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ltem 8.01  Other Events.
Completion of Senior Notes Offering

On November 27, 2013, CenturyLink, Inc. (“Centunykl) completed its previously-announced public s#l&750 million aggregate
principal amount of its unsecured 6.75% Senior Bldgeries W, due 2023 (the “Senior Notes”).

The public offering price of the Senior Notes wa8% of the principal amount. After deducting thelerwriting discounts and
CenturyLink’s estimated transaction expenses, CGghitok expects to receive net proceeds from the sthe Senior Notes of approximately
$742.0 million. CenturyLink expects to use the preiceeds, together with available cash or borrosvimgder its revolving credit facility, to
provide its wholly-owned subsidiary, Qwest Commatigns International Inc. (“Qwest Communicationst)th the total amount of funds
required to complete its previously-announced teoffer of its $800 million aggregate principal anmb of outstanding 7.125% Notes due
2018 (“2018 Notes”") and the redemption of any 2Bb8es that remain outstanding after the consummatidermination of the tender offer,
including the payment of all accrued and unpaidriggt payable on the 2018 Notes to be repurchasedieemed and all related fees and
expenses.

The Senior Notes were sold pursuant to an undengritgreement dated November 14, 2013 (the “UndengrAgreement”), between
CenturyLink and the underwriters named therein {thederwriters”) and a related price determinatagreement dated November 14, 2013
among the same parties (the “Price Determinatiore&ment”). Pursuant to the Underwriting Agreem@etnturyLink agreed to sell the Senior
Notes to the Underwriters, and the Underwritergadrto purchase the Senior Notes for resale tpubkc. The Underwriting Agreeme
includes customary representations, warrantieamdnants by CenturyLink. It also provides for oasary indemnification by each of
CenturyLink and the Underwriters against certaabilities and customary contribution provisionséspect of those liabilities.

The Senior Notes have been registered under theiSes Act of 1933, as amended, pursuant to aonaatic shelf registration statement
on Form S-3 (Registration No. 333-179888), filedhvthe Securities and Exchange Commission (the “sB&March 2, 2012, as
supplemented by a prospectus supplement dated Nomrelvd, 2013 (together, the “Registration Statefjent

The Senior Notes were issued pursuant to an inteedated as of March 31, 1994 between CenturyLimkRegions Bank (successor to
First American Bank & Trust of Louisiana), as tees{(the “Trustee”), as heretofore supplementedititraghe Ninth Supplemental Indenture,
dated as of November 27, 2013, between Centuryaimkthe Trustee (the “Supplemental Indenture”). tEes of the Senior Notes, including
CenturyLink’s rights to redeem the Senior Notesarr@értain circumstances and CenturyLink’s obliyadito offer to repurchase the Senior
Notes under certain other circumstances, are gitifothe Supplemental Indentu

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



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

In reviewing the agreements included as exhibithigreport, please note that they are includgotéwide you with information
regarding their terms and are not intended to ple@ainy other factual or disclosure information dl@enturyLink or the other parties to the
agreements. Certain of the agreements containgeptaions and warranties by one or more of thiégsao the applicable agreement. These
representations and warranties have been madg $oieéhe benefit of the other parties to the agpdlle agreement and:

« should not in any instance be treated as catsjatatements of fact, but rather as a way lotating the risk to one of the parties if those
statements prove to be inaccur:

* may have been qualified by disclosures thaeweade to the other party in connection with thgotiation of the applicable agreement,
which disclosures are not necessarily reflectetiénagreemen

* may apply standards of materiality in a way thatifierent from what may be viewed as material ¢o wr other investors; ar

* were made only as of the date of the applicagteement or such other date or dates as mayeb#isg in the agreement and are subjec
to more recent developmen

Accordingly, these representations and warrantiag not describe the actual state of affairs ab®tate they were made or at any othel
time. Additional information about CenturyLink mhg found elsewhere in the Registration StatemeshiCamturyLink’s other public filings,
which are available without charge through the SE@ebsite at http://www.sec.goBee the press releases included as Exhibitsa®@l.99.2
for more information.

Initial Settlement of Tender Off

On November 27, 2013, CenturyLink, Inc. and its ishowned subsidiary, Qwest Communications, annedrnte early tender results
and initial settlement of Qwest Communications’ioesly-announced debt tender offer for all ofa@L8 Notes commenced on November 14
2013 and the issuance by Qwest Communicationshofiee to redeem all outstanding 2018 Notes thatie outstanding. See the press
releases included as Exhibits 99.1 and 99.2 foerrdormation.

Forward-L ooking Statements

This report includes certain forward-looking statmts, estimates and projections that are baseduoret expectations only, and are
subject to a number of risks, uncertainties andiaggtions, many of which are beyond the controleritGryLink and Qwest Communications.
Actual events and results may differ materiallyrirthose anticipated, estimated or projected if onmore of these risks or uncertaint
materialize, or if underlying assumptions proveamect. Factors that could affect actual resultslirde but are not limited to the possibility
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that corporate developments could preclude, impaidelay any of the above-described transactiorestdurestrictions under the federal
securities laws; changes in the terms or avail&pitif CenturyLinks credit facility; changes in the credit ratings@énturyLink or its affiliates
changes in CenturyLink’'s or Qwest Communicatioashcrequirements, financial position, financingmdaor investment plans; changes in
general market, economic, tax, regulatory or indgsbnditions that impact the ability or willingresf CenturyLink or Qwest Communicati
to consummate any of the above-described transacta the terms described above or at all; the icoed access of CenturyLink and its
affiliates to credit markets on favorable terms artider risks referenced from time to time in Ceyitimk’s and Qwest Communications’ filings
with the Securities and Exchange Commission. Youldlbe aware that new factors may emerge from tarime and it is not possible for
CenturyLink to identify all such factors, nor carr@uryLink predict the impact of each such factoite plans, or the extent to which any one
or more factors may cause actual results to diffem those reflected in any forward-looking statetseYou are further cautioned not to place
undue reliance on these forward-looking statememltich speak only as of the date of this reporttiée CenturyLink nor Qwest
Communications undertakes any obligation to update of its forward-looking statements for any reaso

Item 9.01 Financial Statements and Exhibits
(d) Exhibits

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



SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, CenturyLink, Inc. and Qwest Cominations International Inc.
have duly caused this current report to be sigmetheir behalf by the undersigned officer hereuhity authorized.

CenturyLink, Inc.

By: /sl Stacey W. Goff

Stacey W. Gof
Executive Vice Presider
General Counsel and Secret
Qwest Communications International Inc.

By: /sl Stacey W. Goff

Stacey W. Gof
Executive Vice Presider
General Counsel and Assistant Secre

Dated: November 27, 2013
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1.1
1.2
4.1
4.2
51
23.1
990.1

99.2

Exhibit Index

Description
Underwriting Agreement, dated November 14, 2018yben CenturyLink, Inc. and the underwriters nartheatein.

Price Determination Agreement, dated November 0432between CenturyLink, Inc. and the underwritemed thereir
Ninth Supplemental Indenture, dated as of Nover2lieR013, between CenturyLink, Inc. and RegionskBan Trustee
Form of 6.75% Senior Note, Series W, due 2023 (et in Exhibit 4.1)

Opinion of Jones Walker L.L.P. relating to the safi¢he Senior Note:

Consent of Jones Walker L.L.P. (included in Exhibit).

Press release dated November 14, 2013 announciegt@ommunications International Irecdebt tender offer and CenturyLii
Inc.’s concurrent debt offering (incorporated bference to Exhibit 99.1 to CenturyLink, Inc.’s Gamt Report on Form 8-K filed
November 14, 2013

Press release dated November 27, 2013 announargpthpletion of CenturyLink, Ins’debt offering and the initial settlemen
Qwest Communications International I's debt tender offe
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Exhibit 1.1
$750,000,000
CENTURYLINK, INC.
6.75% Senior Notes, Series W, due 2023

UNDERWRITING AGREEMENT

November 14, 201

Wells Fargo Securities, LLC

Merrill Lynch, Pierce, Fenner & Smith Incorporated
Morgan Stanley & Co. LLC

RBC Capital Markets, LLC

Fifth Third Securities, Inc.

Regions Securities LLC

U.S. Bancorp Investments, Inc.

The Williams Capital Group, L.P.

c/o Wells Fargo Securities, LL'
550 South Tryon Street,®Floor
Charlotte, North Carolina 28202

Ladies and Gentlemen:

CenturyLink, Inc., a Louisiana corporation (the §rGpany”), proposes to issue and sell to you (individuadg “ Underwritef’ and
collectively, the “ Underwriter®) an aggregate of $750,000,000 principal amourihefCompany’s 6.75% Senior Notes, Series W, d28 20
(the “ Securities) to be issued pursuant to an Indenture dated &aech 31, 1994 (the “ Base Indentuije between the Company and Regi
Bank (successor-in-interest to First American Bé&rikrust of Louisiana and Regions Bank of Louisigras trustee (the_* Trusté&g as
supplemented to the date hereof, and as will tbdusupplemented by the Ninth Supplemental Indenthe “ Ninth Supplemental Indenture
") to be dated as of November 27, 2013, relatinth&oSecurities (as so supplemented, the “ Indefifur

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 writtgnument substantially in the form of Exhibit &reto (the “ Price Determination Agreement
"). The Price Determination Agreement may takeftren of an exchange of any standard form of writemmunication among the Company
and the Underwriters and shall specify such appleeaformation as is indicated in Exhibit A hereline offering of the Securities will be
governed by this Agreement, as supplemented bitive Determination Agreement. From ¢




after the date of the execution and delivery ofRhiee Determination Agreement, this Agreementldkebeemed to incorporate, and, unless
the context otherwise indicates, all referencesainad herein or in the exhibits hereto to “thisédgment,” the “Underwriting Agreement” and
to the phrase “herein” shall be deemed to incltite Price Determination Agreement.

The Company confirms as follows its agreements tighseveral Underwriters.

1. Agreement to Sell and Purchase

(a) On the basis of the representations, warraatidsagreements of the Company herein containegjdct 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 amoutth®fSecurities set forth opposite the name of siradterwriter in Schedule | hereto, plus
such additional principal amount of Securities vilhémy Underwriter may become obligated to purclpassuant to Section 8 hereof, all at the
purchase price to be agreed upon by the Underwidied the Company in accordance with Section I{th)aa set forth in the Price
Determination Agreement.

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

2. Delivery and Payment

Delivery of the Securities shall be made to the émditers for the account of each Underwriter imkentry form through the facilities
of The Depository Trust Company (“DTC”) against pent of the purchase price therefor by such Und&mor on its behalf therefor by wire
transfer in same day funds to the Company or dermat the office of Pillsbury Winthrop Shaw PitimaLP, 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 ninth business day following the
date of this Agreement or at such time on suchrathte, as may be agreed upon by the Company arRRepresentative (as defined herein)
(such date is hereinafter referred to as the “iGtpPate”).

The Securities of each series to be purchaseddby\@aderwriter hereunder will be represented by anmore registered global
Securities in boolentry form, which will be deposited by or on bel@lthe Company with DTC or its designated custodighe certificates f
the Securities will be made available for examoratnd packaging by Wells Fargo Securities, LLGepsesentative of the several
Underwriters (the “ Representatit)e in New York City not later than 10:00 a.m. (N&wrk City time) on the business day prior to tHesihg
Date.

The cost of original issue tax stamps, if any,dnmection with the issuance and sale of the Séesitity the Company to the respective
Underwriters shall be borne by the Company. The g will pay and hold each Underwriter and anyssgjoient holder of the Securities
harmless from any and all liabilities with respecbr resulting from any failure or delay in payifegleral and state stamp and other issuance
taxes, if any, which may be payable or determiielet payable in connection with the original issuaar sale to such Underwriter of the
Securities.



3. Representations and Warranties of the Company

The Company represents and warrants to the sevadarwriters as of the date hereof and as of tlsi@g Date, and covenants with the
several Underwriters, that:

(a) The Company meets the requirements for thefuae “automatic shelf registration statement,tdafined in Rule 405 under the
Securities Act of 1933, as amended, and the ruldsegulations of the Commission thereunder (cbllety, the “ Securities Act), and such
registration statement on Form S-3 (File No. 33398BB), including a prospectus (the * Basic Prosape9t relating to, among other securities,
the debt securities to be issued from time to taypéhe Company has been prepared and filed by timep@ny with the Securities and Excha
Commission (the * Commissidi not earlier than three years prior to the daeebf and no notice of objection of the Commisd@mthe use of
such registration statement or any pei$ective amendment thereto pursuant to Rule 4Q2)g)nder the Securities Act has been receivedhé
Company. The Company has also filed, or proposéketavith the Commission pursuant to Rule 424 emithe Securities Act a prospectus
supplement dated the date hereof specificallyingdb the Securities (the_ * Prospectus Supplerfjent

Such registration statement, at the Effective Qasedefined herein), including the informationaify, deemed pursuant to Rule 430A,
430B or 430C under the Securities Act to be pathefregistration statement at the time of suckotiffeness (“* Rule 430 Informatid) is
referred to herein as the “ Registration Staterfiesutd, as used herein, the term “ Prospettagans the Basic Prospectus as supplemented |
the Prospectus Supplement in the form first usedh@de available upon request of purchasers pursoi&ule 173 under the Securities Act
connection with confirmation of sales of the Setiesiand the term “ Preliminary Prospectuseans the preliminary prospectus supplement
dated November 14, 2013 specifically relating ® Securities together with the Basic ProspectuterBeces herein to the Registration
Statement, the Preliminary Prospectus or the Pobgpshall be deemed to refer to and include tlhements incorporated or deemed to be
incorporated by reference therein as of the Effeddate with respect to the Registration Stateroettie date of the Preliminary Prospectus ol
the date of the Prospectus Supplement, as thentagbe. The terms “supplement,” “amendment” andeiadi as used herein with respect to
the Registration Statement, the Preliminary Prasjgear the Prospectus shall be deemed to referddnelude any documents filed by the
Company under the Securities Exchange Act of 1884mended, and the rules and regulations of ther@sion thereunder (collectively, the
“ Exchange Act), subsequent to the date of this Agreement whiehdeemed to be incorporated by reference thdtempurposes of this
Agreement, the term_ Effective Dateneans the effective date of the Registrationedtaint with respect to the offering of Securities as
determined for the Company pursuant to Rule 43@B(f)nder the Securities Act and the term “ Exemufdate” means the date that this
Agreement is executed and delivered by the pantesto, as reflected on the first page hereof.

At or prior to the Time of Sale (as defined in frice Determination Agreement), the Company hagamed the following information
(collectively, the “ Time of Sale Informatidi: the Preliminary Prospectus and each Issuer Fregng/@rospectus (as defined herein) listec
Schedule Il hereto.




(b) The Registration Statement became effectivenditing with the Commission under the SecuritiestANo order suspending the
effectiveness of the Registration Statement has lsseied by the Commission and no proceeding &drghrpose or pursuant to Section 8A of
the Securities Act against the Company or relatetie offering has been initiated or, to the knalgke of the Company, threatened by the
Commission; as of the Effective Date, the RegigtraStatement complied in all material respectélie Securities Act and the Trust
Indenture Act of 1939, as amended, and the ruldsegulations of the Commission thereunder (caltety, the “ Trust Indenture A¢Y, and
did not contain any untrue statement of a matéaiztior omit to state a material fact required éoskated therein or necessary in order to make
the statements therein not misleading; and aseofi#tte of the Prospectus Supplement and any amahdmsupplement thereto and as of the
Closing Date, the Prospectus complied in all mateespects with the Securities Act and the Tmidehture Act and did not and will not
contain any untrue statement of a material facinoit to state a material fact required to be st#tedein or necessary in order to make the
statements therein, in the light of the circumstsnender which they were made, not misleading;igeavthat the Company makes no
representation and warranty with respect to (i) plzat of the Registration Statement that congiti@tatements of Eligibility and Qualification
of the Trustee under the Trust Indenture Act om#®r1 or (ii) any statements or omissions in thgiReation Statement and the Prospectus
and any amendment or supplement thereto madeiamecel upon and in conformity with information fushed to the Company in writing by
any Underwriter through the Representative expydssluse therein.

(c) The Time of Sale Information, at the Time ofeSdid not, and at the Closing Date will not, camtany untrue statement of a material
fact or omit to state a material fact necessarder to make the statements therein, in the bflihe circumstances under which they were
made, not misleading; provided that the Companyasalo representation and warranty with respeatycstatements or omissions made in
Time of Sale Information in reliance upon and imfoomity with information furnished to the Compaimywriting by any Underwriter through
the Representative expressly for use in such Ti8ake Information. No statement of material faxtliided in the Prospectus has been om
from the Time of Sale Information and no statentémhaterial fact included in the Time of Sale Infation that is required to be included in
the Prospectus has been omitted therefrom.

(d) The Company (including its agents and repredieis, other than the Underwriters in their cafyaa$ such) has not prepared, made,
used, authorized, approved or referred to andneillprepare, make, use, authorize, approve or refemy “written communication’as definet
in Rule 405 under the Securities Act) that cons#an offer to sell or solicitation of an offerttoy the Securities (each such communicatic
the Company or its agents and representativesr(titae a communication referred to in clauseqdi{))and (iii) below), an “ Issuer Free
Writing Prospectu8) other than (i) any document not constitutingragpectus pursuant to Section 2(a)(10)(a) of themuStees Act or Rule 134
under the Securities Act, (ii) the Preliminary Rrestus, (iii) the Prospectus, (iv) the documenietison Schedule 11l to this Agreement which
constitutes part of the Time of Sale Information &) any electronic road show or other written cammications, in the case of clause
(v) approved in writing in




advance by the Representative. Each such IssueNFriéing Prospectus complied in all material redpavith the Securities Act, has been or
will be (within the time period specified in Rul83) filed in accordance with the Securities Acttfte extent required thereby) and, when t¢
together with each such other Issuer Free Writirggfectus and the Preliminary Prospectus did motaathe Closing Date will not, contain
any untrue statement of a material fact or omgit&e a material fact necessary in order to makstétements therein, in the light of the
circumstances under which they were made, not adshg; provided that the Company makes no reprasentand warranty with respect to
any statements or omissions made in each suclr IBsee Writing Prospectus in reliance upon andomfarmity with information furnished to
the Company in writing by any Underwriter througile Representative expressly for use in any sucieidsree Writing Prospectus.

(e) The documents that are incorporated by referénthe Registration Statement, the Prospectushendime of Sale Information, wh
filed with the Commission, complied and will fulbomply in all material respects with the requiretsesf the Securities Act or the Exchange
Act and did not and will not contain an untrue eta¢nt of material fact or omit to state a matddat required to be stated therein or necessar
to make the statements therein, in the light ofdlheumstances under which they were made, noewauniéhg.

(H (A) (i) At the time of initial filing of the Rgistration Statement, (ii) at the time of the nrestent amendment thereto for the purposes
of complying with Section 10(a)(3) of the Secustikct (whether such amendment was by post-effeatirendment, incorporated report filed
pursuant to Section 13 or 15(d) of the Exchangeohédbrm of prospectus), and (iii) at the time ®empany or any person acting on its behalf
(within the meaning, for this clause only, of Rt&3(c) under the Securities Act) made any offeatied) to the Securities in reliance on the
exemption of Rule 163 under the Securities Act,Gbenpany was a “well-known seasoned issuer” asddfin Rule 405 under the Securities
Act; and (B) at the earliest time after the filiobthe Registration Statement that the Companynotreer 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 Securkies

(g) Each of the Company and each of its subsididiséed on Schedule Il hereto (the “ Subsidiat)es, and at the Closing Date will be
corporation or limited liability company duly orgaed, validly existing and in good standing under kaws of its jurisdiction of organization.
The Subsidiaries are the Company'’s only “significsubsidiaries” (as such term is defined in ReguteB-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, Weroor lease all the assets owned or leased bylit@nonduct its business as described in the
Registration Statement, the Time of Sale Informmatiad the Prospectus. Each of the Company andoédloh 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 activitesnducted by it or the character of the assetedvan leased by it makes such licensini
qualification necessary except where the failurke®o qualified or licensed would not have a ni@tadverse effect on the business,
properties, business prospects, condition (findmciatherwise) or results of operations of the @amy and its subsidiaries, taken as a
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whole (a “_ Material Adverse Effe€}. For purposes of this Agreement, “subsidiarissall mean (i) the Company’s direct and indirecjarity-
owned corporate subsidiaries, (ii) the Companysatiand indirect majority owned limited liabiligpmpanies and (iii) the partnerships, joint
ventures and other entities of which the Compangngrsubsidiary is the majority owner or managiegeayal partner. Complete and correct
copies of the certificate of incorporation andtod by-laws or other organizational documents ofGbepany and each of the Subsidiaries anc
all amendments thereto have been made availalie tdnderwriters, and no changes therein will beersubsequent to the Time of Sale and
prior to the Closing Date.

(h) The Securities have been duly and validly atiled by the Company and, when authenticated by'thstee and issued, delivered
sold in accordance with this Agreement and thenhde, will have been duly and validly executedhanticated, issued and delivered and
constitute valid and binding obligations of the Guany, enforceable against the Company in accordaitheheir respective terms and entit
to the benefits provided by the Indenture excéphét such enforcement may be subject to bankyuptsolvency, reorganization, fraudulent
conveyance, moratorium or other similar laws, naaereafter in effect, relating to creditors’ riglgenerally and (i) that the remedy of
specific performance and injunctive and other foahequitable relief may be subject to equitabledses 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 Infoionadnd the Prospectus is, and at the
Closing Date will be, complete and accurate imaterial respects and, insofar as such descriptiotains statements constituting a summary
of the legal matters or documents referred to theseich description fairly summarizes the inforimateferred to therein in all material
respects.

()) The historical financial statements and scheslithcluded or incorporated by reference in theifkegion Statement, the Time of Sale
Information and the Prospectus, in each case lfijetthe Company with the Commission, present fairyall material respects, the consolida
financial condition of the Company as of the resipeadates thereof and the consolidated resultpefations and cash flows of the Company
for the respective periods covered thereby, atbinformity with United States generally acceptecbanting principles applied on a consistent
basis throughout the entire period involved, exespbdtherwise disclosed in the Registration Staméntiee Time of Sale Information and the
Prospectus. The selected or summary consolidataddial data included or incorporated by referéndbe Registration Statement, the Time
of Sale Information and the Prospectus preseryfair all material respects, as of the dates thietfee information shown therein and have
been compiled on a basis consistent with that@fildited consolidated financial statements ofXbwpany included or incorporated by
reference in the Registration Statement, the Tifrgate Information and the Prospectus. No otherrfaial statements or schedules of the
Company or any other affiliate of the Company a@uired by the Securities Act or the Exchange Adid included in or incorporated by
reference in the Registration Statement, the Tifrigate Information or the Prospectus. The intevaatiata in eXtensible Business Reporting
Language filed as exhibits to the periodic reponterporated by reference in the Registration $tat#, the Time of Sale Information and the
Prospectus fairly presents the information caltedri all material respects and has been preparall imaterial respects in accordance with the
Commission’s rules and guidelines applicable tloeret



(k) KPMG LLP (* KPMG"), who has audited certain financial statementthefCompany incorporated by reference in the Regjisn
Statement, the Time of Sale Information and thespeotus, and audited the Company’s internal cootret financial reporting as of
December 31, 2012, is an independent registerelicmdrounting firm with respect to the Companyeuired by the Securities Act and the
rules and regulations of the Public Company Acciogn©versight Board.

() Neither the Company nor any of its subsidiahas sustained since the date of the latest auiilit@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 wholae, fire, explosion, flood or other calamity, whatloe not covered by insurance, or from any
labor dispute or court or governmental action, oatedecree, otherwise than as set forth or conliienbin the Time of Sale Information and
the Prospectus; and, since the respective datfsvdsich information is given in the Registratiota@ment, the Time of Sale Information and
the Prospectus, there has not been any change @affital stock of the Company or any of its subsiels (except for newly-issued shares
issued pursuant to the Company’s employee benafispstock-based incentive plans, incentive corsgton plans, employee stock purchase
plans, dividend reinvestment plans or other plarthé ordinary course of business), any changedriace amount of consolidated long-term
debt for borrowed money owed by the Company ansuitsidiaries (except for borrowings under the Camyfs revolving credit facility in the
ordinary course of business and changes to lomg-tiebt based on the application of United Statesgdly accepted accounting principles
that do not change the face amount of such delahpmaterial adverse change, or any developmegabvimg a prospective material adverse
change, in or affecting the general affairs, mansag#, financial position, stockholders’ equity esults of operations of the Company and its
subsidiaries, taken as a whole, otherwise thaetsf®ih or contemplated in the Time of Sale Infation and the Prospectus.

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

(n) 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 orddiitg subsidiaries or any of their
respective officers in their capacity as such, teetwr by any federal or state court, commissiogyleory body, administrative agency or other
governmental body, domestic or foreign, that islifko have a Material Adverse Effect. Excludinggsf set forth in the Registration Statem
the Time of Sale Information and the Prospectusaions, suits or proceedings now pending agdimesCompany or any of its subsidiaries
any of their respective officers in their capaaitéss such, before any Federal or state court, cesioni, regulatory body, administrative agency
or other governmental body, domestic or foreigule€ided or resolved in a manner unfavorable t&Ctn@pany or any of its subsidiaries,
would not be likely to, individually or in the agggate, have a Material Adverse Effect.
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(o) The Company and each of the Subsidiaries masaathe Closing Date will have, (i) such franeliscertificates, authorities or pern
issued by the appropriate state, federal or foregulatory agencies or bodies necessary to condediusiness 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 relatmthe revocation or modification of any such fraise, certificate, authority or permit whit
individually or in the aggregate, if the subjectaof unfavorable decision, ruling or finding, wolble likely to have a Material Adverse Effect,
(if) complied in all material respects with all lawstatutes, ordinances, rules, regulations, owtedecrees of any court, governmental body or
regulatory authority or administrative agency havurisdiction over the Company or any Subsidiaraoy of the property or assets of the
Company or any Subsidiary (including, without liatibn, any such laws, statutes, ordinances, redgsilations, orders or decrees with respec
to environmental protection or the release, hagdlireatment, storage or disposal of hazardougantess or toxic wastes), the failure to
comply with which would be likely to have a Matéadverse Effect, and (iii) performed in all magdriespects all of its obligations require:
be performed by it under any material contracttbeoinstrument 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 defaultte@nany such contract or instrument the effectlottv would be likely to have a Material
Adverse Effect. To the Company’s knowledge, no offeaty under any material contract or other insat to which it or any Subsidiary is a
party is in default in any respect thereunder, pkéar any such defaults (alone or collectivelyattivould not be likely to have a Material
Adverse Effect; provided that it is understood agdeed that neither the Company nor any Subsitiasyundertaken any special investigation
to determine compliance by such other parties uadgrsuch contract or other instrument. The Compangt, and at the Closing Date will 1
be, in violation of any provision of its articlefincorporation or by-laws, each as amended, deifiault in any material respect under any
agreement or instrument evidencing indebtednedsdoowed money. The Subsidiaries are not, andea€tosing Date, will not be, in
violation of any material provision of their resgige articles of incorporation or by-laws (or comgiale organizational documents), each as
amended, or in default under any agreement onumsnt evidencing indebtedness for borrowed mongyaéfa result of the failure to make
one or more payments in excess of $25 million emabgregate that are due and owed thereunder) otl{Brwise in any respect which is like
to have a Material Adverse Effect.

(p) No consent, approval, authorization or ordeoofany filing, registration, qualification or datation with, any court or governmental
agency or body is required for (i) the executicgljwry or performance of this Agreement, the Siies; or the Ninth Supplemental Indenture
by the Company, (ii) the authorization, offer, i@soe, transfer, sale or delivery of the Securltiethe Company in accordance with this
Agreement or (iii) the consummation by the Compafhthe transactions on its part contemplated hearthby the Indenture, except such as
may have been obtained, or on or prior to the @Gp&iate will be obtained, under the Securities #tat,Exchange Act or the Trust Indenture
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 distition of the Securities by the Underwriters.
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(q) The Company has full corporate power and aitthtir enter into this Agreement. This Agreemerd baen duly authorized, executed
and delivered by the Company and, when duly execael delivered by the Underwriters, will consttatvalid and binding agreement of the
Company and will be enforceable against the Comjpaagcordance with the terms hereof, except @) such enforcement may be subject to
bankruptcy, insolvency, reorganization, fraudulesrtiveyance, moratorium or other similar laws, noereafter in effect, relating to
creditors’ rights generally, (ii) that the remedyspecific performance and injunctive and othenfsof equitable relief may be subject to
equitable defenses and to the discretion of thet étmiore 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 policiaderlying such laws. The Base Indenture ha
been duly authorized, executed and delivered by ttrapany and the Trustee and has been qualifiegruhd Trust Indenture Act and
constitutes a valid and binding agreement of then@any enforceable against the Company in accordaithéts terms, except (i) that such
enforcement may be subject to bankruptcy, insolyeremrganization, moratorium or other similar lawsw or hereafter in effect, relating to
creditors’ rights generally and (ii) that the remed specific performance and injunctive and otteems of equitable relief may be subject to
equitable defenses and to the discretion of thet tmiore which any proceeding therefor may be ghduThe Ninth Supplemental Indenture
has been duly authorized by the Company and, #tedlosing Date, will be duly executed and dekeeby the Company and will constitute a
valid and binding agreement of the Company enfdieeagainst the Company in accordance with its $eercept (i) that such enforcement
may be subject to bankruptcy, insolvency, reorgation, moratorium or other similar laws, now orduter in effect, relating to creditors’
rights generally, and (ii) that the remedy of sfiegerformance and injunctive and other forms aidigable relief may be subject to equitable
defenses and to the discretion of the court befdrieh any proceeding therefor may be brought.

() The issue and sale of the Securities, the di@tand delivery by the Company of this Agreemamd the Ninth Supplemental
Indenture, the performance by the Company of itgations under this Agreement, the Ninth Suppletaleimdenture and the Base Indenture,
and the consummation of the transactions contergplagreby and thereby will not (i) result in a witodn of any of the terms or provisions of
the articles of incorporation or by-laws (or congdae instruments), each as amended, of the Commaanyy of the Subsidiaries, or (ii) violate
or conflict with any franchise or any judgment,imgl, decree, order, statute, rule or regulatioargf court or other governmental agency or
body applicable to the Company, any of the Subsaliaor the business or properties of the Comparang of the Subsidiaries or (iii) result in
the creation or imposition of any lien, charge ncwembrance upon any of the assets of the Compaasyoof the Subsidiaries pursuant to the
terms or provisions of, or result in a breach olation of any of the terms or provisions of, onstitute a default under, or give any other part
a right to terminate any of its obligations und®@rresult in the acceleration of any obligation @ndny indenture, mortgage, deed of trust,
voting trust agreement, loan agreement, bond, deteemote agreement or other evidence of indeletesijdease, contract or other agreeme
instrument to which the Company or any of the Sdibsies is a party or by which the Company or afithe Subsidiaries or any of their
respective properties is or are bound or affedtesl ‘@pplicable agreements”), other than with respe this clause (iii) any breaches,
violations, defaults, terminations or acceleratjdiens, charges or encumbrances with respectyt@pplicable agreement that will not, or are
not likely to, have a Material Adverse Effect.



(s) The Company and each of the Subsidiaries had god marketable title to all franchises, progsriind assets owned by it, which are
material to the business or operations of the Compad its subsidiaries, taken as a whole (inclgidwthout limitation the stock or other
equity interests of all subsidiaries), free andciaf all liens, charges, encumbrances or rediristiexcept such as are described in the Time ¢
Sale Information and the Prospectus and except temmahbliens which do not affect the operationginancial condition of the Company. The
Company and each of the Subsidiaries has valigistitg and enforceable leases for the proper@sdd by it, with such exceptions as would
not materially interfere with the business or ofieres of the Company and its subsidiaries, takea whole.

(t) All existing material contracts described i thime of Sale Information and the Prospectus tlhvthe Company or any of the
Subsidiaries is a party have been duly authorizeécuted and delivered by the Company or such Sialpgj constitute valid and binding
agreements of the Company or such Subsidiary andrdbrceable against the Company or such Subgiiaccordance with the terms
thereof, except (i) that such enforcement may testito bankruptcy, insolvency, reorganizatioauftulent conveyance, moratorium or other
similar laws, now or hereafter in effect, relatbogereditors’ rights generally and (i) that thenedy of specific performance and injunctive anc
other forms of equitable relief may be subjectdaitable defenses and to the discretion of thetdmfore which any proceeding therefor may
be brought. Such described contracts are the amlyracts required to be described in the Time ¢ 8dormation and the Prospectus by the
Securities Act.

(u) No holder of securities of the Company hastgdh the registration of any securities of the @any because of the filing of the
Registration Statement or the offering and salhefSecurities.

(v) No action has been taken (including the issaamcservice of any injunction, restraining ordepaler of any nature by a federal or
state court of competent jurisdiction), and nowtgtrule, regulation or order has been enacteamptad or issued by any governmental agency
or body that prevents the issuance of the Secsirgigspends the effectiveness of the Registratater8ent, prevents or suspends the use of tt
Time of Sale Information or the Prospectus, or engp 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 t#gisdictions other than the United States
its political subdivisions, it shall be limited toe knowledge of the Company.

(w) The Company has not taken, directly or indisecny action designed to cause or to resultiirthat has constituted or which might
reasonably be expected to constitute, the stabdizar manipulation of the price of any securifyttte Company to facilitate the sale or resale
of the Securities in any jurisdiction referred noSection 4(i) below in contravention of applicalsles, provided that no representation is made
herein as to the activities of any Underwriter.
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(x) The Company and its Subsidiaries maintain ystems of internal controls over financial repagtias defined in Rule 15d-15 under
the Exchange Act) sufficient to provide reasonasieurance that (i) transactions are executed ordaace with management'’s general or
specific authorizations; (ii) transactions are reledl as necessary to permit preparation of finasta@ements in conformity with generally
accepted accounting principles and to maintaintassmuntability; and (iii) the recorded accounlibfor assets is compared with the existing
assets at reasonable intervals and appropriatinasttaken 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&wmgeThe Company is not aware of any
material weakness in its internal controls oveafficial reporting.

(y) The Company is, to its knowledge, in compliaircall material respects with the applicable psamis of the Sarbanes-Oxley Act of
2002 and the rules and regulations of the Commigsiat have been adopted and are effective theee(fimtluding Rules 15d-15(a) and
(b) under the Exchange Act).

(z) The operations of the Company and its Subsatiare in compliance in all material respects &jtplicable financial recordkeeping
and reporting requirements and the money laundstiigtes and the rules and regulations therewarkeany related or similar rules,
regulations or guidelines, issued, administereeinforced by any governmental agency (collectividlg,” Money Laundering Lawy and no
action, suit or proceeding by or before any cougavernmental agency, authority or body or anyteator involving the Company or any of
subsidiaries with respect to the Money Launderiaw/4 is pending or, to the Company’s knowledge atemrged.

(aa) Neither the Company nor any of its Subsidéanier, to the knowledge of the Company, any direcificer, agent, employee or
affiliate of the Company or any of its Subsidiarigsurrently subject to any sanctions administdérgthe Office of Foreign Assets Control of
the U.S. Treasury Department_(* OFAY; and the Company will not directly or indirectlyse the proceeds of the offering, or lend, conteb
or otherwise make available such proceeds to angidiary, joint venture partner or other persorimtity, for the purpose of financing the
activities of any person currently subject to an§sanctions administered by OFAC.

(bb) Neither the Company nor any of its Subsid&ner, to the knowledge of the Company, any directfficer, agent, employee or
affiliate of the Company or any of its Subsidiariesiware of any action, directly or indirectlyattwould result in a violation by such persons
of the Foreign Corrupt Practices Act of 1977, asaded, and the rules and regulations thereundetf@PA”), including, without limitation,
making use of the mails or any means or instruntignts interstate commerce corruptly in furtheraraf an offer, payment, promise to pay or
authorization of the payment of any money, or offreperty, gift, promise to give, or authorizatioithe giving of anything of value to any
“foreign official” (as such term is defined in tRECPA) or any foreign political party or officialeheof or any candidate for foreign political
office, in contravention of the FCPA; and the Compats Subsidiaries and, to the knowledge of tbenBany, its affiliates conduct their
businesses in compliance in all material respeitstive FCPA and have instituted and maintain pedi@and procedures designed to ensure,
and which are reasonably expected to continuegarensuch continued compliance therewith.
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4. Agreements of the Company

The Company agrees with the several Underwritefelkmsvs:

(a) The Company will file each of the Preliminampgpectus and the Prospectus in a form approvedebRepresentative with the
Commission pursuant to Rule 424 under the Secsiti not later than the close of business on ¢igersd business day following the date of
first use, with respect to the Preliminary Prospscand the date of determination of the publierirfiy price of the Securities, with respect to
the Prospectus or, if applicable, such earlier timenay be required by Rule 424(b) and Rule 4308B4% 430C under the Securities Act. "
Company will prepare a final term sheet in a foppraved by the Representative and attached hesefatzibit D (the “ Final Term She®8t
and will file any Issuer Free Writing Prospectux(uding the Final Term Sheet) to the extent resflilsy Rule 433 under the Securities Act.

(b) The Company will not, from the Time of Saleiltite end of such period as the Prospectus isimedby law to be delivered (or
required to be delivered but for Rule 172 underSkeurities Act) in connection with sales of theBiies by an Underwriter or dealer, file ¢
amendment or supplement to the Registration Statgrary Issuer Free Writing Prospectus, the Pralimyi Prospectus or the Prospectus,
unless a draft thereof shall first have been subrhib the Underwriters within a reasonable peabtime prior to the filing thereof and the
Underwriters shall not have objected thereto indyfagth.

(c) The Company will notify the Underwriters prorypiand will confirm such advice in writing, (i) véim any post-effective amendment
to the Registration Statement becomes effectii)epf(any request by the Commission for amendmen&ipplements to the Registration
Statement, the Preliminary Prospectus, the Prospectany Issuer Free Writing Prospectus or foitaal information, (iii) of the issuance
the Commission of any stop order suspending thectfieness of the Registration Statement or pravgior suspending the use of the
Preliminary Prospectus, the Prospectus or any i$see Writing Prospectus, or the initiation of gmmgceedings 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 underSbeurities Act) in connection with sales of the8#ies by an Underwriter or dealer, of the
happening of any event that in the judgment ofGbenpany requires the Company to file an amendmestigplement to the Registration
Statement, the Time of Sale Information or the pectus and (v) of receipt by the Company, or apyasentatives or attorney of the Comp.
of any other communication from the Commissiontietpto the Registration Statement, the Basic Rroigfs, the Preliminary Prospectus, the
Prospectus or any Issuer Free Writing Prospecttiseooffering of the Securities. If at any time themmission shall issue any order
suspending the effectiveness of the RegistratiateS8tent or preventing or suspending the use dPtbEminary Prospectus, the Prospectus or
any Issuer Free Writing Prospectus, the Comparnlywéke every reasonable effort to obtain the willadxl of such order at the earliest
possible moment.

(d) If and to the extent not already furnished, @wenpany will, upon request, furnish to the Undéevs, without charge, one complete
copy of the Registration Statement and of any péfsietive amendment thereto, including financiatasients and schedules, and all exhibits
thereto (including any documents filed under theflt&nge Act and deemed to be incorporated by referiro the Prospectus), and will upon
request make available to the Underwriters, witlahiatrge, additional copies of the RegistrationeBient and any post-effective amendment
thereto, including financial statements and schesiblt without exhibits and documents incorporatedeference therein.
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(e) The Company will not make any offer relatingtie Securities that would constitute an Issuee R¥giting Prospectus without the
prior written consent of the Representative, witichsent shall be in writing for any Issuer FreetiMgi Prospectus other than the Final Term
Sheet.

(f) The Company will, pursuant to reasonable proces developed in good faith, retain copies of dasher Free Writing Prospectus t
is not filed with the Commission in accordance vithle 433 under the Securities Act.

(g) The Company will comply with all the provisiongany undertakings contained in the RegistraBtatement.

(h) At the Time of Sale, and thereafter from tirngitme, the Company will deliver to the Underwritewithout charge, as many copies of
the Preliminary Prospectus, the Prospectus, amgigsee Writing Prospectus or any supplement theas the Underwriters may reasonably
request. The Company consents to the use of thienifrary Prospectus, the Prospectus, any Issuer Whating Prospectus or any amendment
or supplement thereto by the Underwriters and bgledlers to whom the Securities may be sold, botonnection with the offering or sale of
the Securities and for any period of time thereafteing which a prospectus is required by lawéalelivered (or required to be delivered but
for Rule 172 under the Securities Act) in connattiterewith. If during such period of time, any et/ghall occur which in the judgment of the
Company or counsel to the Underwriters should lbéosth in the Time of Sale Information and the &rectus in order to make any statement
therein, in the light of the circumstances undeichlit was made when delivered, not misleadingf itiis necessary to supplement the Time
Sale Information and the Prospectus to comply Vaith the Company will forthwith prepare and dulle fivith the Commission an appropriate
supplement thereto or a document under the Exchaogéeemed to be incorporated therein, and wiivde to the Underwriters, without
charge, such number of copies thereof as the Unidersymay reasonably request. The Company shafila@ny document under the
Exchange Act before the termination of the offerighe Securities by the Underwriters if such doeat would be deemed to be incorporatec
by reference into the Preliminary Prospectus oRtespectus, unless a draft thereof shall firseHsaen submitted to the Underwriters within &
reasonable period of time prior to the filing trafrand the Underwriters shall not have objectedetioein good faith.

(i) The Company will cooperate with the Underwrt@nd counsel to the Underwriters in connectioh wie registration or qualification
of the Securities for offer and sale under the sges or blue sky laws of such United States glinBons and similar laws of such foreign
jurisdictions as the Underwriters may request, &ilidnaintain such qualifications in effect so loag required for the distribution of t
Securities; provided, that in no event shall thenfany be obligated to qualify to do business injangdiction where it is not now so qualifi
or to take any action which would subject it to gt service of process or general taxation injarigdiction where it is not now so subject.
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() During the period of five years commencinglet Time of Sale, to the extent the Company is equired to file periodic reports with
the Commission pursuant to Sections 13 or 15 oEttghange Act, the Company will furnish to the Umnvdtters, if requested, copies of such
financial statements and other reports and infaonats the Company may from time to time distritgg@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 pradéidali in no event later than the last
day of the fifteenth full calendar month followitlge calendar quarter in which the Execution Dalls,fan earning statement (which need not
be audited but shall be in reasonable detail) foer@od 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).

() Unless otherwise agreed by the parties heveltb@ther or not the transactions contemplated ts/Algreement are consummated or this
Agreement is terminated, the Company will pay,edmburse if paid by the Underwriters, all costs ardenses incident to the performance of
the obligations of the Company under this Agreemiectuding but not limited to costs and expendesraelating to (i) the preparation,
printing and filing of the Registration Statementaxhibits thereto, the Basic Prospectus, therRir@ry Prospectus, the Prospectus, the Tim
of Sale Information, any Issuer Free Writing Pratps and any amendment or supplement to the RatijistrStatement, the Preliminary
Prospectus, the Prospectus, the Time of Sale I#omor any Issuer Free Writing Prospectus, lfi§) preparation and delivery of certificates
representing the Securities, (iii) the printinglus Agreement, any agreement among underwritegsdaaler agreements and any underwriter
guestionnaire, (iv) furnishing (including costsstiipping and mailing) such copies of the Regisiratatement, the Basic Prospectus, the
Preliminary Prospectus, the Prospectus, the Tingabd Information or any Issuer Free Writing Praspe and all amendments and
supplements thereto, as may be reasonably requestesie in connection with the offering and sdl¢he Securities by the Underwriters or by
dealers to whom Securities may be sold, (v) amygfil required to be made by the Underwriters withRA, and the fees, disbursements and
other charges of counsel for the Underwriters imnextion therewith; (vi) the registration or quighition of the Securities for offer and sale
under the securities or blue sky laws of such Wn&&ates jurisdictions and similar laws of suclefgn jurisdictions designated pursuant to
Section 4(i) hereof, including the fees, disbursetm@nd other charges of counsel for the Underwgriteconnection therewith, and the
preparation and printing of any preliminary, suppdatal and final blue sky memoranda, (vii) couteghe Company, (viii) the rating of the
Securities by one or more rating agencies, (ix)Tthestee and any agent of the Trustee and the dessjrsements and other charges of couns
for the Trustee in connection with the Indenturd #re Securities and (x) the applicable CommisSlomg fees relating to the Securities within
the time required by Rule 456(b)(1) under the SidesrAct without regard to the proviso thereof.

(m) Unless otherwise agreed by the parties, if Mgjigeement shall be terminated for any reason byCbmpany pursuant to any of the
provisions hereof (other than pursuant to Sectiber@of), if for any reason the Company shall bablmto perform its obligations hereunde
if any condition to the Underwriters’ obligationereunder 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 chargesuofsebfor the Underwriters) reasonably
incurred by them in connection herewith.
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(n) The Company will not at any time, directly adirectly, take any action described in Sectior) Bereof.

(o) Until 30 days from the Execution Date, the Campwill not, without the consent of the Represtwta 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 indebtednexter the Company’s revolving credit facility odebtedness through commercial paper
issuances.

(p) If immediately prior to the third anniversath¢ “ Renewal Deadlin® of the initial effective date of the Registrati&tatement, any
of the Securities remain unsold by the Underwrjtpr®r 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 Representative, (ii) if the
Company is no longer eligible to file an automatielf registration statement, prior to the Rendweddline, if it has not already done so, the
Company will file a new shelf registration staternetating to the Securities, in a form satisfagtiar the Representative, and use its best e
to cause such registration statement to be dectdfective within 180 days after the Renewal Deaaglind (iii) the Company will take all ot
action necessary or appropriate to permit the pudffering and sale of the Securities to continsie@templated in the expired registration
statement relating to the Securities (referencesiméo the Registration Statement shall includehsuew automatic shelf registration statemen
or such new shelf registration statement, as tke n@y be).

(q) If at any time when the Securities remain uddxy the Underwriters the Company receives fromQbmmission a notice pursuant to
Rule 401(g)(2) under the Securities Act or otheenisases to be eligible to use the automatic sbgiftration statement form, the Company
will (i) promptly notify the Representative, (iiygmptly file a new registration statement or pd$eetive amendment on the proper form
relating to the Securities, in a form satisfactryhe Representative, (iii) use its best effastsdause such registration statement or post-
effective amendment to be declared effective, gromptly notify the Representative of such effestigss; and (v) take all other action
necessary or appropriate to permit the public oféeand 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 ineligiblefegices herein to the Registration
Statement shall include such new registration stete or post-effective amendment, as the case iy b

5. Agreements of the Underwriters

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

(a) It has not and will not use, authorize useefkr to, or participate in the planning for useasfy “free writing prospectus” (as defined
in Rule 405 under the Securities Act) (a_“ Freetifgi 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
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the Commission pursuant to Rule 433, (ii) any Is$ree Writing Prospectus listed on Schedule Ithis Agreement or prepared pursuant to
Section 3(d) or Section 4(a) above (including aegteonic road show), or (iii) any Free Writing Bpeectus prepared by such Underwriter and
approved by the Company in advance in writing.

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

(c) It is not subject to any pending proceedingarrection 8A of the Securities Act with respedtie offering (and will promptly notify
the Company if any such proceeding against ititsated prior to the end of such period as the peotus 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).

6. Conditions of Obligations of the Underwriters

(a) In addition to the execution and delivery af frice Determination Agreement by the Companyptiligations of the Underwriters
shall be subject to the condition that all représions and warranties and other statements aftimepany set forth herein are, at and as of th
date hereof and the Closing Date, true and cortteetzondition that the Company shall have perfaraleof its obligations hereunder
theretofore to be performed, and the following &iddal conditions, unless any such condition iswegdiin writing by the Representative:

(a) (i) No stop order suspending the effectivertdghe Registration Statement or preventing or sndmg 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 threaddnethe Commission and no notice of objectiorhef Commission to the use of the
Registration Statement or any post-effective amesmdrthereto pursuant to Rule 401(g)(2) under treifées Act shall have been received,
(ii) any request for additional information on thart of the staff of the Commission or any suchnharities with respect to the offering of the
Securities shall have been complied with to thisfsattion of the staff of the Commission or suckhauties, (iii) the Company shall have filed
the Prospectus pursuant to Rule 424 under the iesukct and shall have made all other filingsc(uding, without limitation, the Final Term
Sheet) required by Rule 424 or Rule 433 under gmfties Act within the time periods required lugls rules and (iv) after the Time of Sale,
no amendment or supplement to the Registratiori®tatt, the Preliminary Prospectus, the Prospectasylssuer Free Writing Prospectus
shall have been filed unless a copy thereof was$itbmitted to the Underwriters and the Represieatdid 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 proceedingstened, rely upon their information
and belief), to the effect of clauses (i) and (ii).
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(b) Since the respective dates as of which infoionas given in the Registration Statement, the & mh Sale Information and the
Prospectus (excluding any amendment or supplerheretb) (i) there shall not have been any changieeirtapital stock of the Company
(except for newly-issued shares issued pursuahet@€ompany’s employee benefit plans, stock-baseehtive plans, incentive compensation
plans, employee stock purchase plans, dividendestment plans or other similar plans in the ondim@urse of business) or any of its
subsidiaries, any change in the face amount ofatimiaged long-term debt for borrowed money owedhsyCompany and its subsidiaries
(except for borrowings under the Company’s revajvinedit facility in the ordinary course of busiaesd changes to long-term debt based ol
the application of United States generally accepmbunting principles that do not change the &meunt of such debt) or any change, or an
development involving a prospective change, inffacéing the general affairs, management, finanggaition, stockholders’ equity or results
of operations of the Company and its subsidiaddsgrwise than as set forth or contemplated irRibgistration Statement, the Time of Sale
Information and the Prospectus and (ii) neitherGbenpany nor any of the Subsidiaries shall haveased any loss or interference with its
business or properties from fire, explosion, flasdther calamity, whether or not covered by insaea or from any labor dispute or any court
or governmental action, order or decree, otherthiaa as set forth or contemplated in the Registnafitatement, the Time of Sale Information
and the Prospectus, the effect of which any sush dascribed in clause (i) or (ii) is, in the rewdie judgment of the Representative, so
material and adverse as to make it impracticableasvisable to proceed with the public offeringlesor delivery of the Securities on the tel
and in the manner contemplated in the Time of 8dtgmation and the Prospectus.

(c) On or after the date hereof there shall noehaocurred 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 diag in the Company’s
securities by the NYSE; (iii) a general moratorismmcommercial banking activities declared by Feldar&lew York State authorities or a
material disruption in commercial banking or setiesi settlement or clearance services in the UrStates; (iv) any material adverse change il
the financial markets in the United States or elsaw; or (v) the outbreak or escalation of hossior other international or national calamity
or crisis, if the effect of any such event spedifie clause (iv) or (v), in the Representative’asenable judgment, makes it impracticable or
inadvisable to proceed with the public offeringloe 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 Gayg debt securities or preferred
stock by any “nationally recognized statisticalrgtorganization,” as that term is defined in Saet8(a)(62) of the Exchange Act, and (ii) no
such organization shall have publicly announcetithes 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 Company shall havévdegd, to the extent available, to the Represmatat letter, dated the Closing Date,
from each relevant rating agency, or other evideaasonably satisfactory to the Representativejrooing that the Securities have been
assigned the ratings specified in the Time of S#@mation.
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(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 insiduagainst the Company or any of the Subsidiariesy of their respective officers or
directors in their capacities as such, before oafyfederal, state or local court, commissionulaipry body, administrative agency or other
governmental body, domestic or foreign, in whidlgdition or proceeding an unfavorable ruling, diecior finding would have a Material
Adverse Effect.

(g) On the Closing Date, the Underwriters shalleheaceived an opinion, dated the Closing Date satidfactory in form and substanct
counsel for the Underwriters, from Stacey W. GBfq., Executive Vice President, General CounselSewletary of the Company, and from
Jones Walker L.L.P., special counsel to the Comptnthe effect set forth in Exhibit B and ExhiBlithereto, respectively.

(h) On the Closing Date, the Underwriters shalleheaceived an opinion, dated the Closing Date, fRillsbury Winthrop Shaw Pittman
LLP, counsel for the Underwriters, with respecstich matters as the Underwriters may reasonabljreedsuch counsel may state that, ins
as such opinion involves factual matters, they halied, to the extent they deem proper, uponfeeates 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 certain of the financial stat@sef the Company and its
subsidiaries incorporated by reference in the Redisn Statement, the Time of Sale Information #relProspectus, shall have furnished tc
Underwriters a letter or letters, dated the respectates of delivery thereof, in form and substasatisfactory to the Underwriters, with resj
to such financial statements of the Company anslitsidiaries.

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

(i) Each signer of such certificate has carefukgrained the Registration Statement, the Time of 8dgbrmation and the
Prospectus and (A) the Registration Statementf teedeffective Date (including any Rule 430 Infation), is true and correct in all material
respects and does not omit to state a materiatégcired to be stated therein or necessary irr tod®make the statements therein not untrue o
misleading, (B) the Time of Sale Information, a ffime of Sale, is true and correct in all materspects and does not omit to state a materi
fact necessary in order to make the statementsithén the light of the circumstances under wtiledy were made, not misleading, (C) the
Prospectus, as of its date and as of the Closirnig, Batrue and correct in all material respects @mes not omit to state a material fact
necessary in order to make the statements thémeime light of the circumstances under which theye made, not untrue or misleading (it
being understood that to the extent a statemetheifRegistration Statement, Prospectus or Timetd# Bformation, including any documents
deemed to be incorporated by reference thereiergeéd and speaks as of a specific date, eachrafisach certificate only represents with
respect to such statement that it was true anécioirr all material respects as of such date) Bndifice the Time of Sale, no event has
occurred as a result of which it is necessary ppment the Time of Sale Information or the
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Prospectus in order to make the statements thénetine light of the circumstances under which theye made, not untrue or misleading in
any material respect and there has been no docuegurited to be filed under the Exchange Act thtrusuch filing would be deemed to be
incorporated by reference into the Prospectushthsinot been so filed;

(ii) Each of the representations and warrantieth@fCompany contained in this Agreement were, vdriginally made, and are, at
the time such certificate is delivered, true andext; and

(iii) Each of the covenants required herein to bdgrmed by the Company on or prior to the deliveirguch certificate has been
duly, timely and fully performed and each conditteerein required to be complied with by the Companyor prior to the date of such
certificate has been duly, timely and fully comgligith or satisfied.

(k) The Company shall have furnished to the Undieng such certificates, in addition to those sfieadly mentioned herein, as the
Underwriters may have reasonably requested a®tadturacy and completeness at the Closing Dateyo$tatement in the Registration
Statement, the Prospectus or the Time of Salerrdtion, or any documents filed under the Exchangeafid deemed to be incorporated by
reference into the Prospectus or the Time of Sdt@rhation as to the accuracy at the Closing Daftéhe representations and warranties of the
Company herein, as to the performance by the Coynpgits obligations hereunder, or as to the flifént of the conditions concurrent and
precedent to the obligations of the Underwritensbader.

7. Indemnification

(a) The Company will indemnify and hold harmlesshelinderwriter against any losses, claims, damagéabilities, joint or
several, to which such Underwriter may become smpjmder the Securities Act or otherwise, insefasuch losses, claims, damages or
liabilities (or actions in respect thereof) arisé of or are based upon, (i) any untrue statemeall@ged untrue statement of a material fact
contained in the Registration Statement or caugeghip omission or alleged omission to state themaimaterial fact required to be stated
therein or necessary to make the statements theoéimisleading, or (ii) any untrue statement ¢tegdd untrue statement of a material fact
contained in the Preliminary Prospectus, the Prdsgeand any other prospectus relating to the 8&sufor any amendment or supplement
thereto), any Issuer Free Writing Prospectus orfame of Sale Information, or caused by any omissipalleged omission to state therein a
material fact required to be stated therein or ssaey to make the statements therein, in the &ifjtite circumstances in which they were made
not misleading and will reimburse each Underwriterany legal or other expenses reasonably incuyeslich Underwriter in connection with
investigating or defending any such action or clasrsuch expenses are incurqadiyvided, however, that the Company shall not be liable in
any such case to the extent that any such loss),damage or liability arises out of or is baspdman untrue statement or alleged untrue
statement or omission or alleged omission madearRegistration Statement, the Basic Prospecta$hliminary Prospectus, the Prospectus
and any other prospectus relating to the Securdieg Issuer Free Writing Prospectus or any Tim8alé Information, or any such amendmen
or supplement, in reliance upon and in conformitthwnformation furnished to the Company in writibg any Underwriter through the
Representative expressly for use therein.
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(b) Each Underwriter, severally, but not jointlyilMndemnify and hold harmless the Company agaémst losses, claims, damages or
liabilities to which the Company may become subjentier the Securities Act or otherwise, insofaswash losses, claims, damages or liabil
(or actions in respect thereof) arise out of orla®ed upon an untrue statement or alleged urtatensent of a material fact contained in the
Registration Statement, the Preliminary ProspettsProspectus, and any other prospectus relatitige Securities, any Issuer Free Writing
Prospectus or any Time of Sale Information, or amgendment or supplement thereto, or arise out af@based upon the omission or alleged
omission to state therein a material fact requicelle stated therein or necessary to make therstats therein, in the light of the circumstar
in which they were made, not misleading, in eadeda the extent, but only to the extent, that sudhue statement or alleged untrue state!
or omission or alleged omission was made in thadRagjion Statement, the Preliminary Prospectus Pfospectus, and any other prospectus
relating to the Securities, any Issuer Free Writtngspectus or any Time of Sale Information, or stngh amendment or supplement, in relii
upon and in conformity with information furnishemlthe Company in writing by any Underwriter throupke Representative expressly for use
therein; and will reimburse the Company for anyalegy other expenses reasonably incurred by thepaagnin connection with investigating
or defending any such action or claim as such esgeare incurred.

(c) Promptly after receipt by an indemnified paurtyder subsection (a) or (b) above of notice ofclmmencement of any action, such
indemnified party shall, if a claim in respect thefris to be made against the indemnifying partyaursuch subsection, notify the indemnifying
party in writing of the commencement thereof; e failure so to notify the indemnifying party @Il not relieve it from any liability which it
may have to any indemnified party under such sutmseanless and to the extent it did not othervésen of such action and such failure
results in the forfeiture by the indemnifying padfysubstantial rights and defenses and (ii) wall, in any event, relieve the indemnifying party
from any obligations to any indemnified party otltgan the indemnification obligation provided undabsection (a) or (b) above. In case any
such action shall be brought against any indenthifi@rty and it shall notify the indemnifying padf/the commencement thereof, the
indemnifying party shall be entitled to participéterein and, to the extent that it shall wishnilyi with any other indemnifying party similarly
notified, to assume the defense thereof, with celusetisfactory to such indemnified party, andesaftotice from the indemnifying party to st
indemnified party of its election so to assumedbfense thereof, the indemnifying party shall retiéble to such indemnified party under s
subsection for any legal expenses of other cownrsahy other expenses, in each case subsequecrtiyed by such indemnified party, in
connection with the defense thereof other thanoressle costs of investigation unless (i) the Corgard such indemnified party shall have
mutually agreed to the employment of such coumssd(ij) the named parties to any such action (idicig any impleaded parties) include both
such indemnified party and the Company and sucknmmified party shall have been advised by such selithat a conflict of interest between
the Company and such indemnified party may ariskfanthis reason it is not desirable for the saimensel to represent both the indemnify
party and also the indemnified party or that theeg be legal defenses available to the indemngaty that are different from or in additior
those available to the indemnifying party (it beingderstood, however, that the

20



Company shall not, in connection with any one saction or separate but substantially similar oatel actions in the same jurisdiction arising
out of the same general allegations or circumstrmeliable for the reasonable fees and experisasre than one separate firm of attorneys

for all such indemnified parties), in which case fhes and expenses of such counsel shall be exflemse of the Company. No indemnifying

party shall, without the written consent of theanthified party, effect the settlement or compronaer consent to the entry of any judgment
with respect to, any pending or threatened actioriaom in respect of which indemnification or cohtition may be sought hereunder (whethe
or not the indemnified party is an actual or pdtdrgarty to such action or claim) unless suchemtent, compromise or judgment (i) includes

an unconditional release of the indemnified partyr all liability arising out of such action or ofaand (ii) does not include any statement as
to, or an admission of, fault, culpability or alfme to act, by or on behalf of any indemnifiedtgar

(d) If the indemnification provided for in this S&m 7 is unavailable to or insufficient to holdrhdess an indemnified party under
subsection (a) or (b) above in respect of any lsdaims, damages or liabilities (or actions ispext thereof) referred to therein, then each
indemnifying party shall contribute to the amouaidoor payable by such indemnified party as a teflduch losses, claims, damages or
liabilities (or actions in respect thereof) in symbportion as is appropriate to reflect the reatienefits received by the Company on the one
hand and the Underwriters of the Securities orother from the offering of the Securities to whatkch loss, claim, damage or liability (or
action in respect thereof) relates. If, howeves,dliocation provided by the immediately precediegtence is not permitted by applicable law
or if the indemnified party failed to give the rmtirequired under subsection (c) above and therindging party has been prejudiced in any
material respect by such failure, then each indgnmgj party shall contribute to such amount paighayable by such indemnified party in such
proportion as is appropriate to reflect not onlgtstelative benefits but also the relative faulthef Company on the one hand and the
Underwriters of the Securities on the other in @mtion with the statements or omissions which teduh such losses, claims, damages or
liabilities (or actions in respect thereof), aslveal any other relevant equitable consideratiohs. rElative benefits received by the Compan
the one hand and such Underwriters on the othdrtlshaeemed to be in the same proportion as tia et proceeds from such offering
(before deducting expenses) received by the Combpealto the total underwriting discounts and cossions received by such Underwriters.
The relative fault shall be determined by referetac@mong other things, whether the untrue ogalfeuntrue statement of a material fact o
omission or alleged omission to state a materglr@ates to information supplied by the Companyttee one hand or such Underwriters or
other and the parties’ relative intent, knowledggess to information and opportunity to corregir@vent such statement or omission. The
Company and the Underwriters agree that it woulchegust and equitable if contributions pursuantis subsection (d) were determined by
pro rataallocation (even if the Underwriters were treatedae entity for such purpose) or by any other oathf allocation which does not
take account of the equitable considerations refietw above in this subsection (d). The amount pajztayable by an indemnified party as a
result of the losses, claims, damages or lialslif@ actions in respect thereof) referred to abowhis subsection (d) shall be deemed to
include any legal or other expenses reasonablyriedy such indemnified party in connection witkigstigating or defending any such actior
or claim. Notwithstanding the provisions of thidsaction (d), no Underwriter shall be requireddatabute any amount in excess of the
amount by which the total price at which the apglie Securities underwritten by
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it and distributed to the public were offered te ffublic exceeds the amount of any damages whit Jnderwriter has otherwise been
required to pay by reason of such untrue or allegecdie statement or omission or alleged omiss$inperson guilty of fraudulent
misrepresentation (within the meaning of Sectio(f)1df the Securities Act) shall be entitled to tilsution from any person who was not
guilty of such fraudulent misrepresentation. Thégaltions of the Underwriters of Securities in thighsection (d) to contribute are several in
proportion to their respective underwriting obligat with respect to such Securities and not joint.

(e) The obligations of the Company under this $ecti shall be in addition to any liability whicheti@ompany may otherwise have and
shall extend, upon the same terms and conditiorsac¢h officer, director, employee and agent ofldnglerwriter and to each person, if any,
who controls any Underwriter within the meaninglod Securities Act; and the obligations of the Uad#ers under this Section 7 shall be in
addition to any liability which the respective Undeters may otherwise have and shall extend, upersame terms and conditions, to each
officer, director, employee and agent of the Conmypamd to each person, if any, who controls the Camgpwithin the meaning of the Securit
Act.

8. Substitution of Underwriterslf any one or more of the Underwriters shall fairefuse at the Closing Date to purchase ankfi@Becurities
which it or they have agreed to purchase hereuagherthe aggregate principal amount of Securitieighvsuch 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 tiirecpal amount of Securities which they have resipely agreed to purchase pursuant to
Section 1 hereof bears to the aggregate principauat of Securities which all such non-defaultingderwriters have so agreed to purchase, (
in such other proportions as such non-defaultingeswriters may specify; provided that in no evdralsthe maximum principal amount of
Securities which any Underwriter has become oldigad purchase pursuant to Section 1 hereof beased pursuant to this Section 8 by mor
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 dHail or refuse at the Closing Date to purchasg Securities and the aggregate principal
amount of Securities which such defaulting Undetevror Underwriters agreed but failed or refusedurchase 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 hourr aitich default, this Agreement will terminate withliability on the part of any non-
defaulting Underwriter or the Company for the pasd or sale of any Securities under this Agreenherainy such case either the Underwri

or the Company shall have the right to postponeéZiesing Date, but in no event for longer than sedays, in order that the required changes
if any, in the Registration Statement and in th@spectus or in any other documents or arrangemesysbe effected. Any action taken
pursuant to this Section 8 shall not relieve arfaaléng Underwriter from liability in respect ohg default of such Underwriter under this
Agreement.
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9. Termination Until the Closing Date, this Agreement may benieated by the Representative on behalf of the tmdiers by giving notice
as hereinafter provided to the Company if (i) trempany will have failed, refused or been unableyadrior to the Closing Date, to perform
any agreement on its part to be performed herewrd@) any condition to the Underwriters’ obligans hereunder is not fulfilled at or prior to
the Closing Date. Any termination of this Agreemputsuant to this Section 9 will be without liabjilon the part of the Company or any
Underwriter, except as otherwise provided in Sestid(l), 4(m) and 7 hereof.

10. Miscellaneous

Notice given pursuant to any of the provisionshig tAgreement shall be in writing and, unless otlies specified, shall be mailed or
delivered (a) if to the Company, at the office leé Company, 100 CenturyLink Drive, Monroe, Louisiat1203, Attention: Stacey W. Goff,
Esq., Executive Vice President, General CounselSamletary or (b) if to the Underwriters, c/o thepResentative, to Wells Fargo Securities,
LLC, 550 South Tryon Street,!Floor, Charlotte, North Carolina 28202 Attentiorlie@t Support. Any such notice shall be effectivdyaupor
receipt. Any notice under this Section 10 may beeriay telephone, but if so made shall be subselyuemtfirmed in writing.

The respective indemnities, agreements, represemsatvarranties and other statements of the Coynpad the several Underwriters, as
set forth in this Agreement or made by or on bebithem, respectively, pursuant to this Agreemsinall remain in full force and effect,
regardless of any investigation (or any statemstib @he results thereof) made by or on behalhgflanderwriter or any officer, director,
employee, agent or controlling person of any Undiéew or the Company or any officer, director, dayge, agent or controlling person of the
Company, and shall survive delivery of and paynfenthe Securities.

This Agreement has been and is made solely fob¢nefit of the several Underwriters and the Comparg of the controlling persons,
directors, officers, employees and agents refdoéa Section 7, and their respective successatsaasigns, and no other person shall acquire
or have any right under or by virtue of this Agrearn The term “successors and assigns” as uséisiAgreement shall not include a
purchaser, as such purchaser, of Securities frognoftine several Underwriters.

THE RIGHTS AND DUTIES OF THE PARTIES TO THIS UNDERRVTING 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 ALL FOR THE APPLICATION OF THE LAW OF ANY OTHER
JURISDICTION.

This Agreement may be signed in two or more coyates with the same effect as if the signaturesetbeand hereto were upon the sam
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.
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The Company and the Underwriters each hereby ica@y waive any right they may have to trial byyjim 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 therlritkrs named in this Agreement are acting salelhe capacity
of an arm’s length contractual counterparty toGmenpany with respect to any offering of Securitieatemplated 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 @nys affiliates as to any legal, tax, investmerdcounting or regulatory matters in any
jurisdiction. The Company shall consult with itsradvisors concerning such matters and shall nssble for making its own independt
investigation and appraisal of the transactionteraplated hereby, and such Underwriters shall Inavesponsibility or liability to the
Company with respect thereto. Any review by sucldé&fariters named in this Agreement of the Compé#my transactions contemplated
thereby or other matters relating to such transastwill be performed solely for the benefit of thederwriters and shall not be on behalf of
Company.
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Please confirm that the foregoing correctly setthfthe agreement between the Company and theadevederwriters.

Very truly yours,
CENTURYLINK, INC.

By: /s/ Stacey W. Gol
Name: Stacey W. Go
Title: Executive Vice President, General Counsel
and Secretar

Confirmed as of the date first above mentioned:

Wells Fargo Securities, LL

Merrill Lynch, Pierce, Fenner & Smith Incorporat
Morgan Stanley & Co. LL(

RBC Capital Markets, LL(

Fifth Third Securities, Inc

Regions Securities LL!

U.S. Bancorp Investments, Ir

The Williams Capital Group, L.f

Wells Fargo Securities, LL!
By: /s/ Marc A. Birenbaun

Name: Marc A. Birenbaur
Title: Managing Directo

As Representative of the several Underwri



SCHEDULE |

CENTURYLINK, INC.

Name of Underwrite
Wells Fargo Securities, LLC
Merrill Lynch, Pierce, Fenner & Smith Incorporat
Morgan Stanley & Co. LLC
RBC Capital Markets, LLC
Fifth Third Securities, Inc
Regions Securities LLC
U.S. Bancorp Investments, Ir
The Williams Capital Group, L.F
Total

Schedule

Principal
Amount of the
Securities

$150,000,00
150,000,00
150,000,00
150,000,00
45,000,00
37,500,00
45,000,00
22,500,00
$750,000,00



SCHEDULE I
SUBSIDIARIES

Name

Centel Corporation

Central Telephone Company

CenturyTel Holdings, Inc.

Embarq Corporation

Qwest Communications International Inc.
Qwest Services Corporation

Qwest Corporation

Schedule I



SCHEDULE Il
* Final Term Sheet, dated November 14, 2(

Schedule Il



EXHIBIT A
CENTURYLINK, INC.

PRICE DETERMINATION AGREEMENT

November 14, 201

Wells Fargo Securities, LLC

Merrill Lynch, Pierce, Fenner & Smith Incorporated
Morgan Stanley & Co. LLC

RBC Capital Markets, LLC

Fifth Third Securities, Inc.

Regions Securities LLC

U.S. Bancorp Investments, Inc.

The Williams Capital Group, L.P.

c/o Wells Fargo Securities, LL'
550 South Tryon Street,'"Floor
Charlotte, North Carolina 28202

Ladies and Gentlemen:

Reference is made to the Underwriting Agreemertedidlovember 14, 2013 (the * Underwriting Agreenmi@nbetween CenturyLink,
Inc., a Louisiana corporation (the * Compdiyand the several Underwriters named in Schetliilereto (the * Underwriter§. The
Underwriting Agreement provides for the sale tothelerwriters, and the purchase by the Underwritargerally and not jointly, from the
Company, subject to the terms and conditions s#t fherein, of $750,000,000 aggregate principabam of the Company’s 6.75% Senior
Notes, Series W, due 2023 (I* Securities’) to be issued pursuant to an Indenture dated &aoch 31, 1994 between the Company and
Regions Bank (successor-in-interest to First AnggriBank & Trust of Louisiana and Regions Bank ofiils@na), as trustee, and as will be
further supplemented, with respect to the Secsritig the Ninth Supplemental Indenture to be datedf November 27, 2013. This Agreemen
is the Price Determination Agreement referred tthenUnderwriting Agreement.

For all purposes of the Underwriting Agreementirh& of Sale’ means 3:30 p.m. (New York City time) on the dat¢his Price
Determination Agreement.

Pursuant to Section 1(b) of the Underwriting Agreemthe undersigned agree with the several Undtersithat the purchase price for
the Securities to be paid by the several Underrgrigball be 99% of the aggregate principal amotitite@Securities set forth opposite the
names of the Underwriters in Schedule | attachetktb.

The Company represents and warrants to the sevadarwriters that the representations and warraustithe Company set forth in
Section 3 of the Underwriting Agreement are aceueat though expressly made at and as of the datefhe
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THE RIGHTS AND DUTIES OF THE PARTIES TO THIS PRICGEETERMINATION AGREEMENT SHALL, PURSUANT TO NEW
YORK GENERAL OBLIGATIONS LAW SECTION 5-1401, BE GGBRNED BY THE LAW OF THE STATE OF NEW YORK WITHOUT
REGARD TO ANY CHOICE OF LAW PRINCIPLES THAT MIGHT ALL FOR THE APPLICATION OF THE LAW OF ANY OTHER

JURISDICTION.

This Price Determination Agreement may be signe@vimor more counterparts with the same effect treei signatures thereto and het
were upon the same instrument.
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If the foregoing is in accordance with your undansling of the agreement among the several Undensréind the Company, please sign
and return to the Company a counterpart hereofraupen this instrument along with all counterpard together with the Underwriting
Agreement shall be a binding agreement among theraledUnderwriters and the Company in accordandle & terms and the terms of the
Underwriting Agreement.

Very truly yours,
CENTURYLINK, INC.
By:

Name:
Title:

Confirmed as of the date first above mentior

Wells Fargo Securities, LL

Merrill Lynch, Pierce, Fenner & Smith Incorporat
Morgan Stanley & Co. LL(

RBC Capital Markets, LL(

Fifth Third Securities, Inc

Regions Securities LL!

U.S. Bancorp Investments, Ir

The Williams Capital Group, L.f

Wells Fargo Securities, LL
By:

Name:
Title:

As Representative 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 isfocation or limited liability company duly orgaei, validly existing and in good
standing under the laws of its jurisdiction of angation.

2. The Company and each of the Subsidiaries hbpduler and authority to own or lease all the aseined or leased by it and, to the
best of my knowledge, has all necessary and mbhgrihorizations, approvals, orders, licensesjfamtes, franchises, and permits of and fromn
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 theseotus.

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

4. The execution and delivery by the Company ofdhderwriting Agreement and the Indenture and #gomance by the Company of
the transactions contemplated thereby (includiegdbuance and sale of the Securities) will nate@lt in a violation of any of the terms or
provisions of the articles of incorporation or lays (or comparable instruments) of the Companyngrod the Subsidiaries, or (ii) violate or
conflict with any franchise or any judgment, ruljgcree, order, statute, rule or regulation of @wrt or other governmental agency or body
known to me and applicable to the business or ptigseof the Company or any of the Subsidiarie@ipmesult in the creation or imposition of
any lien, charge or encumbrance upon any of thetse$ the Company or any of the Subsidiaries @unsto the terms or provisions of, or
result in a breach or violation of any of the temngrovisions of, or constitute a default undergiwe any other party a right to terminate an
its obligations under, or result in the acceleratid any obligation under, any indenture, mortgatped of trust, voting trust agreement, loan
agreement, bond, debenture, note agreement oretltamce of indebtedness, lease, contract or atfreement or instrument to which the
Company or any of the Subsidiaries is a party owhich the Company or any of the Subsidiaries graftheir respective properties is or are
bound or affected (the “applicable agreementsfepthan with respect to this clause (iii) any bress, violations, defaults, terminations or
accelerations with respect to any applicable ageegithat will not, or are not likely to, have a Maal Adverse Effect.

5. Except as set forth in the Registration Statdjriba Time of Sale Information and the Prospedtushe best of my knowledge, there
are no actions, suits or proceedings pending eatened against the Company or any of its Subgdiar 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 opynion is likely to have a Material Adverse Effec
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| have participated in the preparation of the Riegiion Statement, the Time of Sale Information #relProspectus. Although | have not
verified and am not opining upon or assuming aispoasibility for the accuracy or completeness efittffiormation contained in the
Registration Statement, the Time of Sale Infornmatiad 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 officecsemployees of the Company, certain of
its legal counsel, its independent registered puddcountants and your representatives and coutghing has come to my attention which
would lead me to believe that the Registratione®tesnt, as of the Effective Date (including any R486 Information), contained any untrue
statement of a material fact or omitted to stateagerial fact required to be stated therein or semey 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 mat:
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 itsatad as of the date of this opinion, containecbotains any untrue statement of a material
fact or omitted or omits to state a material famtessary in order to make the statements thereiheilight of the circumstances in which they
were made, not misleading (except that | expresspiaon with respect to financial statements, scihes and other financial, statistical or
accounting data included in the Registration Stat#ithe Time of Sale Information or the Prospe¢usncorporated by reference therein) or
the Statements of Eligibility of the Trustee unthex Trust Indenture Act on Form T-1.
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EXHIBIT C

Form of Opinion of
Jones Walker L.L.P

1. The Company and each of the Subsidiaries isfocation or limited liability company duly orgaei, validly existing and in good
standing under the laws of the jurisdiction ofatganization.

2. The Securities have been duly authorized, erdcand delivered by the Company. The Securitiegyveuly authenticated in
accordance with the terms of the Indenture andnaisgudue payment by the Underwriters in accordarite the Underwriting Agreement, w
entitle their holders to the benefits provided g tndenture and will constitute valid and bindotidigations of the Company enforceable
against the Company in accordance with their ragmeterms, except (i) that the enforcement themeay 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 pihes of equity (regardless of whether such enfditiais considered in a proceeding at law or
in equity) and that the remedy of specific perfonegand injunctive and other forms of equitableefehay be subject to equitable defenses
and to the discretion of the court before which proceeding therefor may be brought and (iii) derpaiovisions contained in the Indenture
relating to remedies may be limited by public ppliequitable principles or other provisions of apgble laws, rules, regulations, court
decisions or constitutional requirements, but injadgment the matters in this clause (iii) do result in the remedies that remain available
being inadequate for the enforcement of the Inderdud the Securities.

3. (i) As of the date the Company filed its AnnRalport on Form 10-K for the year ended DecembefB12 (the “10-K Date”), the
Registration Statement, as of the Time of SaleTihee of Sale Information, and, as of its date,Pnespectus (and any supplement thereto),
including each document incorporated or deemedc timdorporated by reference therein, as of the ot documents were filed, complied in
all material respects as to form with the requirete®f the Securities Act, the Exchange Act andTthest Indenture Act and (ii) at the 10-K
Date, the Indenture complied in all material re$pas to form with the Trust Indenture Act and litenture has been duly qualified under the
Trust Indenture Act (except that we express noiopias to (a) financial statements, schedules #mer dinancial or statistical data containe:
the Registration Statement, the Time of Sale In&diom or the Prospectus (or incorporated by refsgeherein) and (b) the Statements of
Eligibility of the Trustee under the Trust Inderdukct on Form T-1 (the “Form T-1s") contained inade a part of or incorporated by referenc
in the Registration Statement).

4. The Registration Statement became effective fibpg with the Commission under the Securitiest And, to the best of our
knowledge, no order suspending the effectivenesissoRegistration 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 beesiiinted or is threatened or pending anc
the best of our knowledge, no notice of objectibthe Commission to the use of the Registratiotiedtant or any post-effective amendment
thereto pursuant to Rule 401(g)(2) under the SeesrAct shall have been received.

Exhibit C-1



5. No consent, approval, authorization or ordeoofjling, registration, qualification or declaiant with, any court or United States
federal, state or local governmental agency or hedgquired for (i) the execution, delivery andfpemance by the Company of the
Underwriting Agreement, the Securities or the Indemby the Company, (ii) the authorization, ofiesuance, sale or delivery of the Securi
by the Company or (iii) the consummation by the @any of the transactions on its part contemplatethé Underwriting Agreement and the
Indenture, except such as may have been previobsiyned under the Securities Act, the ExchangeoAthe Trust Indenture Act or the New
York Stock Exchange Listed Company Manual and siscinay be required under state securities or byidas/s and the rules and regulations
promulgated thereunder or the rules of FINRA inrexztion with the purchase and distribution of tee8ities by the Underwriters.

6. The statements under the heading “DescriptidDedit Securities of CenturyLink” in the RegistratiStatement and the headings
“Description of the Notes” and “Material United &8 Federal Income Tax Consequences” in the Tingalef Information and the Prospectus
are accurate in all material respects and, insaauch description contains statements constjtatsummary of the legal matters or
documents referred to therein, such statementg immarize the information referred to therein.

7. The Company has full corporate power and authtwienter into the Underwriting Agreement and limgenture. The Underwriting
Agreement has been duly authorized, executed dihe by the Company. The Indenture has been aluilyorized, executed and delivered
by the Company and constitutes a valid and bindorgement of the Company and is enforceable aghm&ompany in accordance with its
terms, except (i) that the enforcement may be subgebankruptcy, insolvency, reorganization, fraledt conveyance, moratorium or other
similar laws, now or hereafter in effect, relatiogcreditors’ rights generally, (i) that the enfeability of the Indenture is subject to general
principles of equity (regardless of whether suctorereability 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@ithe discretion of the court before
which any proceeding therefor may be brought aifjdiiat certain provisions contained in the Indeetrelating to remedies may limited by
public policy, equitable principles or other prawiss of applicable laws, rules, regulations, cal@tisions or constitutional requirements, but ir
our judgment the matters in this clause (iii) do msult in the remedies that remain available ¢p@iadequate for the enforcement of the
Indenture.

8. The issue and sale of the Securities by the @osphe execution, delivery and performance byGbmpany of the Underwriting
Agreement and the Indenture and the consummatigheb€ompany of the transactions contemplated eaetl thereby will not (i) conflict
with or result in a violation of any of the termspovisions of the articles of incorporation orlayvs (or comparable instruments) of the
Company or any of the Subsidiaries, or (i) to llest of our knowledge, violate or conflict with aingnchise or any judgment, ruling, decree,
order, statute, rule or regulation of any courbthrer governmental agency or body known to us apliGable to the business or properties of
the Company or any of the Subsidiaries, except &kach violation or conflict would not have a M@EAdverse Effect.
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9. Except as set forth in the Registration Statdjriba Time of Sale Information and the Prospedtushe best of our knowledge, there
are no actions, suits or proceedings pending eatened against the Company or any of the Subigisliar any of their respective officers in
their capacity as such, before or by any UnitedeSteederal or state court, commission, regulabagy, administrative agency or other
governmental body, domestic or foreign, which im opinion is likely to have a Material Adverse Eiffe

10. The Company is not, and after giving effedh®issuance and sale of the Securities and tHeaippn of the proceeds thereof, will
not be, an “investment company” or an “affiliategtgon” of, or “promoter” or “principal underwritefdr, an “investment company,” as such
terms are defined in the Investment Company Adi90, as amended.

Other than with respect to the opinion expressqghanagraph 6 above, we have not ourselves vettfieéccuracy, completeness or
fairness of the information included in the Registm Statement, the Time of Sale Information drelRrospectus. We have generally revie
and discussed such information with certain oficemd employees of the Company, certain of itd legansel and its independent registered
public accountants and with the Underwriters amdr ttounsel. On the basis of such review and d&goangrelying in large part as to materia
upon the statements of the officers and other sgmtatives of the Company, although nothing hasecimnour attention that would lead us to
believe that it is unreasonable for us or you toedp thereon), but without assuming any respoligibfor, or independently verifying, any
information other than as stated above, nothingcbase to our attention that would lead us to belihat the Registration Statement, as of the
Effective Date (including any Rule 430 Informatiamntained any untrue statement of a materialdaomitted to state a material fact requirec
to be stated therein or necessary to make therstats therein not misleading, that the Time of Saflermation, at the Time of Sale, contained
any untrue statement of a material fact or omitteskate a material fact necessary to make therstatts therein, in the light of the
circumstances under which they were made, not adshg or that the Prospectus or any supplemengtiieais of its date and as of the date of
this letter, contained or contains any untrue state of a material fact or omitted or omits to statmaterial fact necessary in order to make tt
statements therein, in the light of the circumstana which they were made, not misleading (extiegtwe express no belief with respect to
(i) financial statements and notes thereto, relatdddules and any other financial or statistiagh dhcluded in the Registration Statement, the
Time of Sale Information and the Prospectus, (i€ Form T-1s) or (iii) statements or omissions Hageon information furnished to the
Company in writing by any Underwriter through thefdResentative expressly for use therein).

As special counsel to the Company, we do not aatéemof course review or pass on all agreemenpsaweedings to which the
Company or its subsidiaries have become partiehane we done so in connection with this opinioocétdingly, whenever any statement in
this letter is qualified by the phrase “to the bafsbur knowledge” or “known to us” or a phrasesohilar import, such phrase is intended to
mean the actual knowledge of information by theylers in our firm who have been principally involviedhegotiating the subject transaction
and preparing the pertinent documents and any tateers in our firm devoting substantive attentiormatters for the Company, having
substantial responsibility for managing the cliegiaitionship with the Company or overseeing thafirprovision of securities law advice to
Company, but does not include the information thaght 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 reggrgtation obtained by us from the officers of tloenPany in connection with this opinion has
been relied upon by us as to factual matters withmmependent verification, but nothing has comeupattention that would lead us to believe
that it is unreasonable for us or you to rely tbere

In rendering the foregoing opinion, counsel may,rid 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 Staird the State of Louisiana, and as to mattersodf Ggon 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 cdargkyou are justified in relying on such opiniaiother counsel. Copies of all such
opinions and certificates shall be addressed t&Jtiderwriters (or shall state that the Underwritasy rely thereon) and shall be furnished to
Underwriters’ counsel on the Closing Date.
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EXHIBIT D

CenturyLink, Inc.

$750,000,000 6.75% Senior Notes, Series W, due 2023

Pricing Term Sheet

Date: November 14, 2013

This pricing term sheet supplements the Prelimimngspectus Supplement of CenturyLink, Inc., datedember 14, 2013, relating to the
securities described below. This pricing term sisbetuld be read together with, and is qualifiedtsnentirety by reference to, the Preliminary
Prospectus Supplement, and supersedes the infamiatthe Preliminary Prospectus Supplement toetktent inconsistent with tf

information in the Preliminary Prospectus Suppletmen

Issuer:

Principal Amount

Anticipated Ratings (Mooc's / S&P / Fitch)*
Security:

Maturity:

Coupon:

Issue Price

Yield to Maturity:

Interest Payment Date
Interest Calculation Conventio
Denominations

Optional Redemption:

Optional Redemption with Equity Proceeds:

Change of Control Pu
Settlement Date

CUSIP Number
ISIN/Common Code

Lead Book Running Manage

CenturyLink, Inc.

$750,000,00(

[Intentionally omitted]

$750,000,000 6.75% Senior Notes, Series W, due @b2" Note:")

December 1, 202

6.75%

100.00%

6.75%

December 1 and June 1, commencing June 1,

30/360

$2,000 minimum x $1,00

At any time at greater of Par and Make-Whole atalist rate of Treasury plus 50
basis points, plus accrued and unpaid intereste@edemption dat

At any time on or prior to December 1, 2016, treué&s may redeem up to 35% of
the principal amount of the Notes at a redemptidcepequal to 106.75% of the
principal amount thereof, plus accrued and unp#ierést to the redemption date,
with the net cash proceeds of certain equity aifgsi

101% plus accrued and unpaid interest, if

T+9; November 27, 201

156700 AX4

US156700AX4¢€

Wells Fargo Securities, LL
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Book Running Managers: Merrill Lynch, Pierce, Fenner & Smith Incorporated
Morgan Stanley & Co. LLC
RBC Capital Markets, LL(
Co-Managers: Fifth Third Securities, Inc.
Regions Securities LLC
U.S. Bancorp Investments, Inc.
The Williams Capital Group, L.f

The issuer has filed a registration statement (inalding a prospectus) with the SEC for the offeringd which this communication relates.
Before you invest, you should read the prospectun 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 issueany underwriter or any dealer participating in the offering will arrange to send you
the complete prospectus if you request it by callspnWells Fargo Securities, LLC toll free at 1-800-32-5897.

*Note:A securities rating is not a recommendation to sy}, or hold securities and may be subject tosiewior withdrawal at any tim

ANY DISCLAIMERS OR OTHER NOTICES THAT MAY APPEAR BEOW ARE NOT APPLICABLE TO THIS COMMUNICATION
AND SHOULD BE DISREGARDED. SUCH DISCLAIMERS OR OTHENOTICES WERE AUTOMATICALLY GENERATED AS A
RESULT OF THIS COMMUNICATION BEING SENT VIA BLOOMBRG OR ANOTHER EMAIL SYSTEM.
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Exhibit 1.2
CENTURYLINK, INC.

PRICE DETERMINATION AGREEMENT

November 14, 201

Wells Fargo Securities, LLC

Merrill Lynch, Pierce, Fenner & Smith Incorporated
Morgan Stanley & Co. LLC

RBC Capital Markets, LLC

Fifth Third Securities, Inc.

Regions Securities LLC

U.S. Bancorp Investments, Inc.

The Williams Capital Group, L.P.

c/o Wells Fargo Securities, LL'
550 South Tryon Street,"Floor
Charlotte, North Carolina 28202

Ladies and Gentlemen:

Reference is made to the Underwriting AgreemertediBllovember 14, 2013 (the “ Underwriting Agreent@nbetween CenturyLink,
Inc., a Louisiana corporation (the * Compdiyand the several Underwriters named in Schetltilereto (the * Underwriter§. The
Underwriting Agreement provides for the sale tothelerwriters, and the purchase by the Underwritargerally and not jointly, from the
Company, subject to the terms and conditions s#t fherein, of $500,000,000 aggregate principabam of the Company’s 6.75% Senior
Notes, Series W, due 2023 (I* Securities’) to be issued pursuant to an Indenture dated &aoch 31, 1994 between the Company and
Regions Bank (successor-in-interest to First AnggriBank & Trust of Louisiana and Regions Bank ofiils@na), as trustee, and as will be
further supplemented, with respect to the Secsritig the Ninth Supplemental Indenture to be datedf November 27, 2013. This Agreemen
is the Price Determination Agreement referred tthenUnderwriting Agreement.

For all purposes of the Underwriting Agreementijrh& of Sale’ means 3:30 p.m. (New York City time) on the daf¢his Price
Determination Agreement.

Pursuant to Section 1(b) of the Underwriting Agreemthe undersigned agree with the several Undtersithat the purchase price for
the Securities to be paid by the several Underrgrigball be 99% of the aggregate principal amotitite@Securities set forth opposite the
names of the Underwriters in Schedule | attachetktb.

The Company represents and warrants to the sevadarwriters that the representations and warrauatithe Company set forth in
Section 3 of the Underwriting Agreement are ac&ueat though expressly made at and as of the dagef



THE RIGHTS AND DUTIES OF THE PARTIES TO THIS PRICGEETERMINATION AGREEMENT SHALL, PURSUANT TO NEW
YORK GENERAL OBLIGATIONS LAW SECTION 5-1401, BE GGBRNED BY THE LAW OF THE STATE OF NEW YORK WITHOUT
REGARD TO ANY CHOICE OF LAW PRINCIPLES THAT MIGHT ALL FOR THE APPLICATION OF THE LAW OF ANY OTHER

JURISDICTION.

This Price Determination Agreement may be signe@vimor more counterparts with the same effect treei signatures thereto and het
were upon the same instrument.



If the foregoing is in accordance with your undansling of the agreement among the several Undensréind the Company, please sign
and return to the Company a counterpart hereofraupen this instrument along with all counterpard together with the Underwriting
Agreement shall be a binding agreement among theraledUnderwriters and the Company in accordandle & terms and the terms of the

Underwriting Agreement.

Confirmed as of the date first above mentioned:

Wells Fargo Securities, LL

Merrill Lynch, Pierce, Fenner & Smith Incorporat
Morgan Stanley & Co. LL(

RBC Capital Markets, LL(

Fifth Third Securities, Inc

Regions Securities LL!

U.S. Bancorp Investments, Ir

The Williams Capital Group, L.f

Wells Fargo Securities, LL!
By: /s/ Marc A. Birenbaum

Name: Marc A. Birenbaur
Title: Managing Directo

As Representative of the several Underwriters

Very truly yours,
CENTURYLINK, INC.

By: /s/ James L. Butler
Name: James L. Butle
Title: Vice President, Assistant General Counseél an
Assistant Secretal




Ninth Supplemental Indenture
Dated as of November 27, 2013
to
Indenture dated as of March 31, 1994 by and between

CenturyLink, Inc. and Regions Bank, as Trustee

$750,000,000 6.75% Senior Notes, Series W, due 2023
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THIS NINTH SUPPLEMENTAL INDENTURE is made as of tB&thday of November 2013, by and between CENTURYLINKCI, a
Louisiana corporation, having its principal offiae100 CenturyLink Drive, Monroe, Louisiana 712@8(“Corporation”), and REGIONS
BANK (successor-in-interest to First American BaHRrust of Louisiana), an Alabama state bankingpooation, as trustee (the “Trustee”).

WITNESSETH:

WHEREAS, the Corporation has heretofore enterealantindenture, dated as of March 31, 1994 (thégial Indenture”), with the
Trustee;

WHEREAS, the Original Indenture is incorporateddire by this reference and the Original Indentuses#pplemented to the date hereof
including by this Ninth Supplemental Indenturehésein called the “Indenture”;

WHEREAS, under Section 2.01 of the Original Indeat@a new series of Securities may at any timeskebéished in accordance with the
provisions of the Original Indenture and the teohsuch series may be described in a supplemamtahture executed by the Corporation anc
the Trustee;

WHEREAS, the Corporation proposes to create urfderiginal Indenture a new series of Securities; a

WHEREAS, all conditions necessary to authorizeetkecution and delivery of this Ninth Supplementaldnture and to make it a valid
and binding obligation of the Corporation have bdene or performed.

NOW, THEREFORE, in consideration of the agreemantsobligations set forth herein and for other gand valuable consideration,
the sufficiency of which is hereby acknowledge@, pfarties hereto hereby agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.0Definitions. The following defined terms used herein shalleas the context otherwise requires, have the mgani
specified below. Capitalized terms used hereimfioich no definition is provided herein shall hatie meanings set forth in the Original
Indenture.

“ Change of Contrgl means the occurrence of any of the following:ttl direct or indirect sale, transfer, conveyaurcether
disposition (other than by way of merger or corgatibn), in one or a series of related transactiohall or substantially all of the
Corporation’s properties or assets and the praggedi assets of its subsidiaries, taken as a wiwody “person” (as that term is used in
Section 13(d)(3) of the Exchange Act) other than@orporation or one of its subsidiaries; (2) tHemion of a plan relating to the liquidation
or dissolution of the Corporation; (3) the consurtioraof any transaction (including, without limii@n, any merger or consolidation) the resul
of which is that any “person” (as that term is




used in Section 13(d)(3) of the Exchange Act) bezbthe beneficial owner, directly or indirectly,rnbre than 50% of the then outstanding
number of shares of the Corporation’s Voting Stawk(4) the first day on which a majority of the mmigers of the Corporation’s board of
directors are not Continuing Directors.

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

“ Clearing Agency means The Depository Trust Company or anotheameation registered as a “Clearing Agency” purstian
Section 17A of the Exchange Act that is acting depositary with respect to the Notes and in whnasae, or in the name of a nominee of that
organization, shall be registered a global secenigencing the rights and obligations of holdersdspect of the Notes and which shall
undertake to effect book entry transfers and plsadé¢he Notes.

“ Comparable Treasury Isstieneans the U.S. Treasury security selected byhdagendent Investment Banker as having a maturity
comparable to the remaining term (the “Remainirfgl)iof the Notes to be redeemed that would bézeti, at the time of selection and in
accordance with customary financial practice, igipg new issues of corporate debt securities affgarable maturity to the remaining term of
the Notes.

“ Comparable Treasury Pri¢aneans, with respect to any redemption date,H&)average of the Reference Treasury Dealer Qapgati
for such redemption date, after excluding the héglaed lowest Reference Treasury Dealer Quotatmm@) if the Trustee obtains fewer than
four such Reference Treasury Dealer Quotationsavieeage of all such quotations.

“ Continuing Directors means, as of any date of determination, any membthe Corporation’s board of directors who (19sna
member of such board of directors on the Origiralie Date; or (2) was nominated for election artetéto such board of directors with the
approval of a majority of the Continuing Directevio were members of such board of directors atithe of such nomination or election.

“

Equity Interests’ means any and all shares, interests, rightautalpase, warrants, options or other equivalents afterests in the
capital stock of the Corporation, however desigihate

“ Equity Offering” means a public or private offering for cash ofuifyg Interests of the Corporation, other than (iplic offerings with
respect to Equity Interests of the Corporationsteged on Form S-4 or S-8, (ii) an issuance tosagidiaries of the Corporation or (i) any
offering of Equity Interests issued in connectidthva transaction that constitutes a Change of @bnt

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

“ Global Notes’ shall have the meaning set forth in Section 2.04.

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




“ Interest Payment Dateshall have the meaning set forth in Section 2oD2(

“ Investment Grad& means a rating of Baa3 or better by Moody’s {sreiquivalent under any successor Rating Categofigwody’s); a
rating of BBB- or better by S&P (or its equivalemtder any successor Rating Categories of S&P)tfemdquivalent investment grade credit
rating from any additional Rating Agency or Ratifsgencies selected by the Corporation.

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

“ Notes” shall have the meaning specified in Section 2.01.

“ QOriginal Issue Daté means November 27, 2013.

“ Paying Agenf’ shall have the meaning set forth in Section 4.01.

“ Rating Agency’ means (1) each of Moody’s and S&P; and (2) ifheitof Moody’'s or S&P ceases to rate the Notesids fo make a
rating of the Notes publicly available for reasounsside of the Corporation’s control, a “nationakycognized statistical rating organization”
within the meaning of Rule 15c¢3-I(e)(2)(vi)(F) umdke Exchange Act, selected by the Corporatiorcéasfied by a resolution of the
Corporation’s board of directors) as a replaceragency for Moody’s or S&P, or both, as the case bray

“ Rating Category means (i) with respect to S&P, any of the follogicategories: BBB, BB, B, CCC, CC, C and D (orieglent
successor categories); (ii) with respect to Moodgtsy 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 Ratingégy. In determining whether the rating
of the Notes has decreased by one or more gradaticedations within Rating Categories (+ and -Si&P; 1, 2 and 3 for Moody’s; or the
equivalent gradations for another Rating Agency)idte 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 aalease of one gradation).

“ Rating Dat€’ means the date which is 90 days prior to theeraof (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 describea)iar((b) below on, or within 90 days after thelieaof, (i) the
occurrence of a Change of Control or (ii) publitio® of the occurrence of a Change of Control erGorporation’s intention to effect a
Change of Control (which period shall be extendetbag as the rating of the Notes is under publisipounced consideration for a possible
downgrade by any of the Rating Agencies): (a) mekient the Notes are rated by both Rating Agemcidhe Rating Date as Investment Gr
the rating of the Notes shall be reduced so threat\ibtes are rated below Investment Grade by botimgRAgencies, or (b) in the event the
Notes (1) are rated Investment Grade by one Ra&tgency and below Investment Grade by the othemigatigency on the Rating Date, t
rating of the Notes by either Rating Agency shalldecreased so that the Notes are then rated bel@estment Grade by both Rating Agencie:
or (2) are rated below Investment Grade by botlingakgencies on the Rating Date, the rating ofNloées by either Rating Agency shall be
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decreased by one or more gradations (includingagi@us within Rating Categories, as well as betwRating Categories). Notwithstanding
foregoing, a Ratings Event otherwise arising byueirof a particular reduction in Rating shall netdeemed to have occurred in respect of a
particular Change of Control (and thus shall notteemed a Ratings Event for purposes of the diefindf Change of Control Repurchase
Event set forth in this Section 1.01) if the Ratikgencies making the reduction in Rating to whigis tdefinition would otherwise apply do not
announce or publicly confirm or inform the Trusheevriting at its request that the reduction waes tbsult, in whole or in part, of any event or
circumstance comprised of or arising as a resulbroin respect of, the applicable Change of Cdrftvbether or not the applicable Change of
Control shall have occurred at the time of the iRpiEvent).

“ Reference Treasury Dealemeans each of (i) a firm that is a primary U.®v@rnment securities dealer in New York City to be
selected by Wells Fargo Securities, LLC, (ii) Midriynch, Pierce, Fenner & Smith Incorporated,) (Morgan Stanley & Co. LLC and
(iv) RBC Capital Markets, LLC, or, in each casdiliates thereof, and its respective successorangrother firm that is a primary U.S.
Government securities dealer in New York City (eactPrimary Treasury Dealer”) that the Corporatipecifies from time to time; provided,
however, that if any of them ceases to be a Primieggsury Dealer, the Corporation will substituether Primary Treasury Dealer.

“ Reference Treasury Dealer Quotatidmaeans, with respect to each Reference Treasurebaadl any redemption date, the averag
determined by the Trustee, of the bid and askexpfior the Comparable Treasury Issue (expressealcim case as a percentage of its princip:
amount) quoted in writing to the Trustee by sucfeRmnce Treasury Dealer at 5:00 p.m., New York @itye, on the third business day
preceding such redemption date.

“ Reqular Record Datémeans, with respect to any Interest Payment Bmtthe Notes, the May 15 and November 15 immeljiate
preceding such Interest Payment Date.

“ Stated Maturity of the Notésmeans December 1, 2023.

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

“ Treasury Raté means, with respect to any redemption date, dke per year equal to: (i) the yield, under thedim@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 adjustecbnstant maturity under the caption “Treasury sZamt Maturities,” for the maturity
corresponding to the Comparable Treasury Issueiged that, if no maturity is within three monthsftre or after the Remaining Life of the
Notes to be redeemed, yields for the two publighatlrities most closely corresponding to the Comilplar Treasury Issue will be determir
and the Treasury Rate will be interpolated or gdtated from those yields on a straight line basisnding to the nearest month; or (ii) if such
release (or any successor release) is not publdinéag the week preceding the calculation datéo@s not contain such yields, the rate per
year equal to the se-annual equivalent yield to maturity of the Comdeal reasury Issue, calculated using a price fetGbmparable
Treasury Issue (expressed as a percentage ofritsgal amount) equal to the Comparable TreasuigeHor such redemption date. The
Treasury Rate will be calculated on the third besighday preceding the redemption date.
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“ Voting Stock” of any specified “person” (as that term is use®ection 13(d)(3) of the Exchange Act) as of aatedneans the capital
stock of such person that is at the time entitbedate generally in the election of the board oédiiors of such person.

ARTICLE 2
6.75% SENIOR NOTES, SERIES W, DUE 2023

Section 2.0Establishment There is hereby established a new series of Biesuio be issued under the Original Indenturdgeto
designated as the Corporation’s 6.75% Senior N&eses W, due 2023 (the “ Not8s

There are to be initially authenticated and detde$750,000,000 aggregate principal amount of Ndtdditional Notes, without
limitation as to amount, and without the conserthefholders of the then outstanding Notes, but thie same terms as such outstanding Note
(except the issue price, the issue date and ip&gment date), may be authenticated and delivardge manner provided in Section 2.01 of
Original Indenture and such additional Notes warddstitute a single series with such outstandintedldn addition, additional Notes may be
authenticated and delivered except as expresslydao to the contrary in the Original IndentureeTotes may be issued from time to time
pursuant to a written order of the Corporationwd®ied to the Trustee for the authentication anivelgl of Notes pursuant to Section 2.04 of
the Original Indenture. The Notes shall be issuefdllly registered form without coupons.

The Notes shall be in substantially the form sethfan Exhibit Ahereto, and the form of the Truste€ertificate of Authentication for tl
Notes shall be in substantially the form set fantExhibit B hereto.

Each Note shall be dated the date of authentic#tiereof.

Section 2.05tated Maturity; Payment of Principal and Interest

(a) The date upon which the principal of the Natesll become due and payable at final maturityetiogr with any accrued and
unpaid interest, is December 1, 2023.

(b) Each Note will bear interest at the rate 06877 per annum, from the Original Issue Date or ftbenmost recent Interest
Payment Date to which interest has been paid grghaivided for until the principal thereof is paadmade available for payment, and at the
same rate per annum on any overdue principal agmipm, if any, and (to the extent that the payneésuch interest shall be legally
enforceable) on any overdue installment of inteqgsyable on June 1 and December 1 of each yeer, (@a “_Interest Payment Ddfe
commencing on June 1, 2014, to the person in widche such Note or any predecessor Note is regisétbe close of business on the
Regular Record Date.




(c) The amount of interest payable on any Notesufiyrperiod will be computed on the basis of a @89year consisting of twelve
30-day months. In the event that any Interest Payate, any redemption date or the Stated Matofithe Notes falls on a day that is not a
Business Day, the required payment of principanpum, if any, and interest will be made on thetrsexcceeding Business Day as if made on
the date that payment was due, and no interesaaglue on the amount so payable for the periad fiod after such Interest Payment Date,
such redemption date or the Stated Maturity ofNb&es, as the case may be, to the date of thatguatyom that next succeeding Business Day

Payment of principal of, premium, if any, and ilt&ron the Notes shall be made in such coin oenuayrof the United States of America
as at the time of payment is legal tender for payroé public and private debts.

Principal of, premium, if any, and interest on Mates will be payable at the office or agency & @orporation maintained for such
purpose as described in Section 4.01 below; proyidewever, that payment of interest may be madeeadption of the Corporation by check
mailed to the address of the Person entitled thexesuch address shall appear in the securitgteegand, provided, further that, in the case o
payments of principal and premium, if any, suchddare first surrendered to the Paying Agent.

Notwithstanding the foregoing, as long as the Natesrepresented by Global Notes pursuant to Se2ti® hereof, payments of
principal of, premium, if any, and interest on thetes will be made by wire transfer of immediatalsailable funds to The Depository Trust
Company or its nhominee as the initial Securityholfegthe Notes.

Section 2.03 Denominations The Notes shall be issuable in denomination22¢d@ and integral multiples of $1,000 in excessehf.

Section 2.04 Global Notes The Notes will be issued initially in the form afie or more global securities (the “Global Notew/ithout
interest coupons, registered in the name of TheoBiggry Trust Company or such other Clearing Ageasyhe Corporation may from time to
time designate or its nominee. Unless and unti} #ire exchanged for Notes in definitive registdmch as described below, such Global N¢
may be transferred, in whole but not in part, dolyhe Clearing Agency or a nominee of the Cleafiggncy, or to a successor Clearing
Agency selected or approved by the Corporatiom @ mominee of such successor Clearing Agency.dhntime (i) the Clearing Agency
notifies the Corporation that it is unwilling oralsle to continue as a Clearing Agency for the Aiblmdes and no successor Clearing Agency
shall have been appointed within 90 days after swtification, (ii) the Clearing Agency at any tirneases to be a clearing agency registered
under the Exchange Act at any time the Clearingngges required to be so registered to act as learing Agency and no successor
Clearing Agency shall have been appointed withi&@s after the Corporation’s becoming aware ofQlearing Agency’s ceasing to be so
registered, (iii) an Event of Default has occuragdl is continuing with respect to the Notes, oy e Corporation, in its sole discretion,
determines that the Global Notes shall be so exgderle, the Corporation will execute, and, sultig&rticle 11 of the Original Indenture, the
Trustee, upon receipt of a written order therefoll,authenticate and deliver the Notes in defirgtregistered form without coupons, in
authorized denominations, and in an aggregateipehamount equal to the
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principal amount of the Global Notes in exchangesfech Global Notes. Upon exchange of the Globaesléor such Notes in definitive
registered form without coupons, in authorized aeimations, the Global Notes shall be cancelledheyTirustee. Such Notes in definitive
registered form issued in exchange for the Glol@EBl shall be registered in such names and inauttiorized denominations as the Clearing
Agency, pursuant to instructions from its directratirect participants or otherwise, shall instrtra Trustee. The Trustee shall deliver such
Notes to the Clearing Agency for delivery to thes®as in whose names such Notes are so regis

ARTICLE 3
REDEMPTION AND REPURCHASE

Section 3.01 Optional Redemption Procedures for the Notes

The Notes are redeemable, at any time in wholeoon time to time in part, at the Corporation’s optiat a redemption price equal to the
greater of:

(a) 100% of the principal amount of the Notes todmeemed; or

(b) the sum of the present values of the remaisaigduled payments of principal and interest oriNthtes to be redeemed
(exclusive of interest accrued to the date of rgat@m), discounted to the date of redemption oaraisannual basis (assuming a 360-day yeat
consisting of twelve 30-day months) at the thementrTreasury Rate applicable to the Notes plusesis points.

In each case above, the Corporation will pay amyusd and unpaid interest on the principal amoéitii@Notes to be redeemed to, but
not including, the date of redemption.

In addition, at any time on or prior to Decembe?@16, the Corporation may, at its option, on ang or more occasions redeem up to
35% of the aggregate principal amount of the Natesredemption price of 106.75% of the principabant thereof, plus accrued and unpaid
interest on the principal amount of the Notes todaeemed to, but not including, the date of red@mpwith the net cash proceeds of an
Equity Offering;providedthat:

(a) at least 65% of the aggregate principal amotiMotes originally issued under this Ninth Suppéertal Indenture remains
outstanding immediately after the occurrence ohgedemption; and

(b) the redemption occurs within 90 days of theeddtthe closing of such Equity Offering.

The Corporation will mail notice of redemption aast 30 but not more than 60 days before the retilemgate to each holder of record
of the Notes to be redeemed at its registered agdide notice of redemption for the Notes wiltsstamong other things, the amount of Notes
to be redeemed, the redemption date, the redemptiom and the place or places that payment wilhlagle upon presentation and surrender c
Notes to be redeemed. Unless the Corporation defauthe payment of the redemption price, intevgitcease to accrue on any Notes t
have been called for redemption at the redemptite.d



The Corporation may mail notice of redemption ptmthe completion of any event or transactiontegldo such redemption, and any
redemption or notice may, at the discretion of@loeporation, be subject to one or more conditiaes@dent, including, but not limited to,
completion of an Equity Offering. In addition, ifich redemption or notice is subject to satisfactibane or more conditions precedent, such
notice shall state that, in the discretion of tleepg@ration, the redemption date may be delayed sunth time as any or all such conditions shal
be satisfied, or such redemption may not occursanth notice may be rescinded in the event thabamayl such conditions shall not have been
satisfied by the redemption date, or by the redemputate so delayed.

If less than all of the Notes are redeemed, that€ruwill be notified at least 45 days before givirotice of redemption, or such shorter
period as is satisfactory to the Trustee, of thgregate principal amount of Notes to be redeemeddfamredemption date. The Trustee will
select by lot, or in such other manner it deemsaiad appropriate, the Notes to be redeemed in part

If the Corporation gives notice as provided in @rginal Indenture, and funds for the redemptiom@§ Notes (or any portion thereof)
called for redemption will have been made availainiéhe redemption date referred to in such notie®se Notes (or any portion thereof) will
cease to bear interest on that redemption dat¢hanohly right of the holders of those Notes wél o receive payment of the redemption price

The Corporation will notify the Trustee of the reggion price promptly after the calculation theremid the Trustee shall have no
responsibility for such calculation. Neither ther@aration nor the Trustee shall be required tostegithe transfer of or exchange the Notes
redeemed pursuant to this Section 3.01.

Section 3.02 Purchase of Notes Upon a Change of Control Réase Event

(a) If a Change of Control Repurchase Event ocaurigess the Corporation has exercised its righedeem the Notes in accordal
with this Article 3, 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 Nefasrchased to, but not including, the date of relpase.

(b) Within 30 days following any Change of ContRépurchase Event or, at the Corporation’s optiaoy po any Change of
Control, but after the public announcement of theu@e of Control, the Corporation will mail a netito each Securityholder, with a copy to
the Trustee, describing the transaction or trafmmacthat constitute or may constitute the Charfgeamtrol Repurchase Event and (i) offering
to repurchase the Notes on the repurchase datdisgéc the notice, which date will be a Busin&ssy no earlier than 30 days and no later
than 60 days from the date such notice is mailgdndicating that all Notes validly tendered amak validly withdrawn will, to the extent
lawful, be accepted for payment and any Note nudeeed will continue to accrue interest, (iii) sipjgng the CUSIP numbers for the Notes,
(iv) stating that, unless the Corporation defaintds payment in connection with the Change of €alrRepurchase Event, all Notes accepted
for payment pursuant to the Corporation’s offer to



repurchase such Notes will cease to accrue intafestsuch repurchase, (v) stating that Securitidre electing to have any Notes repurchase
by the Corporation pursuant to this Section 3.02kve required to surrender such Notes to the Rpfigent at the address specified in the
notice prior to the close of business on the tBindiness Day preceding the repurchase date, @tingtthat Securityholders will be entitled to
withdraw their election made pursuant to this $#c8.02 if the Paying Agent receives, not latenttie close of business on the second
Business Day preceding the repurchase date, arfdesransmission or letter setting forth the nashéhe Securityholder, the principal amount
of Notes delivered for repurchase, and a statethabhsuch Securityholder is withdrawing his electio have the Notes repurchased and

(vii) stating that Securityholders whose Notesmf aeries are being repurchased only in part wilidsued new notes of such series equal in
principal amount to the unpurchased portion ofNMleées surrendered, which unpurchased portion wikkgual to $2,000 in principal amount or
an integral multiple of $1,000 in excess thereof.

(c) The notice shall, if mailed prior to the dateconsummation of the Change of Control, state tihatCorporation’s offer to
repurchase is conditioned on a Change of ContrpluRdase Event occurring on or prior to the repasehdate specified in the notice. The
Corporation will cause its offer to purchase to agmopen for at least 20 Business Days or suchelopgriod as is required by applicable law.
The Corporation will comply with the requiremenfsRule 14e-1 under the Exchange Act, and any atbeurities laws and regulations
thereunder, to the extent those laws and reguktoa applicable in connection with the repurclidghe Notes as a result of a Change of
Control Repurchase Event. To the extent that theigions of any securities laws or regulations Gonivith the Change of Control Repurchi
Event provisions of the Notes set forth in thistfer3.02, the Corporation will comply with the digpble securities laws and regulations and
will not be deemed to have breached its obligatiomder this Section 3.02 by virtue of such conflict

(d) On the repurchase date following a Change aft@bRepurchase Event, the Corporation will, te éxtent lawful:
(i) accept for payment all the Notes or portionshaf Notes properly tendered pursuant to the Catfwor's offer;

(ii) deposit with the Paying Agent an amount egodhe aggregate repurchase price in respect tialNotes or portions of
the Notes properly tendered; and

(iii) deliver or cause to be delivered to the Tagsthe Notes properly accepted, together with ficeo$’ certificate stating the
aggregate principal amount of Notes being purchagetie Corporation.

(e) The Paying Agent will promptly mail to each 8gtyholder of Notes purchased hereunder the rdyase price for such Notes,
and the Trustee will promptly authenticate and r{@ilcause to be transferred by book-entry) to &saturityholder a new Note of the same
series equal in principal amount to any unpurchasetion of any Notes surrendered, if apypvidedthat each new Note will be in a principal
amount of $2,000 or an integral multiple of $1,00@xcess thereof. The Corporation will publiclynannce the results of its offer to
repurchase the Notes on or as soon as practictibidte repurchase date.
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(f) The Corporation will not be required to makeddfer to repurchase the Notes upon a Change ofrGldRepurchase Event if a
third party makes such an offer in the mannetheatimes and otherwise in compliance with the negmeéents set forth in this Section 3.02
applicable to an offer made by the Corporation sunch third party purchases all Notes properly tesdland not withdrawn under such third
party’s offer.

Section 3.03 No Sinking Fund The Notes are not subject to, and do not have¢hefit of, any sinking fund.

ARTICLE 4
MISCELLANEOUS PROVISIONS

Section 4.01 Paying Agents; Transfer Agents; Place of Payment

(a) The paying agent for the Notes shall initidls/the Trustee (in such capacity, the “ Paying A@erand the place of payment 1
the Notes shall initially be the Corporate Trusfic¥, which as of the date hereof for such purpsdecated at 400 Convention Streetd 3
Floor, Baton Rouge, Louisiana 70802. Principapoémium, if any, and interest with respect to fiedted Notes will be payable at the office
or agency of the Corporation maintained for suctppse in the City of Monroe, State of Louisianah@ Borough of Manhattan, the City and
State of New York. The Trustee shall also serveeasirity registrar for the purpose of registerirgd$ and transfers or exchanges of Notes.

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

Section 4.02 Recitals by CorporationThe recitals in this Ninth Supplemental Indentare made by the Corporation only and not by th
Trustee, and all of the provisions contained inGinigginal Indenture in respect of the rights, geges, immunities, powers and duties of the
Trustee shall be applicable in respect of the Natebthis Ninth Supplemental Indenture as fully wiith like effect as if set forth herein in fu

Section 4.03 Ratification and Incorporation of Original Indarg. As supplemented hereby, the Original Indentuie &l respects
ratified and confirmed, and the Original Indentaral this Ninth Supplemental Indenture shall be gaticonstrued as one and the same
instrument.
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Section 4.04 Executed in Counterpart§his Ninth Supplemental Indenture may be execintegtveral counterparts, each of which shall
be deemed to be an original, and such counterglaalstogether constitute but one and the sameuimsint.
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IN WITNESS WHEREOF, each party hereto has caussdNimth Supplemental Indenture to be signed imésie and behalf by its duly

authorized officers, all as of the day and yeat fibove written.

Attest:

/sl Stacey W. Gol

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

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

By: /s/ Stacey W. Gol
Name Stacey W. Gof
Title: Executive Vice President, General Counsel
and Secretar

REGIONS BANK,
as Trustet

By: /s/ Kesha J. Moor
Name: Kesha J. Mool
Title: Corporate Trust Office




EXHIBIT A
(Form of Face of Note)

If the Note is to be a Global Note, insert: THIS NOIS A GLOBAL NOTE WITHIN THE MEANING OF THE INDENURE
HEREINAFTER REFERRED TO AND IS REGISTERED IN THE WA OF THE DEPOSITORY TRUST COMPANY, A NEW YORK
CORPORATION (“DTC"), OR A NOMINEE THEREOF. THIS NCHIS EXCHANGEABLE FOR NOTES REGISTERED IN THE NAME
OF A PERSON OTHER THAN THE CLEARING AGENCY OR ITSOMINEE ONLY IN THE LIMITED CIRCUMSTANCES
DESCRIBED IN THE INDENTURE, AND NO TRANSFER OF THISOTE (OTHER THAN A TRANSFER OF THIS NOTE AS A
WHOLE BY THE CLEARING AGENCY TO A NOMINEE OF THE CEARING AGENCY OR BY A NOMINEE OF THE CLEARING
AGENCY TO THE CLEARING AGENCY OR ANOTHER NOMINEE OFHE CLEARING AGENCY OR TO A SUCCESSOR CLEARIN
AGENCY OR TO A NOMINEE OF SUCH SUCCESSOR) MAY BE BESTERED EXCEPT IN LIMITED CIRCUMSTANCES.

UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REEBENTATIVE OF THE DEPOSITORY TRUST COMPANY (55
WATER STREET, NEW YORK, NEW YORK) TO THE ISSUER ARS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE
OR PAYMENT AND ANY NOTE ISSUED IS REGISTERED IN THEAME OF CEDE & CO. OR SUCH OTHER NAME AS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE POSITORY TRUST COMPANY AND ANY PAYMENT HEREON
IS MADE TO CEDE & CO., ANY TRANSFER, PLEDGE OR OTHEUSE HEREOF FOR VALUE OR OTHERWISE BY A PERSON IS
WRONGFUL SINCE THE REGISTERED OWNER HEREOF, CEDEZ®., HAS AN INTEREST HEREIN.

CUSIP No.: 156700 AX4
ISIN: US156700AX46

$

No.__

CENTURYLINK, INC.
6.75% SENIOR NOTE, SERIES W, DUE 2023

CenturyLink, Inc., a Louisiana corporation (the f@oration,”which term includes any successor corporation utieefndenture referre
to on the reverse hereof), for value received, thepgomises to pay to , or s¢gried assigns, the principal sum of
DOLLARS ($ ), on December 1, 2q8uch date is hereinafter referred to as theté8tklaturity Date”), and to pay interest on said
principal sum, from November 27, 2013 or from tlegtrmost recent date to which interest has beeahqgraiuly provided for, semi-annually in
arrears, on June 1 and December 1 of each yedr ¢eiab date, an “Interest Payment Date”), commegnemJune 1, 2014, at the rate of
6.75% per annum until the principal hereof shallhbeen paid or duly made available for payment emthe extent permitted by law, to pay
interest compounded semi-annually, on any overdineipal and premium, if any, and on any overdusgahment of interest at the same rate
per annum.
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The amount of interest payable on any Interest RayiDate shall be computed on the basis of a 3gQ+lar consisting of twelve 3@ay
months. In the event that any Interest Payment,2ate redemption date or the Stated Maturity Dalls bn a day that is not a Business Day,
the required payment of principal, premium, if aagd interest will be made on the next succeedumjri#ss Day as if made on the date that
payment was due and no interest will accrue oratheunt so payable for the period from and aftehdnterest Payment Date, such
redemption date or Stated Maturity Date, as the oy be, to the date of that payment on that siedeeding 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 naméhiiis (or one or more predecessor Securitiesistered at the close of business on the
Regular Record Date for such interest installmehtch shall be the close of business on the fiastaf the month in which such Interest
Payment Date falls. Any such interest installmesttpunctually 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 Note is registered at the close of bssina a special record date to be fixed by thet@euor the payment of such defaulted intel
which shall not be more than 15 or less than 1@ gaipr to the date of the proposed payment andiesetthan 10 days after the receipt by the
Trustee of the notice of such proposed paymentnatide of which shall be given to the holdersha Notes not less than 10 days prior to ¢
special record date, or may be paid at any tineinother lawful manner not inconsistent with tequirements of any securities exchange, if
any, on which the Notes may be listed, and upoh satice as may be required by such exchanges atiae fully provided in the Indenture.

Principal of (and premium, if any) and the inter@stthis Note shall be payable at the office omageof the Corporation maintained for
that purpose in the City of Monroe, State of Laanisi, or the Borough of Manhattan, The City andeStdfNew York, in any coin or currency
of the United States of America that at the tim@ayment is legal tender for payment of public pridate debts; provided, however, that
payment of interest may be made at the option®fbrporation by check mailed to the address oP#rson entitled thereto as such address
shall appear in the security register; and providether, that, in the case of payments of prinicgral premium, if any, this Note is first
surrendered to the Paying Agent.

Notwithstanding the foregoing, as long as this Nstepresented by a Global Note, payments of ahof, premium, if any, and inter
on this Note will be made by wire transfer of imrizgdly available funds to DTC or its nominee asithigal holder of this Note.

The indebtedness evidenced by this Note is, texitent provided in the Indenture, senior and unsgtand will rank in right of payment
on parity with all other unsecured and unsubordidatbligations of the Corporation.

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISION® THIS NOTE SET FORTH ON THE FOLLOWING PAGES
HEREOF, WHICH FURTHER PROVISIONS SHALL FOR ALL PURISES HAVE THE SAME EFFECT AS IF SET FORTH AT THIS
PLACE.
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Unless the certificate of authentication hereonliesen executed by the Trustee by manual signahiseNote shall not be entitled to any
benefit under the Indenture or be valid or obligafor any purpose.

IN WITNESS WHEREOF, the Corporation has causedittagument to be duly executed under its corposatd.

CENTURYLINK, INC.

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

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

Attest:

Name: Stacey W. Gof

Title: Executive Vice Presider
General Counsel and Secret

Dated: November , 2013
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CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghtherein referred to in the within-mentioneddntlre.
REGIONS BANK, as Truste

By:

. Authorized Officer

Dated: November , 2013
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This Note is one of a duly authorized issue of &es of the Corporation (the “Securities”) isswusttl issuable in one or more series
under an Indenture, dated as of March 31, 199dupglemented by the Ninth Supplemental Indentine ‘{linth Supplemental Indenture”)
dated as of November 27, 2013 (collectively, thelénture”), between the Corporation and RegionkBsinccessor-in-interest to First
American Bank & Trust of Louisiana), as trustee(tlirustee,” which term includes any successottéisinder the Indenture), to which
Indenture and all indentures supplemental theeference is hereby made for a statement of thecéisp rights, limitation of rights, duties
and immunities thereunder of the Corporation, thesee and the holders of the Securities issueduhder and of the terms upon which said
Securities are, and are to be, authenticated diedl. This Security is one of the series dedigth@an the face hereof as 6.75% Senior Notes
Series W, due 2023 (the “Notes3uch series is being initially issued in the aggtegrincipal amount of $750,000,000. Capitaliztht use
herein for which no definition is provided herelrefi have the meanings set forth in the Indenture.

The Notes are redeemable, at any time in wholeoon time to time in part, at the Corporation’s optiat a redemption price equal to the
greater of: (a) of 100% of the principal amountha Notes to be redeemed; or (b) the sum of theeptevalues of the remaining scheduled
payments of principal and interest on the Notdsetoedeemed (exclusive of interest accrued to dte af redemption), discounted to the date
of redemption on a semi-annual basis (assumindada§ year consisting of twelve 30-day monthshatthen current Treasury Rate plus 50
basis points. In each case the Corporation willgray accrued and unpaid interest on the principalumnt to be redeemed to the date of
redemption.

In addition, at any time on or prior to Decembe?Q16, the Corporation may, at its option, on ang or more occasions redeem up to
35% of the aggregate principal amount of the Natesredemption price of 106.75% of the principabant thereof, plus accrued and unpaid
interest on the principal amount of the Notes todaeemed to, but not including, the date of red@mpwith the net cash proceeds of an
Equity Offering; provided that (a) at least 65%tl¢ aggregate principal amount of Notes originelbued under the Ninth Supplemental
Indenture remains outstanding immediately afteroimurrence of such redemption and (b) the redemmtccurs within 90 days of the date of
the closing of such Equity Offering.

The Corporation will mail notice of redemption aast 30 but not more than 60 days before the retilemgate to each holder of record
of the Notes to be redeemed at its registered addide notice of redemption for the Notes wiltsstamong other things, the amount of Notes
to be redeemed, the redemption date, the redemptiom and the place or places that payment wilhlagle upon presentation and surrender c
Notes to be redeemed. Unless the Corporation defawthe payment of the redemption price, intevélitcease to accrue on any Notes 1
have been called for redemption at the redemptite. d

The Corporation may mail notice of redemption ptathe completion of any event or transactiontegldo such redemption, and any
redemption or notice may, at the discretion of@loeporation, be subject to one or more conditiaes@dent, including, but not limited to,
completion of an Equity Offering. In addition, ifich redemption or notice is subject to satisfactibane or more conditions precedent, such
notice shall state that, in the discretion of
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the Corporation, the redemption date may be delapéitisuch time as any or all such conditions lshalsatisfied, or such redemption may not
occur and such notice may be rescinded in the @kahany or all such conditions shall not havenbesttisfied by the redemption date, or by
redemption date so delayed.

If less than all of the Notes are redeemed, thet€ruwill be notified at least 45 days before gyumotice of redemption, or such shorter
period as is satisfactory to the Trustee, of ttgreggate principal amount of Notes to be redeemeddtaredemption date. The Trustee will
select by lot, or in such other manner it deemsaiad appropriate, the Notes to be redeemed in part

If the Corporation gives notice as provided in limdenture, and funds for the redemption of any Bl¢be any portion thereof) called for
redemption will have been made available on themeation date referred to in such notice, those §lfdeany portion thereof) will cease to
bear interest on that redemption date and therigity of the holders of those Notes will be to igegpayment of the redemption price.

If a Change of Control Repurchase Event occurgssithe Corporation has exercised its right toexedine Notes as described above, it
will make an offer to each holder of Notes to reghase all or any part (in excess of $2,000 andtegral multiples of $1,000) of such holder’s
Notes at a repurchase price in cash equal to 1GXke@ggregate principal amount of such Notesnamased plus any accrued and ung
interest on such Notes repurchased to, but natdivd), the date of repurchase.

Within 30 days following any Change of Control Reghase Event or, at the Corporation’s option, paoany Change of Control, but
after the public announcement of the Change of ©grthe Corporation will mail a notice to each diel of Notes, with a copy to the Trustee,
describing the transaction or transactions thastitoite or may constitute the Change of ControliRelpase Event and (i) offering to repurct
the Notes on the repurchase date specified indtieen which date will be a Business Day no eatli@n 30 days and no later than 60 days
the date such notice is mailed, (ii) indicatingtthlhiNotes validly tendered and not validly withdm will, to the extent lawful, be accepted for
payment and any Note not tendered will continuadmrue interest, (iii) specifying the CUSIP numbdershe Notes, (iv) stating that, unless
Corporation defaults in its payment in connectiathwhe Change of Control Repurchase Event, aleSlaiccepted for payment pursuant to the
Corporation’s offer to repurchase such Notes valige to accrue interest after such repurchasstatg that holders electing to have any
Notes repurchased by the Corporation will be remlifo surrender such Notes to the Paying Agetieadddress specified in the notice prio
the close of business on the third Business Dagepliag the repurchase date, (vi) stating that isldal be entitled to withdraw their election
if the Paying Agent receives, not later than tleselof business on the second Business Day prece@imepurchase date, a facsimile
transmission or letter setting forth the name eftiblder of Notes, the principal amount of Notelsvée=d for repurchase, and a statement that
such holder is withdrawing his election to have wes repurchased and (vii) stating that holddrese Notes are being repurchased only in
part will be issued new Notes in principal amounthte unpurchased portion of the Notes surrenderbith unpurchased portion will be equal
to $2,000 in principal amount or an integral mudipf $1,000 in excess thereof.
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The notice shall, if mailed prior to the date ohsommation of the Change of Control, state thaCbeporation’s offer to repurchase is
conditioned on a Change of Control Repurchase Eveurring on or prior to the repurchase date digelcin the notice. The Corporation will
cause its offer to purchase to remain open foeaxtl20 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 exten
those laws and regulations are applicable in caiorewith the repurchase of the Notes as a reswt@hange of Control Repurchase Event
the extent that the provisions of any securiti@gslar regulations conflict with the Change of CohRepurchase Event provisions of the Nc
the Corporation will comply with the applicable sdties laws and regulations and will not be deenoeldlave breached its obligations under
Section 3.02 of the Ninth Supplemental Indentureibyie of such conflict.

On the repurchase date following a Change of CoRepurchase Event, the Corporation will, to theeaklawful: (a) accept for payme
all the Notes or portions of the Notes properlydened pursuant to the Corporation’s offer; (b) dipwith the Paying Agent an amount equal
to the aggregate repurchase price in respect tialNotes or portions of the Notes properly teadpand (c) deliver or cause to be delivered t
the Trustee the Notes properly accepted, togethtbram officers’certificate stating the aggregate principal amaimiotes being purchased
the Corporation.

The Paying Agent will promptly mail to each holadémNotes purchased under Section 3.02 of the N&ughplemental Indenture the
repurchase price for such Notes, and the Trusté@mimptly authenticate and mail (or cause toraedferred by book-entry) to each holder a
new Note of the same series equal in principal amtmiany unpurchased portion of any Notes surnesatjéf any;providedthat each new No
will be in a principal amount of $2,000 or an imagmultiple of $1,000 in excess thereof. The Coation will publicly announce the results of
its offer to repurchase the Notes on or as soqragicable after the repurchase date.

The Corporation will not be required to make arepotb repurchase the Notes upon a Change of CdRéaplirchase Event if a third party
makes such an offer in the manner, at the time#ratwise in compliance with the requirements @gpple to an offer made by the
Corporation and such third party purchases all 8lpteperly tendered and not withdrawn under suict grarty’s offer.

The Notes are not subject to, the benefit of, amdat have, any sinking fund.

In case an Event of Default, as defined in the miwie, with respect to the Notes shall have occduared be continuing, the principal of
the Notes may be declared, and upon such declarsti@l become, due and payable, in the manndr,tint effect and subject to the conditi
provided in the Indenture.

The Indenture contains provisions permitting thepdeation and the Trustee, with the consent otiblders of not less than a majority in
aggregate principal amount of the Securities ohesaries affected at the time outstanding, as e€éfin the Indenture, to execute supplementa
indentures for the purpose of adding any provistonsr changing in any manner or eliminating anthefprovisions of the Indenture or of any
supplemental indenture or of

A-7



modifying in any manner the rights of the holdefrthe Securitiesprovided, howevethat no such supplemental indenture shall (i) ektee
fixed maturity of any Securities or any seriestamtuce the principal amount thereof, or reducedle or extend the time of payment of interes
thereon, or reduce any premium payable upon thenmption thereof, without the consent of the holafezach Security so affected; or

(ii) reduce the aforesaid percentage of Securitiesholders of which are required to consent tosarch supplemental indenture, without the
consent of the holders of each Security then audiétg and affected thereby. The Indenture alsoatnstprovisions permitting the holders of a
majority in aggregate principal amount of the Séims of any series at the time outstanding, oraliedf the holders of Securities of such
series, to waive any past default in the perforreasfany of the covenants contained in the Indentor established pursuant to the Indenture
with respect to such series, and its consequengespt a default in the payment of the principalooforemium, if any, or interest on any of the
Securities of such series. Any such consent oravdiy the registered holder of this Security (usilevoked as provided in the Indenture) sha
be conclusive and binding upon such holder and @#lidature holders and owners of this Security ahdny Security issued in exchange
hereof or in place hereof (whether by registratbiransfer or otherwise), irrespective of whetbhenot any notation of such consent or waivetr
is made upon this Security.

No reference herein to the Indenture and no prowisf this Note or of the Indenture shall altefropair the obligation of the
Corporation, which is absolute and unconditiomalpay the principal of and interest on this Notéattimes and place and at the rate and i
currency herein prescribed.

As provided in the Indenture and subject to cetiaiitations therein and herein set forth, the $fen of this Note is registrable in the
security register, upon surrender of this Noterégjistration of transfer at the office or agencyra Corporation for such purpose, duly
endorsed by, or accompanied by a written instruroetransfer in form satisfactory to the Corporatand the security registrar and duly
executed by, the holder hereof or his attorney dulyrorized in writing, and thereupon one or maw Notes, of this series, of authorized
denominations and of like tenor and for the sanggexgate principal amount, will be issued to thagtested transferee or transferees. No
service charge shall be made for any such regmtraf transfer or exchange, but the Corporatiory neguire payment of a sum sufficient to
cover any tax or other governmental charge payialdennection therewith.

As provided in and subject to the provisions oflidenture, the holder of this Note shall not htheeright to institute any proceeding
with respect to the Indenture or for the appointhaéra receiver or trustee or for any other remtgyeunder, unless such holder shall have
previously given the Trustee written notice of atimuing Event of Default with respect to the Notibe holders of not less than a majority in
aggregate principal amount of the Notes at the totstanding shall have made written request t@thstee to institute proceedings in respec
of such Event of Default as Trustee and offeredTihestee reasonable indemnity, and the Trusteé ishighave received from the holders of a
majority in aggregate principal amount of Notethattime outstanding a direction inconsistent wgitlsh request and shall have failed to
institute any such proceeding for 60 days afteeimof such notice, request and offer of indemriltlye foregoing shall not apply to any suit
instituted by the holder of this Note for the ecfement of any payment of principal hereof or argnum or interest hereon on or after the
respective due dates expressed herein.
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Prior to due presentment of this Note for regigtrabf transfer, the Corporation, the Trustee, Baying Agent and any security registrar
may deem and treat the Person in whose name thésidleegistered as the absolute owner hereofllfpugposes, whether or not this Note be
overdue and notwithstanding the notice of ownershiwriting hereon made by anyone other than tlerdty registrar, and neither the
Corporation, the Trustee nor any such agent skeadiffected by notice to the contrary.

No recourse shall be had for the payment of thacfgal of or any premium or the interest on thigéNar for any claim based hereon, or
otherwise in respect hereof, or based on or ine&spf the Indenture, against any incorporatorredinader, affiliate, officer or director, as su
past, present or future, of the Corporation orryf predecessor or successor corporation, whetheirtoyg of any constitution, statute or rule of
law, or by the enforcement of any assessment alfyeor otherwise, all such liability being, by theceptance hereof and as part of the
consideration for the issuance hereof, expresslyetzand released.

The Notes are issuable only in registered form eutlcoupons in denominations of $2,000 and integratiples of $1,000 in excess
thereof. As provided in the Indenture and subjec¢hé limitations therein and herein set forth, &éore exchangeable for a like aggregate
principal amount of Notes of a different authoriziEshomination, as requested by the holder surrerglre same upon surrender of the Note
or Notes to be exchanged at the office or agentlefCorporation.

This Note shall be governed by, and construed ¢om@ance with, the internal laws of the State afis@mna.
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EXHIBIT B
CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghtherein referred to in the within-mentioneddntlre.
REGIONS BANK, as Truste

By:

. Authorized Officer

Dated: November , 2013
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WA L K E R www.joneswalker.col

November 27, 2013

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 $750,000,000 aggregate principal amount of 6. B&ior Notes, Series W, due 2023 (the “Notg®lysuant to the Underwriting Agreeme
dated as of November 14, 2013 (the “Underwritingefegnent”), entered into by and among the Compadyéells Fargo Securities, LLC and
the other underwriters named in Schedule | theesrynderwriters (collectively, the “UnderwritersThe Notes will be issued pursuant to the
Indenture, dated as of March 31, 1994 (the “Origindenture”), by and between the Company and Regi®ank (successor to First American
Bank & Trust of Louisiana), as trustee (the “Tr@Sjeas heretofore supplemented by board resolsittanl as further supplemented by
supplemental indentures, including the Ninth Sumgetal Indenture dated as of November 27, 201 dybatween the Company and the
Trustee (the “Supplemental Indenture” and, togettithr the Original Indenture, as so supplementeduth the date hereof, the “Indenture”).

In connection with the opinion expressed hereinhaee examined the Notes, the Underwriting Agredraad the Indenture (the
“Transaction Agreements”) and such documents, dscand matters of law as we have deemed relevargomssary for purposes of such
opinion. In conducting our examination, we haveuassd without verification the legal capacity of mfitural persons, the genuineness of all
signatures, the authenticity of all documents stghito us as originals, the conformity to origidatuments of all documents submitted to us
as certified, conformed or photostatic copies atthenticity of the originals of such copies, the duthorization, execution and delivery of all
documents by all parties other than the Company tlaa validity, binding effect and enforceabilibeteof on all such parties. As to various
questions of fact material to this opinion, we hesléeed without independent verification upon figtaccuracy of certificates and other
comparable documents of officers and representatiféhe Company, (ii) representations and wareariade by the Company in the

JONES W ALKER
LLP
Alabamase Arizona« Californiae District of Columbiae Floridae Georgiae Louisianas Mississippi® New Yorke Texas




CenturyLink, Inc.
November 27, 201
Page 2

Underwriting Agreement, (iii) statements made tarugiscussions with the Company’s management amaértificates of public officials.

Based on the foregoing, and subject to the fullih@tations, qualifications and assumptions settfdrerein, we are of the opinion that
Notes, when they are duly authenticated by thet&euim accordance with the Indenture and issuedialidered to the Underwriters agail
payment therefor in accordance with the terms efdhderwriting Agreement, will constitute valid abiehding obligations of the Company.

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

The opinion expressed herein is subject to theifipalon that enforceability may be limited by @pplicable bankruptcy, insolvency,
fraudulent transfer, reorganization, moratoriunsianilar laws of general applicability relating to affecting the enforcement of creditors’
rights, (ii) general principles of equity (regarsieof whether enforceability is considered in ecpealing in equity or at law), including without
limitation concepts of materiality, reasonablengssd faith and fair dealing, (iii) public policyusiderations that may limit the rights of
parties to obtain certain remedies, (iv) laws dsljsupolicy considerations that may limit the erdeability of provisions relating to
indemnification, exculpation or contribution, (Wwernmental authority to limit, delay or prohidietmaking of payments outside of the Unitec
States or in a foreign currency or currency uni, the effects of applicable laws requiring theigation of damages and (vii) the possible
unenforceability of contractual provisions proviglifor choice of governing law or venue, permittongy written contract modifications or
waivers, granting or limiting rights of third pa$, providing for the waiver of unmatured rightstrpitting parties to enforce rights without
providing an opportunity to cure, or permittingrtex of a contract to be severed.

We do not express any opinion herein concerninglamother than the Louisiana Business Corpordtian (including the statutory
provisions and reported judicial decisions intetipgethe foregoing). We express no opinion as &dpplication of (i) the securities or blue ¢
laws of the various states to the sale of the Ndi¢Securities or other laws of any foreign watior jurisdiction and any rules and regulations
promulgated thereunder, (iii) the rules of the Ritial Industry Regulatory Authority or (iv) any lawile or regulation that is applicable to any
party to the Transaction Agreements or the trafmastontemplated thereunder solely because suchriée or regulation is part of a
regulatory regime applicable to such party or ahigscaffiliates as a result of the specific assatbusiness operations of such party or its
affiliates.

In addition, in rendering the foregoing opinion, have assumed that neither the execution and dglbyethe Company of the
Transaction Agreements nor the performance by thmagany of its obligations thereunder (i) constisube will constitute a violation of, or
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default under, any lease, indenture, instrumewtloer agreement to which the Company or its prggsrsubject, (ii) contravenes or will
contravene any order or decree of any governmanthbrity to which the Company or its propertyusject, (iii) violates or will violate any
law, rule or regulation to which the Company omiteperty is subject or (iv) requires the consapproval, licensing or authorization of, or ¢
filing, recording or registration with, any goverantal authority under any law, rule or regulatiéraoy jurisdiction.

This letter has been furnished in accordance wifilieable rules promulgated by the Securities anchBnge Commission (the
“Commission”), and is expressly limited to the gfiedegal issues addressed herein. We render iroarp whether by implication or
otherwise, as to any factual matter or any othgallenatter relating to the Company, the Transactigreements or any of the other transaci
discussed hereunder. This letter is not and shuatithe deemed to be a warranty that a court corisglany legal issue addressed herein w
not rule in a manner contrary to the opinion sethfabove. This letter speaks only as of the datedf. We assume no obligation to revise or
supplement this letter should presently applicédbles be changed by legislative action, judicialisien or otherwise.

We consent to the filing of this letter as Exhihil to the Current Report on Form 8-K dated the @iareof filed by the Company and
incorporated by reference into the Company’s Regjisin Statement on Form S-3 (Registration No. 333888) (the “Registration
Statement”), and to the reference to Jones WalkePL, New Orleans, Louisiana, under the captioaddl Matters” in the prospectus
supplement dated November 14, 2013 describing tted\and constituting a part of the Registrati@ie®hent. In giving this consent, we do
not admit that we are within the category of pessahose consent is required under Section 7 dbéueirrities Act of 1933, as amended, or the
general rules and regulations of the Commission.

Very truly yours,
/s/ Jones Walker L.L.P.
JONES WALKER L.L.P.



Exhibit 99.2

A/ "
-~ CenturyLink*

News Release

FOR IMMEDIATE RELEASE: FOR MORE INFORMATION CONTACT:
November 27, 201 Kristina Waugt
kristina.r.waugh@centurylink.co

CENTURYLINK COMPLETES DEBT OFFERING AND INITIAL SET TLEMENT OF QWEST COMMUNICATIONS DEBT
TENDER OFFER, AND ISSUES NOTICE OF REDEMPTION OF AL L REMAINING QWEST COMMUNICATIONS NOTES DUE
2018

MONROE, La. — CenturyLink, Inc. (NYSE: CTL) and its wholly-owneaibsidiary, Qwest Communications International (MQwest
Communications”), announced today:

» the completion of CenturyLir's previousl-announced public offering of senior debt secur

» the early tender results and initial settlenw@west Communications’ previously-announced debder offer (the “Tender
Offer”), and

*  Qwest Communications’ issuance of a noticeedemption of all outstanding Qwest CommunicationgeN due 2018 that remain
outstanding

CenturyLink Debt Offering

CenturyLink has completed today a public offerifigg@50 million aggregate principal amount of it%%6 Senior Notes due 2023 (the “Senior
Note¢"). The proceeds from the debt offering have beewith be used, together with available cash orbaings under CenturyLink’s
revolving credit facility, to (i) repurchase all @iwest Communications’ 7.125% Notes due 2018 (#94.8 Notes”) validly tendered pursuant
to Qwest Communications’ Tender Offer and to redeesn2018 Notes not validly tendered pursuant ¢éoTiénder Offer; and (ii) pay accrued
interest payable on the 2018 Notes repurchaseedeemed under these transactions and all reladschfed expenses.

Qwest Communications Tender Offer

As of 5:00 p.m., New York City time, on November, 2613 (the “Early Tender Time”), approximately #61183,000 aggregate principal
amount of the outstanding 2018 Notes (represefmitng7% of the outstanding 2018 Notes) had beedlyakndered. Concurrently with
today’s closing of the debt offering, Qwest Comneations repurchased in accordance with the Tentfer @ll of those 2018 Notes that were
validly tendered prior to the Early Tender Time.

Holders of 2018 Notes who validly tendered andrditlvalidly withdraw their 2018 Notes prior to tRarly Tender Time received the total
consideration of $1,040 per $1,000 principal amairihe 2018 Notes, which included a supplemergahgayment of $30 for each $1,000
principal amount of tendered 2018 Notes (the “Eddpder Premium?”), plus accrued and unpaid inteeating to such purchased 2018 Notes
up to, but not including, toda



The Tender Offer will expire at 12:00 midnight, N&erk City time, on December 12, 2013, unless thader Offer is extended or earlier
terminated (the “Expiration Date”Under the terms of the Tender Offer, holders of@2Rbtes who properly tender after the Early Teridare
but on or prior to the Expiration Date, and who8&&Notes are accepted for purchase, will be dégibreceive the tender offer consideration
of $1,010 per $1,000 principal amount of the 2018d4, which equals the total consideration les&tiity Tender Premium, plus any accrued
and unpaid interest relating to such purchased Rit8s up to, but not including, the final settlerngate, which is expected to be

December 13, 2013. Subject to certain limited etioap, 2018 Notes tendered could only be withdrawor to the Early Tender Time.

Redemption of 2018 Notes

Qwest Communications also today called for redeompail of the 2018 Notes that remain outstandingrahe completion of the Tender Offer
at a price equal to $1,035.63 per $1,000 prina@pabunt of notes redeemed, plus accrued and unpaiegst payable thereon up to, but not
including, the redemption date. Redemption of #eaining 2018 Notes is expected to occur on Deceihe2013.

This press release is neither an offer to purchamea solicitation of an offer to sell, any setigs. Qwest Communications is making the
Tender Offer only by, and pursuant to the termsarditions of, the Offer to Purchase. The compietss and conditions of the Tender O
are set forth in the Offer to Purchase and relkter of transmittal previously furnished to haislef 2018 Notes. Holders are urged to read tt
tender offer documents carefully when they becowadlable. Copies of these documents may be obtdhoed the information agent for the
Offer, D.F. King & Co., Inc., at (800) 659-5550 (W@l-free) and (212) 268550 (collect) or from the dealer managers, Wedlgyb Securities
LLC at (866) 309-6316 (US toll-free) and (704) 441060 (collect), BofA Merrill Lynch at (888) 292-007US toll-free) and (980) 388-3646
(collect), Morgan Stanley & Co. LLC at (800) 6240B3(US toll-free) and (212) 761-1057 (collect) &BC Capital Markets, LLC at

(877) 381-2099 (US toll-free) and (212) 618-782Qléct).

About CenturyLink

CenturyLink is the third largest telecommunicatieosnpany in the United States and is recognizexdleader in the network services market
by technology industry analyst firms. The compang global leader in cloud infrastructure and hab$tesolutions for enterprise customers.
CenturyLink provides data, voice and managed sesvit local, national and select international ratgkthrough its higlgruality advanced fibi
optic network and multiple data centers for busseesand consumers. The company also offers advantedainment services under the
CenturyLink® Prism™ TV and DIRECTYV brands. Headquartered in Menita., CenturyLink is an S&P 500 company anddsided among
the Fortune 500 list of America’s largest corpamas. For more information, visit www.centurylinkroo

Forward Looking Statements

This press release includes certain forward-loolstefements, 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 Qwest Communications.
Actual events and results may differ materiallyrirthose anticipated, estimated or projected if onmore of these risks «



uncertainties materialize, or if underlying assuiops$ prove incorrect. Factors that could affectusdtresults include but are not limited to the
possibility that corporate developments could pudel impair or delay any of the ab-described transactions due to restrictions undher t
federal securities laws; changes in the terms ailability of CenturyLinl's credit facility; changes in the credit rating$ @enturyLink or its
affiliates; changes in CenturyLink’s or Qwest Comimations’ cash requirements, financial positionahcing plans or investment plans;
changes in general market, economic, tax, regwatworindustry conditions that impact the abilitywillingness of CenturyLink or Qwest
Communications to consummate any of the above-itlesciransactions on the terms described above atlathe continued access of
CenturyLink and its affiliates to credit marketsfanorable terms; and other risks referenced frametto time in CenturyLink’s and Qwest
Communications’ filings with the Securities and lEege Commission. You should be aware that newrfantay emerge from time to time
and it is not possible for CenturyLink to identdsuch factors, nor can CenturyLink predict thgpiact of each such factor on its plans, or the
extent to which any one or more factors may cagteaaresults to differ from those reflected in dagward-looking statements. You are
further cautioned not to place undue reliance oesthforwarelooking statements, which speak only as of the dhthis press release. Neither
CenturyLink nor Qwest Communications undertakesaufigation to update any of its forwelooking statements for any reast



