to the busireeproperties of the Company or any of
the Subsidiaries, except where such violation oflzx would not have a Material Adverse Effect.
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9. Except as set forth in the Registration Staténtba Time of Sale Information and the Prospeduhe best of our knowledge, there
are no actions, suits or proceedings pending eatkned against the Company or any of the Subigisliar any of their respective officers in
their capacity as such, before or by any UnitedeStéederal or state court, commission, regulabagy, administrative agency or other
governmental body, domestic or foreign, which im opinion is likely to have a Material Adverse Effe

10. The Company is not, and after giving effedhimissuance and sale of the Securities and tHecafypn of the proceeds thereof, will
not be, an “investment company” or an “affiliateztgon” of, or “promoter” or “principal underwritefdr, an “investment company,” as such
terms are defined in the Investment Company Adt9#0, as amended.

Other than with respect to the opinion expressqghiagraph 6 above, we have not ourselves vettiieéccuracy, completeness or
fairness of the information included in the Registin Statement, the Time of Sale Information drelRrospectus. We have generally revie
and discussed such information with certain ofcamd employees of the Company, certain of itd legansel and its independent registered
public accountants and with the Underwriters amgrtbounsel. On the basis of such review and dgoangrelying as to materiality upon the
statements of the officers and other representatf¢he Company, although nothing has come tatiention that would lead us to believe
it is unreasonable for us or you to so rely thefebut without assuming any responsibility forjlmdependently verifying, any information
other than as stated above, nothing has come tattmntion that would lead us to believe that tlegiRration Statement, as of the Effective
Date (including any Rule 430 Information) contairzedy untrue statement of a material fact or omittestate a material fact required to be
stated therein or necessary to make the staternesrtin not misleading, that the Time of Sale Infation, at the Time of Sale, contained any
untrue statement of a material fact or omittectédesa material fact necessary to make the statsrttegrein, in the light of the circumstances
under which they were made, not misleading or tth@aiProspectus or any supplement thereto, as déiesand as of the date of this letter,
contained or contains any untrue statement of @maafact or omitted or omits to state a matefidal necessary in order to make the staten
therein, in the light of the circumstances in whilshy were made, not misleading (except that weesgono belief with respect to (i) financial
statements and notes thereto, related schedulesngnather financial or statistical data includedhie Registration Statement, the Time of Sale
Information and the Prospectus, (ii) the Form T-drsfiii) statements or omissions based upon in&diom furnished to the Company in writing
by any Underwriter through the Representativesesgly for use therein).

As special counsel to the Company, we do not aattemof course review or pass on all agreemenpsameedings to which the
Company or its subsidiaries have become partiebaeg we done so in connection with this opinioocdtdingly, whenever any statement in
this letter is qualified by the phrase “to the befsbur knowledge” or “known to us” or a phrasesahilar import, such phrase is intended to
mean the actual knowledge of information by theylass in our firm who have been principally involviedhegotiating the subject transaction
and preparing the pertinent documents and any talsters in our firm devoting substantive attentiormatters for the Company, having
substantial responsibility for managing the cliexiitionship with the Company or overseeing th@frprovision of securities law advice to
Company, but does not include the information thight be revealed if there were to be
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undertaken a canvass of all lawyers in our firrgeaeral search of our files, a review of all of @@mpany’s contacts or any other type of
independent investigation. Any certificate or regaretation obtained by us from the officers of tlwenPany in connection with this opinion has
been relied upon by us as to factual matters withrmlependent verification, but nothing has comeubpattention that would lead us to believe
that it is unreasonable for us or you to rely tbare

In rendering the foregoing opinion, counsel may,red the extent they deem such reliance propethermpinions (in form and substance
reasonably satisfactory to Underwriters’ counsébtber counsel reasonably acceptable to Undemstitmunsel as to matters governed by the
laws of jurisdictions other than the United Stated the State of Louisiana, and as to mattersodf @on certificates of officers of the
Company and of government officials; provided thath counsel shall state that the opinion of ahgrotounsel is in form satisfactory to such
counsel and, in such counsel’s opinion, such cdarskyou are justified in relying on such opiniaither counsel. Copies of all such
opinions and certificates shall be addressed tdtigerwriters (or shall state that the Underwritaesy rely thereon) and shall be furnished to
Underwriters’ counsel on the Closing Date.
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Issuer:

Principal Amount:

Security:

Maturity:

Coupon:

Issue Price

Yield to Maturity:

Spread to Benchmark Treasu
Benchmark Treasun
Benchmark Treasury Yiel(
Interest Payment Date
Interest Calculation Conventio
Denominations

Optional Redemption:

Settlement Date

CUSIP Number
ISIN/Common Code

Joint Bool-Running Managers

EXHIBIT D-1

CenturyLink, Inc.

$1,400,000,000 5.80% Senior Notes, Series T, dag 20

Pricing Term Sheet
Date: March 5, 2012

CenturyLink, Inc.

$1,400,000,00t

$1,400,000,000 5.80% Senior Notes, Series T, daa
March 15, 202:

5.80%

99.842%

5.821%

+ 380 basis point

2.000% due February 15, 20

2.021%

March 15 and September 15, commencing Septemb&012
30/360

$2,000 minimum x $1,00

At any time at greater of Par and Make-Whole atalisit rate of Treasury plus 50 basis
points.

T+5; March 12, 201.

156700ASE

US156700AS5(

Barclays Capital Inc

J.P. Morgan Securities LLC

Morgan Stanley & Co. LLC

RBC Capital Markets, LL(

The issuer has filed a registration statement (inading a prospectus) with the SEC for the offeringa which this communication relates.
Before you invest, you should read the prospectus that registration statement and other documentshe issuer has filed with the SEC
for more complete information about the issuer andhis offering. You may get these documents for freby visiting EDGAR on the SEC
Web site at www.sec.gov. Alternatively, the issuegny underwriter or any dealer participating in the offering will arrange to send you
the complete prospectus if you request it by callop Barclays Capital Inc. at 888-603-5847, J.P. MorgeSecurities LLC collect at 212-
834-4533, Morgan Stanley & Co. LLC at 866-718-164& RBC Capital Markets, LLC at 866-375-6829.
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Note: A securities rating is not a recommendat®hbuy, sell or hold securities and may be subcevision or withdrawal at any tim
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Issuer:

Principal Amount:

Security:

Maturity:

Coupon:

Issue Price

Yield to Maturity:

Spread to Benchmark Treasu
Benchmark Treasun
Benchmark Treasury Yiel(
Interest Payment Date
Interest Calculation Conventio
Denominations

Optional Redemption:

Settlement Date

CUSIP Number
ISIN/Common Code

Joint Bool-Running Managers

EXHIBIT D-2

CenturyLink, Inc.

$650,000,000 7.65% Senior Notes, Series U, due 2042

Pricing Term Sheet
Date: March 5, 2012

CenturyLink, Inc.

$650,000,00(

$650,000,000 7.65% Senior Notes, Series U, due
March 15, 204

7.65%

99.905%

7.658%

+ 450 basis point

3.125% due November 15, 20

3.158%

March 15 and September 15, commencing Septemb&012
30/360

$2,000 minimum x $1,00

At any time at greater of Par and Make-Whole atalisit rate of Treasury plus 50 basis
points.

T+5; March 12, 201.

156700AT3

US156700AT3¢

Barclays Capital Inc

J.P. Morgan Securities LLC

Morgan Stanley & Co. LLC

RBC Capital Markets, LL(

The issuer has filed a registration statement (inading a prospectus) with the SEC for the offeringa which this communication relates.
Before you invest, you should read the prospectus that registration statement and other documentshe issuer has filed with the SEC
for more complete information about the issuer andhis offering. You may get these documents for freby visiting EDGAR on the SEC
Web site at www.sec.gov. Alternatively, the issuegny underwriter or any dealer participating in the offering will arrange to send you
the complete prospectus if you request it by callop Barclays Capital Inc. at 888-603-5847, J.P. MorgeSecurities LLC collect at 212-
834-4533, Morgan Stanley & Co. LLC at 866-718-164& RBC Capital Markets, LLC at 866-375-6829.
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Exhibit 1.2
CENTURYLINK, INC.
PRICE DETERMINATION AGREEMENT

March 5, 201

Barclays Capital Inc.

J.P. Morgan Securities LLC
Morgan Stanley & Co. LLC

RBC Capital Markets, LLC

Mizuho Securities USA Inc.

U.S. Bancorp Investments, Inc.
SunTrust Robinson Humphrey, Inc.
Fifth Third Securities, Inc.

Morgan Keegan & Company, Inc.

c/oc  Barclays Capital Inc
745 Seventh Avenu
New York, New York 1001¢

J.P. Morgan Securities LL
383 Madison Avenu
New York, New York 1017¢

Morgan Stanley & Co. LL(
1585 Broadwa
New York, New York 1003I

RBC Capital Markets, LL(

Three World Financial Center, 8th Flc
200 Vesey Stree

New York, New York 1028:

Ladies and Gentlemen:

Reference is made to the Underwriting Agreemeriedi®March 5, 2012 (the_ * Underwriting Agreeméntbetween CenturyLink, Inc., a
Louisiana corporation (the * Compally and the several Underwriters named in Schebthiereto (the “ Underwritery. The Underwriting
Agreement provides for the sale to the Underwrjtens! the purchase by the Underwriters, severaliyret jointly, from the Company, subject
to the terms and conditions set forth therein, h#$0,000,000 aggregate principal amount of the @ow's 5.80% Senior Notes, Series T, due
2022 (the “ Series T Note¥ and $650,000,000 aggregate principal amounhef@Gompany’s 7.65% Senior Notes, Series U, due 2bé2'
Series U Note$ and, together with the Series T Notes, the “ $i#es”) to be issued pursuant to an Indenture dated &&acch 31, 1994
between the Company and Regions Bank (successoteirest to First American Bank & Trust of Louistaand Regions Bank of Louisiana)
trustee, and as will be further supplemented, vatipect to the Securities, by the Seventh SupplEhkrenture to be dated as of March 12,
2012. This Agreement is the Price Determinatione®gnent referred to in the Underwriting Agreement.
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For all purposes of the Underwriting Agreementith& of Sale’ means 5:15 p.m. (New York City time) on the datehis Price
Determination Agreement.

Pursuant to Section 1(b) of the Underwriting Agreamthe undersigned agree with the several Undtersthat (i) the purchase price
the Series T Notes to be paid by the several Uniters shall be 99.192% of the aggregate princpabunt of the Series T Notes set forth
opposite the names of the Underwriters in Scheldatached thereto and (ii) the purchase pricalerSeries U Notes to be paid by the several
Underwriters shall be 99.030% of the aggregatecgpal amount of the Series U Notes set forth opgpdblie names of the Underwriters in
Schedule | attached thereto.

The Company represents and warrants to the sevaddrwriters that the representations and warraugtfiehe Company set forth in
Section 3 of the Underwriting Agreement are aceuaatthough expressly made at and as of the degefhe

THE RIGHTS AND DUTIES OF THE PARTIES TO THIS PRICEETERMINATION AGREEMENT SHALL, PURSUANT TO NEW
YORK GENERAL OBLIGATIONS LAW SECTION 5-1401, BE GOBRNED BY THE LAW OF THE STATE OF NEW YORK WITHOUT
REGARD TO ANY CHOICE OF LAW PRINCIPLES THAT MIGHT &LL FOR THE APPLICATION OF THE LAW OF ANY OTHER
JURISDICTION.

This Price Determination Agreement may be signesvmor more counterparts with the same effect i signatures thereto and het
were upon the same instrument.



If the foregoing is in accordance with your undansting of the agreement among the several Undemnsritnd the Company, please sign
and return to the Company a counterpart hereofreupsn this instrument along with all counterparid together with the Underwriting
Agreement shall be a binding agreement among trexraleUnderwriters and the Company in accordantke kg terms and the terms of the

Underwriting Agreement.

Confirmed as of the date first above mentioned:

Barclays Capital Inc.

J.P. Morgan Securities LLC
Morgan Stanley & Co. LLC
RBC Capital Markets, LLC

Barclays Capital Inc

By: /s/ Pamela Kenda

Name: Pamela Kenda
Title: Director

J.P. Morgan Securities LL

By: /s/ Stephen L. Sheiner

Name: Stephen L. Sheine
Title: Executive Directo

Morgan Stanley & Co. LL(

By: /s/ Yurij Slyz

Name: Yurij Slyz
Title: Executive Directo

RBC Capital Markets, LL(

By: /s/ Scott G. Primros

Name: Scott G. Primros
Title:  Authorized Signator

As Representatives of the several Underwriters

Very truly yours,
CENTURYLINK, INC.

By: /s/ Stacey W. Gotl
Name: Stacey W. Gof
Title: Executive Vic-President, General Couns
and Secretar




Seventh Supplemental Indenture
Dated as of March 12, 2012
to
Indenture dated as of March 31, 1994 by and between

CenturyLink, Inc. and Regions Bank, as Trustee

$1,400,000,000 5.80% Senior Notes, Series T, du@€20
$650,000,000 7.65% Senior Notes, Series U, due 2042
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THIS SEVENTH SUPPLEMENTAL INDENTURE is made as bét12th day of March 2012, by and between CENTURYLINYC., a
Louisiana corporation, having its principal offiae100 CenturyLink Drive, Monroe, Louisiana 712@8(“Corporation”), and REGIONS
BANK (successor-in-interest to First American Ba&aRrust of Louisiana and Regions Bank of Louisigrea) Alabama state banking
corporation, as trustee (the “Trustee”).

WITNESSETH

WHEREAS, the Corporation has heretofore enteremlantindenture, dated as of March 31, 1994 (thégi@al Indenture”), with the
Trustee;

WHEREAS, the Original Indenture is incorporateddieiby this reference and the Original Indentuseswpplemented to the date hereof,
including by this Seventh Supplemental Indentwsdarein called the “Indenture”;

WHEREAS, under Section 2.01 of the Original Indeaeta new series of Securities may at any timesksbéished in accordance with the
provisions of the Original Indenture and the tephsuch series may be described in a supplemerdahture executed by the Corporation and
the Trustee;

WHEREAS, the Corporation proposes to create urideOriginal Indenture two new series of Securitéas]

WHEREAS, all conditions necessary to authorizeetkecution and delivery of this Seventh Supplemdnti&nture and to make it a va
and binding obligation of the Corporation have bdene or performed.

NOW, THEREFORE, in consideration of the agreemant$obligations set forth herein and for other gand valuable consideration,
the sufficiency of which is hereby acknowledged@, plarties hereto hereby agree as follows:
ARTICLE 1
DEFINITIONS

Section 1.0Definitions.

The following defined terms used herein shall, sslthe context otherwise requires, have the measipegcified below. Capitalized ter
used herein for which no definition is provideddiershall have the meanings set forth in the Oaiglindenture.

“ Change of Control means the occurrence of any of the following:tflg direct or indirect sale, transfer, conveyanrcether
disposition (other than by way of merger or corgatiion), in one or a series of related transactiohall or substantially all of the
Corporation’s properties or assets and the pragedi assets of its subsidiaries, taken as a wtwo)y “person” (as that term is used in
Section 13(d)(3) of the Exchange Act) other than@orporation or one of its subsidiaries; (2) tbeption of a plan relating to the liquidation
or




dissolution of the Corporation; (3) the consummatié any transaction (including, without limitatioany merger or consolidation) the result of
which is that any “person” (as that term is use8égtion 13(d)(3) of the Exchange Act) becomed#reeficial owner, directly or indirectly, of
more than 50% of the then outstanding number afeshaf the Corporation’s Voting Stock; or (4) tlirstfday on which a majority of the
members of the Corporation’s board of directorsrexteContinuing Directors.

“ Change of Control Repurchase Eveémieans the occurrence of both a Change of Coatrdla Ratings Event.

“ Clearing Agency’ means The Depository Trust Company or anotheamizgtion registered as a “Clearing Agency” purstian
Section 17A of the Exchange Act that is acting depositary with respect to the Global Series TeNatr the Global Series U Notes and in
whose name, or in the name of a nominee of thatrozgtion, shall be registered a global securitgewing the respective rights and
obligations of holders in respect of the Globali&eil Notes or the Global Series U Notes and whidil undertake to effect book entry
transfers and pledges of the Global Series T Natélse Global Series U Notes.

“ Comparable Treasury Isstieneans the U.S. Treasury security selected byndagendent Investment Banker as having a maturity
comparable to the remaining term (the “Remainirfg’liof the Series T Notes or the Series U Notesgoedeemed that would be utilized, at
the time of selection and in accordance with custyrfinancial practice, in pricing new issues ofpmrate debt securities of comparable
maturity to the remaining term of such Series Tdsair Series U Notes.

“ Comparable Treasury Pri¢emeans, with respect to any redemption date,{@)average of the Reference Treasury Dealer Qapati
for such redemption date, after excluding the higlaed lowest Reference Treasury Dealer Quotat@mn@) if the Trustee obtains fewer than
four such Reference Treasury Dealer Quotationsateeage of all such quotations.

“ Continuing Directors means, as of any date of determination, any membthe Corporation’s board of directors who (13sma
member of such board of directors on the Origiegalié Date; or (2) was nominated for election artettto such board of directors with the
approval of a majority of the Continuing Directavho were members of such board of directors atithe of such nhomination or election.

“ Exchange Act’ means the Securities Exchange Act of 1934, andet

“ Global Series T Notesshall have the meaning set forth in Section 2.04.

“ Global Series U Notesshall have the meaning set forth in Section 3.04.

“ Independent Investment BanKemeans one of the Reference Treasury Dealershibatorporation appoints to act as the Independent
Investment Banker from time to time.

“ Interest Payment Dateshall have the meaning set forth in Section Z2D2(
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“ Investment Grad& means a rating of Baa3 or better by Moody'’s {sreiquivalent under any successor Rating Categofigmody’s); a
rating of BBB- or better by S&P (or its equivalemtder any successor Rating Categories of S&P)tteequivalent investment grade credit
rating from any additional Rating Agency or Ratihgencies selected by the Corporation.

“ Moody’s” means Moody’s Investors Service Inc.
“ Notes” means, collectively, the Series T Notes and tegeS U Notes.

“ Qriginal Issue Daté means March 12, 2012.

“ Paying Agent’ shall have the meaning set forth in Section 5.01.

“ Rating Agency’ means (1) each of Moody’s and S&P; and (2) iheitof Moody’s or S&P ceases to rate the Notesits fo make a
rating of the Notes publicly available for reasonsside of the Corporation’s control, a “nationakcognized statistical rating organization”
within the meaning of Rule 15¢3-I(e)(2)(vi)(F) umdkee Exchange Act, selected by the Corporatiorcéasfied by a resolution of the
Corporation’s board of directors) as a replacemagency for Moody’s or S&P, or both, as the case bway

“ Rating Category means (i) with respect to S&P, any of the follogricategories: BBB, BB, B, CCC, CC, C and D (orieglent
successor categories); (ii) with respect to Moogdsisy of the following categories: Baa, Ba, B, Gaa, C and D (or equivalent successor
categories); and (iii) the equivalent of any suategory of S&P or Moody’s used by another Ratingray. In determining whether the rating
of the Notes has decreased by one or more gradatioadations within Rating Categories (+ and -Si&P; 1, 2 and 3 for Moody’s; or the
equivalent gradations for another Rating Agencylidbe taken into account (such that, with respe&&P, a decline in a rating from BB+ to
BB, as well as from BB — to B+, will constitute aaitease of one gradation).

“ Rating Date” means the date which is 90 days prior to theieraof (i) a Change of Control or (ii) public natiof the occurrence of a
Change of Control or of the Corporation’s intenttoreffect a Change of Control.

“ Ratings Event means the occurrence of the events describedal)iar((b) below on, or within 90 days after thelieaof, (i) the
occurrence of a Change of Control or (ii) publi¢io® of the occurrence of a Change of Control er@orporation’s intention to effect a
Change of Control (which period shall be extendetbag as the rating of the Series T Notes or Sadidlotes is under publicly announced
consideration for a possible downgrade by any @Rhting Agencies): (a) in the event the Serieleblor Series U Notes are rated by both
Rating Agencies on the Rating Date as Investmeatl&rthe rating of the Series T Notes or Serieotéd\ as applicable, shall be reduced so
that such series of Notes is rated below Investr@eatle by both Rating Agencies, or (b) in the eteatSeries T Notes or Series U Notes
(1) are rated Investment Grade by one Rating Agancybelow Investment Grade by the other Rating8gen the Rating Date, the rating of
the Series T Notes or Series U Notes, as applichpleither Rating Agency shall be decreased sostizh series of Notes is then rated below
Investment Grade by both Rating Agencies or (2yaied below Investment Grade by both Rating Agesion the Rating Date, the rating of
the Series T Notes or Series U Notes, as



applicable, by either Rating Agency shall be desedaby one or more gradations (including gradatwitisin Rating Categories, as well as
between Rating Categories). Notwithstanding thedoing, a Ratings Event otherwise arising by vidgfia particular reduction in Rating shall
not be deemed to have occurred in respect of &plat Change of Control (and thus shall not bentksd a Ratings Event for purposes of the
definition of Change of Control Repurchase Evenfaeh in this Section 1.01) if the Rating Agersimaking the reduction in Rating to which
this definition would otherwise apply do not annoerr publicly confirm or inform the Trustee in timg at its request that the reduction was
the result, in whole or in part, of any event acemstance comprised of or arising as a resuttraf) respect of, the applicable Change of
Control (whether or not the applicable Change afit@® shall have occurred at the time of the Ratikgent).

“ Reference Treasury Dealémeans each of Barclays Capital Inc. and J.P. Mior§ecurities LLC, their respective successorangr
other firm that is a primary U.S. Government se@sgidealer in New York City (each, a “Primary Tsegy Dealer”) that the Corporation
specifies from time to time; provided, however ttifi@ny of them ceases to be a Primary Treasuglé@ethe Corporation will substitute
another Primary Treasury Dealer.

“ Reference Treasury Dealer Quotatidmaeans, with respect to each Reference Treasuajeband any redemption date, the average, a
determined by the Trustee, of the bid and askexkgfior the Comparable Treasury Issue (expresseakim case as a percentage of its principal
amount) quoted in writing to the Trustee by sucfeR®1ce Treasury Dealer at 5:00 p.m., New York @ite, on the third business day
preceding such redemption date.

“ Regular Record Datémeans, with respect to any Interest Payment Batthe Notes, the March 1 and September 1 immelgiat
preceding such Interest Payment Date.

“ Series T Notes$ shall have the meaning specified in Section 2.01.
“ Series U Notes$ shall have the meaning specified in Section 3.01.

“ Stated Maturity of the Series T Notémeans March 15, 2022.

“ Stated Maturity of the Series U Noteémeans March 15, 2042.

“ S&P " means Standard & Poor’s, a division of The McGidill Companies, Inc.

“ Treasury Raté means, with respect to any redemption date, ake per year equal to: (i) the yield, under thedir@awhich represents
the average for the immediately preceding weekeappg in the most recently published statistietdase designated “H.15(519)” or any
successor publication which is published weeklyh®/Board of Governors of the Federal Reserve 8yated which establishes yields on
actively traded U.S. Treasury securities adjusbecbhstant maturity under the caption “Treasury amt Maturities,” for the maturity
corresponding to the Comparable Treasury Issuejged that, if no maturity is within three monthsfére or after the Remaining Life of the
Series T Notes or the Series U Notes to be redegyredds for the two published maturities most elyscorresponding to the Comparable
Treasury Issue will be determined and the TreaRatg will be interpolated or extrapolated from g&lds on a straight line basis, rounding
to the nearest month; or (i) if such release (or



any successor release) is not published duringvdek preceding the calculation date or does nat@osuch yields, the rate per year equal to
the semi-annual equivalent yield to maturity of @@mparable Treasury Issue, calculated using & joicthe Comparable Treasury Issue
(expressed as a percentage of its principal ameugp@l to the Comparable Treasury Price for sudamgption date. The Treasury Rate will be
calculated on the third business day precedingatiemption date.

“ Voting Stock” of any specified “person” (as that term is use®ection 13(d)(3) of the Exchange Act) as of aatgdneans the capital
stock of such person that is at the time entittedate generally in the election of the board eédiors of such person.
ARTICLE 2
5.80% SENIOR NOTES, SERIES T, DUE 2022

Section 2.0Establishment

There is hereby established a new series of Sexautit be issued under the Original Indenture etdésignated as the Corporation’s
5.80% Senior Notes, Series T, due 2022 (the “ SériNotes’).

There are to be initially authenticated and debade$1,400,000,000 aggregate principal amount aéSarNotes. Additional Series T
Notes, without limitation as to amount, and withthe& consent of the holders of the then outstan8eries T Notes, but with the same term
such outstanding Series T Notes (except the issoe gnd the issue date), may be authenticated@lindered in the manner provided in
Section 2.01 of the Original Indenture and suchtamhl Series T Notes would constitute a singleesewith such outstanding Series T Notes.
In addition, additional Series T Notes may be auticated and delivered except as expressly providéde contrary in the Original Indenture.
The Series T Notes may be issued from time to povsuant to a written order of the Corporation\aeiéd to the Trustee for the authentication
and delivery of Series T Notes pursuant to Se@ifd of the Original Indenture. The Series T Nateall be issued in fully registered form
without coupons.

The Series T Notes shall be in substantially tmenfeet forth in Exhibit Ahereto, and the form of the Trustee’s Certificdte o
Authentication for the Series T Notes shall beubstantially the form set forth in Exhibit fereto.

Each Series T Note shall be dated the date of atitladion thereof and shall bear interest from@higinal Issue Date thereof or from the
most recent Interest Payment Date to which intdrastbeen paid or duly provided for.

Section 2.05tated Maturity; Payment of Principal and Interest

(a) The date upon which the principal of the Sefiddotes shall become due and payable at final ritgttogether with any accru
and unpaid interest, is March 15, 2022.



(b) Each Series T Note will bear interest at the od 5.80% per annum, from the Original Issue at&om the most recent
Interest Payment Date to which interest has be&hgualuly provided for until the principal thereisfpaid or made available for payment, and
at the same rate per annum on any overdue pringighpremium, if any, and (to the extent that thgnpent of such interest shall be legally
enforceable) on any overdue installment of intergsyable on March 15 and September 15 of each(gaah, an “ Interest Payment D&te
commencing on September 15, 2012, to the persatich name such Series T Note or any predecess@sSeNote is registered at the close
of business on the Regular Record Date.

(c) The amount of interest payable on any Seriboies for any period will be computed on the ba$ia 360-day year consisting
of twelve 30day months. In the event that any Interest Paymatd, any redemption date or the Stated MaturithefSeries T Notes falls ol
day that is not a Business Day, the required paywfgorincipal, premium, if any, and interest wik made on the next succeeding Business
Day as if made on the date that payment was duknainterest will accrue on the amount so pay&di¢he period from and after such Inte
Payment Date, such redemption date or the Statedrit§aof the Series T Notes, as the case maydithe date of that payment on that next
succeeding Business Day.

Payment of principal of, premium, if any, and ietgron the Series T Notes shall be made in sucharaiurrency of the United States of
America as at the time of payment is legal tendepfiyment of public and private debts.

Principal of, premium, if any, and interest on 8eries T Notes will be payable at the office orreyeof the Corporation maintained for
such purpose as described in Section 5.01 belawjged, however, that payment of interest may bdera the option of the Corporation by
check mailed to the address of the Person entltiedtto as such address shall appear in the secegister; and, provided, further that, in the
case of payments of principal and premium, if &uch Series T Notes are first surrendered to thgga& gent.

Notwithstanding the foregoing, as long as the Sefiéotes are represented by Global Series T Nntesiant to Section 2.04 hereof,
payments of principal of, premium, if any, and et on the Series T Notes will be made by wiradfar of immediately available funds to
The Depository Trust Company or its nominee asrthial Securityholder of the Series T Notes.

Section 2.0Penominations

The Series T Notes shall be issuable in denominsitidd $2,000 and integral multiples of $1,000 icess thereof.

Section 2.045lobal Series T Notes

The Series T Notes will be issued initially in floem of one or more global securities (the “ GloBaries T Note¥), without interest
coupons, registered in the name of The DepositongtTCompany or such other Clearing Agency as th@ation may from time to time
designate or its nominee. Unless and until theyeaohanged for Series T Notes in definitive regesieform as described below, such Global
Series T Notes may be transferred, in whole buimpart, only to the Clearing Agency or a nominé¢he Clearing Agency, or to a successor
Clearing Agency selected or approved by the Cotpmrar to a nominee of such successor Clearingnége
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If at any time (i) the Clearing Agency notifies tBerporation that it is unwilling or unable to ciomte as a Clearing Agency for the Glc
Series T Notes and no successor Clearing Agendyhshee been appointed within 90 days after sudifioation, (ii) the Clearing Agency at
any time ceases to be a clearing agency registerger the Exchange Act at any time the Clearingn&ges required to be so registered to act
as such Clearing Agency and no successor Cleamgegéy shall have been appointed within 90 days #fteeCorporatiors becoming aware
the Clearing Agency’s ceasing to be so registerddipthe Corporation, in its sole discretion,tdamines that the Global Series T Notes shall
be so exchangeable, the Corporation will execure, subject to Article 1l of the Original Indentytée Trustee, upon receipt of a written order
therefor, will authenticate and deliver the Seflidsotes in definitive registered form without comgoin authorized denominations, and in an
aggregate principal amount equal to the principabant of the Global Series T Notes in exchangesfiwh Global Series T Notes. Upon
exchange of the Global Series T Notes for sucheSd&riNotes in definitive registered form withoutipons, in authorized denominations, the
Global Series T Notes shall be cancelled by thest&ai Such Series T Notes in definitive registéoenh issued in exchange for the Global
Series T Notes shall be registered in such namgéasuch authorized denominations as the Cleakigncy, pursuant to instructions from its
direct or indirect participants or otherwise, shiaditruct the Trustee. The Trustee shall delivehsBeries T Notes to the Clearing Agency for
delivery to the Persons in whose names such SEfistes are so registered.

ARTICLE 3
7.65% SENIOR NOTES, SERIES U, DUE 2042

Section 3.0Establishment

There is hereby established a new series of Sexautit be issued under the Original Indenture gtdésignated as the Corporation’s
7.65% Senior Notes, Series U, due 2042 (the “ S&fiélotes’).

There are to be initially authenticated and debde$650,000,000 aggregate principal amount of Séfiblotes. Additional Series U
Notes, without limitation as to amount, and withthe consent of the holders of the then outstan8&ries U Notes, but with the same term
such outstanding Series U Notes (except the issce and the issue date), may be authenticatedielidered in the manner provided in
Section 2.01 of the Original Indenture and suchtamthl Series U Notes would constitute a singléesewith such outstanding Series U Notes.
In addition, additional Series U Notes may be anticated and delivered except as expressly provid¢de contrary in the Original Indenture.
The Series U Notes may be issued from time to porsuant to a written order of the Corporationwaeied to the Trustee for the authentica
and delivery of Series U Notes pursuant to Se@i6d of the Original Indenture. The Series U Nateall be issued in fully registered form
without coupons.



The Series U Notes shall be in substantially tmenfeet forth in Exhibit (hereto, and the form of the Trustee’s Certificéte o
Authentication for the Series U Notes shall beubstantially the form set forth in Exhibit fereto.

Each Series U Note shall be dated the date of atitlagion thereof and shall bear interest from@&ginal Issue Date thereof or from the
most recent Interest Payment Date to which intdrastbeen paid or duly provided for.

Section 3.05tated Maturity; Payment of Principal and Interest

(a) The date upon which the principal of the Seldedotes shall become due and payable at final rityattogether with any
accrued and unpaid interest, is March 15, 2042.

(b) Each Series U Note will bear interest at the od 7.65% per annum, from the Original Issue atifom the most recent
Interest Payment Date to which interest has be&hgraduly provided for until the principal thereisfpaid or made available for payment, and
at the same rate per annum on any overdue prinaighpremium, if any, and (to the extent that thgnpent of such interest shall be legally
enforceable) on any overdue installment of intengsyable on each Interest Payment Date, commencir@eptember 15, 2012, to the person
in which name such Series U Note or any predeces=sdes U Note is registered at the close of bgsioa the Regular Record Date.

(c) The amount of interest payable on any Seridotés for any period will be computed on the ba$ia 360-day year consisting
of twelve 30-day months. In the event that anyregePayment Date, any redemption date or thedSka#urity of the Series U Notes falls on
a day that is not a Business Day, the required paywf principal, premium, if any, and interesthoié made on the next succeeding Business
Day as if made on the date that payment was duenainterest will accrue on the amount so payéi¢he period from and after such Inte
Payment Date, such redemption date or the Statedritjeof the Series U Notes, as the case maydithe date of that payment on that next
succeeding Business Day.

Payment of principal of, premium, if any, and i&ron the Series U Notes shall be made in sucharaiurrency of the United States of
America as at the time of payment is legal tendepfiyment of public and private debts.

Principal of, premium, if any, and interest on Beries U Notes will be payable at the office orrexyeof the Corporation maintained for
such purpose as described in Section 5.01; proyhumdever, that payment of interest may be madkeeadption of the Corporation by check
mailed to the address of the Person entitled thexesuch address shall appear in the securitsteegand, provided, further that, in the case of
payments of principal and premium, if any, suchi€3et) Notes are first surrendered to the Payingnfge

Notwithstanding the foregoing, as long as the SddiéNotes are represented by Global Series U Natesuant to Section 3.04 hereof,
payments of principal of, premium, if any, and et on the Series U Notes will be made by wiragfer of immediately available funds to
The Depository Trust Company or its nominee adrtti@al Securityholder of the Series U Notes.
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Section 3.0Penominations

The Series U Notes shall be issuable in denominsiid $2,000 and integral multiples of $1,000 iness thereof.

Section 3.045lobal Series U Notes

The Series U Notes will be issued initially in fleem of one or more global securities (the “ GloBakies U Note¥), without interest
coupons, registered in the name of The DepositongtTCompany or such other Clearing Agency as th@ation may from time to time
designate or its nominee. Unless and until theyeaohanged for Series U Notes in definitive regesiform as described below, such Global
Series U Notes may be transferred, in whole buimpart, only to the Clearing Agency or a nominé¢he Clearing Agency, or to a successor
Clearing Agency selected or approved by the Cotpmrar to a nominee of such successor Clearingnége

If at any time (i) the Clearing Agency notifies tBerporation that it is unwilling or unable to ciomte as a Clearing Agency for the Glc
Series U Notes and no successor Clearing Agendlyhshee been appointed within 90 days after sudifioation, (ii) the Clearing Agency at
any time ceases to be a clearing agency registeréer the Exchange Act at any time the Clearingn&ges required to be so registered to act
as such Clearing Agency and no successor Cleamgegéy shall have been appointed within 90 days #fteeCorporatiors becoming aware
the Clearing Agency’s ceasing to be so registerddipthe Corporation, in its sole discretion,tdamines that the Global Series U Notes shall
be so exchangeable, the Corporation will execute, subject to Article Il of the Original Indentyitbe Trustee, upon receipt of a written order
therefor, will authenticate and deliver the SetieNotes in definitive registered form without comgoin authorized denominations, and in an
aggregate principal amount equal to the principabant of the Global Series U Notes in exchangestwh Global Series U Notes. Upon
exchange of the Global Series U Notes for sucheSésiNotes in definitive registered form withoutipons, in authorized denominations, the
Global Series U Notes shall be cancelled by theférl Such Series U Notes in definitive registéoeah issued in exchange for the Global
Series U Notes shall be registered in such naméiasuch authorized denominations as the Cleagency, pursuant to instructions from its
direct or indirect participants or otherwise, shiaditruct the Trustee. The Trustee shall delivehsBeries U Notes to the Clearing Agency for
delivery to the Persons in whose names such Sgriégtes are so registered.

ARTICLE 4
REDEMPTION AND REPURCHASE

Section 4.00ptional Redemption Procedures for Series T Notes

The Series T Notes are redeemable, at any timdaienor from time to time in part, at the Corpaosats option, at a redemption price
equal to the greater of:

(a) 100% of the principal amount of the Series Tdsdo be redeemed; and
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(b) the sum of the present values of the remaisaigpduled payments of principal and interest orstirges T Notes to be redeemed
(exclusive of interest accrued to the date of rqutém), discounted to the date of redemption oeraisannual basis (assuming a 360-day year
consisting of twelve 30-day months) at the thementrTreasury Rate applicable to the Series T Noltes50 basis points.

In each case the Corporation will pay any accruetiumpaid interest on the principal amount of tedes T Notes being redeemed to the
date of redemption.

The Corporation will mail notice of redemption east 30 but not more than 60 days before the retilemgate to each holder of record
of the Series T Notes to be redeemed at its regb@ddress. The notice of redemption for the Sdriblotes will state, among other things, the
amount of Series T Notes to be redeemed, the retitamgiate, the redemption price and the place acqd that payment will be made upon
presentation and surrender of Series T Notes tedeemed. Unless the Corporation defaults in tigenpat of the redemption price, interest
will cease to accrue on any Series T Notes that baen called for redemption at the redemption. date

If less than all of the Series T Notes are redeeitiedTrustee will be notified at least 45 dayobefgiving notice of redemption, or such
shorter period as is satisfactory to the Trustétheaggregate principal amount of Series T Naid®e redeemed and the redemption date. The
Trustee will select by lot, or in such other manih@eems fair and appropriate, the Series T Nt redeemed in part.

If the Corporation gives notice as provided in @réginal Indenture, and funds for the redemptiom§ Series T Notes (or any portion
thereof) called for redemption will have been madailable on the redemption date referred to imswatice, those Series T Notes (or any
portion thereof) will cease to bear interest ort tedemption date and the only right of the hold#rthose Series T Notes will be to receive
payment of the redemption price.

The Corporation will notify the Trustee of the reg&ion price promptly after the calculation therearid the Trustee shall have no
responsibility for such calculation. Neither ther@aration nor the Trustee shall be required tostegithe transfer of or exchange the Series T
Notes redeemed pursuant to this Section ¢

Section 4.0Dptional Redemption Procedures for Series U Notes

The Series U Notes are redeemable, at any timdaleror from time to time in part, at the Corpavats option, at a redemption price
equal to the greater of:

(a) 100% of the principal amount of the Series Udddo be redeemed; and

(b) the sum of the present values of the remaisaigduled payments of principal and interest orStmées U Notes to be redeen
(exclusive of interest accrued to the date of rgutéan), discounted to the date of redemption oeraisannual basis (assuming a 360-day year
consisting of twelve 30-day months) at the thementrTreasury Rate applicable to the Series U Naltes50 basis points.
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In each case the Corporation will pay any accrugtiumpaid interest on the principal amount of tedes U Notes being redeemed to the
date of redemption.

The Corporation will mail notice of redemption east 30 but not more than 60 days before the retilemgate to each holder of record
of the Series U Notes to be redeemed at its regseddress. The notice of redemption for the Séfidlotes will state, among other things,
amount of Series U Notes to be redeemed, the retitemgate, the redemption price and the place aced that payment will be made upon
presentation and surrender of Series U Notes ted®emed. Unless the Corporation defaults in tigenpat of the redemption price, interest
will cease to accrue on any Series U Notes thag lhaen called for redemption at the redemption. date

If less than all of the Series U Notes are redeeithedTrustee will be notified at least 45 daysobefgiving notice of redemption, or such
shorter period as is satisfactory to the Trustétheaggregate principal amount of Series U Ntddse redeemed and the redemption date. The
Trustee will select by lot, or in such other manibeleems fair and appropriate, the Series U Nmtd® redeemed in part.

If the Corporation gives notice as provided in @réginal Indenture, and funds for the redemptiomwoy Series U Notes (or any portion
thereof) called for redemption will have been madailable on the redemption date referred to il swatice, those Series U Notes (or any
portion thereof) will cease to bear interest ort tedemption date and the only right of the hold#rthose Series U Notes will be to receive
payment of the redemption price.

The Corporation will notify the Trustee of the reg®&ion price promptly after the calculation therearid the Trustee shall have no
responsibility for such calculation. Neither ther@aration nor the Trustee shall be required tostegithe transfer of or exchange the Series U
Notes redeemed pursuant to this Section ¢

Section 4.0Purchase of Notes Upon a Change of Control Repsechaent

(a) If a Change of Control Repurchase Event ocaumgss the Corporation has exercised its rightdeem the Notes in accordal
with this Article 4, it will make an offer to ea@ecurityholder to repurchase all or any part (icess of $2,000 and in integral multiples of
$1,000) of that Securityholder’s Notes at a repasehprice in cash equal to 101% of the aggregateipal amount of the Notes repurchased
plus any accrued and unpaid interest on the Netasrchased to, but not including, the date of reipase.

(b) Within 30 days following any Change of ContRe#purchase Event or, at the Corporation’s optioioy po any Change of
Control, but after the public announcement of theu@e of Control, the Corporation will mail a netio each Securityholder, with a copy to
the Trustee, describing the transaction or traimasthat constitute or may constitute the Charfgeamtrol Repurchase Event and (i) offering
to repurchase the Notes on the repurchase date
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specified in the notice, which date will be a Besie Day no earlier than 30 days and no later thata@s from the date such notice is mailed,
(i) indicating that all Notes validly tendered Wie accepted for payment and any Note not tendeiledontinue to accrue interest,

(iii) specifying the CUSIP numbers for the Notés) tating that, unless the Corporation defauitgés payment in connection with the Change
of Control Repurchase Event, all Notes acceptegdgment pursuant to the Corporation’s offer taurepase such Notes will cease to accrue
interest after such repurchase, (v) stating thautyholders electing to have any Notes repurcthdsethe Corporation pursuant to this
Section 4.03 will be required to surrender suchelab the Paying Agent at the address specifiditkimotice prior to the close of business on
the third Business Day preceding the repurchasg (&} stating that Securityholders will be emtitlto withdraw their election made pursuant
to this Section 4.03 if the Paying Agent receives, later than the close of business on the seBoisthess Day preceding the repurchase d
facsimile transmission or letter setting forth treeme of the Securityholder, the principal amouritiofes delivered for repurchase, and a
statement that such Securityholder is withdrawiisgetiection to have the Notes repurchased andgtat)ng that Securityholders whose Notes
of any series are being repurchased only in pdrbeiissued new notes of such series equal ircipdh amount to the unpurchased portion of
the Notes surrendered, which unpurchased portidrbesiequal to $2,000 in principal amount or aregral multiple of $1,000 in excess ther

(c) The notice shall, if mailed prior to the dafeconsummation of the Change of Control, state titCorporation’s offer to
repurchase is conditioned on a Change of ContrpuRdase Event occurring on or prior to the repasehdate specified in the notice. The
Corporation will cause its offer to purchase to a@mopen for at least 20 Business Days or suchelopgriod as is required by applicable law.
The Corporation will comply with the requirementsRule 14e-1 under the Exchange Act, and any atbeurities laws and regulations
thereunder, to the extent those laws and reguatoa applicable in connection with the repurcltdgbe Notes as a result of a Change of
Control Repurchase Event. To the extent that tbeigions of any securities laws or regulations tonivith the Change of Control Repurchi
Event provisions of the Notes set forth in thistiter4.03, the Corporation will comply with the dippble securities laws and regulations and
will not be deemed to have breached its obligatiomder this Section 4.03 by virtue of such conflict

(d) On the repurchase date following a Change oft@bRepurchase Event, the Corporation will, te éxtent lawful:

(i) accept for payment all the Notes or portionshaf Notes properly tendered pursuant to the Catjmor's offer;

(i) deposit with the Paying Agent an amount edoahe aggregate repurchase price in respect ti@lNotes or portions of
the Notes properly tendered; and

(iii) deliver or cause to be delivered to the Tegsthe Notes properly accepted, together with foeo$’ certificate stating the
aggregate principal amount of Notes being purchagetie Corporation.
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(e) The Paying Agent will promptly mail to each 8etyholder of Notes properly tendered the repusehprice for such Notes, and
the Trustee will promptly authenticate and mail¢ause to be transferred by book-entry) to eachr8gbolder a new Note of the same series
equal in principal amount to any unpurchased portibany Notes surrendered, if apypvidedthat each new Note will be in a principal
amount of $2,000 or an integral multiple of $1,09@xcess thereof. The Corporation will publiclynannce the results of its offer to
repurchase the Notes on or as soon as practictbtelse repurchase date.

(f) The Corporation will not be required to makeddfer to repurchase the Notes upon a Change ofr@ldRepurchase Event if a
third party makes such an offer in the manneatimes and otherwise in compliance with the negments set forth in this Section 4.03

applicable to an offer made by the Corporation sunch third party purchases all Notes properly tezdland not withdrawn under such third
party’s offer.

Section 4.0Mo Sinking Fund

The Notes are not subject to, and do not haveehefii of, any sinking fund.

ARTICLE 5
MISCELLANEOUS PROVISIONS

Section 5.0Paying Agents; Transfer Agents; Place of Payment

(a) The paying agent for the Notes shall initidlsythe Trustee (in such capacity, the * Paying A¢erand the place of payment 1
the Notes shall initially be the Corporate Trusfi€, which as of the date hereof for such purpssecated at 1500 North ¥8 Street, Monroe,
Louisiana. Principal of, premium, if any, and irtsrwith respect to certificated Notes will be gagaat the office or agency of the Corporation
maintained for such purpose in the City of Moni®tte of Louisiana or the Borough of Manhattan,Gitg and State of New York. The
Trustee shall also serve as security registrath®@purpose of registering Notes and transferschanges of Notes.

(b) The Corporation may from time to time designate or more additional offices or agencies whesteBlmay be presented or
surrendered for payment or may be surrenderecefpstration of transfer or exchange in accordarnitie 8ection 4.02 of the Original
Indenture; provided that the Corporation shalllatimes maintain a Paying Agent and an office gerecy where Notes may be surrendered for
registration of transfer or exchange, in each gasiee City of Monroe, State of Louisiana or ther®agh of Manhattan, The City of New York.

Section 5.0Recitals by Corporation

The recitals in this Seventh Supplemental Inderdameemade by the Corporation only and not by thestBe, and all of the provisions
contained in the Original Indenture in respect of
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the rights, privileges, immunities, powers and esif the Trustee shall be applicable in respetti@Series T Notes and Series U Notes and
this Seventh Supplemental Indenture as fully arttl like effect as if set forth herein in full.

Section 5.0Ratification and Incorporation of Original Indergur

As supplemented hereby, the Original Indenture &llirespects ratified and confirmed, and the @&abindenture and this Seventh
Supplemental Indenture shall be read and consas@me and the same instrument.

Section 5.04&xecuted in Counterparts

This Seventh Supplemental Indenture may be exedntseveral counterparts, each of which shall ke to be an original, and such
counterparts shall together constitute but onetb@dame instrument.
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IN WITNESS WHEREOF, each party hereto has causedS#venth Supplemental Indenture to be signeid imame and behalf by its

duly authorized officers, all as of the day andryfeat above written.

Attest:

/s/ Stacey W. Gotl

Name: Stacey W. Gof

Title: Executive Vice Presider
General Counsel and Secret

15

CENTURYLINK, INC.

By: /s/ R. Stewart Ewing, J

Name: R. Stewart Ewing, Ji
Title: Executive Vice President, Chief Financ
Officer and Assistant Secrete

By: /s/ Stacey W. Goff

Name: Stacey W. Gof
Title: Executive Vice President,
General Counsel and Secret

REGIONS BANK,
as Trustet

By: /s/ Matthew Stepher

Name: Matthew Stephen
Title: Corporate Trust Office



EXHIBIT A
(Form of Face of Series T Note)

If the Series T Note is to be a Global Series TelNmtsert: THIS SERIES T NOTE IS A GLOBAL SERIEINDTE WITHIN THE
MEANING OF THE INDENTURE HEREINAFTER REFERRED TO ANIS REGISTERED IN THE NAME OF THE DEPOSITORY
TRUST COMPANY, A NEW YORK CORPORATION (“DTC"), OR AIOMINEE THEREOF. THIS SERIES T NOTE IS
EXCHANGEABLE FOR SERIES T NOTES REGISTERED IN THEAME OF A PERSON OTHER THAN THE CLEARING AGENCY C
ITS NOMINEE ONLY IN THE LIMITED CIRCUMSTANCES DESCRED IN THE INDENTURE, AND NO TRANSFER OF THIS
SERIES T NOTE (OTHER THAN A TRANSFER OF THIS SERIENOTE AS A WHOLE BY THE CLEARING AGENCY TO A
NOMINEE OF THE CLEARING AGENCY OR BY A NOMINEE OFHE CLEARING AGENCY TO THE CLEARING AGENCY Of
ANOTHER NOMINEE OF THE CLEARING AGENCY OR TO A SUGESSOR CLEARING AGENCY OR TO A NOMINEE OF SUCH
SUCCESSOR) MAY BE REGISTERED EXCEPT IN LIMITED CIRIMSTANCES.

UNLESS THIS SERIES T NOTE IS PRESENTED BY AN AUTH@IED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY (55 WATER STREET, NEW YORK, NEW YORK) TO THISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT AND ANY SERIES T NOTE ISSUED ISREGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER
NAME AS REQUESTED BY AN AUTHORIZED REPRESENTATIVETHE DEPOSITORY TRUST COMPANY AND AN}

PAYMENT HEREON IS MADE TO CEDE & CO., ANY TRANSFERLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY A PERSON IS WRONGFUL SINCE THE REGISHED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN.

CUSIP No.: 156700AS5
ISIN: US156700AS50
COMMON CODE: 63342661
$

No.

CENTURYLINK, INC.
5.80% SENIOR NOTE, SERIES T, DUE 2022

CenturyLink, Inc., a Louisiana corporation (the f@oration,”which term includes any successor corporation utifdetndenture referre

to on the reverse hereof), for value received,hepromises to pay to or registered assigns, the principal sum of
DOLLARS (% ), on Mé&r15, 2022 (such date is hereinafter referredstine “Stated Maturity Date”), and to pay inter@st

said principal sum, from March 12, 2012 or from tfext most recent date to which interest has ba&hgr duly provided for, send@nnually ir
arrears, on March 15 and September 15 of each(gaeh such date, an “Interest Payment Date”), caming on September 15, 2012, at the
rate of 5.80% per annum until the principal hergwdll have been paid or duly made available fonpayt and, to the extent permitted by law,
to pay interest compounded semi-annually, on amydue principal and premium, if any, and on anyrdue installment of interest at the same
rate per annum.
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The amount of interest payable on any Interest RayDate shall be computed on the basis of a 3§Qréar consisting of twelve 30-day
months. In the event that any Interest Payment,aig redemption date or the Stated Maturity Dalis bn a day that is not a Business Day,
the required payment of principal, premium, if aagd interest will be made on the next succeedumgjrigss Day as if made on the date that
payment was due and no interest will accrue oratheunt so payable for the period from and aftehdoterest Payment Date, such
redemption date or Stated Maturity Date, as the ozey be, to the date of that payment on that sisoteeding Business Day.

The interest installment so payable, and punctyzdig or duly provided for, on any Interest Paynieate will, as provided in the
Indenture, be paid to the Person in whose nameSthigs T Note (or one or more predecessor Sexs)riss registered at the close of business
on the Regular Record Date for such interest ilms&adt, which shall be the close of business orfiteeday of the month in which such Inter
Payment Date falls. Any such interest installmeattpunctually paid or duly provided for, on anydrést Payment Date, shall forthwith cease
to be payable to the holders at the close of basina such Regular Record Date and may be paiteb@drporation to the Person in whose
name this Series T Note is registered at the @bbeisiness on a special record date to be fixeth®&y rustee for the payment of such defat
interest, which shall not be more than 15 or leas 10 days prior to the date of the proposed payared not less than 10 days after the re«
by the Trustee of the notice of such proposed paynaad notice of which shall be given to the haddef the Series T Notes not less than 10
days prior to such special record date, or mayaie @t any time in any other lawful manner not imgistent with the requirements of any
securities exchange, if any, on which the Seriéfoles may be listed, and upon such notice as magdwered by such exchange, all as more
fully provided in the Indenture.

Principal of (and premium, if any) and the interastthis Series T Note shall be payable at the®ffir agency of the Corporation
maintained for that purpose in the City of MonrBegte of Louisiana, or the Borough of Manhattare Tty and State of New York, in any
coin or currency of the United States of Americat tht the time of payment is legal tender for paynad public and private debts; provided,
however, that payment of interest may be madeeadphion of the Corporation by check mailed todddress of the Person entitled thereto as
such address shall appear in the security regesterprovided further, that, in the case of paysenhprincipal and premium, if any, this Series
T Note is first surrendered to the Paying Agent.

Notwithstanding the foregoing, as long as this &efi Note is represented by a Global Series T Natgments of principal of, premium,
if any, and interest on this Series T Note willbade by wire transfer of immediately available fsibol DTC or its nominee as the initial holi
of this Series T Note.

The indebtedness evidenced by this Series T Npte the extent provided in the Indenture, seniat ansecured and will rank in right of
payment on parity with all other unsecured and bostdinated obligations of the Corporation.
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REFERENCE IS HEREBY MADE TO THE FURTHER PROVISION® THIS SERIES T NOTE SET FORTH ON THE
FOLLOWING PAGES HEREOF, WHICH FURTHER PROVISIONS SH. FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF
SET FORTH AT THIS PLACE.

Unless the certificate of authentication hereonlieen executed by the Trustee by manual signahiseSeries T Note shall not be
entitled to any benefit under the Indenture or &kdvor obligatory for any purpose.
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IN WITNESS WHEREOF, the Corporation has causeditidgument to be duly executed under its corpcsate.

Attest:

Name: Stacey W. Gof
Title: Executive Vice President,
General Counsel and Secret

Dated: March , 2012

CENTURYLINK, INC.

By:

Name: R. Stewart Ewing, Ji
Title: Executive Vice President, Chief Financial
Officer and Assistant Secrete

By:

Name: Stacey W. Gof
Title: Executive Vice Presider
General Counsel and Secret



CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series desgghtherein referred to in the within-mentioneddntiire.

REGIONS BANK, as Truste

By:

. Authorized Officer
Dated: March , 2012



This Series T Note is one of a duly authorizedessuSecurities of the Corporation (the “Securijiéssued and issuable in one or more
series under an Indenture, dated as of March 34,185 supplemented by the Seventh Supplementahine (the “Seventh Supplemental
Indenture”) dated as of March 12, 2012 (collectiyéhe “Indenture”), between the Corporation angiBes Bank (successor-interest to Firs
American Bank & Trust of Louisiana and Regions Bahkouisiana), as trustee (the “Trustealiich term includes any successor trustee
the Indenture), to which Indenture and all indeasusupplemental thereto reference is hereby madedtatement of the respective rights,
limitation of rights, duties and immunities thereen of the Corporation, the Trustee and the holdétle Securities issued thereunder and of
the terms upon which said Securities are, andodabe tauthenticated and delivered. This Securibnés of the series designated on the face
hereof as 5.80% Senior Notes, Series T, due 20622'8eries T Notes”). Such series is being inifigdsued in the aggregate principal amount
of $1,400,000,000. Capitalized terms used hergimfoch no definition is provided herein shall halie meanings set forth in the Indenture.

The Series T Notes are redeemable, at any timé&alenor from time to time in part, at the Corpasats option, at a redemption price
equal to the greater of: (a) of 100% of the priatgmount of the Series T Notes to be redeemed({@rttie sum of the present values of the
remaining scheduled payments of principal and @seon the Series T Notes to be redeemed (exclo§interest accrued to the date of
redemption), discounted to the date of redemptioa semi-annual basis (assuming a 360-day yeaistiogsof twelve 30-day months) at the
then current Treasury Rate plus 50 basis pointsatin case the Corporation will pay any accrueduaipaid interest on the principal amount
being redeemed to the date of redemption.

The Corporation will mail notice of redemption east 30 but not more than 60 days before the retilemgate to each holder of record
of the Series T Notes to be redeemed at its regb@ddress. The notice of redemption for the Sdriblotes will state, among other things, the
amount of Series T Notes to be redeemed, the retitemgate, the redemption price and the place acqs that payment will be made upon
presentation and surrender of Series T Notes tedeemed. Unless the Corporation defaults in tigenpat of the redemption price, interest
will cease to accrue on any Series T Notes that baen called for redemption at the redemption. date

If less than all of the Series T Notes are redeeitiedTrustee will be notified at least 45 daysobefgiving notice of redemption, or such
shorter period as is satisfactory to the Trustétheaggregate principal amount of Series T Naid®e redeemed and the redemption date. The
Trustee will select by lot, or in such other manibeleems fair and appropriate, the Series T Nmtd® redeemed in part.

If the Corporation gives notice as provided in tin@enture, and funds for the redemption of anye3efi Notes (or any portion thereof)
called for redemption will have been made availaiehe redemption date referred to in such noticese Series T Notes (or any portion
thereof) will cease to bear interest on that redenplate and the only right of the holders of th&gries T Notes will be to receive payment of
the redemption price.
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If a Change of Control Repurchase Event occurgssnthe Corporation has exercised its right toewdihe Series T Notes as described
above, it will make an offer to each holder of 88T Notes to repurchase all or any part (in exo€$2,000 and in integral multiples of
$1,000) of such holder’s Series T Notes at a réage price in cash equal to 101% of the aggregateipal amount of such Series T Notes
repurchased plus any accrued and unpaid interesi@dnSeries T Notes repurchased to, but not imguthe date of repurchase.

Within 30 days following any Change of Control Reghase Event or, at the Corporation’s option, pigoany Change of Control, but
after the public announcement of the Change of ©brithe Corporation will mail a notice to each d of Series T Notes, with a copy to the
Trustee, describing the transaction or transactioaisconstitute or may constitute the Change oft@bRepurchase Event and (i) offering to
repurchase the Series T Notes on the repurchaseplatified in the notice, which date will be a lBess Day no earlier than 30 days and no
later than 60 days from the date such notice isemhafii) indicating that all Series T Notes vajidendered will be accepted for payment and
any Series T Note not tendered will continue taaednterest, (iii) specifying the CUSIP numberstfte Series T Notes, (iv) stating that,
unless the Corporation defaults in its paymenboinnection with the Change of Control RepurchasenEal Series T Notes accepted for
payment pursuant to the Corporation’s offer to repase such Series T Notes will cease to accraessitafter such repurchase, (v) stating that
holders electing to have any Series T Notes remseih by the Corporation will be required to suregralich Series T Notes to the Paying
Agent at the address specified in the notice gddhe close of business on the third Businessiageding the repurchase date, (vi) stating
that holders will be entitled to withdraw their eien if the Paying Agent receives, not later titizer close of business on the second Business
Day preceding the repurchase date, a facsimilsitnggsion or letter setting forth the name of thielaioof Series T Notes, the principal amount
of Series T Notes delivered for repurchase, arntdtarment that such holder is withdrawing his etecto have the Series T Notes repurchased
and (vii) stating that holders whose Series T Natesbeing repurchased only in part will be issuest Series T Notes in principal amount to
the unpurchased portion of the Series T Notes sdered, which unpurchased portion will be equ&2@00 in principal amount or an integral
multiple of $1,000 in excess thereof.

The notice shall, if mailed prior to the date ohsammation of the Change of Control, state thaCtbmoration’s offer to repurchase is
conditioned on a Change of Control Repurchase Evanirring on or prior to the repurchase date $igekin the notice. The Corporation will
cause its offer to purchase to remain open foeat|20 Business Days or such longer period &sjisred by applicable law. The Corporation
will comply with the requirements of Rule 14e-1 enthe Exchange Act, and any other securities Evasregulations thereunder, to the extent
those laws and regulations are applicable in cdiorewith the repurchase of the Series T Notes sialt of a Change of Control Repurchase
Event. To the extent that the provisions of anystes laws or regulations conflict with the Changf Control Repurchase Event provisions of
the Series T Notes, the Corporation will complyhittie applicable securities laws and regulatiorsveili not be deemed to have breached its
obligations under Section 4.03 of the Seventh Sampphtal Indenture by virtue of such conflict.

On the repurchase date following a Change of CoRtepurchase Event, the Corporation will, to theeaklawful: (a) accept for payment
all the Series T Notes or portions of
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the Series T Notes properly tendered pursuante&tirporation’s offer; (b) deposit with the Payigent an amount equal to the aggregate
repurchase price in respect of all the Series Tedlot portions of the Series T Notes properly teztteand (c) deliver or cause to be delivered
to the Trustee the Series T Notes properly accepagdther with an officergertificate stating the aggregate principal amair8eries T Note
being purchased by the Corporation.

The Paying Agent will promptly mail to each holaérSeries T Notes properly tendered the repurchdse for such Series T Notes, and
the Trustee will promptly authenticate and mail¢ause to be transferred by book-entry) to eactien@ new Series T Note of the same series
equal in principal amount to any unpurchased porntibany Series T Notes surrendered, if grpyvidedthat each new Series T Note will be in
a principal amount of $2,000 or an integral muétipf $1,000 in excess thereof. The Corporation publicly announce the results of its offe
repurchase the Series T Notes on or as soon dicptade after the repurchase date.

The Corporation will not be required to make areotb repurchase the Series T Notes upon a Chdrigentrol Repurchase Event if a
third party makes such an offer in the mannetatimes and otherwise in compliance with the negments applicable to an offer made by the
Corporation and such third party purchases alleSeriNotes properly tendered and not withdrawn uadeh third party’s offer.

As used herein:

“Change of Control” means the occurrence of angheffollowing: (1) the direct or indirect sale,rsder, conveyance or other disposition
(other than by way of merger or consolidation)piire or a series of related transactions, of adutastantially all of the Corporation’s properties
or assets and the properties or assets of itsdiahisi, taken as a whole, to any “person” (astdva is used in Section 13(d)(3) of the
Exchange Act) other than the Corporation or onigsadubsidiaries; (2) the adoption of a plan relgtio the liquidation or dissolution of the
Corporation; (3) the consummation of any transactincluding, without limitation, any merger or ciidation) the result of which is that any
“person” @s that term is used in Section 13(d)(3) of theharge Act) becomes the beneficial owner, direatlindirectly, of more than 50%
the then outstanding number of shares of the Catjoor's Voting Stock; or (4) the first day on whiatmajority of the members of the
Corporation’s board of directors are not Continuiigectors.

“Change of Control Repurchase Event” means theroecoe of both a Change of Control and a RatingmEv

“Comparable Treasury Issue” means the U.S. Treaseoyrity selected by an Independent Investmenk&aas having a maturity
comparable to the remaining term (the “Remainirfgiof the Series T Notes to be redeemed that dibel utilized, at the time of selection
and in accordance with customary financial praciicgricing new issues of corporate debt secwritiecomparable maturity to the remaining
term of such Series T Notes.

“Comparable Treasury Price” means, with respeaintpredemption date, (1) the average of the Reder&@neasury Dealer Quotations for
such redemption date, after excluding the highedtlewest Reference Treasury Dealer Quotation&)af the Trustee obtains fewer than four
such Reference Treasury Dealer Quotations, theageesf all such quotations.
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“Continuing Directors” means, as of any date okedetination, any member of the Corporat®board of directors who (1) was a menr
of such board of directors on the Original Issu¢eDar (2) was nominated for election or electeduoh board of directors with the approval of
a majority of the Continuing Directors who were nimrs of such board of directors at the time of sumtination or election.

“Exchange Act” means the Securities Exchange Adi9¥4, as amended.

“Independent Investment Banker” means one of thferf@ece Treasury Dealers that the Corporation aypdd act as the Independent
Investment Banker from time to time.

“Investment Grade” means a rating of Baa3 or bétyeloody’s (or its equivalent under any succe$dating Categories of Moody's); a
rating of BBB- or better by S&P (or its equivalemtder any successor Rating Categories of S&P)tlenequivalent investment grade credit
rating from any additional Rating Agency or Ratigencies selected by the Corporation.

“Moody’s” means Moody'’s Investors Service Inc.

“Rating Agency” means (1) each of Moody’s and S&Rd (2) if either of Moody’s or S&P ceases to thie Series T Notes or fails to
make a rating of the Series T Notes publicly aldddor reasons outside of the Corporation’s cdn&rdnationally recognized statistical rating
organization” within the meaning of Rule 15K83)(2)(vi)(F) under the Exchange Act, selectedhmy Corporation (as certified by a resolutiol
the Corporation’s board of directors) as a replam@magency for Moody’s or S&P, or both, as the caag be.

“Rating Category” means (i) with respect to S&Py afthe following categories: BBB, BB, B, CCC, CC,and D (or equivalent
successor categories); (ii) with respect to Moogdsisy of the following categories: Baa, Ba, B, Gaa, C and D (or equivalent successor
categories); and (iii) the equivalent of any suategory of S&P or Moody’s used by another Ratingy. In determining whether the rating
of the Series T Notes has decreased by one or gnadations, gradations within Rating Categoriearidt — for S&P; 1, 2 and 3 for Moody'or
the equivalent gradations for another Rating Agg¢stiall be taken into account (such that, with eespo S&P, a decline in a rating from BB+
to BB, as well as from BB — to B+, will constitutedecrease of one gradation).

“Rating Date” means the date which is 90 days pgadhe earlier of (i) a Change of Control or fi)blic notice of the occurrence of a
Change of Control or of the Corporation’s intenttoreffect a Change of Control.

“Ratings Event” means the occurrence of the evaéessribed in (a) or (b) below on, or within 90 dafter the earlier of, (i) the
occurrence of a Change of Control or (ii) publi¢io® of the occurrence of a Change of Control er@orporation’s intention to effect a
Change of Control (which period shall be extendetbag as the rating of the Series T Notes is updéticly announced consideration for a
possible downgrade by any of the Rating Agenci@d)in the event the Series T Notes are rated by Rating Agencies on the Rating Date as
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Investment Grade, the rating of the Series T Nstedl be reduced so that the Series T Notes agd katlow Investment Grade by both Rating
Agencies, or (b) in the event the Series T Notgsiu(@ rated Investment Grade by one Rating Agendybelow Investment Grade by the other
Rating Agency on the Rating Date, the rating of$leeies T Notes by either Rating Agency shall berelesed so that the Series T Notes are
then rated below Investment Grade by both Ratingn&ges or (2) are rated below Investment Gradedtly Bating Agencies on the Rating
Date, the rating of the Series T Notes by eithdim@aAgency shall be decreased by one or more tjmada(including gradations within Rating
Categories, as well as between Rating Categohkdjvithstanding the foregoing, a Ratings Event oilige arising by virtue of a particular
reduction in Rating shall not be deemed to haveiwed in respect of a particular Change of Cor(ald thus shall not be deemed a Ratings
Event for purposes of the definition of Change ofi€ol Repurchase Event set forth above) if thérigaAgencies making the reduction in
Rating to which this definition would otherwise &pgdo not announce or publicly confirm or informetfirustee in writing at its request that the
reduction was the result, in whole or in part, 0y &vent or circumstance comprised of or arising eessult of, or in respect of, the applicable
Change of Control (whether or not the applicablai@e of Control shall have occurred at the tim#hefRatings Event).

“Reference Treasury Dealenieans each of Barclays Capital Inc. and J.P. MoSgamrities LLC, their respective successors, graihe
firm that is a primary U.S. Government securitiegldr in New York City (each, a “Primary Treasurgdler”) that the Corporation specifies
from time to time; provided, however, that if arfytllem ceases to be a Primary Treasury DealeCtiiporation will substitute another
Primary Treasury Dealer.

“Reference Treasury Dealer Quotations” means, weitipect to each Reference Treasury Dealer andeaeynption date, the average, as
determined by the Trustee, of the bid and askexkgifior the Comparable Treasury Issue (expresseakim case as a percentage of its principal
amount) quoted in writing to the trustee by sucfeRmce Treasury Dealer at 5:00 p.m., New York @itye, on the third business day
preceding such redemption date.

“Regular Record Date” means, with respect to atgrést Payment Date for the Series T Notes, theMarand September 1
immediately preceding such Interest Payment Date.

“Treasury Rate’'means, with respect to any redemption date, tleep@t year equal to: (i) the yield, under the hegavhich represents t
average for the immediately preceding week, appgani the most recently published statistical re¢edesignated “H.15(519)" or any
successor publication which is published weeklyhe/Board of Governors of the Federal Reserve 8yated which establishes yields on
actively traded U.S. Treasury securities adjustecbnstant maturity under the caption “Treasury stant Maturities,” for the maturity
corresponding to the Comparable Treasury Issu@jged that, if no maturity is within three monthafére or after the Remaining Life of the
Series T Notes to be redeemed, yields for the t@ighed maturities most closely correspondindieo@omparable Treasury Issue will be
determined and the Treasury Rate will be intergalatr extrapolated from those yields on a strdigbtbasis, rounding to the nearest montt
(i) if such release (or any successor releasedtipublished during the week preceding the calmralate or does not contain such yields, the
rate per year equal to the seamnual equivalent yield to maturity of the Compéeakreasury Issue, calculated using a price foiGbmparabl
Treasury Issue (expressed as a
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percentage of its principal amount) equal to thenGarable Treasury Price for such redemption ddte.Treasury Rate will be calculated on
the third business day preceding the redemptioa. dat

The Series T Notes are not subject to, the beokfégnd do not have, any sinking fund.

In case an Event of Default, as defined in the mitwie, with respect to the Series T Notes shalel@curred and be continuing, the
principal of the Series T Notes may be declared,ggon such declaration shall become, due and pgyialthe manner, with the effect and
subject to the conditions provided in the Indenture

The Indenture contains provisions permitting thep@eation and the Trustee, with the consent ohttiders of not less than a majority in
aggregate principal amount of the Securities ohesries affected at the time outstanding, as ééfin the Indenture, to execute supplemental
indentures for the purpose of adding any provistonsr changing in any manner or eliminating anthef provisions of the Indenture or of any
supplemental indenture or of modifying in any marthe rights of the holders of the Securitipgvided, howevethat no such supplemental
indenture shall (i) extend the fixed maturity ofye®ecurities or any series, or reduce the prin@pabunt thereof, or reduce the rate or extend
the time of payment of interest thereon, or redare premium payable upon the redemption theredhowt the consent of the holder of each
Security so affected; or (ii) reduce the aforegmttentage of Securities, the holders of whichregeired to consent to any such supplemental
indenture, without the consent of the holders aheBecurity then outstanding and affected ther€hg.Indenture also contains provisions
permitting the holders of a majority in aggregat@egpal amount of the Securities of any seriethattime outstanding, on behalf of the holders
of Securities of such series, to waive any pasiuein the performance of any of the covenantdaiord in the Indenture, or established
pursuant to the Indenture with respect to sucleseand its consequences, except a default inaynagnt of the principal of, or premium, if
any, or interest on any of the Securities of suafes. Any such consent or waiver by the registéiader of this Security (unless revoked as
provided in the Indenture) shall be conclusive bimdling upon such holder and upon all future hadderd owners of this Security and of any
Security issued in exchange hereof or in placediévehether by registration of transfer or othemyjsrrespective of whether or not any
notation of such consent or waiver is made upon3eicurity.

No reference herein to the Indenture and no prowisf this Series T Note or of the Indenture shiér or impair the obligation of the
Corporation, which is absolute and unconditiormabay the principal of and interest on this Sefi@¢ote at the times and place and at the rate
and in the currency herein prescribed.

As provided in the Indenture and subject to cetiaiitations therein and herein set forth, the $fan of this Series T Note is registrabl
the security register, upon surrender of this Sefi®ote for registration of transfer at the offareagency of the Corporation for such purpose,
duly endorsed by, or accompanied by a written imsant of transfer in form satisfactory to the Cogtion and the security registrar and duly
executed by, the holder hereof or his attorney dulyrorized in writing, and thereupon one or maw Beries T Notes, of this series, of
authorized denominations and of like tenor andtiersame aggregate principal amount, will be issaele designated transferee or
transferees. No service charge shall be
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made for any such registration of transfer or ergeabut the Corporation may require payment afma sufficient to cover any tax or other
governmental charge payable in connection therewith

As provided in and subject to the provisions of litdenture, the holder of this Series T Note shatlhave the right to institute any
proceeding with respect to the Indenture or forappointment of a receiver or trustee or for afmeotemedy thereunder, unless such holder
shall have previously given the Trustee writterigebf a continuing Event of Default with respaztiie Series T Notes, the holders of not less
than a majority in aggregate principal amount ef 8eries T Notes at the time outstanding shall haage written request to the Trustee to
institute proceedings in respect of such Eventefablt as Trustee and offered the Trustee reasemaddémnity, and the Trustee shall not have
received from the holders of a majority in aggregaincipal amount of Series T Notes at the timstanding a direction inconsistent with s
request and shall have failed to institute any qurolceeding for 60 days after receipt of such eotiequest and offer of indemnity. The
foregoing shall not apply to any suit institutedthg holder of this Series T Note for the enforcetd any payment of principal hereof or any
premium or interest hereon on or after the respectue dates expressed herein.

Prior to due presentment of this Series T Notedgistration of transfer, the Corporation, the Teesany Paying Agent and any security
registrar may deem and treat the Person in whase tiais Series T Note is registered as the absoluter hereof for all purposes, whether or
not this Series T Note be overdue and notwithstamttie notice of ownership or writing hereon magebyone other than the security
registrar, and neither the Corporation, the Trustaeany such agent shall be affected by notidkeéaontrary.

No recourse shall be had for the payment of thecjpal of or any premium or the interest on thisi€eT Note, or for any claim based
hereon, or otherwise in respect hereof, or baseatr amrespect of the Indenture, against any ino@for, shareholder, affiliate, officer or
director, as such, past, present or future, oftiporation or of any predecessor or successoocatipn, whether by virtue of any constituti
statute or rule of law, or by the enforcement of assessment or penalty or otherwise, all sucliitiabeing, by the acceptance hereof and as
part of the consideration for the issuance hewqiressly waived and released.

The Series T Notes are issuable only in registimed without coupons in denominations of $2,000 antegral multiples of $1,000 in
excess thereof. As provided in the Indenture amjestito the limitations therein and herein settfpBeries T Notes are exchangeable for a like
aggregate principal amount of Series T Notes dffardnt authorized denomination, as requestechbyhblder surrendering the same upon
surrender of the Series T Note or Notes to be engch at the office or agency of the Corporation.

This Series T Note shall be governed by, and coedtn accordance with, the internal laws of theteSof Louisiana.
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EXHIBIT B
CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series desgghtherein referred to in the within-mentioneddntiire.

REGIONS BANK, as Truste

By:

Authorized Officer
Dated: March , 2012
B-1



EXHIBIT C
(Form of Face of Series U Note)

If the Series U Note is to be a Global Series UeNtsert: THIS SERIES U NOTE IS A GLOBAL SERIESNOTE WITHIN THE
MEANING OF THE INDENTURE HEREINAFTER REFERRED TO ANIS REGISTERED IN THE NAME OF THE DEPOSITORY
TRUST COMPANY, A NEW YORK CORPORATION (“DTC"), OR AIOMINEE THEREOF. THIS SERIES U NOTE IS
EXCHANGEABLE FOR SERIES U NOTES REGISTERED IN THRAME OF A PERSON OTHER THAN THE CLEARING AGENCY C
ITS NOMINEE ONLY IN THE LIMITED CIRCUMSTANCES DESCRED IN THE INDENTURE, AND NO TRANSFER OF THIS
SERIES U NOTE (OTHER THAN A TRANSFER OF THIS SERIEBSNOTE AS A WHOLE BY THE CLEARING AGENCY TO A
NOMINEE OF THE CLEARING AGENCY OR BY A NOMINEE OFHE CLEARING AGENCY TO THE CLEARING AGENCY Of
ANOTHER NOMINEE OF THE CLEARING AGENCY OR TO A SUGESSOR CLEARING AGENCY OR TO A NOMINEE OF SUCH
SUCCESSOR) MAY BE REGISTERED EXCEPT IN LIMITED CIRIMSTANCES.

UNLESS THIS SERIES U NOTE IS PRESENTED BY AN AUTHQED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY (55 WATER STREET, NEW YORK, NEW YORK) TO THISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT AND ANY SERIES U NOTE ISSUED IBREGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER
NAME AS REQUESTED BY AN AUTHORIZED REPRESENTATIVETHE DEPOSITORY TRUST COMPANY AND AN}

PAYMENT HEREON IS MADE TO CEDE & CO., ANY TRANSFERLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY A PERSON IS WRONGFUL SINCE THE REGISHED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN.

CUSIP No.: 156700AT3
ISIN: US156700AT34
COMMON CODE: 63342661
$

No.

CENTURYLINK, INC.
7.65% SENIOR NOTE, SERIES U, DUE 2042

CenturyLink, Inc., a Louisiana corporation (the f@oration,”which term includes any successor corporation utifdetndenture referre

to on the reverse hereof), for value received,hepromises to pay to or registered assigns, the principal sum of
DOLLARS (% ), on Mé&r15, 2042 (such date is hereinafter referredtiha “Stated Maturity Date”), and to pay inter@st

said principal sum, from March 12, 2012 or from tfext most recent date to which interest has ba&hgr duly provided for, send@nnually ir
arrears, on March 15 and September 15 of each(gaeh such date, an “Interest Payment Date”), caming on September 15, 2012, at the
rate of 7.65% per annum until the principal hergwdll have been paid or duly made available fonpayt and, to the extent permitted by law,
to pay interest compounded semi-annually, on amydue principal and premium, if any, and on anyrdue installment of interest at the same
rate per annum.
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The amount of interest payable on any Interest RayDate shall be computed on the basis of a 3§Qréar consisting of twelve 30-day
months. In the event that any Interest Payment,aig redemption date or the Stated Maturity Dalis bn a day that is not a Business Day,
the required payment of principal, premium, if aagd interest will be made on the next succeedumgjrigss Day as if made on the date that
payment was due and no interest will accrue oratheunt so payable for the period from and aftehdoterest Payment Date, such
redemption date or Stated Maturity Date, as the ozey be, to the date of that payment on that sisoteeding Business Day.

The interest installment so payable, and punctyzdig or duly provided for, on any Interest Paynieate will, as provided in the
Indenture, be paid to the Person in whose nameSthigs U Note (or one or more predecessor Sexs)ris registered at the close of business
on the Regular Record Date for such interest ilms&adt, which shall be the close of business orfiteeday of the month in which such Inter
Payment Date falls. Any such interest installmeattpunctually paid or duly provided for, on anydrést Payment Date, shall forthwith cease
to be payable to the holders at the close of basina such Regular Record Date and may be paiteb@drporation to the Person in whose
name this Series U Note is registered at the dbbeisiness on a special record date to be fixethéy rustee for the payment of such
defaulted interest, which shall not be more thawil®ss than 10 days prior to the date of the gsed payment and not less than 10 days after
the receipt by the Trustee of the notice of sudppsed payment, and notice of which shall be giteehe holders of the Series U Notes not
than 10 days prior to such special record dateyay be paid at any time in any other lawful mammrinconsistent with the requirements of
any securities exchange, if any, on which the Sdri®lotes may be listed, and upon such notice gstmaequired by such exchange, all as
more fully provided in the Indenture.

Principal of (and premium, if any) and the interastthis Series U Note shall be payable at theeffir agency of the Corporation
maintained for that purpose in the City of MonrBegte of Louisiana, or the Borough of Manhattare Tty and State of New York, in any
coin or currency of the United States of Americat tht the time of payment is legal tender for paynad public and private debts; provided,
however, that payment of interest may be madeeadphion of the Corporation by check mailed todddress of the Person entitled thereto as
such address shall appear in the security regesterprovided further, that, in the case of paysenprincipal and premium, if any, this Series
U Note is first surrendered to the Paying Agent.

Notwithstanding the foregoing, as long as this&ell Note is represented by a Global Series U Natgmnents of principal of, premium,
if any, and interest on this Series U Note willrhade by wire transfer of immediately available feial DTC or its nominee as the initial hol
of this Series U Note.

The indebtedness evidenced by this Series U Npte the extent provided in the Indenture, seniat ansecured and will rank in right of
payment on parity with all other unsecured and bostdinated obligations of the Corporation.
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REFERENCE IS HEREBY MADE TO THE FURTHER PROVISION® THIS SERIES U NOTE SET FORTH ON THE
FOLLOWING PAGES HEREOF, WHICH FURTHER PROVISIONS SH. FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF
SET FORTH AT THIS PLACE.

Unless the certificate of authentication hereonlieen executed by the Trustee by manual signdahiseSeries U Note shall not be
entitled to any benefit under the Indenture or &kdvor obligatory for any purpose.
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IN WITNESS WHEREOF, the Corporation has causeditidgument to be duly executed under its corpcsate.

Attest:

Name: Stacey W. Gof
Title: Executive Vice President,
General Counsel and Secret

Dated: March , 2012

CENTURYLINK, INC.

By:

Name: R. Stewart Ewing, Ji
Title: Executive Vice President, Chief Financial
Officer and Assistant Secrete

By:

Name: Stacey W. Gof
Title: Executive Vice Presider
General Counsel and Secret



CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series desgghtherein referred to in the within-mentioneddntiire.

REGIONS BANK, as Truste

By:

Authorized Officer
Dated: March , 2012



This Series U Note is one of a duly authorizeddssiuSecurities of the Corporation (the “Securffiéssued and issuable in one or more
series under an Indenture, dated as of March 34,185 supplemented by the Seventh Supplementahine (the “Seventh Supplemental
Indenture”) dated as of March 12, 2012 (collectiyéhe “Indenture”), between the Corporation angiBes Bank (successor-interest to Firs
American Bank & Trust of Louisiana and Regions Bahkouisiana), as trustee (the “Trustealiich term includes any successor trustee
the Indenture), to which Indenture and all indeasusupplemental thereto reference is hereby madedtatement of the respective rights,
limitation of rights, duties and immunities thereen of the Corporation, the Trustee and the holdétle Securities issued thereunder and of
the terms upon which said Securities are, andodabe tauthenticated and delivered. This Securibnés of the series designated on the face
hereof as 7.65% Senior Notes, Series U, due 2042'8eries U Notes”). Such series is being inigjisdsued in the aggregate principal amount
of $650,000,000. Capitalized terms used hereimvfich no definition is provided herein shall halie meanings set forth in the Indenture.

The Series U Notes are redeemable, at any timdaleror from time to time in part, at the Corpavats option, at a redemption price
equal to the greater of: (a) of 100% of the priatgmount of the Series U Notes to be redeemed({l@rttie sum of the present values of the
remaining scheduled payments of principal and @seon the Series U Notes to be redeemed (exclofiméerest accrued to the date of
redemption), discounted to the date of redemptioa semi-annual basis (assuming a 360-day yeaistiogsof twelve 30-day months) at the
then current Treasury Rate plus 50 basis pointsatin case the Corporation will pay any accrueduaipaid interest on the principal amount
being redeemed to the date of redemption.

The Corporation will mail notice of redemption east 30 but not more than 60 days before the retilemgate to each holder of record
of the Series U Notes to be redeemed at its regseddress. The notice of redemption for the Sé&fidlotes will state, among other things,
amount of Series U Notes to be redeemed, the retitemgate, the redemption price and the place aced that payment will be made upon
presentation and surrender of Series U Notes tedeemed. Unless the Corporation defaults in tigenpat of the redemption price, interest
will cease to accrue on any Series U Notes thag lhaen called for redemption at the redemption. date

If less than all of the Series U Notes are redeeitihedTrustee will be notified at least 45 daysobefgiving notice of redemption, or such
shorter period as is satisfactory to the Trustétheaggregate principal amount of Series U Ntddse redeemed and the redemption date. The
Trustee will select by lot, or in such other manibeleems fair and appropriate, the Series U Nmtd® redeemed in part.

If the Corporation gives notice as provided in tin@enture, and funds for the redemption of anye®eld Notes (or any portion thereof)
called for redemption will have been made availailehe redemption date referred to in such notitese Series U Notes (or any portion
thereof) will cease to bear interest on that redenplate and the only right of the holders of th&eries U Notes will be to receive paymer
the redemption price.
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If a Change of Control Repurchase Event occurgasnihe Corporation has exercised its right toenedihe Series U Notes as described
above, it will make an offer to each holder of 881U Notes to repurchase all or any part (in exo€$2,000 and in integral multiples of
$1,000) of such holder’s Series U Notes at a réfase price in cash equal to 101% of the aggregateipal amount of such Series U Notes
repurchased plus any accrued and unpaid interesi@nSeries U Notes repurchased to, but not imgudhe date of repurchase.

Within 30 days following any Change of Control Reghase Event or, at the Corporation’s option, pigoany Change of Control, but
after the public announcement of the Change of ©brthe Corporation will mail a notice to each &l of Series U Notes, with a copy to the
Trustee, describing the transaction or transactioaisconstitute or may constitute the Change oft@bRepurchase Event and (i) offering to
repurchase the Series U Notes on the repurchasepatified in the notice, which date will be aiBass Day no earlier than 30 days and no
later than 60 days from the date such notice isemhafii) indicating that all Series U Notes vajidendered will be accepted for payment and
any Series U Note not tendered will continue taaednterest, (iii) specifying the CUSIP numberstfee Series U Notes, (iv) stating that,
unless the Corporation defaults in its paymentinnection with the Change of Control RepurchasenEal Series U Notes accepted for
payment pursuant to the Corporati®woffer to repurchase such Series U Notes wille¢asccrue interest after such repurchase, (tingtthat
holders electing to have any Series U Notes re@seth by the Corporation will be required to suregralich Series U Notes to the Paying
Agent at the address specified in the notice gddhe close of business on the third Businessiageding the repurchase date, (vi) stating
that holders will be entitled to withdraw their eien if the Paying Agent receives, not later titizer close of business on the second Business
Day preceding the repurchase date, a facsimilsitnggsion or letter setting forth the name of thielaioof Series U Notes, the principal amount
of Series U Notes delivered for repurchase, andtarsent that such holder is withdrawing his etecto have the Series U Notes repurchased
and (vii) stating that holders whose Series U Natesbeing repurchased only in part will be issued Series U Notes in principal amount to
the unpurchased portion of the Series U Notes sdered, which unpurchased portion will be equ&l2Z®00 in principal amount or an integral
multiple of $1,000 in excess thereof.

The notice shall, if mailed prior to the date ohsammation of the Change of Control, state thaCtbmoration’s offer to repurchase is
conditioned on a Change of Control Repurchase Evanirring on or prior to the repurchase date $igekin the notice. The Corporation will
cause its offer to purchase to remain open foeagt|20 Business Days or such longer period &sjisred by applicable law. The Corporation
will comply with the requirements of Rule 14e-1 enthe Exchange Act, and any other securities Evasregulations thereunder, to the extent
those laws and regulations are applicable in cdiorewith the repurchase of the Series U Notesresalt of a Change of Control Repurchase
Event. To the extent that the provisions of anyusées laws or regulations conflict with the Changf Control Repurchase Event provisions of
the Series U Notes, the Corporation will complyhathe applicable securities laws and regulatiorbvaili not be deemed to have breached its
obligations under Section 4.03 of the Seventh Sampphtal Indenture by virtue of such conflict.

On the repurchase date following a Change of CoRtepurchase Event, the Corporation will, to theeaklawful: (a) accept for payment
all the Series U Notes or portions
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of the Series U Notes properly tendered pursuatitecCorporation’s offer; (b) deposit with the RayiAgent an amount equal to the aggregate
repurchase price in respect of all the Series Ledlot portions of the Series U Notes properly tezdieand (c) deliver or cause to be delivered
to the Trustee the Series U Notes properly acceptgdther with an officers’ certificate statingetaggregate principal amount of Series U
Notes being purchased by the Corporat

The Paying Agent will promptly mail to each holaérSeries U Notes properly tendered the repurchese for such Series U Notes, and
the Trustee will promptly authenticate and mail¢ause to be transferred by book-entry) to eactiena@ new Series U Note of the same series
equal in principal amount to any unpurchased portibany Series U Notes surrendered, if gimgyvidedthat each new Series U Note will be in
a principal amount of $2,000 or an integral muétipf $1,000 in excess thereof. The Corporation publicly announce the results of its offe
repurchase the Series U Notes on or as soon aicplde after the repurchase date.

The Corporation will not be required to make areotb repurchase the Series U Notes upon a Chdr@entrol Repurchase Event if a
third party makes such an offer in the mannetatimes and otherwise in compliance with the negments applicable to an offer made by the
Corporation and such third party purchases alleSdui Notes properly tendered and not withdrawn uadeh third party’s offer.

As used herein:

“Change of Control” means the occurrence of angheffollowing: (1) the direct or indirect sale,rsder, conveyance or other disposition
(other than by way of merger or consolidation)piire or a series of related transactions, of adutastantially all of the Corporation’s properties
or assets and the properties or assets of itsdiahisi, taken as a whole, to any “person” (astdva is used in Section 13(d)(3) of the
Exchange Act) other than the Corporation or onigsadubsidiaries; (2) the adoption of a plan relgtio the liquidation or dissolution of the
Corporation; (3) the consummation of any transactincluding, without limitation, any merger or ciidation) the result of which is that any
“person” @s that term is used in Section 13(d)(3) of theharge Act) becomes the beneficial owner, direatlindirectly, of more than 50%
the then outstanding number of shares of the Catjoor's Voting Stock; or (4) the first day on whiatmajority of the members of the
Corporation’s board of directors are not Continuiigectors.

“Change of Control Repurchase Event” means theroecoe of both a Change of Control and a RatingmEv

“Comparable Treasury Issue” means the U.S. Treaseoyrity selected by an Independent Investmenk&aas having a maturity
comparable to the remaining term (the “Remainirfgliof the Series U Notes to be redeemed that dvbel utilized, at the time of selection
and in accordance with customary financial praciicgricing new issues of corporate debt secwritiecomparable maturity to the remaining
term of such Series U Notes.

“Comparable Treasury Price” means, with respeaintpredemption date, (1) the average of the Reder&@neasury Dealer Quotations for
such redemption date, after excluding the highedtlewest Reference Treasury Dealer Quotation&)af the Trustee obtains fewer than four
such Reference Treasury Dealer Quotations, theageesf all such quotations.
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“Continuing Directors” means, as of any date okedetination, any member of the Corporat®board of directors who (1) was a menr
of such board of directors on the Original Issu¢eDar (2) was nominated for election or electeduoh board of directors with the approval of
a majority of the Continuing Directors who were nimrs of such board of directors at the time of sumtination or election.

“Exchange Act” means the Securities Exchange Adi9¥4, as amended.

“Independent Investment Banker” means one of thferf@ece Treasury Dealers that the Corporation aypdd act as the Independent
Investment Banker from time to time.

“Investment Grade” means a rating of Baa3 or bétyeloody’s (or its equivalent under any succe$dating Categories of Moody's); a
rating of BBB- or better by S&P (or its equivalemtder any successor Rating Categories of S&P)tlenequivalent investment grade credit
rating from any additional Rating Agency or Ratigencies selected by the Corporation.

“Moody’s” means Moody'’s Investors Service Inc.

“Rating Agency” means (1) each of Moody’s and S&Rd (2) if either of Moody’s or S&P ceases to thie Series U Notes or fails to
make a rating of the Series U Notes publicly aldédor reasons outside of the Corporation’s cdn&rdnationally recognized statistical rating
organization” within the meaning of Rule 15K83)(2)(vi)(F) under the Exchange Act, selectedhmy Corporation (as certified by a resolutiol
the Corporation’s board of directors) as a replam@magency for Moody’s or S&P, or both, as the caag be.

“Rating Category” means (i) with respect to S&Py afthe following categories: BBB, BB, B, CCC, CC,and D (or equivalent
successor categories); (ii) with respect to Moogdsisy of the following categories: Baa, Ba, B, Gaa, C and D (or equivalent successor
categories); and (iii) the equivalent of any suategory of S&P or Moody’s used by another Ratingy. In determining whether the rating
of the Series U Notes has decreased by one or gnadations, gradations within Rating Categoriear{d¢t — for S&P; 1, 2 and 3 for Moody’s;
or the equivalent gradations for another Ratingriege shall be taken into account (such that, wégpect to S&P, a decline in a rating from
BB+ to BB, as well as from BB — to B+, will consiie a decrease of one gradation).

“Rating Date” means the date which is 90 days pgadhe earlier of (i) a Change of Control or fi)blic notice of the occurrence of a
Change of Control or of the Corporation’s intenttoreffect a Change of Control.

“Ratings Event” means the occurrence of the evaéessribed in (a) or (b) below on, or within 90 dafter the earlier of, (i) the
occurrence of a Change of Control or (ii) publi¢io® of the occurrence of a Change of Control er@orporation’s intention to effect a
Change of Control (which period shall be extendetbag as the rating of the Series U Notes is updéticly announced consideration for a
possible downgrade by any of the Rating Agenci@d)in the event the Series U Notes are rated by Rating Agencies on the Rating Date as
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Investment Grade, the rating of the Series U Nsledl be reduced so that the Series U Notes azd bmtlow Investment Grade by both Rating
Agencies, or (b) in the event the Series U Notgsi(@ rated Investment Grade by one Rating Agendybelow Investment Grade by the other
Rating Agency on the Rating Date, the rating of$leeies U Notes by either Rating Agency shall beeksed so that the Series U Notes are
then rated below Investment Grade by both Ratingn&ges or (2) are rated below Investment Gradedtly Bating Agencies on the Rating
Date, the rating of the Series U Notes by eithdairigaAgency shall be decreased by one or more gmada(including gradations within Rating
Categories, as well as between Rating Categohkdjvithstanding the foregoing, a Ratings Event oilige arising by virtue of a particular
reduction in Rating shall not be deemed to haveiwed in respect of a particular Change of Cor(ald thus shall not be deemed a Ratings
Event for purposes of the definition of Change ofi€ol Repurchase Event set forth above) if thérigahgencies making the reduction in
Rating to which this definition would otherwise &pgdo not announce or publicly confirm or informetfirustee in writing at its request that the
reduction was the result, in whole or in part, 0y &vent or circumstance comprised of or arising eessult of, or in respect of, the applicable
Change of Control (whether or not the applicablei@e of Control shall have occurred at the tim#hefRatings Event).

“Reference Treasury Dealenieans each of Barclays Capital Inc. and J.P. MoSgamrities LLC, their respective successors, graihe
firm that is a primary U.S. Government securitiegldr in New York City (each, a “Primary Treasurgdler”) that the Corporation specifies
from time to time; provided, however, that if arfytllem ceases to be a Primary Treasury DealeCtiiporation will substitute another
Primary Treasury Dealer.

“Reference Treasury Dealer Quotations” means, weitipect to each Reference Treasury Dealer andeaeynption date, the average, as
determined by the Trustee, of the bid and askexkgifior the Comparable Treasury Issue (expresseakim case as a percentage of its principal
amount) quoted in writing to the trustee by sucfeRmce Treasury Dealer at 5:00 p.m., New York @itye, on the third business day
preceding such redemption date.

“Regular Record Date” means, with respect to atgrést Payment Date for the Series U Notes, theMarand September 1
immediately preceding such Interest Payment Date.

“Treasury Rate’'means, with respect to any redemption date, tleep@t year equal to: (i) the yield, under the hegavhich represents t
average for the immediately preceding week, appgani the most recently published statistical re¢edesignated “H.15(519)" or any
successor publication which is published weeklyhe/Board of Governors of the Federal Reserve 8yated which establishes yields on
actively traded U.S. Treasury securities adjustecbnstant maturity under the caption “Treasury stant Maturities,” for the maturity
corresponding to the Comparable Treasury Issu@jged that, if no maturity is within three monthafére or after the Remaining Life of the
Series U Notes to be redeemed, yields for the tmmighed maturities most closely correspondindieo@omparable Treasury Issue will be
determined and the Treasury Rate will be intergalatr extrapolated from those yields on a strdigbtbasis, rounding to the nearest montt
(i) if such release (or any successor releasedtipublished during the week preceding the calmralate or does not contain such yields, the
rate per year equal to the seamnual equivalent yield to maturity of the Compéeakreasury Issue, calculated using a price foiGbmparabl
Treasury Issue (expressed as a
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percentage of its principal amount) equal to thenGarable Treasury Price for such redemption ddte.Treasury Rate will be calculated on
the third business day preceding the redemptioa. dat

The Series U Notes are not subject to, the beokfénd do not have, any sinking fund.

In case an Event of Default, as defined in the mitwie2, with respect to the Series U Notes shalet@curred and be continuing, the
principal of the Series U Notes may be declared,gpon such declaration shall become, due and pgyiatihe manner, with the effect and
subject to the conditions provided in the Indenture

The Indenture contains provisions permitting thep@oeation and the Trustee, with the consent ohttiders of not less than a majority in
aggregate principal amount of the Securities ohesries affected at the time outstanding, as €éfin the Indenture, to execute supplemental
indentures for the purpose of adding any provistonsr changing in any manner or eliminating anthef provisions of the Indenture or of any
supplemental indenture or of modifying in any marthe rights of the holders of the Securitipgvided, howevethat no such supplemental
indenture shall (i) extend the fixed maturity ofye®ecurities or any series, or reduce the prin@pabunt thereof, or reduce the rate or extend
the time of payment of interest thereon, or redare premium payable upon the redemption theredhowt the consent of the holder of each
Security so affected; or (ii) reduce the aforegmttentage of Securities, the holders of whichregeired to consent to any such supplemental
indenture, without the consent of the holders aheBecurity then outstanding and affected ther€hg.Indenture also contains provisions
permitting the holders of a majority in aggregat@egpal amount of the Securities of any seriethattime outstanding, on behalf of the holders
of Securities of such series, to waive any pasiuein the performance of any of the covenantdaiord in the Indenture, or established
pursuant to the Indenture with respect to sucleseand its consequences, except a default inaynagnt of the principal of, or premium, if
any, or interest on any of the Securities of suafes. Any such consent or waiver by the registéiader of this Security (unless revoked as
provided in the Indenture) shall be conclusive bimdling upon such holder and upon all future hadderd owners of this Security and of any
Security issued in exchange hereof or in placediévehether by registration of transfer or othemyjsrrespective of whether or not any
notation of such consent or waiver is made upon3eicurity.

No reference herein to the Indenture and no prowisf this Series U Note or of the Indenture shlér or impair the obligation of the
Corporation, which is absolute and unconditiorabay the principal of and interest on this Seldddote at the times and place and at the rate
and in the currency herein prescribed.

As provided in the Indenture and subject to cetiaiitations therein and herein set forth, the sfen of this Series U Note is registrable
in the security register, upon surrender of thiseSelJ Note for registration of transfer at theiad#for agency of the Corporation for such
purpose, duly endorsed by, or accompanied by aenrihstrument of transfer in form satisfactoryhe Corporation and the security registrar
and duly executed by, the holder hereof or higagty duly authorized in writing, and thereupon onenore new Series U Notes, of this series,
of authorized denominations and of like tenor ardlie same aggregate principal amount, will beddgo the designated transferee or
transferees. No service charge shall be
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made for any such registration of transfer or ergeabut the Corporation may require payment afma sufficient to cover any tax or other
governmental charge payable in connection therewith

As provided in and subject to the provisions of lttdenture, the holder of this Series U Note shatlhave the right to institute any
proceeding with respect to the Indenture or forappointment of a receiver or trustee or for afmeotemedy thereunder, unless such holder
shall have previously given the Trustee writterigebf a continuing Event of Default with respaztiie Series U Notes, the holders of not less
than a majority in aggregate principal amount ef 8eries U Notes at the time outstanding shall heage written request to the Trustee to
institute proceedings in respect of such Eventefablt as Trustee and offered the Trustee reasemaddémnity, and the Trustee shall not have
received from the holders of a majority in aggregaincipal amount of Series U Notes at the timestamding a direction inconsistent with
such request and shall have failed to institutesargh proceeding for 60 days after receipt of swatite, request and offer of indemnity. The
foregoing shall not apply to any suit institutedthg holder of this Series U Note for the enforcenhwé any payment of principal hereof or any
premium or interest hereon on or after the respectue dates expressed herein.

Prior to due presentment of this Series U Noteadgistration of transfer, the Corporation, the Teesany Paying Agent and any security
registrar may deem and treat the Person in whase tilais Series U Note is registered as the absoliter hereof for all purposes, whether or
not this Series U Note be overdue and notwithstanthie notice of ownership or writing hereon magebyone other than the security
registrar, and neither the Corporation, the Trust@eany such agent shall be affected by notidkeéaontrary.

No recourse shall be had for the payment of thecjpal of or any premium or the interest on thisi€&eU Note, or for any claim based
hereon, or otherwise in respect hereof, or baseat amrespect of the Indenture, against any ino@for, shareholder, affiliate, officer or
director, as such, past, present or future, oftiporation or of any predecessor or successoocatipn, whether by virtue of any constituti
statute or rule of law, or by the enforcement of assessment or penalty or otherwise, all sucliitiabeing, by the acceptance hereof and as
part of the consideration for the issuance hewqiressly waived and released.

The Series U Notes are issuable only in registémed without coupons in denominations of $2,000 amidgral multiples of $1,000 in
excess thereof. As provided in the Indenture amjestito the limitations therein and herein setifpBeries U Notes are exchangeable for &
aggregate principal amount of Series U Notes dffardnt authorized denomination, as requestechbyhblder surrendering the same upon
surrender of the Series U Note or Notes to be exgidhat the office or agency of the Corporation.

This Series U Note shall be governed by, and coedtin accordance with, the internal laws of treteSof Louisiana.
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EXHIBIT D
CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series desgghtherein referred to in the within-mentioneddntiire.

REGIONS BANK, as Truste

By:

Authorized Officer
Dated: March , 2012
D-1



Exhibit 5.1

[Jones Walker Letterhead]

March 12, 2012

CenturyLink, Inc.
100 CenturyLink Drive
Monroe, Louisiana 71203

Ladies and Gentlemen:

We have acted as special counsel for CenturyLimk, B Louisiana corporation (the “Companyti) connection with the issuance and
of $1,400,000,000 aggregate principal amount dd%.&enior Notes, Series T, due 2022 and $650,00&68regate principal amount of
7.65% Senior Notes, Series U, due 2042 (collegtjtbe “Notes”), pursuant to the Underwriting Agmeent, dated as of March 5, 2012 (the
“Underwriting Agreement”)entered into by and among the Company and Bar€ayétal Inc., J.P. Morgan Securities LLC, Morgaarfiey &
Co. LLC, RBC Capital Markets, LLC and the other endriters named in Schedule | therein, as undegvgifcollectively, the “Underwritery”
The Notes will be issued pursuant to the Indentdaged as of March 31, 1994 (the “Original Indeetyrby and between the Company and
Regions Bank (successor to Regions Bank of Louéséard First American Bank & Trust of Louisiana) trasstee (the “Trustee”), as heretofore
supplemented by board resolutions and as furthpglsmented by supplemental indentures, includiegliventh Supplemental Indenture
dated as of March 12, 2012 by and between the Coyngiad the Trustee (the “Supplemental Indenturel, &mgether with the Original
Indenture, as so supplemented through the datefhéne “Indenture”).

In connection with the opinion expressed hereinhaee examined such documents, records and matftiens as we have deemed
relevant or necessary for purposes of such opitibeonducting our examination, we have assumebdowitverification the legal capacity of
natural persons, the genuineness of all signattireguthenticity of all documents submitted t@soriginals, the conformity to original
documents of all documents submitted to us asfieerticonformed or photostatic copies, the auttegtof the originals of such copies, the «
authorization, execution and delivery of all documtseby all parties other than the Company, and/dtidity, binding effect and enforceability
thereof on all such parties. As to various questioinffact material to this opinion, we have releithout independent verification upon (i) the
accuracy of certificates and other comparable desusnof officers and representatives of the Comp@iyepresentations and warranties
made by the Company in the Underwriting Agreemetiidr than representations and warranties as &b hegtters that are the subject of this
opinion), (iii) statements made to us in discussiaith the Company’s management and (iv) certiisaif public officials.

Based on the foregoing, and subject to the futihetations, qualifications and assumptions settfdrerein, we are of the opinion that
Notes, when they are duly authenticated by thet€eus accordance with the Indenture and issuedlalidered to the Underwriters agail
payment therefor in accordance with the terms efuhderwriting
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Agreement, will constitute valid and binding obligas of the Company.

For purposes of the opinion expressed herein, we Aasumed that (i) the definitive terms of thedsawill be established in accordance
with the provisions of the Indenture, (ii) the Tiers has duly authorized, executed and delivere®thgnal Indenture and the Supplemental
Indenture, and is qualified under the Trust Indemtiict of 1939, and (iii) the Indenture is the dabinding and enforceable obligation of the
Trustee.

The opinion expressed herein is subject to theifipatlon that enforceability may be limited by épplicable bankruptcy, insolvency,
fraudulent transfer, reorganization, moratoriunsiamilar laws of general applicability relating toaffecting the enforcement of creditors’
rights, (ii) general principles of equity (regarsteof whether enforceability is considered in acpaaling in equity or at law), (iii) public policy
considerations that may limit the rights of parte®btain certain remedies and (iv) governmeni#harity to limit, delay or prohibit the
making of payments outside of the United Statds arforeign currency or currency unit.

We do not express any opinion herein concerningl@amother than the Louisiana Business Corpordtin (including the statutory
provisions and reported judicial decisions intetipgethe foregoing). We express no opinion as &dapplication of the securities or blue sky
laws of the various states to the sale of the Notes

This letter has been furnished in accordance wigiieable rules promulgated by the Securities anchBnge Commission (the
“Commission”), and is expressly limited to the dfiedssues addressed herein. We render no opimibether by implication or otherwise, as
to any other matter relating to the Company, tlieiure, the Notes or any of the other transactisissed hereunder. This letter speaks
as of the date hereof. We assume no obligatioavise or supplement this letter should the pregemplicable laws be changed by legislative
action, judicial decision or otherwise.

We consent to the filing of this letter as Exh#hit to the Current Report on Form 8-K dated the tiareof filed by the Company and
incorporated by reference into the Company’s Regfisih Statement on Form S-3 (Registration No. 333888) (the “Registration
Statement”), and to the reference to Jones, WalKeechter, Poitevent, Carrére & Denégre, L.L.PwI#leans, Louisiana, under the caption
“Legal Matters” in the prospectus supplement datiedich 5, 2012 describing the Notes and constitugipgrt of such Registration Statement.
In giving this consent, we do not admit that weaithin the category of persons whose consentgaired under Section 7 of the Act or the
general rules and regulations of the Commission.

Very truly yours,

/s/ Jones, Walker, Waechter, Poitevent,
Carrere & Denégre, L.L.P.

JONES, WALKER, WAECHTER, POITEVENT,
CARRERE & DENEGRE, L.L.P.



Exhibit 99.1

e .
-, CenturyLink~

News Release

FOR IMMEDIATE RELEASE: FOR MORE INFORMATION CONTACT:
March 5, 201z Tony Davis 318.388.952
tony.davis@centurylink.cot

CENTURYLINK ANNOUNCES INCREASE OF TENDER CAP FOR TE NDER OFFER OF
EMBARQ CORPORATION NOTES

MONROE, La. . .. CenturyLink (CenturyLink, Inc., N YSE: CTL) announced today that its whollgwned subsidiary, Embarg Corporati
has amended its previously announced tender dffer‘Qffer”) to purchase its outstanding 7.082% Notes due 20d&&38% Notes due 2C
(collectively, the “Notes”).

As previously announced, Embarqg commenced the @ffehe Notes for an aggregate purchase pricdugiiteg premium and accrued and
unpaid interest) of up to $1.25 billion (the “Tend@ap”). The amendment increased the Tender Cap $b.25 billion to $2.05 billion, and
increased the maximum tender amount applicablertbaEq’s 7.082% Notes due 2016 from an aggregateipel amount of $1.00 billion to
$1.30 billion. All other terms of the Offer, as pimusly announced, remain the same. The Offeriisgomade solely pursuant to an Offer to
Purchase dated March 5, 2012. The early tender(datess extended) for the Offer is 5:00 p.m., Néwk City time, on March 16, 2012, the
withdrawal date (unless extended) for the Offé&5:30 p.m., New York City time, on March 16, 2012e expiration date (unless extended) for
the Offer is 12:00 midnight, New York City time, &farch 30, 2012, and the anticipated settlemer fitmtthe Offer is April 2, 2012.

CenturyLink intends to use the net proceeds frendébt offering announced and priced earlier tottmyether with available cash and
borrowings under CenturyLink’s revolving credit iig, to provide Embarg with the total amount efiids required to complete the Offer,
including the payment of interest on the Notes pased thereunder and all related fees and expenses.

Barclays Capital Inc. and J.P. Morgan Securitie€ ldre the lead dealer managers for the Offer.

This press release is neither an offer to purchramea solicitation of an offer to sell, any setisd. Embarq is making the Offer only by, and
pursuant to the terms and conditions of, the aliessribed Offer to Purchase. The complete termsanditions of the Offer are set forth in
the Offer to Purchase and related letter of tratiahthat is being furnished to holders of Notesldérs are urged to read the tender offer
documents carefully when they become available.i€sopf these documents may be obtained from tloerirdtion agent for the Offer, Global
Bondholder Services Corporation, at 866-736-2208 {(&JI-free) and 212-438774 (collect) or from the lead dealer managersclBgs Capita
Inc. at 800-438-3242 (US toll-free) and 212-528-7%bllect) and J.P. Morgan Securities LLC at 88d-4666 (US toll-free) and 212-834-
4811.



About CenturyLink

CenturyLink is the third largest telecommunicati@esnpany in the United States. The company provideadband, voice, wireless and
managed services to consumers and businesses tasintry. It also offers advanced entertainnsentices under the CenturyLink™
Prism™ TV and DIRECTYV brands. In addition, the c@myp provides data, voice and managed servicestéopeise, government and
wholesale customers in local, national and setdgetmational markets through its high-quality adexdhfiber optic network and multiple data
centers. CenturyLink is recognized as a leaddnemetwork services market by key technology inguehalyst firms, and is a global leader in
cloud infrastructure and hosted IT solutions faiegprises through Savvis, a CenturyLink companynt@gLink’s customers range from
Fortune 500 companies in some of the country’selstrgities to families living in rural America. Higuartered in Monroe, La., CenturyLink is
an S&P 500 company and is included among the Ferb@d list of America’s largest corporations. Fareinformation, visit
http://www.centurylink.com/

Forward Looking Statements

This press release includes certain forward-loolkstatements, estimates and projections that aredbas current expectations only, and are
subject to a number of risks, uncertainties andiaggtions, many of which are beyond the controleritGryLink and Embarg. Actual events
and results may differ materially from those am#ted, estimated or projected if one or more o$¢hesks or uncertainties materialize, or if
underlying assumptions prove incorrect. Factors ttauld affect actual results include but are notited to the possibility that Embarq’s
existing noteholders will not be receptive to thféeOon the terms described above or at all; cogierdevelopments that could preclude, im
or delay the above-described transactions due strigtions under the federal securities laws; chesi@n the terms or availability of our credit
facilities; changes in our credit ratings; changasCenturyLinl's cash requirements or financial position; changegeneral market,
economic, tax, regulatory or industry conditionattimpact the ability or willingness of CenturyLiokEmbarg to consummate the above-
described transactions on the terms described aboet all; CenturyLink’s continued access to ctadarkets on favorable terms; and other
risks referenced from time to time in CenturyLirfilings with the Securities and Exchange Commissitere can be no assurances that the
above-described transactions will be consummatethernerms described above or at all. You shouldware that new factors may emerge
from time to time and it is not possible for Cemtiink to identify all such factors, nor can Centuink predict the impact of each such fac

on its plans, or the extent to which any one orerfactors may cause actual results to differ fromse reflected in any forward-looking
statements. You are further cautioned not to plawdue reliance on these forward-looking statememltsch speak only as of the date of this
press release. CenturyLink undertakes no obligatonpdate any of its forwa-looking statements for any reas:



