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PROSPECTUS

CENTURYLINK, INC.

DEBT SECURITIES
PREFERRED STOCK
DEPOSITARY SHARES
COMMON STOCK
WARRANTS
UNITS

QWEST CORPORATION

DEBT SECURITIES

CenturyLink, Inc. may offer and sell the followisgcurities, from time to time, in one or more dffgs and series, either separately, together or
in combination with other such securities:
. Unsecured senior or subordinated debt secu
. Preferred stoc
. Depositary shares representing fractional intetiestsir preferred stoc
. Common stocl
. Warrants to purchase debt securities, preferrezk stiepositary shares or common st
. Units consisting of certain specified securit

Qwest Corporation may offer and sell unsecuredosetebt securities, from time to time, in one orenofferings and series.

When we offer securities we will provide you witlpaspectus supplement describing the specificgarithe securities, including the offering
price. You should carefully read this prospectus #ire prospectus supplements relating to the spés$ue of securities before you decide to inuest
any of these securities. A prospectus supplementaisa update or change information contained impghospectus.

CenturyLink’'s common stock trades on the New YoirdcE Exchange under the symbol “CTL.”

Investing in these securities involves certain risk including those referenced under the headingRisk Factors” on page 2 of this
prospectus. You should consider the risk factors deribed in any accompanying prospectus supplemenhd any documents incorporated by
reference herein or therein before investing in angecurities offered hereunder.

Neither the Securities and Exchange Commission oy state securities commission has approved oapisoved of these securities or
passed upon the adequacy or accuracy of this pragje Any representation to the contrary is a crimal offense.

The date of this prospectus is March 2, 2(
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You should rely only on the information contained i or incorporated by reference in this prospectusin any accompanying prospectus
supplement or in any free writing prospectus filedoy us with the Securities and Exchange Commissiony the SEC. We have not authorized
anyone to provide you with different information. We are not making an offer of these securities in grstate where the offer is not permitted.
You should not assume that the information containg in or incorporated by reference in this prospects, in any accompanying prospectus
supplement or in any free writing prospectus is aagrate as of any date other than the date on the frd cover of those documents. Our busines
financial condition, results of operations and propects may have changed since those dates. The imf@tion contained in our website,
www.centurylink.com, is not a part of this prospectus, any prospectusupplement or any free writing prospectus.
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Unless otherwise provided in this prospectusherd¢ontext requires otherwise:

. we

" ow

us” and“ our” refer either to CenturyLink or QC, in its capac#ty an issuer of the securities offered hereun

e “CenturyLink” refers to CenturyLink, Inc. and not any of its sdiasies (except in connection with the descriptaints business under tl
headings “The Companies — CenturyLink” and “Cautioy Statement Regarding Forward-Looking Statementgere such term refers
the consolidated operations of CenturyLink andsitbsidiaries);

 “QC’ refers to Qwest Corporation and not any of its sdilsies (except in connection with the descriptadnts business under tl
heading* The Companie- QC”, where such term refers to the consolidated openatimf QC and its subsidiaries

» “Embarc refers to Embarqg Corporation and its subsidiarie$ich CenturyLink acquired on July 1, 20(

*  “Qwest” refers to Qwest Communications Internatibhe. and its subsidiaries (including QC), whicler@uryLink acquired on April 1,
2011;

o “Sawi! refers to SAVVIS, Inc. and its subsidiaries, wi@emturyLink acquired on July 15, 2011; a
» “securitie” refers to any security that we might sell undes fviospectus or any prospectus supplern
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertteattwe have filed with the Securities and Exclea@gmmission, or the SEC, utilizing a “shelf”
registration process. Under this shelf registrafioocess, we may, from time to time over the nlesete years, sell any of the securities describekisn
prospectus in one or more offerings.

This prospectus contains a general summary ofeébeskcurities, preferred stock, depositary shamamon stock, warrants and units that
CenturyLink may offer from time to time, and thebtlsecurities that QC may offer from time to tifiese summaries are not meant to be a complete
description of such securities. We plan to desdfileeparticular terms of any such offered secwritiea prospectus supplement, which may update or
change information contained in this prospectusenring the offered securities, our business cerathatters. You should read both this prospectus
and any prospectus supplement together with additinformation described under the heading “Whésa Can Find More Information.”

Any securities of CenturyLink sold hereunder wilittoe obligations of, or guaranteed by, any otlegs@n, including QC, and any securities of
QC sold hereunder will not be obligations of, oaganteed by, any other person, including CentutyLin

Any of the CenturyLink securities described heriad in a prospectus supplement may be issued $elyatagether or as part of a unit
consisting of two or more securities, which maymaty not be separate from one another. These desurify include new or hybrid securities
developed in the future that combine features gfadrihe securities described in this prospectus.

THE COMPANIES

CenturyLink

CenturyLink is an integrated communications compamgaged primarily in providing an array of comnuations services to our residential,
business, governmental and wholesale customersu@eink’s communications services include locatldong-distance, network and public access,
private line (including special access), broadbalatia, managed hosting (including cloud hostinglpaation, and video services. In certain local and
regional markets, CenturyLink also provides loaaess and fiber transport services to competitieallexchange carriers, and security monitoring.

As of December 31, 2011, CenturyLink operated irst3ifes approximately 14.6 million access linedctviare telephone lines reaching from the
customers’ premises to a connection with the pugdiitched telephone network. CenturyLink also sér@pproximately 5.6 million broadband
subscribers as of December 31, 2011.

QC

QC is an integrated communications company engpgethrily in providing an array of communicatiorengces to its residential, business,
governmental and wholesale customers, includingl lecice, network access, private line (includipgaal access), broadband, data and video
services. In certain local and regional markets, a0 provides fiber transport and other teleconinations services to competitive local exchange
carriers. As of December 31, 2011, QC operatedoapately 8.5 million access lines in 14 statesgpally in the western United States, and served
approximately 3.1 million broadband subscribers.

Since CenturyLink’s acquisition of Qwest on Aprjl2011, QC has operated as an indirect wholly ovedxidiary of CenturyLink.

The principal executive offices of CenturyLink a@€ are located at 100 CenturyLink Drive, Monroeyistana 71203, and the telephone
number is (318) 388-9000.
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RISK FACTORS

An investment in our securities involves risks. Yahould carefully consider the risks describedunrespective SEC filings referred to under
heading “Where You Can Find More Information,” inding the risk factors incorporated by referenaeimefrom our respective most recently-filed
Annual Reports on Form 10-K, as updated by anyrotiyeorts and documents that we file with the SEEr@he date of such annual reports. In
addition, any accompanying prospectus supplementinctude a discussion of any risk factors or otsgcial considerations applicable to the
securities being offered thereby.

WHERE YOU CAN FIND MORE INFORMATION

CenturyLink files annual, quarterly and currentaesp, proxy statements and other information whiia $EC. QC also files annual, quarterly and
current reports with the SEC. You may read and ¢bgyinformation at the Public Reference Roomhef 8EC, located at 100 F Street, N.E.,
Washington, D.C. 20549. You may obtain informationthe operation of the Public Reference Room tiingathe SEC at 1-800-SEC-0330. You may
also obtain copies of this information by mail frélhe SEC at the above address, at prescribed hataddition, the SEC maintains an Internet site at
www.sec.goy from which interested persons can electronicadiyess the registration statement of which thisgeotus forms a part, including the
exhibits thereto, as well as reports, proxy andrimfation statements and other information about@ghink and QC. In addition, CenturyLink’s
common stock is listed and traded on the New YddclSExchange, or NYSE, and you may obtain simiiéormation about CenturyLink at the
offices of the NYSE at 20 Broad Street, New YorlkewYork 10005.

The SEC allows us to “incorporate by reference”ittiermation we file with them, which means that ean disclose important information to
you by referring to documents on file with the SHGe information incorporated by reference is coestd a part of this prospectus (except for any
information that is superseded by information ideld directly in this prospectus), and informatibattwe file later with the SEC will automatically
update and supersede this information. In the evecnflicting information in these documents, thesrmation in the latest filed documents should
be considered correct. We incorporate by referémeelocuments listed below and any future filingsmake with the SEC under Sections 13(a), 1
14, or 15(d) of the Securities Exchange Act of 138tamended, or Exchange Act, prior to the terticinaf the offering under this prospectus;
provided, howeve, that we are not incorporating by reference argudeents, portions of documents, or other inforrmatieemed to have been
furnished and not filed in accordance with SECsule

CenturyLink Filings Period or Date Filed
Annual Report on Form -K Fiscal year ended December 31, 2
Current Reports on Forn-K Filed on February 15, 2012 and March 2, 2(
Proxy Statement on Schedule 14A Filed on April 6, 2011, as amended April 6, 201high contains

information that has been updated by the CurrepbRen Form 8-K
filed on July 15, 2011 with respect to the appoienitrof James E.
Ousley as an executive officer of CenturyLink, whis incorporated
by reference into this prospectu

Description of CenturyLin’'s Common Stock on Forn-A/A Filed on July 1, 200

QC Filings Period or Date Filed

Annual Report on Form -K Fiscal year ended December 31, 2!
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At your request, we will provide you with a freepgoof any of these filings (except for exhibits)ess the exhibits are specifically incorporated
by reference into the filing). You may request espby writing us at 100 CenturyLink Drive, Monrd®uisiana 71203, Attention: Stacey W. Goff, or
by telephoning us at (318) 388-9000.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

Certain non-historical statements made in thisgeotis and the documents incorporated herein eyerée are intended to be forward-looking
statements within the meaning of the Private S&earLitigation Reform Act of 1995. Forward-lookistatements are all statements other than
statements of historical fact, such as statemegt@rding our anticipated performance, prospectanfiial plans, business plans, indebtedness, pensio
obligations, integration initiatives, and generam@omic and business conditions. Words such a&fpates,” “may,” “can,” “plans,” “feels,”

“believes,” “estimates,” “expects,” “projects,” ‘i@nds,” “likely,” “should,” “to be” and similar exessions are intended to identify forward-looking
statements.

Our forward-looking statements are based on cusgpéctations only, and are subject to a numbesks$, uncertainties and assumptions, many
of which are beyond our control. Actual events egglilts may differ materially from those anticightestimated or projected if one or more of these
risks or uncertainties materialize, or if undertyimssumptions prove incorrect. Factors that coffiétisactual results include but are not limitedtte
timing, success and overall effects of competifrom a wide variety of competitive providers; theks inherent in rapid technological change; the
effects of ongoing changes in the regulation ofatsamunications industry (including those arising of the Federal Communication Commission’s
October 27, 2011 order regarding intercarrier campéon and the universal service fund); our abibteffectively adjust to changes in the
communications industry and changes in the comipasitf our markets and product mix caused by ocemeacquisitions of Savvis, Qwest and
Embarq; our ability to successfully integrate tipemtions of Savvis, Qwest and Embarq into our atpsrs, including the possibility that the
anticipated benefits from these acquisitions cabedully realized in a timely manner or at all,tbat integrating the acquired operations will beren
difficult, disruptive or costly than anticipatedjroability to use net operating loss carryoverQufest in projected amounts; the effects of chainges
our assignment of the Savvis or Qwest purchase poicdentifiable assets or liabilities after tregedhereof; our ability to effectively manage our
expansion opportunities, including retaining amihigi key personnel; possible changes in the derfamdr pricing of, our products and services; our
ability to successfully introduce new product onveee offerings on a timely and cost-effective Isasiur continued access to credit markets on
favorable terms; our ability to collect our recdiles from financially troubled communications comies; any adverse developments in legal
proceedings involving us; our ability to pay a $2g&r common share dividend annually, which magfbected by changes in our cash requirements,
capital spending plans, cash flows or financialitims unanticipated increases or other changesiirfuture cash requirements, whether caused by
unanticipated increases in capital expenditureseases in pension funding requirements or otherwisr ability to successfully negotiate collective
bargaining agreements on reasonable terms withotk stoppages; the effects of adverse weatherr oies referenced from time to time in this
prospectus or other of our filings with the SECd éime effects of more general factors such as @wmiminterest rates, in tax rates, in accounting
policies or practices, in operating, medical, pengir administrative costs, in general market, faly@conomic conditions, or in legislation, redida
or public policy. These and other uncertaintiesdigcribed in greater detail in Item 1A of our exdjve most recently-filed Annual Reports on Form
10-K , incorporated by reference into this prospscas updated by any other reports and docunteattsve file with the SEC after the date of such
annual reports.

You should be aware that new factors may emerge fime to time and it is not possible for us tontiy all such factors. Similarly, we cannot
predict the impact of each such factor on our kegsror the extent to which any one or more factayg cause actual results to differ from those
reflected in any forward-looking statements. Yoe further cautioned not to place undue reliancéhese forward-looking statements, which speak
only as of the date of this prospectus. We undertekobligation to update any of our forward-loakstatements for any reason.

USE OF PROCEEDS

Unless otherwise indicated in any prospectus sapgie, the net proceeds from any sale of the sésidescribed herein will be used for gen
corporate purposes, including repayment of borrggijicapital expenditures, working capital, acqioisg, pension plan contributions, and redemption
or repurchase of equity or debt securities. Thepnateeds may be temporarily invested or appliegpay short-term or revolving debt prior to use.

3
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RATIO OF EARNINGS TO FIXED CHARGES

General

The following tables set forth the unaudited ratiearnings to fixed charges on a consolidatedslfasithe periods and issuers indicated. For
purposes of the ratios presented below, (i) easingjude income before income tax expense befijtesament for income or loss from equity
investees, fixed charges, amortization of capiaiinterest, and distributed income of equity inees, nebf interest capitalized and preferred stock
dividend requirements, and (i) fixed charges idelinterest expensed and capitalized, amortizedipres, discounts and capitalized expenses rel
to indebtedness, an estimate of interest includa@@tal expense, and, with respect to Centurybimy, preferred stock dividend requirements. We
have assumed that CenturyLink’s preferred stoclddivd requirements were equal to the faeearnings that would be required to fund thasielend
requirements. We computed those pre-tax earnirigg astual tax rates for each year.

CenturyLink

The table below sets forth CenturyLink’s ratio ohsolidated earnings to fixed charges for eachefears in the five-year period ended
December 31, 2011, which ratios are based on Ggdritik’s historical consolidated financial statemeiricorporated by reference herein without
giving effect to the Qwest acquisition for any perprior to April 1, 2011 or the Savvis acquisitimn any period prior to July 15, 2011. Due to the
immaterial amount of CenturyLink preferred stockstanding, the ratio of consolidated earningsxedicharges presented below does not differ
materially from the ratio of consolidated earninggixed charges and preferred stock dividendsfor of the periods reflected below.

Year Ended December 31
2011 2010 2009 2008 2007
Ratio of earnings to fixed charges 1.8 35 2.9 35 35

The table below sets forth CenturyLink’s pro foromanbined ratio of consolidated earnings to fixedrges for the year ended December 31,
2011, which ratio is based on CenturyLink’s prariarcombined condensed financial information incoapesd by reference herein and gives effect to
the acquisitions of Qwest and Savvis as if theydamlirred on January 1, 2011. The pro forma contbiago of consolidated earnings to fixed cha
is presented for comparative purposes only andtisntended to be indicative of actual results tredQwest acquisition occurred as of such date, nor
does it purport to indicate results that may baiméid in the future. Due to the immaterial amodr@enturyLink preferred stock outstanding, the pro
forma combined ratio of consolidated earningsxtedicharges presented below does not differ méiefiam the pro forma combined ratio of
consolidated earnings to fixed charges and prefesteck dividends for the period reflected below.

Year Ended
December 31

2011
Pro forma combined ratio of earnings to fixed clearg 1.7

QC

The table below sets forth QC’s ratio of consokdia¢arnings to fixed charges for the “Successal™®nedecessorperiods, as described belc
As a result of CenturyLink’s April 1, 2011 acquisit of Qwest, QC became an indirect wholly-ownelsidiary of CenturyLink. In accordance with
applicable SEC rules, CenturyLink has elected testpdown” its accounting of the Qwest acquisitioiQIC’s consolidated financial statements.
Consequently, even though the acquisition did hahge CenturyLink’s status as a distinct and cairignlegal entity, QC’s ratio of consolidated
earnings to fixed charges for the nine-month peaitber the acquisition (referred to below as thec&ssor” period) is presented on a different cost
basis than, and is therefore not comparable tos@eétio of consolidated earnings to fixed chargeste periods before the acquisition (referred to
below as the “Predecessor” periods). The ratiobased on QC'’s historical consolidated financiateshents incorporated by reference herein.

Successo Predecesso
Nine Three
Months Months
Ended Ended
December 31 March 31, Years ended December 3.
2011 2011 201(C 200¢ 200¢ 2007
Ratio of earnings to fixed charg 3.6 3.8 3.7 3.7 4.4 4.€
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DESCRIPTION OF CAPITAL STOCK OF CENTURYLINK

The following summary of the terms of CenturyLinkapital stock is not meant to be complete andidified by reference to the relevant
provisions of the Louisiana Business Corporatiow lzad CenturyLink’s articles of incorporation andaws. Copies of CenturyLink’s articles of
incorporation and bylaws are incorporated hereindigrence and will be sent to you at no chargeupquest, as provided under the heading “Where
You Can Find More Information.”

Authorized Capital Stock

CenturyLink is currently authorized under its detscof incorporation to issue an aggregate of 80Bom shares of capital stock, consisting of
800 million shares of common stock, $1.00 par valeeshare, and two million shares of preferredlst$25.00 par value per share.

As of December 31, 2011, 618,514,334 shares ofugrihk’s common stock were outstanding. Centuryd’sncommon stock is listed for
trading on the New York Stock Exchange. As of Delsen81, 2011, 9,434 shares of preferred stock wetgtanding.

Description of Common Stock

We may issue, separately or together with or ummversion of or exchange for other securities, comstock, all as set forth in the applicable
prospectus supplement.

Voting Rights. Under our articles of incorporation, each shdriésccommon stock entitles the holder thereofrie gote per share on all matters
duly submitted to shareholders for their vote arsemt. Holders of our stock do not have cumulatiting rights. As a result, the holders of morentha
50% of the voting power are able to elect all & directors.

Dividends. Holders of our common stock are entitled to reeelividends when, as and if declared by our boéxirectors, out of funds legally
available therefor, subject to the preferencesiegiple to any outstanding preferred stock. Ouritgttib pay dividends depends primarily upon the
ability of our subsidiaries to pay dividends orethise transfer funds to us. Certain of our subsié$’ loan agreements contain various restrict@mms
the transfer of funds to us, including certain pg@mns that restrict the amount of dividends thayrhe paid to us.

Other Rights and Provisiondn the event we liquidate, dissolve or wind up affairs, holders of our common stock are entitedeiceive
ratably all of our assets remaining after satigjytime preferences of our creditors and the holdeasy outstanding preferred stock. Our commonks
is not redeemable and has no subscription, cororewsi preemptive rights. All of our outstanding igsaof common stock have been fully paid and are
non-assessable.

Certain Provisions Affecting Takeovers

Our articles of incorporation and bylaws contairtaie provisions that are intended to enhanceikigtitiood of continuity and stability in the
composition of our board of directors and that rhaye the effect of delaying, deferring or prevemtinfuture takeover or change in control of
CenturyLink unless the takeover or change of coigrapproved by our board of directors. Such piovis may also render more difficult the removal
of our directors or officers. Certain of our agresmns and certain provisions of applicable law mayehsimilar effects.

Board Structure.Currently, our articles of incorporation provide foree classes of directors serving staggereeéear terms, all of whom are
elected pursuant to our bylaws by a majority vdtshareholders. Subject to the receipt of all resicorporate authorizations, we plan to amend our
articles of incorporation in May 2012 to provide fbe annual election of directors. Under our &t®f incorporation, directors can be removed from
office only for cause and generally only by theraffitive vote of both the holders of a majoritytloé total voting power, voting together as a single
class, and, at any time that there is a relatesbpefas defined in the articles), the holders mifagority of the votes entitled to be cast by all
shareholders other than the related person, vasrgyseparate group.
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Limits on Shareholder ActionsOur articles of incorporation provide that shareleolaction may be taken only at an annual or spewating of
shareholders, and may not be taken by written caredehe shareholders. This provision preventseansolicitations by persons desiring to acquire
us or change the composition of our board of dimesctin addition, our articles of incorporation yide that shareholders may call a special meeting o
shareholders only if they hold at least a majauitpur total voting power.

Fair Price Provisions.Our articles of incorporation contain provisionsid@ed to provide safeguards for our shareholdéexweertain current
or former beneficial holders of our stock, which seametimes refer to as related persons, attengiffa¢ot a business combination with us. In general,
subject to various exceptions, a business combimdetween CenturyLink and a related person muappeoved by:

» a majority of CenturyLin’s directors
» amajority of CenturyLin’s continuing directors (as defined in Centuryl's articles)
» 80% of the total voting power of all shareholdensg

» two-thirds of the total voting power of sharehoklesther than the related person, present or repted at the shareholderseeting, voting
a separate grou

Evaluation of Tender OffersOur board of directors is required by our artiaddégcorporation, and expressly permitted by Loansi law, to
consider various factors when evaluating a businesmination, tender or exchange offer, or a praplg another person to make a tender or
exchange offer, including the social and econorffexes of the transaction on CenturyLink and itbsidiaries, as well as on our respective employees
customers, creditors, and other elements of thenaamities in which we operate or are located.

Advance NoticeOur bylaws establish an advance notice proceduteregard to the nomination, other than by or atdinection of our board of
directors, of candidates for election as directord with regard to other matters to be broughtreefomeeting of our shareholders. Our bylaws peovid
that any shareholder of record entitled to votedbe may nominate one or more persons for eleetsotirectors and properly bring other matters
before a meeting of the shareholders only if wnitbetice has been received by the secretary ofuBdrink, in the event of an annual meeting of
shareholders, not more than 180 days and nothessa0 days in advance of the first anniversatyhefpreceding year’s annual meeting of
shareholders or, in the event of a special meetirgipareholders or annual meeting scheduled telkdither 30 days earlier or later than such
anniversary date, within 15 days of the earliethefdate on which notice of such meeting is firailed to shareholders or public disclosure of the
meeting date is made. In addition, the notice ronastain certain specified information concerningoag other things, the person to be nominated or
the matter to be brought before the meeting anderming the shareholder submitting the proposal.

Amendment of CenturyLink’s Articles of Incorporativand Bylaws Various provisions of our articles of incorporatigmcluding the fair price
provisions and those provisions limiting the aitif shareholders to act by written consent, maybecamended except upon the affirmative vote of
both:

» 80% of the total voting power of all shareholdensd

 two-thirds of the total voting power of sharehokjesther than a related person, present or regezbaha shareholders’ meeting, voting as a
separate grouy

Our bylaws may be adopted, amended, or repealedandylaws may be adopted by either:
* a majority of our directors and a majority of owntinuing directors, voting as a separate grou|

 the holders of at least 80% of the total voting powf all shareholders and two-thirds of the totsing power of shareholders, other than the
related person, present or duly represented ar@lsblder’ meeting, voting as a separate grc
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Other . For additional information about these and offrterisions of our organizational documents andiapple laws that could have an effect
of delaying, deferring, discouraging or preventinghange in control of CenturyLink, you should raééeour registration statement relating to our
common stock, as amended and restated on Form 8wiiish is incorporated by reference herein. Sedéw You Can Find More Information.”

Listing
CenturyLink’s common stock trades on the NYSE unbdersymbol “CTL.”

Description of Preferred Stock

CenturyLink may issue hereunder preferred stoaknim or more series on terms to be described iaghécable prospectus supplement. The
specific description of any particular series afprred stock in the applicable prospectus supptemél not be complete. You should refer to the
applicable provisions in our articles of incorp@vat our bylaws and the articles of amendmentiredetb each series of preferred stock, all of whiet
have filed or will file with the SEC, as well asethelevant provisions of the Louisiana Businesg@Gaation Law.

General.Our articles of incorporation authorize the boafrdicectors to issue from time to time, without eftaolder approval, shares of prefel
stock in one or more series. The rights, prefergndesignation and size of each series will berieestin an amendment to our articles of
incorporation. A prospectus supplement relatingaoh series will specify the terms of the prefestedk as determined by our board of directors,
including the following:

 the specific designation, number of shares, raikpamchase pric
» any per share liquidation preferer
e any redemption, payment or sinking fund provisi

» any dividend rates (fixed or variable) and the slate which any dividends will be payable (or thehod by which the rates or dates will be
determined

* any voting rights

» the methods by which amounts payable in respeitteopreferred stock may be calcula
» information with respect to any bc-entry procedure

» whether the preferred stock will be listed on d@aretl securities exchang

» whether the preferred stock is convertible or ergeable and, if so, a description of (i) the semsiinto which the preferred stock
convertible or exchangeable, (ii) the terms andd@@ns upon which conversions or exchanges magfieeted, including the initial
conversion or exchange prices or ratios, anddil other related provisiot

» adescription of any material United States fed@@me tax consequences relating to the s
» the place or places where dividends and other patgyan the preferred stock will be paya
» any additional voting, dividend, liquidation, redgtion, sinking fund or other rights, preferencasliications, limitations and restrictior
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Unless the applicable prospectus supplement sigtteswise, the preferred stock will not have pregwegrights. Neither the par value nor the
liquidation preference of the preferred stock wi¢gative of the price at which the preferred stotky actually trade on or after the date of issuance
Unless the applicable prospectus supplement stgteswise, there will be no restriction on our épito repurchase or redeem preferred stock while
there is any arrearage in payment of dividendsniirgg fund installments.

Our rights and the rights of holders of any prefdrstock issued by us to participate in the distiim of assets of any subsidiary of CenturyLink
upon its liquidation or recapitalization will belgact to the prior claims of the subsidiary’s cted8 and preferred shareholders, except to thenewte
ourselves are a creditor with recognized claimsregshe subsidiary or a holder of preferred stotthe subsidiary.

Although it has no present intention to do so, lmeeird of directors could authorize CenturyLinkdsue preferred stock with voting, conversion
and other rights that could adversely affect thiéngopower and other rights of holders of our commstock or other series of preferred stock. Alke
issuance of preferred stock could have the effedetaying, deferring or preventing a change intoain

Outstanding Preferred StockAs of December 31, 2011, CenturyLink had outsitegn®,434 shares of 5% Cumulative Convertible Selrie
Preferred Stock. At such time, such shares wereestible into a total of approximately 12,864 stsaoé CenturyLink common stock. Each share of
Series L Preferred Stock entitles the holder thfeiieone vote on all matters duly submitted to gevaf shareholders. The holder of each share aé$
L Preferred Stock is entitled to receive an anwcasah dividend of $1.25, payable in quarterly idstahts. Dividends on Series L Preferred Stock are
cumulative and dividends cannot be paid with resfjecommon stock unless all cumulative dividendsath shares of Series L Preferred Stock shall
have been paid. In the event we liquidate, dissotweind up our affairs, the holders of Series efErred Stock are entitled to receive, equally and
ratably with all other holders of preferred stodlequal rank, $25.00 per share plus accrued andidmiividends, before any payment is made to
holders of common stock. Each share of Series feResl Stock is convertible, at the option of tlhuéder, into the number of shares of common stock
derived by dividing $25.00 by the “conversion pfi¢ehich, as of the date of this prospectus, isragipnately $18.33, as adjusted).

DESCRIPTION OF DEBT SECURITIES OF CENTURYLINK

The following description of the terms of Centunykis debt securities that may be issued underpifispectus contains certain general terms
that may apply to such securities. The specifimgeof any of CenturyLink’s debt securities will described in one or more prospectus supplements
relating to those debt securities.

CenturyLink may periodically issue senior debt s#igs in one or more series under an indenturesddas of March 31, 1994, between it and
Regions Bank (as successor-in-interest to Firstidgae Bank & Trust of Louisiana and Regions Bank ofiisiana), as trustee, as supplemented
through the date hereof. We refer to this indentuthis section as the senior indenture. Centurlrhay also periodically issue subordinated debt
securities in one or more series under a suboelinatienture to be entered into between it anchi batrust company selected by it to act as teiste
We refer to this indenture in this section as thigosdinated indenture. Together, the senior inderand the subordinated indenture are referred to i
this section as the indentures. The trustees uhdendentures are sometimes collectively refetoed this section as the trustees.

The particular terms of each series of debt seearissued under the indentures will be set faorth resolution of a committee of our board of
directors specifically authorizing that seriesjroone or more supplemental indentures or othérungents under the applicable indenture. The
following summary is not complete and is subjedhi® provisions of, and is qualified in its entyrély express reference to, the indentures and the
applicable resolutions, supplemental indenturestloer instruments specifying the particular termany such series. We have filed a copy of the
senior indenture and a form of the subordinatedniare as exhibits to the registration statememthoth this prospectus forms a part, and suggest th
you review these carefully.

There is no requirement under the senior indenhoewill there be any such requirement under thi®sdinated indenture, that our future
issuances of debt securities be issued exclusivedgr either indenture, and we will be free to eypther indentures or documentation containing
provisions different from those included in
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either of the indentures or applicable to one orenigsuances of debt securities hereunder in céioneeith any future issuances of other debt
securities. The senior indenture provides, andtimrdinated indenture will provide, that the apgdble debt securities will be issued in one or more
series, may be issued at various times, may hdfexidg maturity dates and may bear interest dediig rates. We need not issue all debt secunities
one series at the same time and, unless otherwasalpd, we may reopen a series of senior or stbated debt securities without the consent of the
holders of that series, for additional issuancesecfirities of that series.

Unless otherwise indicated, each reference ita@itin parentheses below or in any prospectus soygpieapplies to section numbers in the
applicable indenture and each capitalized ternottarwise defined herein has the meaning assignidntthe applicable indenture.

General

The debt securities issued under the indenturédwigeneral unsecured obligations of CenturyL®8#mior debt securities will rank senior to
of our future subordinated debt and will rank etyuia right of payment with all of our existing affigture unsecured and unsubordinated debt.
Subordinated debt securities will be subordinatedght of payment to the prior payment in fullaf of our senior debt as described in the appleab
prospectus supplement. See “- Subordinated Dehiriies.” The indentures do not limit the aggregatiacipal amount of debt securities that we may
issue thereunder. As of December 31, 2011, we haapproximately $4.5 billion aggregate principalaunt of unsecured senior debt securities
outstanding under the senior indenture and (2uboglinated debt outstanding.

As a holding company, substantially all of our ineand operating cash flow is dependent upon tiréngg of our subsidiaries and the
distribution of those earnings to, or upon loanstber payments of funds by those subsidiariesg<oAs a result, we rely upon our subsidiaries to
generate the funds necessary to meet our obligatiocluding the payment of principal and inte@stany debt securities that may be issued
hereunder. Our subsidiaries (including QC) are isgpand distinct legal entities and have no olibbgeto pay any amounts due pursuant to our debt
securities or, subject to limited exceptions forsaaring purposes, to make any funds availables t repay our obligations, whether by dividends,
loans or other payments. Certain of our subsidsaliemn agreements may contain various restrictamthe transfer of funds to us, including certain
provisions that restrict the amount of dividendst thnay be paid to usMoreover, our rights to receive assets of any slidasi upon its liquidation or
reorganization (and the ability of holders of oebtisecurities to benefit indirectly therefrom)Maié effectively subordinated to the claims of ded
of that subsidiary, including trade creditors. AD@cember 31, 2011, the aggregate principal amoiiloing-term debt of our subsidiaries (excluding
long-term debt classified as “Capital leases aheérd} was approximately $16.1 billion.

Unless we state otherwise below or in any prosgestpplement, neither of the indentures nor thé skturities to be offered thereby (1) limit
the amount of secured or unsecured indebtednesséhar any of our subsidiaries may issue or injrrestrict our ability to pay dividends or setl
transfer our assets or (3) contain provisionswatld afford debt holders protection in the evefrh change in control, highly leveraged transagtion
recapitalization or similar transaction involvingi@uryLink, any of which could adversely affectdheis of our debt securities.

If we sell any series of debt securities underitkdentures, each related prospectus supplemendegtribe the terms of the series, including
some or all of the following:

« the title and ranking of the series, including aatgtion of any applicable subordination provisi

« any limit on the aggregate principal amount ofdeét securities or the series of which they araré
» our net proceeds from the sale ther

* the price or prices at which the series will beiést
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 the date or dates of matur

+ the rate or rates per annum, if any, at which #rees will bear interest or the method of deterngrthe rate or rate
 the date or dates from which interest will accrod the date or dates at which interest will be péy

 the terms of any conversion or exchange rif

 the terms for redemption or early payment, if angluding any mandatory or optional sinking fundsamilar provisions
» any special United States federal income tax cematibns applicable to the ser

» any special provisions relating to the defeasaffiteeoserie:

» any special considerations, additional covenantsttwer specific provisions applicable to the sel

The debt securities may bear interest at a fixdtbating rate. Debt securities bearing no inteceghterest at a rate that at the time of issuasce
below the prevailing market rate may be sold asealint below their stated principal amount.

The listing above is not intended to be an exckifist of the terms that may be applicable to aglytdecurities sold under the indentures, an
are not limited in any respect in our ability tsugs debt securities with terms different from oadfuition to those described above or elsewhetigisn
prospectus, provided that the terms are not instersi with the applicable indenture.

The indentures are, and the debt securities wjlgbgerned by Louisiana law. The indentures argestito and governed by the Trust Indenture
Act of 1939.

Denominations, Registration and Transfer

The debt securities issued under the indenturédwiksued in fully registered form and, unlessstete otherwise in any prospectus suppler
in denominations of $1,000 or any multiples there®éction 2.03. The debt securities may be issued partly or iyholthe form of one or more
global registered securities, as described beladeutForm of Securities.”

The applicable trustee will act as the registradedft securities issued under the applicable inder{Section 2.05. No service charge will be
made for any registration of transfer or exchaniggebt securities, or issue of new debt securitighe event of a partial redemption of any sefbes,
we may generally require payment of a sum sufficiercover any tax or other governmental chargepkyin connection therewithSection 2.05.
The applicable trustee may appoint an authentigatgent for any series to act on the trustee’slbehaonnection with authenticating debt secustie
of that series issued upon the exchange, transfeairtial redemption thereofSection 2.10. The applicable trustee may at any time resdied t
designation of any such ager8éction 2.10.

We will not be required to issue, register the $fanof or exchange the debt securities of anyeseaturing a period beginning 15 days before any
selection of debt securities of that series todoeemed and ending at the close of business atathef mailing of the relevant redemption noticemr
register the transfer of or exchange any debt g@&=iof any series, or portions thereof, calledréalemption Section 2.05.
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Payment and Paying Agents
Unless we state otherwise in the applicable praspesupplement, payment of principal of (and premiif any) and interest on debt securitie
any series will be made in U.S. dollars at thegpal office of our Paying AgentSection 2.03.

Unless we state otherwise in the applicable praspesupplement, the applicable trustee will acwassole Paying Agent and 1500 North 18th
Street, Monroe, Louisiana, will be designated asatpent’s office for purposes of payments with eespo any series of debt securities. Any other
Paying Agents initially designated by us with rege any series will be named in the related peosgs supplementSections 4.02 and 4.03

Any money set aside by us for the payment of ppialcfand premium, if any) or interest on any deatsities that remains unclaimed two years after
such payment has become due and payable will lzédrépus on May 31 following the expiration of tiweo-year period and the holder of the debt
security may thereafter look only to us for paynthetreof (Section 11.03.

Conversion or Exchange Rights

The debt securities may be convertible into or ergeable for shares of common stock, preferred stoother securities of CenturyLink or any
other issuer. The terms and conditions of exchamgenversion will be stated in the applicable pextus supplement. The terms will include, among
other things, the following:

* the type of security into which the debt securities convertible or exchangea

 the conversion or exchange price or ratio (or manhealculation thereot

 the conversion or exchange per

» provisions as to whether the conversion or exchaigis will be at the option of the debt holdeCgnturyLink, or bott
» the events requiring an adjustment of the conversicexchange price or rai

 any restrictions on conversion or exchanSection 2.0!).

Redemption and Sinking Fund Provisions

A series may be redeemed, in whole or in part, upgness than 30 days’ and not more than 60 dagtite at the redemption prices and subject
to the terms and conditions (including those retatb any sinking fund established with respeduoh series) that may be set forth in a board
resolution or supplemental indenture and in thespeotus supplement relating to such sersctions 3.01 and 3.0Q2If less than all of the debt
securities of the series are to be redeemed, fhlecable trustee shall select the debt securitiestioh series, or portions thereof, to be redeenyddt
or by any other method such trustee shall deenoappte and fair Section 3.03.

Not less than 45 days prior to any sinking fundrpegt date for a series of debt securities, wedeliver to the trustee an officers’ certificate
specifying the amount of the next sinking fund paytpursuant to the terms of such series of debtres (Section 3.06.

Replacement of Securities

We will replace any debt security that becomes laugiil, destroyed, lost or stolen at the expenskeeofiolder. The holder should deliver the debt
security or satisfactory evidence of the destructioss or theft thereof to us and the applicahistée. An indemnity satisfactory to us and sucktére
may be required before a replacement securitybeilissued Section 2.07.
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Events of Default

Unless we state otherwise in the applicable prdaspesupplement, the terms and conditions set fotter this heading will govern defaults
under the applicable indenture. The indenturesigeothat an Event of Default means that one or nbthe following events has occurred and is
continuing with respect to debt securities of dipalar series:

« failure for 30 business days to pay interest orditet securities of that series when

» failure to pay principal of (or premium, if any,)afie debt securities of that series when due (dredt maturity, upon redemption, by
declaration or otherwise) or to make any sinkingmealogous fund payment with respect to that seriésss caused solely by a wire
transfer malfunction or similar problem outside oantrol

» failure to observe or perform any other covenarthaf series for 60 days after written notice wéhpect thereto by the trustee or to us
the trustee by the holders of at least 25% in grad@amount of the securities of such series atithe outstandiny

» occurrence of certain events relating to bankrugteolvency or reorganization with respect to Qeyitink ( Section 6.0:).

No Event of Default with respect to the debt sd@siof a particular series necessarily constitateEvent of Default with respect to the debt
securities of any other series issued under thicappe indenture.

If an Event of Default shall occur and be contimuimth respect to any series and if it is knownh® applicable trustee, such trustee is required
to mail to each holder of that series a noticehefEvent of Default within 90 days of such defalilie trustee may withhold from holders notice of an
continuing default (except a default in the paym@&nhonies owed) if it determines that withholdimgtice is in their interestsSection 6.07.

If an Event of Default with respect to a serieslebt securities occurs and is continuing, the ¢éust the holders of at least 25% in aggregate
principal amount of that series of debt securities) outstanding may declare the principal of #easites of debt securities to be due and payable
immediately. The holders of a majority in aggregaiéstanding principal amount of such series maginel such declaration and waive the default if
the default has been cured and a sum sufficiepayoall matured installments of interest and ppati{and premium, if any) has been deposited with
such trustee before any judgment or decree for pagment has been obtained or enter8ddtion 6.0).

Holders of debt securities may not enforce theiegple indenture, except as provided therein. Sxiltjethe provisions of the applicable
indenture relating to the duties of the applicdhlstee, if an Event of Default occurs and is aaritig such trustee will be under no obligation to
exercise any of the rights or powers under theiegiple indenture at the request or direction of laolgers of the affected series, unless, among othe
things, the holders shall have offered such truistgemnity reasonably satisfactory to it. Subjecthte indemnification provisions and certain
limitations contained in the applicable indentuhe, holders of a majority in aggregate principabant of the debt securities of such series then
outstanding will have the right to direct the timegthod and place of conducting any proceedingfgrremedy available to the applicable trustee or
exercising any trust or power conferred on sucté with respect to such series. The holderswdjarity in aggregate principal amount of the then
outstanding debt securities of any series affelbjed default may, in certain cases, waive suchulieéxcept a default in payment of principal of, or
any premium, if any, or interest on, the debt séesrof that series or a call for redemption @ thebt securities of that serieSéctions 6.04 and
6.06).

We are required to furnish to the trustees annuwatifatement regarding our performance of certaiuoobligations under the indenture
( Section 5.03.
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Discharge and Defeasance

Unless the prospectus supplement states othemwésmay discharge our obligations with respect tpsaries of our debt securities, subject to
certain exceptions, if at any time:

» we deliver to the applicable trustee for cancellatll outstanding debt securities of that serfesfar which payment in monies or U.S.
Government Obligations has been deposited in bysts, ot

» all outstanding debt securities of that seriespmeviously delivered to the applicable trusteedancellation by us shall have become due
and payable or are to become due and payableleddal redemption within one year and we have di#pd with such trustee the entire
amount in moneys or U.S. Government Obligationficgaht, without reinvestment, to pay at maturityupon redemption the outstanding
debt securities, including principal (and premiuihany) and interest due or to become due to the dfamaturity or redemption, and if we
shall also pay or cause to be paid all other suayalgle thereunder with respect to that serSection 11.0).

Additionally, each indenture provides that we mésclarge all of our obligations under the indentuith respect to any series, subject to cel
exceptions, if at any time all outstanding debusiies of that series not previously deliveredhe applicable trustee for cancellation by us at trave
not become due and payable as described abovehshalbeen paid by us by depositing irrevocably witch trustee moneys or U.S. Government
Obligations sufficient to pay at maturity or up@demption the outstanding debt securities, inclygirincipal (and premium, if any) and interest due
or to become due to the date of maturity or redeampand if we shall also pay all other sums pagabéreunder with respect to that seri€g¢tion
11.02).

Merger and Consolidation

Nothing in the indentures prevents us from consiid) or merging with or into, or selling or othése disposing of all or substantially all of our
assets to, another corporation, provided that:

* we agree to obtain a supplemental indenture putdaamhich the surviving entity or transferee agrézassume our obligations under all
outstanding debt securities issued under the agigédndenture, an

» the surviving entity or transferee is organizedanttie laws of the United States, any state theyetife District of Columbia $ection
10.01).

Subordinated Debt Securities

In general, our subordinated debt securities velshbordinate in right of payment to the prior pawtrin full of all of our senior indebtedness
(Section 14.01 of the subordinated indentulegeneral, this means that in the event we becamgect to any insolvency, bankruptcy, receivership
liquidation, reorganization or similar proceedinmgae liquidate, dissolve or otherwise wind up offaias, then the holders of any debt senior to our
subordinated debt securities will be entitled tgph&l in full, before the holders of any subordéthatiebt securities are paid. In addition, unless
otherwise provided in the applicable prospectupkmpent, (1) if we default in the payment of anptdéat is senior to our subordinated debt seed
or if any event of default shall have occurred badtontinuing permitting the holders of such semmdebtedness to accelerate payment of such senior
indebtedness, then, so long as any such defauinhces, we cannot make any payment on our subdsdirdebt securities, and (2) if any series of
subordinated debt securities is declared due ayabpabefore its stated maturity date, then gelyenal payment on our subordinated debt securities
can be made unless the holders of all debt semithvet subordinated debt securities are paid in full
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A prospectus supplement relating to a particulaesef subordinated debt securities will summatimesubordination provisions applicable to
that series, including:

» the applicability and effect of such provisions n@my payment or distribution of our assets to iboesl upon any liquidation, bankruptcy,
insolvency or similar proceedini

» the applicability and effect of such provisiongtie event of specified defaults with respect td@endebtedness, including the
circumstances under which and the period in whiehail be prohibited from making payments on sulimated debt securitie

» the definition of senior indebtedness applicabléhtd series of subordinated debt secur
» the aggregate amount of outstanding indebtedneskths most recent practicable date that would ssmior to, and on parity with, that
series of subordinated debt securit

The particular terms of subordination of a seriiesubordinated debt securities may supersede therglesubordination provisions of the
subordinated indenture. There are no restrictiorieé subordinated indenture on the creation oitiade! senior debt securities or any other
indebtedness.

The failure to make any required payment on anyefsubordinated debt securities due to the subatidn provisions of such securities and the
subordinated indenture will not prevent the ocaueeof an Event of Default under the subordinatat decurities.

Modification of Indentures

Each indenture contains provisions permitting usgmvauthorized by a board resolution, and the egiplé trustee, with the consent of the
holders of not less than a majority in aggregaitecfal amount of the debt securities of any sesigthe time outstanding and affected by such
modification, to modify the indenture or any suppéntal indenture affecting that series. Howeversuch modification may:

« extend the fixed maturity of any debt securitiesioy series, reduce the principal amount thereaf)ce the rate or extend the time
payment of interest thereon or reduce any premiayalple upon the redemption thereof, without theseanof the holder of each debt
security so affected, «

* reduce the aforesaid percentage of debt secutitiesiolders of which are required to consent fosuth supplemental indenture, without
the consent of the holder of each debt security thestanding and affected therekSection 9.0:).

We and the applicable trustee may amend or suppletine indentures, without the consent of any hotdeny series of debt securities, to:

* create a new seri
» evidence the assumption by any successor to Ceumtlrgf our obligations under an indentt
* add covenants to an indenture for the protectiah@®holders of debt securiti

« cure any ambiguity or inconsistency in an Indentarenaking other provisions as shall not adveraéfigct the interests of the holders of
the debt securities of any ser

» change or eliminate any provisions of an indenpuovided that there is no outstanding debt secofigny series created prior to st
change that benefits therefrorSection 9.0).

In addition, we may not modify or amend the submatibn provisions of the subordinated indentum@oihg so would adversely affect the rights
under Article XIV of the subordinated indenturetioé holders of senior indebtedness without the eainsf the requisite holders of senior indebtedness
required under the terms of such senior indebtedri&gection 9.02 of the subordinated indentyre
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Limitations on Liens

The indentures provide that CenturyLink will notyile any of the debt securities remain outstandingate or suffer to exist any mortgage, lien,
pledge, security interest or other encumbrancedwhie collectively refer to below as liens) upom property, whether now owned or hereafter
acquired, unless we shall secure the debt seautiten outstanding by such lien equally and ratelitly all obligations and indebtedness thereby
secured so long as such obligations and indebtedrasin so secured.

Notwithstanding the foregoing, neither indenturd vestrict us from creating or suffering to exise following liens permitted under the
indentures:

» liens upon property hereafter acquired by us oislien such property at the time of the acquisiti@reof, or conditional sales agreements
or title retention agreements with respect to arghgroperty

» liens on the stock of a corporation that, when digts arise, concurrently becomes our subsid@riiens on all or substantially all of the
assets of a corporation arising in connection withpurchase there:

» liens for taxes and similar levies, deposits tause@erformance or obligations under certain sptifircumstances and laws, mechanics’
liens and similar liens arising in the ordinary smiof business, liens created by or resulting fiexgmal proceedings being contested in ¢
faith, certain specified zoning restrictions ankestrestrictions on the use of real property, edes of lessors in property subject to any
capitalized lease, and certain other similar ligaserally arising in the ordinary course of buss

» liens existing on the date of an indent
» liens that replace, extend or renew any lien otigwermitted under an indenturSections 4.05 and 4.().

The restrictions in the indentures described alvawmald not protect the debt holders in the everd bighly leveraged transaction in which
unsecured indebtedness was incurred or in whichehs arising in connection therewith were fregdrmitted under the applicable indenture, nor
would it afford protection in the event of one coma highly leveraged transactions in which secimddbtedness was incurred by our subsidiaries.

Concerning the Trustees

The trustees, prior to the occurrence of an EvEBedault, undertake to perform only such dutiesusspecifically set forth in the applicable
indenture and, after the occurrence of an Evetedéult, shall exercise the same degree of casepradent person would exercise in the conduct of
such person’s own affairsSection 7.0). Subject to such provision, the trustees areemtired to exercise any of the rights or powesteatin them
by the applicable indenture at the request, ordeirection of any debt holders, unless offerecsosable security or indemnity by such holders again
the costs, expenses and liabilities which mighinberred thereby $ection 7.03. A trustee is not required to expend or riskoite funds or incur
personal financial liability in the performanceitsf duties if such trustee reasonably believesriqaayment of such funds or liability or adequate
indemnity is not reasonably assured toSection 7.0). We will pay the trustees reasonable compensatiohreimburse them for reasonable expenses
incurred in accordance with the applicable inden{iBection 7.06.

A trustee may resign with respect to one or mories@nd a successor trustee may be appointed tataaespect to such serieSéction 7.10).

Regions Bank is trustee under the senior indemtlagting to CenturyLink’s Series D, G, H, L, M, N, P, Q, R and S senior debt securities.
Regions Bank also provides revolving credit ancgeothaditional banking services to CenturyLink.
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DESCRIPTION OF DEBT SECURITIES OF QC

The following description of the terms of QC’s dsbturities that may be issued under this prospexintains certain general terms that may
apply to such securities. The specific terms of @h®C’s debt securities will be described in one or nospectus supplements relating to those
securities.

QC may periodically issue debt securities in oneore series under an indenture, dated as of Ocldhd 999, between QC (formerly named
U.S. WEST Communications, Inc.), as issuer, andkRdmMew York Trust Company, National Associati@s Successor in interest to Bank One Trust
Company, N.A. and J.P. Morgan Trust Company, Natiéxgsociation), as previously amended and suppigdehrough the date hereof. We refer to
this indenture in this section as the QC indentur&. Bank National Association is currently thestee under the QC indenture.

The particular terms of each series of debt seearissued under the QC indenture will be set forth resolution of our board of directors (or a
duly authorized committee thereof) specificallyhaarizing that series, or in one or more suppleniéntentures or other instruments under the QC
indenture. The following summary is not complete ansubject to the provisions of, and is qualifiedts entirety by express reference to, the QC
indenture and the applicable resolutions, suppléah@dentures or other instruments specifyingghgicular terms of any such series. We have l
copy of the QC indenture as an exhibit hereto,augdjest that you review it carefully.

There is no requirement under the QC indentureahafuture issuances of debt securities be issuellisively under the QC indenture, and we
will be free to employ other indentures or docuraéioh containing provisions different from thoseluded in the QC indenture or applicable to on
more issuances of debt securities hereunder inemtiom with any future issuances of other debt sees. The QC indenture provides that the
applicable debt securities will be issued in onenore series, may be issued at various times, ragg tiffering maturity dates and may bear intea¢
differing rates. We need not issue all debt seesridf one series at the same time and, unlessnieeprovided, we may reopen a series of debt
securities without the consent of the holders af #eries, for additional issuances of securitidbat series.

Unless otherwise indicated, each reference ita@itin parentheses below or in any prospectus sogpieapplies to section numbers in the QC
indenture and each capitalized term not otherwésmeld herein has the meaning assigned to it ifQ@eéndenture.

General

The debt securities issued under the QC indentirdaevsenior unsecured obligations of QC. The dmuturities will rank senior to any of our
future subordinated debt and will rank equallyight of payment with all of our existing and futurasecured and unsubordinated debt. The QC
indenture does not limit the aggregate principabant of debt securities that we may issue theraurdeof December 31, 2011, we had
approximately $5.2 billion aggregate principal amof unsecured debt securities outstanding urae@C indenture, and an additional $2.6 billion
aggregate principal amount of unsecured debt geidutstanding under a seperate indenture.

Unless we state otherwise below or in any prospestipplement, neither the QC indenture nor the sistirities to be offered thereby (1) limit
the amount of secured or unsecured indebtednesséhar any of our subsidiaries may issue or injrrestrict our ability to pay dividends or setl
transfer our assets or (3) contain provisionswwtld afford debt holders protection in the evefra gchange in control, highly leveraged transagtion
recapitalization or similar transaction involving_Qany of which could adversely affect holders of debt securities.

If we sell any series of debt securities underQiindenture, each related prospectus supplemdrdesicribe the terms of the series, including
some or all of the following:

» the title and ranking of the seri
« any limit on the aggregate principal amount of dleét securities or the series of which they araré
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* our net proceeds from the sale thel

» the price or prices at which the series will beiést

» the date or dates of matur

» the rate or rates per annum, if any, at which #rees will bear interest or the method of determgrihe rate or rate

« the date or dates from which interest will accrod the date or dates at which interest will be péy

» the terms of any transfer or exchange ri¢

» the terms for redemption or early payment, if dangluding any mandatory or optional sinking fundsamilar provisions

» any special United States federal income tax cemnattbns applicable to the ser
* any special provisions relating to the defeasamdtleeoserie:
» any special considerations, additional covenantstwer specific provisions applicable to the sel

The debt securities may bear interest at a fixetbating rate. Debt securities bearing no inteceghterest at a rate that at the time of issuasce
below the prevailing market rate may be sold ataalint below their stated principal amount.

The listing above is not intended to be an exchufist of the terms that may be applicable to aglytdecurities sold under the QC indenture, and
we are not limited in any respect in our abilityigsue debt securities with terms different frominoaddition to those described above or elsewimere
this prospectus, provided that the terms are roarisistent with the QC indenture.

The QC indenture is, and the debt securities weilldbverned by New York law. The QC indenture igjstt to and governed by the Trust
Indenture Act of 1939.

Denominations, Registration and Transfer

The debt securities will be issued in registeredroegistered form and, unless we state otherwis@y prospectus supplement, in
denominations of $1,000 or any multiples thereB&¢tion 2.02. The debt securities may be issued partly or lyholthe form of one or more global
registered securities, as described below undemifad Securities.”

The trustee will act initially as the registrard#bt securities issued under the QC indent@&ection 2.04. No service charge will be made for
any registration of transfer or exchange of debtisges, but we may require payment of a sum eigffit to cover any tax or other governmental ch
payable in connection therewittséction 2.08(c). The trustee may appoint an authenticating afperany series to act on the trustee’s behalf in
connection with authenticating debt securitieshat series issued upon the exchange, transfertalpademption thereof$ection 2.03(fand2.08

(©).

We will not be required to issue, register the $fanof or exchange the debt securities of anyeseturing a period beginning 15 days before any
selection of debt securities of that series todukeemed or to register the transfer of or exchangedebt securities of any series, or portionsetbigr
called for redemption $ection 2.08(d).
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Payment and Paying Agents

Unless we state otherwise in the applicable praspesupplement, payment of principal of (and premiif any) and interest on debt securitie
any series will be made in U.S. dollars at theqpal office of our Paying AgentSection 2.05.

Unless we state otherwise in the applicable praspesupplement, the trustee will act as our sol@ngaAgent and 950 1¥  Street, Suite 300,
Denver, Colorado 80202 will be designated as tlemegoffice for purposes of payments with respeciip series of debt securities. Any other Pay
Agents initially designated by us with respect g aeries will be named in the related prospeatpplement. We may at any time designate additi
Paying Agents Gection 2.04.

Conversion, Exchange or Transfer Rights

The debt securities may be convertible into or ergeable for other securities of QC or any othgreés on terms and conditions to be stated in
the applicable prospectus supplement. The QC indesiso permits:

» Registered Securities to be transferred for anlggrircipal amount of Unregistered Securities & #ame series and date of maturit
any authorized denominatio

* Unregistered Securities to be transferred for arakpgrincipal amount of Registered or UnregisteBedurities containing identical terr
and provisions of the same series and date of hatrany authorized denominationSection 2.0¢).

Redemption and Sinking Fund Provisions

A series may be redeemed at any time, in whole part, upon, unless we state otherwise in theigadge prospectus supplement, not less than
30 days’ and not more than 90 days’ notice pridhtodate of redemption at the redemption pricelssaibject to the terms and conditions that may be
set forth in a board resolution or supplementatéimdre and in the prospectus supplement relatisgc¢b series $ections 3.01 and 3.0Q3If less than
all of the debt securities of the series are todoeemed, the trustee shall select the debt sesuit such series, or portions thereof, to beeedsl by
such method as the trustee shall deem approprdtéa (Section 3.02.

Not less than 60 days prior to any sinking fundrpegt date for a series of debt securities, wedeliver to the trustee an officers’ certificate
specifying the amount of the next mandatory siningl payment pursuant to the terms of such sefidebt securities $ection 10.03.

Replacement of Securities

We will replace any debt security that becomes laugiil, destroyed, lost or stolen at the expenskeeofiolder. The holder should deliver the debt
security or satisfactory evidence of the destrunctioss or theft thereof to us and the trusteeinflemnity satisfactory to us and such trustee neay b
required before a replacement security will beasls{(Section 2.09.

Events of Default

Unless we state otherwise in the prospectus sugpigrthe terms and conditions set forth undertbading will govern defaults under the QC
indenture. The QC indenture provides that an Egétefault means that one or more of the followawgnts has occurred and is continuing with
respect to debt securities of a particular series:

» failure for 90 days to pay interest on the debtisées of that series when d
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» failure to pay principal on the debt securitieshat series when due and payable upon maturityy ugdemption or otherwis

» failure to comply with any of our other agreemenith respect to the debt securities or in the Qd&irture, which failure continues for
90 days after we receive notice from the trusteth®mholders of at least 25% of the aggregate ip@h@mount of such series of debt
securities then outstandil

» occurrence of certain events relating to bankruptdnsolvency with respect to Q(Section 6.0)).

No Event of Default with respect to the debt se@siof a particular series necessarily constitateEvent of Default with respect to the debt
securities of any other series issued under thenitue.

If an Event of Default shall occur and be contimguinith respect to any series and if it is knownht® trustee, the trustee is required to mail to
each holder of that series a notice of the Eveliefault within 90 days of such default. The tresteay withhold from holders notice of any
continuing default (except a default in the paynahmnonies owed) if it determines that withholdimgtice is in their interestsSection 7.05.

If an Event of Default with respect to a serieslebt securities occurs and is continuing, the ¢éust the holders of at least 25% in aggregate
principal amount of that series of debt securities) outstanding may declare the principal of Heaies of debt securities to be due and payable
immediately. The holders of a majority in princigehount of a series of debt securities may ressiroth declaration and its consequences if the
rescission would not conflict with any judgmentdacree and if all existing Events of Default haeercured or waived except nonpayment of
principal or interest that has become due solely @sult of such acceleratio®séction 6.02.

Holders of debt securities may not enforce the @&mture, except as provided therein. Subjectagthvisions of the applicable indenture
relating to the duties of the trustee, if an Ev@friDefault occurs and is continuing the trusted bel under no obligation to exercise any of thétsgr
powers under the QC indenture at the request ectitin of any holders of the affected series, wlamong other things, the holders shall have ed
the trustee indemnity reasonably satisfactory.t8ubject to certain limitations, the holders ohajority in aggregate principal amount of a seoks
debt securities then outstanding may direct the timethod and place of conducting any proceedingrig remedy available to the trustee or
exercising any trust or power conferred upon tbhstére. The holders of a majority in aggregate pal@amount of the then outstanding debt securities
of any series affected by a default may, in certaises, waive such default except a default in payof principal of, or any premium, if any, or
interest on, the debt securities of that series call for redemption of the debt securities of 8exies Sections 6.04, 6.05 and 6.6

Discharge and Defeasance

Unless the prospectus supplement states othemwesmay terminate all of our obligations with redpecany series of debt securities and the
indenture or any installment of principal (and piem, if any) or interest on any series of debt siies if we irrevocably deposit in trust with the
trustee money or U.S. government obligations siefficto pay, when due, principal and interest @t feries of debt securities to maturity or
redemption or such installment of principal or rets, as the case may be, and if all other comditg®t forth in the QC indenture are m8&egtion
8.01).

Merger and Consolidation

Under the QC indenture, we may consolidate or mesitieor transfer or lease our property and assastantially as an entirety to another
entity, provided that:

» the successor entity is a corporation and assugnssgplemental indenture all of our obligations emeach series of debt securities issued
under the QC indenture, a

« after giving effect to the transaction, no defaulEvent of Default has occurred and is continfiSection 5.0.).
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Modification of Indenture

With the written consent of the holders of a majoi principal amount of the debt securities ofleaeries issued under the QC indenture then
outstanding (with each series voting as a class)amd the trustee may amend or supplement the @@ture or modify the rights of the holders of
debt securities; provided that any such amendnhaniffects the terms of a series of debt secaritiedistinct from the other series of debt sdegrit
issued under the QC indenture will require onlyd¢hasent of at least a majority in aggregate ppaichmount of that series of debt securities then
outstanding. Such majority holders may also wasmpgliance by us of any provision of the QC indeeatar any supplemental indenture, except a
default in the payment of principal or interestvéwer, without the consent of the holder of eadtt decurity affected, an amendment or waiver may
not:

» reduce the amount of debt securities whose holdest consent to an amendment or wa
» change the rate or the time for payment of inte
« change the principal or the fixed matur
* waive a default in the payment of principal or et
* make any series of debt securities payable infardifit currency, c
* make any change in the provisions of the QC indentancerning (a) waiver of existing defaults, fights of holders of debt securities to
receive payment or (c) amendments and waivers wifitthe consent of the holder of each debt secaffgcted (Section 9.0:).
We and the trustee may amend or supplement then@&iure without the consent of any holder of anseoies of debt securities to:

» cure any ambiguity, defect or inconsistency in@@ indenture or any debt securities issued thermn

» provide for the assumption of all of our obligaaimder the QC indenture or any debt securitieetshereunder by any corporation in
connection with a merger, consolidation or transfdiease of our property and assets substandallgn entiret

» provide for uncertificated debt securities in aditto or instead of certificated debt securi

* add to the covenants made by us for the benefiteoholders of any series of debt securities (&addh covenants are to be for the benefit
of less than all series of debt securities, statiag such covenants are included solely for thefieof such series) or to surrender any
right or power conferred upon

* add to, delete from, or revise the conditions, tixtidns, and restrictions on the authorized amadents, or purposes of issue,
authentication and delivery of the debt securitissset forth in the QC indentt

e secure any debt securities pursuant to the covelematibed unde*- Limitation on Lien”

» provide for the issuance of and establish the fanch terms and conditions of a series of debt sgsi0r to establish the form of any
certifications required to be furnished pursuarthterms of the QC indenture or any series of deturities or to add to the rights of the
holders of any series of debt securities

* make any change that does not adversely affecights of any holder of debt securities in any matgespect Section 9.0:).
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Limitation on Liens

The QC indenture contains a covenant that if wetgagre, pledge or otherwise subject to any Liengjothan Permitted Liens) all or some of
property or assets, we will secure any series bf slecurities under the QC indenture and any obther obligations which may then be outstanding
and entitled to the benefit of a covenant simiteeffect to such covenant contained in the QC ihdenequally and proportionally with the
indebtedness or obligations secured by such Lamag long as any such indebtedness or obligatign secured. “Lien” means, with respect to any
asset, any mortgage, lien, pledge, charge, sedotéyest or encumbrance of any kind, or any otyxee of preferential arrangement that has the
practical effect of creating a security interestreéspect of such asse$éction 4.03

“Permitted Liens,” as defined in the First SuppletaéIndenture dated August 19, 2004 between QQtamttustee, means any of the following
Liens permitted under the QC indenture:

Liens existing on the date of the initial issuan€eebt securitie
Liens on any asset existing at the time such &ssequired, if not created in contemplation oftsacquisitior

Liens on any asset (a) created within 180 days afteh asset is acquired, or (b) securing theafostquisition, construction or
improvement of such asset; provided, in either cdise such Lien extends to no property or assetradhan the asset so acquired,
constructed or improved and property incidentatette

(a) Liens incidental to the conduct of our businasthe ownership of our properties or otherwiseiined in the ordinary course

business which (i) do not secure debt, and (iihdbin the aggregate materially detract from theeaf our assets taken as a whole or
materially impair the use thereof in the operatbour business, and (b) Liens not described insg#dga) on cash, cash equivalents or
securities that secure any obligation with respetetters of credit or surety bonds or similamagements, which obligation in each case
does not exceed $100 millic

any Lien to secure public or statutory obligationsvith any governmental agency at any time reqling law in order to qualify us to
conduct all or some part of our business or in ot@entitle us to maintain self-insurance or ttadibthe benefits of any law relating to
workmen’s compensation, unemployment insuranceagélpensions or other social security, or with @wrt, board, commission or
governmental agency as security incident to th@groeonduct of any proceeding befor

any Liens for taxes, assessments, governmentagefdevies or claims and similar charges eithengadelinquent or (b) being contested
in good faith by appropriate proceedings and ashich a reserve or other appropriate provisioany, as shall be required in conformity
with generally accepted accounting principles shalle been mac

Liens securing the performance of bids, tendeesds, contracts, sureties, stays, appeals, indemerformance or similar bonds or
public or statutory obligations of like nature, imeed in the ordinary course of busin
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* materialmen’s, mechanics, repairmen’s, employeasators’ or other similar Liens or charges arisimthe ordinary course of business
incidental to the acquisition, construction, maiatece or operation of any of our assets which navat the time been filed pursuant to
law and any such Liens and charges incidentald@tguisition, construction, maintenance or opemnadf any of our assets, which,
although filed, relate to obligations not yet dughe payment of which is being withheld as prodity law, or to obligations the validity
of which is being contested in good faith by appiete proceeding

»  zoning restrictions, servitudes, easements, licgneservations, provisions, covenants, conditiaasyers, restrictions on the use of
property or minor irregularities of title (and withspect to leasehold interests, mortgages, oldigatLiens and other encumbrances
incurred, created assumed or permitted to existaisthg by, through or under or asserted by altaddr owner of the leased property,
with or without consent of the lessee) and otheiilar charges or encumbrances, which will not iidisally or in the aggregate interfere
materially and adversely with our business andigidrges taken as a wha

» Liens created by or resulting from any litigationppoceeding which is currently being contestedand faith by appropriate proceedings
and as to which levy and execution have been stagddontinue to be stayed or for which we are taaimg adequate reserves or other
provision in conformity with generally accepted @enting principles

e any interest or title of vendor or lessor in thepga@rty subject to any lease, conditional sale ages or other title retention agreem

» Liens in connection with the securitization or faatg of our or any of our subsidiaries’ receivabile a transaction intended to be a “true
sal¢’

* any Lien securing a refinancing, replacement, esiten renewal or refunding of any debt secured biea permitted by any of the
foregoing clauses of this definition “Permitted Lien” to the extent secured in all material respectdbysame asset or ass:

Notwithstanding the foregoing, “Permitted Liens'aiimot include any Lien to secure Debt that isuiegd to be granted on an equal and ratable
basis under the “negative pledge”, or equivalerdyigions of a Debt instrument (including outstargddebt securities) as a result of the creatica of
Lien that itself would constitute a “Permitted Li&n

“Debt” of any person means, at any date, withoutlidation:

« all obligations of such person for borrowed mo

« all obligations of such person evidenced by boddbgentures, notes or other similar instrum:

» all obligations of such person as lessee whicttapéalized in accordance with generally acceptdanting principle:
» all Debt secured by a Lien on any asset of sucbgpemhether or not such Debt is otherwise an abbg of such persc
» all Debt of others guaranteed by such per

The restrictions in the QC indenture described abmould not protect the debt holders in the evértltghly leveraged transaction in which
unsecured indebtedness was incurred or in whichitves arising in connection therewith were fregéymitted under the QC indenture, nor would it
afford protection in the event of one or more hygeleraged transactions in which secured indelggslwas incurred by our subsidiaries.
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Concerning the Trustee

The trustee, prior to the occurrence of an Evemefhult, undertakes to perform only such dutiearasspecifically set forth in the QC indenture
and, after the occurrence of an Event of Defablylexercise the same degree of care as a prpdesun would exercise in the conduct of such
person’s own affairs $ection 7.0). Subject to such provision, the trustee may fosperform any duty or exercise any right or powdess it
receives indemnity satisfactory to it against avgs| liability or expenseection 7.03. We will pay the trustee reasonable compensatiah
reimburse it for reasonable expenses incurreddordance with the QC indentur&éction 7.07.

A trustee may resign with respect to one or mories@nd a successor trustee may be appointed tataaespect to such serieSéction 7.08.

U.S. Bank National Association and certain of ffgiates serve as trustee, authenticating agempaging agent with respect to certain other of
the debt securities of QC and its affiliates. Iditidn, QC and certain of its affiliates maintaiartking and other business relationships in thenargi
course of business with U.S. Bank National Assamiat

DESCRIPTION OF DEPOSITARY SHARES OF CENTURYLINK

CenturyLink may elect to offer fractional sharestsfpreferred stock rather than full shares opiteferred stock. If so, CenturyLink will issue to
the public receipts for depositary shares, eachhiach will represent an ownership interest in afian of a share of a particular series of its gmefd
stock, and the shares of CenturyLink’s preferreglsunderlying the depositary shares will be depdsiinder a deposit agreement between
CenturyLink and a bank or trust company selecteatt@s the depositary.

The following general description of the mater@its of depositary shares, and all related depgsitements and depositary receipts, is only a
summary and is not intended to be complete. Youlshr@fer to the forms of the deposit agreementdeqbsitary receipts that we will file with the
SEC in connection with any offering of specific dsjtary shares. The specific terms of any serietepbsitary shares will be described in a pross
supplement, and may vary from the general desorigirovided below.

General

The depositary selected by us will have its priatiffice in the United States and a combined e&pihd surplus of at least $50,000,000. Sul
to the terms of the deposit agreement, each owireedepositary share will be entitled, in propantio the applicable fraction of a share of pref@érre
stock underlying the depositary share, to all thbts and preferences of the preferred stock uyiderthat depositary share. Those rights may irelud
dividend, voting, redemption, conversion, exchaage liquidation rights.

The depositary shares will be evidenced by depysiexeipts issued under the relevant deposit aggaeto those persons purchasing the
fractional shares of our preferred stock. Pendegpreparation of definitive depositary receiptg, depositary may, upon our order, issue temporary
depositary receipts substantially identical todeénitive depositary receipts but not in defingiform.

Dividends and Other Distributions

The depositary will distribute all cash dividendsother cash distributions received with resped¢htounderlying preferred stock to the record
holders of depositary shares in proportion to timaler of depositary shares owned by those holders.

If there is a distribution other than in cash, degpositary will distribute property to the recomlders of depositary shares that are entitled to
receive the distribution, unless the depositargmheines that it is not feasible to make the distitn. If this occurs, the depositary may, with our
approval, adopt an equitable and practicable mefitwoohaking that distribution, including any salietloe property and distribution of the net sales
proceeds to the applicable holders.

Each deposit agreement may also contain proviselating to the manner in which any subscriptiosiarilar rights we offer to preferred
shareholders of the relevant series will be maddable to holders of depositary shares.
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Withdrawal of Underlying Preferred Stock

Unless we state otherwise in a prospectus supplemmelders may surrender depositary receipts aptimeipal office of the depositary and, ug
payment of any unpaid amount due to the depositergntitled to receive the number of whole shafemderlying preferred stock and all cash
payments or other rights accrued under or repredent the related depositary shares (but such roldd not afterward be entitled to receive
depositary shares in exchange for their whole shaYee will not issue any partial shares of preférstock. If the holder delivers depositary receipt
evidencing a number of depositary shares that septenore than a whole number of shares of prefestigrk, the depositary will issue a new
depositary receipt evidencing the excess numbdepbsitary shares to that holder.

Redemption of Depositary Shares

If a series of preferred stock represented by depgsshares is subject to redemption, the depgs#aares will be redeemed from the proceeds
received by the depositary resulting from the replgon, in whole or in part, of that series of urigierg stock held by the depositary. The redemption
price per depositary share will be equal to thdieglple fraction of the redemption price per shgagable with respect to that series of underlying
stock. Whenever we redeem shares of underlying $hat are held by the depositary, the depositaliyr@deem, as of the same redemption date, the
number of depositary shares representing the sbéreglerlying stock so redeemed. If fewer tharitedl depositary shares are to be redeemed, the
depositary shares to be redeemed will be selentéteimanner to be described in the deposit agngeme

Voting

Upon receipt of notice of any meeting at which hioéders of the underlying preferred stock are ktito vote, the depositary will mail the
information contained in the notice to the recoottlers of the depositary shares underlying theepredl stock. Each record holder of the depositary
shares on the record date (which will be the saate as the record date for the underlying stocK)ogientitled to instruct the depositary as to the
exercise of the voting rights pertaining to the amtof the underlying stock represented by thatléids depositary shares. The depositary will then
attempt, as far as practicable, to vote the nurabshares of preferred stock underlying those déggsshares in accordance with those instructions.
Unless otherwise provided in a prospectus supplértendepositary will not vote the underlying sfsato the extent it does not receive specific
instructions with respect to the depositary sheepgesenting the preferred stock.

Conversion or Exchange of Preferred Stock

If the deposited preferred stock is convertible iot exchangeable for other securities, the degysghares, as such, will not be convertible into
or exchangeable for such other securities. Ratimgrholder of the depositary shares may surreidereiated depositary receipts, together with any
amounts payable by the holder in connection withabnversion or the exchange, to the depositaty wiiitten instructions to cause conversion or
exchange of the preferred stock represented bglepesitary shares into or for such other securitfemly some of the depositary shares are to be
converted or exchanged, a new depositary receiggasipts will be issued for any depositary shaasconverted or exchanged.

Taxation

Any holder of depositary shares will be treatedJoB. federal income tax purposes as if they warevener of the series of preferred stock
represented by the depositary shares. Therefoldgdsowill be required to take into account for Lf&leral income tax purposes income and
deductions as if they were a holder of the undeg\geries of preferred stock. In addition,
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. no gain or loss will be recognized for U.S. fedéncome tax purposes upon the withdrawal of pretestock in exchange for depositary
shares as provided in the deposit agreel

. if any holder exchanges his depositary sharestfugr securities, the holder’s tax basis in the securities will, upon exchange, be the
same as the aggregate tax basis of the depoditargssexchanged for such new secur

. if any holder holds depositary shares as a dagstset at the time of the exchange, the holdimgpg@dor the new securities will include the
period during which the holder owned the depositigres

Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencing the dépogshares and any provision of the deposit agesg may at any time be amended by
agreement between us and the depositary. Howaewegraendment that materially and adversely chatigedghts of the holders of depositary shares
will not be effective unless the amendment has lagemoved by the holders of at least a majoritthefdepositary shares then outstanding. The de
agreement may be terminated by us upon not lessehaays’ notice, whereupon the depositary stediVelr or make available to each holder of
depositary shares, upon surrender of the deposianipts held by such holder, the number of whboligactional shares of preferred stock represented
by such receipts. The deposit agreement will autizaily terminate if, among other circumstancekpatstanding depositary shares have been
redeemed or converted into or exchanged for angratbcurities into or for which the underlying reéd stock is convertible or exchangeable.

Charges of Depositary

We will pay all transfer and other taxes and gowental charges arising solely from the existenahefdepositary arrangements. We will also
pay charges of the depositary in connection withtitties under the deposit agreement. Holderspdsitary receipts will pay other transfer and other
taxes and governmental charges and those othegehancluding a fee for any permitted withdrawfadtoares of underlying stock upon surrender of
depositary receipts, as are expressly provideddrdeposit agreement to be for their accounts.

Reports

The depositary will be obligated to forward to heisl of depositary receipts all reports and comnatigns from us that we deliver to the
depositary and that we are required to furnistinéoholders of the underlying preferred stock.

Limitation on Liability

Neither the depositary nor we will be liable iftedt of us is prevented or delayed by law or angueirstance beyond our control in performing
our respective obligations under the deposit agee¢n®ur obligations and those of the depositatybeilimited to performance in good faith of our
respective duties under the deposit agreementhéleite depositary nor we will be obligated to pmsge or defend any legal proceeding in respect of
any depositary shares or underlying stock unlessfaetory indemnity is furnished. We and the défamg may rely upon written advice of counsel or
accountants, or upon information provided by pesgmesenting underlying stock for deposit, holdérdepositary receipts or other persons believ:
be competent and on documents believed to be genuin

In the event the depositary receives conflictirajrok, requests or instructions from any holderdegfositary shares, on the one hand, and us, on
the other, the depositary will be permitted to@tbur claims, requests or instructions.
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Resignation and Removal of Depositary

The depositary may resign at any time by deliverintice to us of its election to resign. We may egmthe depositary at any time. Any
resignation or removal will take effect upon th@aiptment of a successor depositary and its acoeptaf the appointment. The successor depositary
must be a bank or trust company having its prin@ffece in the United States and having a combioagiital and surplus of at least $50,000,000.

Registered Owners

We, each depositary and any of their agents may tine registered owner of any depositary shatheaabsolute owner of that share, whether or
not any payment for that depositary share is oveahd despite any notice to the contrary, for ampgse.

DESCRIPTION OF WARRANTS OF CENTURYLINK

CenturyLink may issue warrants for the purchaseedft securities, preferred stock, depositary shamemon stock, or any combination ther:
Warrants may be issued independently or togethtér ather securities and may be attached to or agp&om any offered securities. Each series of
warrants will be issued under a separate warraeeagent to be entered into between CenturyLinkaabdnk or trust company, as warrant agent. The
warrant agent will act solely as CenturyLink’s agienconnection with the warrants and will not asguany obligation or relationship of agency or
trust for or with any holders or beneficial ownefavarrants.

This summary of certain provisions of the warrastsot complete. For the complete terms of the avdsrand the warrant agreement, you sh
refer to the provisions of the warrant agreemeat e will file with the SEC in connection with tleéfering of such warrants.

The prospectus supplement relating to any partiéssaie of warrants will describe the terms ofwzerants, including the following:
. the title and aggregate number of warre

. the offering price for the warrants, if a

. the currency or currencies, including compositeengies, in which the price of the warrants maypéagable

. the procedure for exercise of the warrants anditicemstances, if any, that will cause the warrémtse automatically exercis
. the designation and terms of the securities thatlmespurchased upon exercise of the warr

. if applicable, the designation and terms of theusities with which the warrants are issued aedimber of warrants issued with each
other security

. if applicable, the date on and after which the wats and the related other securities issued thigraill be separately transferak

. the number or amount of securities that may brelmsed upon exercise of a warrant and the prieiah the securities may be purchased
upon exercise, which may be payable in cash, dezudr other propert

. the dates on which the right to exercise the wasrbagins and expire
. if applicable, the minimum or maximum amount of veauts that may be exercised at any one
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. whether the warrants and the securities that magdoed thereunder will be issued in registereloearer forrr

. information with respect to bo-entry procedures, if ar

. a discussion of any material United States fedac@ime tax consideratiot

. the ant-dilution provisions of the warrants, if al

. any applicable redemption or call provisions amlie to the warrant

. the name of the warrant age

. any other material terms of the warrants, includemgns, procedures and limitations relating togkehange and exercise of the warra

Before their exercise, warrants will not entitleithholders to any rights of the holders of theusigies purchasable thereunder.

We and the warrant agent may amend or supplementadhrant agreement for a series of warrants wittimiconsent of the holders of the
warrants issued thereunder to effect charges thai@ inconsistent with the provisions of the waats and that do not materially and adversely affec
the interests of the holders of the warrants. Hareunless the applicable prospectus supplemeatwite provides, any amendment that materially
and adversely alters the rights of the holdersaifrants will not be effective unless the holderatdeast a majority of the applicable warrantsithe
outstanding approve the amendment. Every holdanafutstanding warrant at the time any amendmexarbes effective, by continuing to hold the
warrant, will be bound by the applicable warranmeagnent. The prospectus supplement applicable&teular series of warrants may provide that
certain key provisions of the warrants may not lkered without the consent of the holder of eachravrd.

DESCRIPTION OF UNITS OF CENTURYLINK
As specified in the applicable prospectus supplép@enturyLink may issue units consisting of onerare debt securities or other securities,
including common stock, preferred stock, depositdrgres, warrants or any combination thereof. Ppdieable prospectus supplement will describe:
. the title and aggregate number of ul
. the offering price of the units, if ar

. the terms of the units and of the other secu@ritiemprising the units, including whether and umwdieat circumstances the securities
comprising the units may be traded separe

. a description of the terms of any unit agreemewntgung the unit

. a description of the provisions for the paymernitlesment, transfer or exchange or the u

. information with respect to bo-entry procedures, if ar

. a discussion of any material United States fedac@ime tax consideratiot

. any other material terms of the un

The terms and conditions described under “Desoniptif Capital Stock of CenturyLink,” “Descriptiori Debt Securities of CenturyLink,”
“Description of Debt Securities of QC,” “Descripti@f Depositary Shares of CenturyLink,” and “Deptidn of Warrants of CenturyLink” will apply

to any debt security, preferred stock, common stdepositary share or warrant included in each vesipectively, unless otherwise specified in the
applicable prospectus supplement.
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FORM OF SECURITIES

Global Securities and Book-Entry System

Unless the applicable prospectus supplement otkerpriovides, any debt securities, preferred saegositary shares, warrants or units we issue
will be in book-entry form, will be represented twye or more permanent global certificates in fudlgistered form and will be deposited with a
nominee, as custodian for The Depositary Trust Gompwhich we refer to as DTC, and registered érthme of Cede & Co. or another nominee
designated by DTC. Holders of debt securities,qrefl stock, depositary shares, warrants or urats efect to hold interests in a global security
through DTC, Clearstream Bankirgpciete anonymgClearstream”) or Euroclear Bank S.A./N.V., as @ter of the Euroclear System (“Euroclear”),
if they are participants of such systems, or irdiyethrough organizations which are participantsiuch systems. Clearstream and Euroclear will hold
interests on behalf of their participants throughtomers’ securities accounts in Clearstream amdd®ar’'s names on the books of their respective
depositaries, which in turn will hold such integest customers’ securities accounts in the depositanames on DTC's books.

Individual certificates in respect of any debt séw@s, preferred stock, depositary shares, wasranunits will not be issued to holders of
beneficial interests therein, except in limiteccaimstances. If (1) we elect to terminate usingob@k-entry system, (2) an event of default has occt
and is continuing with respect to such securitieg3) DTC notifies us that it is unwilling or uakto continue as a clearing system in connectitin w
the registered global securities or ceases todbeaaing agency registered under the Exchangeahct,a successor clearing system is not appointed by
us within 90 days after receiving that notice frbfC or upon becoming aware that DTC is no longeregistered, then we will issue or cause to be
issued individual certificates in registered forpon transfer of, or in exchange for, book-entrgiasts in the securities represented by registered
global securities upon delivery of those registagketbal securities for cancellation.

Clearing Systems
DTC

DTC has advised us as follows: DTC is a limitedpmse trust company organized under the New YorkBagr_aw, a “banking organization”
within the meaning of the New York Banking Law, amber of the Federal Reserve System, a “clearirgpeation” within the meaning of The New
York Uniform Commercial Code and a “clearing ag€negistered pursuant to the provisions of Secti@A of the Exchange Act. DTC holds
securities that its participants (“Direct Partigipgl) deposit with DTC. DTC also facilitates thatkenent among Direct Participants of securities
transactions, such as transfers and pledges, wsited securities through electronic computerizeokbentry changes in Direct Participants’ accounts,
thereby eliminating the need for physical moventdraecurities certificates. Direct Participantdinie securities brokers and dealers, banks, trust
companies, clearing corporations, and certain athganizations. DTC is owned by a number of itebirfParticipants and by The New York Stock
Exchange, Inc., the American Stock Exchange LLCFRindncial Industry Regulatory Authority, Inc. Aeseto the DTC system is also available to
others like securities brokers and dealers, baard trust companies that clear through or mairgainstodial relationship with a Direct Participant,
either directly or indirectly (“Indirect Participgsf). The rules applicable to DTC and its Directidndirect Participants are on file with the SEC.

Clearstream

Clearstream advises that it is incorporated unuefaws of Luxembourg as a bank. Clearstream regldarities for its customers and facilitates
the clearance and settlement of securities traiossdbetween its customers through electronic bertky transfers between their accounts. Clearst
provides to its customers among other things, sesvior safekeeping, administration, clearancesatitement of internationally traded securities and
securities lending and borrowing. Clearstream faters with domestic securities markets in overd@ntries through established depository and
custodial relationships. As a bank, Clearstreaguigect to regulation by the Luxembourg Commiss@rthe Supervision of the Financial Sector, also
known as the Commission de Surveillance du Seé&tmancier. Its customers are recognized finanaogtitutions around the world, including
underwriters, securities brokers and dealers, hankst companies, clearing corporations and aed#ier organizations. Its customers in the United
States are limited to securities brokers and dealed banks. Indirect access to Clearstream issakstable to other institutions such as bankskérs,
dealers and trust companies that clear throughaimtain a custodial relationship with the customer.

28



Table of Contents

Euroclear

Euroclear advises that it was created in 1968 o $ecurities for its participants and to clear aattle transactions between Euroclear
participants through simultaneous electronic bowakyedelivery against payment, thereby eliminating need for physical movement of certificates
and any risk from lack of simultaneous transferseafurities and cash. Euroclear provides varioosratervices, including securities lending and
borrowing and interfaces with domestic marketseivesal countries. Euroclear is operated by Eurod@aak S.A./N.V. Euroclear Clearance
establishes policy for Euroclear on behalf of Eleacparticipants. Euroclear participants includaeks, including central banks, securities brokeds a
dealers and other professional financial interm@elaand may include the initial purchasers. Indieecess to Euroclear is also available to otinesf
that clear through or maintain a custodial relagfop with a Euroclear participant, either direaihindirectly. Securities clearance accounts arsth ca
accounts with the Euroclear operator are govergetidoterms and conditions governing use of Eusscied the related operating procedures of
Euroclear. These terms and conditions govern teasisif securities and cash within Euroclear, witkndls of securities and cash from Euroclear, and
receipts of payments with respect to securitigsuroclear. All securities in Euroclear are heldadinngible basis without attribution of specific
certificates to specific securities clearance antaurhe Euroclear operator acts under the term<anditions only on behalf of Euroclear particifgan
and has no record of or relationship with persandihg through Euroclear participants.

Euroclear further advises that investors that aeqtiold and transfer interests in securities bykbentry through accounts with the Euroclear
operator or any other securities intermediary atgest to the laws and contractual provisions goiwey their relationship with their intermediary, as
well as the laws and contractual provisions govegrhe relationship between such an intermediadyeath other intermediary, if any, standing
between themselves and the global securities.

Global Clearance and Settlement Procedures

Purchases of global securities under the DTC systest be made by or through Direct Participantsciviwill receive a credit for the global
securities on DTC's records. The beneficial inteod®ach actual purchaser of each global sec(aitydeneficial Owner”) will in turn be recorded on
the records of the respective Direct Participawnt amy Indirect Participant, and Clearstream and&aar will credit on its book-entry registrationca
transfer system the amount of securities sold t@irenon-U.S. persons to the account of instindithat have accounts with Euroclear, Clearstream o
their respective nominee participants. Beneficiain®rs will not receive written confirmation from KTof their purchase, but Beneficial Owners are
expected to receive written confirmations providiegails of the transaction, as well as perioditeshents of their holdings, from the Direct or hedi
Participant through which the Beneficial Owner eateinto the transaction.

Title to book-entry interests in our debt secusitipreferred stock, depositary shares, warrantsits (our “Underlying Securities”) will pass by
book-entry registration of the transfer within tieeords of Clearstream, Euroclear or DTC, as tlse o@ay be, in accordance with their respective
procedures. Book-entry interests in our Underly@sgurities may be transferred within ClearstreaithiwEuroclear and between Clearstream and
Euroclear in accordance with procedures establiftrethese purposes by Clearstream and Euroclesrk-Bntry interests in our Underlying Securities
may be transferred within DTC in accordance witbggdures established for this purpose by DTC. Tean®f book-entry interests in our Underlying
Securities among Clearstream and Euroclear and Maybe effected in accordance with procedures kstiald for this purpose by Clearstream,
Euroclear and DTC.

Unless the applicable prospectus supplement oteerprovides, we will make payments of any moniesdinm respect of our Underlying
Securities to DTC or its nominee, as the registeseder and holder of the global securities. DTG&cpice is to credit Direct Participants’ accounts,
upon DTC's receipt of funds and corresponding di@t&ormation from us or the nominee on the paynuate, in accordance with their respective
holdings shown on DTC'’s records. Payments by DiRecticipants and Indirect Participants to Benafi€wners will be governed
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by standing instructions and customary practicess éhe case with securities held for the accoohtsistomers in bearer form or registered in ‘tre
name,” and will be the responsibility of each siétect or Indirect Participant and not that of DTtBe nominee or us, subject to any statutory or
regulatory requirements as may be in effect franetto time. Payments to DTC or its nominee of meoiged in respect of our Underlying Securities
will be our responsibility, disbursement of suclympants to Direct Participants will be the respoitisgbof DTC and disbursement of such payments to
the Beneficial Owners will be the responsibility@fect Participants and Indirect Participants.

To the extent we are required to provide noticethéoregistered holders of any securities soldyansto this prospectus in the form of global
securities, we may discharge our obligations byiding notice solely to DTC, in its capacity as g@e record holder of such securities. Conveyance
of notices and other communications by DTC to Direarticipants, by Direct Participants to IndirPetrticipants, and by Direct Participants and
Indirect Participants to Beneficial Owners will everned by arrangements among them, subject tgtatytory or regulatory requirements as may be
in effect from time to time.

Neither DTC nor Cede & Co. (or any other nomine®®tC) will consent or vote with respect to the gilbbecurities unless authorized by Direct
Participants in accordance with DTC’s procedurawdés its usual procedures, DTC mails an OmnibugyPt@us as soon as possible after the record
date. The Omnibus Proxy assigns Cede & Co.’s cdimgear voting rights to those Direct Participatdsvhose accounts the global securities are
credited on the record date (identified in a ligtattached to the Omnibus Proxy).

The laws of some states require that certain perske physical delivery of securities in defindtiform. Consequently, the ability to transfer
beneficial interests in a global security to thpeesons may be limited. In addition, because DTiCaz only on behalf of Direct Participants, whiit
turn, act on behalf of Indirect Participants andaia banks, the ability of a person having a berafinterest in a global security to pledge timiérest
to persons or entities that do not participatdhenDTC system, or otherwise take actions in respieittat interest, may be affected by the lack of a
physical certificate evidencing that interest.

Initial settlement for our Underlying SecuritiesiMie made in immediately available funds. Secopaaarket trading between DTC participants
will occur in the ordinary way in accordance witi ©'s rules and will be settled in immediately aaélle funds using DTC’s same-day funds
settlement system. Secondary market trading bet@ésarstream customers or Euroclear participantsegur in the ordinary way in accordance v
the applicable rules and operating procedures ediGtream and Euroclear, and will be settled usiagorocedures applicable to conventional
eurobonds in immediately available funds.

Cross-market transfers between persons holdingttlirer indirectly through DTC, on the one handdalirectly or indirectly through
Clearstream customers or Euroclear participantshemther, will be effected in DTC in accordandéhdTC's rules on behalf of the relevant
European international clearing system by its depositaryprovided, howeverthat such cross-market transactions will reqdekvery of
instructions to the relevant European internatiahedring system by the counterparty in such systeaccordance with its rules and procedures and
within its established deadlines, in European tifitee relevant European international clearing systéll, if the transaction meets its settlement
requirements, deliver instructions to its U.S. defaooy to take action to effect final settlementitsnbehalf by delivering interests in our Undenmlyi
Securities to, or receiving interests in such sdesrfrom, DTC, and making or receiving paymenaatordance with normal procedures for same-day
funds settlement applicable to DTC. Clearstreantotners and Euroclear participants may not delimstrictions directly to their respective U.S.
depositaries.

Because of timeone differences, credits of interests in our Ulyileg Securities received by Clearstream or Eurarcées a result of a transact
with a DTC participant are expected to be madendusubsequent securities settlement processindated the business day following the DTC
settlement date. Such credits or any transactiorahiing interests in our Underlying Securitiestiset during such processing are expected to be
reported to the relevant Clearstream customersimdiear participants on such business day. Cagived by Clearstream or Euroclear as a result of
sales of interests in our Underlying Securitieobthrough a Clearstream customer or a Eurocledicjpant to a DTC participant will be received i
value on the DTC settlement date but are expeoctbe favailable in the relevant Clearstream or Heav@ash account only as of the business day
following settlement in DTC.
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Although DTC, Clearstream and Euroclear have egobedl to the foregoing procedures in order toitatdl transfers of interests in global
securities among their participants, they are undesbligation to perform or continue to perforneisyprocedures and such procedures may be ch
or discontinued at any time.

The information in this section has been obtaimethfsources that we believe to be reliable, butlweot take any responsibility for the
accuracy thereof.

PLAN OF DISTRIBUTION

We may sell securities directly to one or more pasers or to or through underwriters, dealers entsgor through a combination of any such
methods of sale. The applicable prospectus suppiewit set forth the specific terms of the offagirincluding the name or names of any underwri
the purchase price and proceeds from such saleyradgrwriting discounts and other items constiytimderwriters’ compensation, the initial public
offering price and any discounts or concessiormiedt, reallowed or paid to dealers, any securéiehanges on which the securities may be listed,
and any other material terms of the distributioseturities. The specific terms of the offering mayy from the general description provided below.

We may distribute securities from time to time ime@r more transactions at fixed or variable prie¢prices equal or related to prevailing
market prices or at negotiated prices. We also dir@gtly offer and sell securities in exchange &onong other things, outstanding debt or equity
securities issued by us or our affiliates.

If underwriters are used in the sale, the undeengiwill acquire the securities for their own acwio’ he underwriters may resell the securities
periodically in one or more transactions, includivggotiated transactions, at a fixed public offgqimice or at varying prices determined at the tohe
sale. Securities may be offered to the public thhounderwriting syndicates represented by one semmnaging underwriters or directly by one or
more underwriters without a syndicate. Unless otiser set forth in the prospectus supplement, thigations of the underwriters to purchase
securities will be subject to certain conditionegadent, and the underwriters will be obligatedurchase all securities offered if any are purctiase
Any initial public offering price and any discourdsconcessions allowed, reallowed or paid to dseatey be changed from time to time. We may
grant underwriters who participate in the distribotof securities an option to purchase additiGealurities to cover any over-allotments in conroecti
with the distribution.

If a dealer is used in an offering of securities, way sell the securities to the dealer, as pratcithe dealer may then resell the securitieseo th
public at varying prices to be determined by thaleieat the time of sale.

We may offer our equity securities into an existiragling market through agents designated by ums fime to time on the terms described in the
applicable prospectus supplement. Underwriterdedeand agents who may participate in any at-thekat offerings will be described in the
prospectus supplement relating thereto. Any agemtived in the offer or sale of the securitiesudrich this prospectus is delivered will be named)
any commissions payable by us to that agent wilididforth, in the prospectus supplement. Unledisd@ted in the prospectus supplement, the agents
will have agreed to use their reasonable besttsfforsolicit purchases for the period of their@ppment.

In connection with the sale of any securities, undliéers or agents may be deemed to have receiwegbensation from us in the form of
underwriting discounts or commissions and may egseive commissions from purchasers of such sésifiir whom they may act as agents.
Underwriters may sell any securities to or throdghlers. These dealers may receive compensattbe fiorm of discounts, concessions or
commissions from the underwriters or commissioomfthe purchasers for whom they may act as agebtb.

Dealers and agents named in a prospectus supplemagribte deemed to be underwriters of the securitigsn the meaning of the Securities /
of 1933. Underwriters, dealers and agents may bideghunder agreements entered into with us termmaification by us against certain civil liabilisie
including liabilities under the Securities Act d333, or to contribution with respect to payment the underwriters, dealers or agents may be ned
to make. Underwriters, dealers and agents may $temers of, engage in transactions with, or perfeenvices for us in the ordinary course of
business.
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Under certain circumstances, we may repurchaseeoffgecurities and reoffer them to the public a$osth above. We may also arrange for the
repurchase and resale of such offered securitiekealers.

If so indicated in the prospectus supplement, wg auwdhorize underwriters, dealers or agents teisalifers by certain specified institutions to
purchase securities pursuant to delayed delivemyracts providing for payment and delivery on ac#ijed date in the future. There may be limitations
on the minimum amount that may be purchased bystitution or on the portion of the aggregate ant@fithe particular securities that may be sold
pursuant to these arrangements. The obligatioasypurchaser under a delayed delivery contrat¢igeiierally not be subject to any conditions ex
that any related sale of offered securities to nmdeers shall have occurred and the purchase bipstitution of the securities covered by its deldy
delivery contract shall not at the time of delivéey prohibited under the laws of any jurisdictiarthe United States to which that institution ibjeat.

In order to facilitate any offering of securitiesraunder, any underwriters, dealers or agentfieasase may be, involved in the offering of such
securities may engage in transactions that stebilimintain or otherwise affect the price of suetusities or any other securities the prices ofolvhi
may be used to determine payments on or othenisgghts accruing under such securities. Spedificthe underwriters, dealers or agents, as the
case may be, may overallot in connection with tfierimg, creating a short position in such secesitior their own account. In addition, to cover
overallotments or to stabilize the price of anylssecurities, the underwriters, dealers or agastfie case may be, may bid for and purchase aty su
securities in the open market. Finally, in any oifg of such securities through a syndicate of mvdéers, the underwriting syndicate may reclaim
selling concessions allotted to an underwriter dealer for distributing such securities in theedfig if the syndicate repurchases previously-
distributed securities in transactions to coverdéyate short positions, in a stabilization trangacor otherwise. Any of these activities may stiabior
maintain the market price of the securities abodependent market levels. The underwriters, dealeagents, as the case may be, are not required to
engage in these activities, and may end any otthesvities at any time.

Except for CenturyLink’s common stock, none of geeurities when first issued will have an establistrading market. Any underwriters,
dealers or agents to or through whom the secuatiesold for public offering may make a markethie securities. However, generally they will not be
obligated to make a market and may discontinuenagrket making at any time without notice. If thewdties are traded after their initial issuance,
they may trade at a discount from their initial peibffering price, depending on general marketditans, the market for similar securities, our
performance and other factors. Other than witheaessp CenturyLink’s common stock, which is curiemtaded on the NYSE, there can be no
assurance that an active public market for thergeiwill develop or be maintained.

LEGAL MATTERS

The validity of the securities offered under thisgpectus by CenturyLink will be passed upon byedpkvalker, Waechter, Poitevent, Carrére &
Denegre, L.L.P., New Orleans, Louisiana. The vglidf the securities offered under this prospebyQC will be passed upon by an associate genera
counsel of QC. If legal matters in connection vagfferings made under this prospectus are passég other counsel for us or by counsel for the
underwriters of an offering of the securities, tbatinsel will be named in the applicable prospestusplement.

EXPERTS

CenturyLink

The consolidated financial statements of Centurilaa of December 31, 2011 and 2010 and for eatteofears in the three-year period ended
December 31, 2011 and management’s assessmeset eff¢lctiveness of internal control over finanecggdorting as of December 31, 2011 have been
incorporated into this document by reference tot@ghink’s Annual Report on Form 10-K for the yearded December 31, 2011 in reliance upon the
reports of KPMG LLP, independent registered puaticounting firm, incorporated by reference heraimg upon the authority of said firm as exper
accounting and auditing.
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QC

The consolidated financial statements of QC aseafdinber 31, 2011 (Successor date) and 2010 (Pesteakate) and for the period from
April 1, 2011 to December 31, 2011 (Successor geribe period from January 1, 2011 to March 31,128nd for each of the years in the two-year
period ended December 31, 2010 (Predecessor pehiade been incorporated by reference herein iame¢ upon the report of KPMG LLP,
independent registered public accounting firm, ipooated by reference herein, and upon the aughofisaid firm as experts in accounting and
auditing.

The audit report covering the December 31, 201 kalishated financial statements contains an exptemattaragraph that states that due to the
acquisition of all of the outstanding stock of @@idirect parent, Qwest Communications Internatidmc., by CenturyLink effective April 1, 2011,
consolidated financial information of QC after @ieguisition is stated on a different cost basis floa the periods before the acquisition and, tfoees
is not comparable.

Qwest Communications International Inc.

The consolidated financial statements of Qwest Camaoations International Inc. as of December 31,12(Buccessor date) and 2010
(Predecessor date) and for the period from ApréQil,1 to December 31, 2011 (Successor periodpehed from January 1, 2011 to March 31, 2011
and for each of the years in the two-year periatedrDecember 31, 2010 (Predecessor periods) haveiheorporated by reference herein in reliance
upon the report of KPMG LLP, independent registgrebdlic accounting firm, incorporated by referehegein, and upon the authority of said firm as
experts in accounting and auditing.

The audit report covering the December 31, 201 5alntated financial statements contains an expiemataragraph that states that due to the
acquisition of all of the outstanding stock Qwesti@nunications International Inc. by CenturyLinkesftive April 1, 2011, the consolidated financial
information of Qwest Communications Internationat.lafter the acquisition is stated on a diffeicdt basis than for the periods before the acipri
and, therefore, is not comparable.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distributio

The following table sets forth the costs and expsmEyable by the registrants in connection wighstlle of the securities being registered
hereby:

SEC registration fe $*
Printing costs *k
Legal fees and expens **
Accounting fees and expens *k
Rating agency fee *x
Blue Sky fees and expens *
Fees and expenses of Trust *x
Miscellaneous *
Total $*

* Deferred in reliance upon Rule 456(b) and Rule 5
** Not presently knowr

Iltem 15. Indemnification of Directors and Officers.

CenturyLink

Section 83 of the Louisiana Business Corporation peovides in part that CenturyLink may indemnich of its directors, officers, employees
or agents against expenses (including attornegs)f¢udgments, fines and amounts paid in settleanally and reasonably incurred by him in
connection with any action, suit or proceeding tdcl he is or was a party or is threatened to beenaaparty (including any action by CenturyLink or
in CenturyLink’s right) if such action arises odthos acts on CenturyLink’s behalf and he actedond faith not opposed to CenturyLink’s best
interests, and, with respect to any criminal actoproceeding, had no reasonable cause to bdlisxanduct was unlawful. Under Section 83,
CenturyLink may also advance expenses to the indfitimparty provided that he agrees to repay tlameeunts if it is later determined that he is not
entitled to indemnification. CenturyLink has thenms to obtain and maintain insurance, or to cragtem of self-insurance, on behalf of any person
who is or was acting for CenturyLink, regardlessvbither CenturyLink has the legal authority toeimhify the insured person against such liability.

Under Article 11, Section 10 of CenturyLink’s bylawwhich CenturyLink refers to as the indemnifioatbylaw, CenturyLink is obligated to
indemnify its current or former directors and offis, except that if any of CenturyLink’s currenfamer directors or officers are held liable under
settle any derivative suit, CenturyLink is perndftbut not obligated to, indemnify the indemnifigerson to the fullest extent permitted by Louisiana
law.

As permitted by Louisiana law, CenturyLimskarticles of incorporation include a provisionttaminates personal liability of a director ofioér
to CenturyLink and its shareholders for monetampdges resulting from breaches of the duty of aathe full extent permitted by Louisiana law, and
further provides that any amendment or repealisfgtovision will not affect the elimination of bidity accorded to any director or officer for acts
omissions occurring prior to such amendment orakpe

CenturyLink’s articles of incorporation authorizer@@uryLink to enter into contracts with directorslabfficers providing for indemnification to
the fullest extent permitted by law. CenturyLinkstentered into indemnification contracts providaogitracting directors or officers the procedural
substantive rights to indemnification currently &eth in the indemnification bylaw. CenturyLinkfees to these contracts as indemnification corgract
The right to indemnification provided by these indefication contracts applies to all covered claimbether such claims arose before or after the
effective date of the contract.
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CenturyLink maintains an insurance policy covetting liability of the directors and officers of CangLink and its subsidiaries for actions taken
in their official capacity. The indemnification doacts provide that, to the extent insurance isorably available, CenturyLink will maintain
comparable insurance coverage for each contraptiny as long as he serves as an officer or directd thereafter for so long as he is subject to
possible personal liability for actions taken imlsiwapacities. The indemnification contracts alsavigle that if CenturyLink does not maintain
comparable insurance, it will hold harmless anéimdify a contracting party to the full extent oéttoverage that would otherwise have been pro
for his benefit.

The foregoing is only a general summary of ceréagipects of Louisiana law and CenturyLink’s artidécorporation and bylaws dealing with
indemnification of directors and officers, and does purport to be complete. It is qualified indtstirety by reference to (i) the relevant provisiof
the Louisiana Business Corporation Law and (ii) t@erLink’s articles of incorporation, bylaws, and form adémnification contract, each of which
on file with the SEC.

QC

Article 109 of the Colorado Business Corporatiors, &r the CBCA, specifies the circumstances umdech QC may indemnify its directors,
officers, employees and agents. As to directossBCA generally requires that a director providgaaement that he has met a certain standard of
conduct. The CBCA standard requires that a direoigst have acted in good faith and, for acts doreedirector’s official capacity, must have
reasonably believed that he acted in the bestasteof QC. In all other instances, the directostmave acted in good faith and must have reaspnabl
believed that he acted in a manner that was naisggpto the best interests of QC. In criminal peddegs, the director must not have had a reason to
believe that his conduct was unlawful. In a progegdrought by or in the right of QC, or that aksghat a director improperly received a personal
benefit, the director cannot be indemnified if b@djudged liable, unless a court orders QC torpagonable expenses. On the other hand, QC must
pay reasonable expenses that a director or officerred in a proceeding when any director or effic wholly successful on the merits or othervite
defending any civil or criminal proceeding. The CB@ermits QC to indemnify officers and employees tgreater extent than it can indemnify
directors if such indemnification would not violgiablic policy.

QC'’s bylaws require indemnification of its dire&@nd officers if such indemnification would be sistent with the CBCA, subject to certain
conditions. These conditions include, among othiegs, that (a) the director or officer must havted consistently with the standards of conduct set
forth in the CBCA and described above and (b) thectbr or officer must cooperate with QC in cortimt with the proceeding. In certain situations,
QC also is required to pay legal fees and expetosiés officers and directors in advance of a fijpalgment.

The CBCA also provides that QC may, subject toatemxceptions, in its articles of incorporatiomehate or limit the personal liability of a
director to QC or its shareholders for monetary ages for breach of fiduciary duty as a directorofAthe date hereof, QC'’s articles of incorporation
do not include any provisions that eliminate orilithe personal liability of QC’s directors as deised above.

The directors and officers of QC are covered utigedirectors and officers’ insurance policy ddsedi above under the caption “- CenturyLink.”

The foregoing is only a general summary of ceréaipects of Colorado law and QC'’s articles of inoaaion and bylaws dealing with
indemnification of directors and officers, and does purport to be complete. It is qualified indtstirety by reference to (i) the relevant provisiof
the Colorado Business Corporations Act and (ii) Q&ticles of incorporation and bylaws, each ofchtis on file with the SEC.

Item 16. Exhibits.
The exhibits to this registration statement aredisn the exhibit index, which appears elsewhereinh and is incorporated herein by reference.

Item 17. Undertakings.
The undersigned registrants hereby undertake:
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(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
(i) To include any prospectus required by SectiO(a)(3) of the Securities Act of 1933, as amendlee (Securities Act”);

(i) To reflect in the prospectus any facts or @garising after the effective date of the regigtrastatement (or the most recent post-
effective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chandpe information in the registration
statement. Notwithstanding the foregoing, any iasesor decrease in the volume of securities offéfélde total dollar value of securities
offered would not exceed that which was registeaed) any deviation from the low or high end of édstimated maximum offering range nr
be reflected in the form of prospectus filed witle Securities and Exchange Commission (the “SEG3yant to Rule 424(b) if, in the
aggregate, the changes in volume and price repgrasanore than 20% change in the maximum aggregégang price set forth in the
“Calculation of Registration Fee” table in the effee registration statement; and

(i) To include any material information with resgt to the plan of distribution not previously dased in the registration statement or
any material change to such information in thestegiion statement;

provided, however, that paragraphs (i), (ii) and (iii) above do apply if the information required to be includedaipost-effective
amendment by those paragraphs is contained intssfled with or furnished to the SEC by the regiats pursuant to Section 13 or Section 15(d) of
the Securities Exchange Act of 1934, as amended‘tkchange Act”), that are incorporated by refeeeim the registration statement, or is contained
in a form of prospectus filed pursuant to Rule #24Kat is part of the registration statement.

(2) That, for the purpose of determining any ligpilinder the Securities Act, each such post-affea@amendment shall be deemed to be a
new registration statement relating to the seasitiffered therein, and the offering of such séiesrin the post-effective amendment at that tifvedls
be deemed to be the initial bona fide offering ¢loér

(3) To remove from registration by means of a miftetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liabilitgder the Securities Act to any purchaser:

(i) Each prospectus filed by the registrants punstaRule 424(b)(3) shall be deemed to be patth@fegistration statement as of the
date the filed prospectus was deemed part of aridded in the registration statement; and

(ii) Each prospectus required to be filed pursaarRule 424(b)(2), (b)(5), or (b)(7) as part okgistration statement in reliance on R
430B relating to an offering made pursuant to RdB(a)(1)(i), (vii), or (x) for the purpose of piding the information required by
Section 10(a) of the Securities Act shall be deetodak part of and included in the registratioriesteent as of the earlier of the date such-
of prospectus is first used after effectivenestherdate of the first contract of sale of secwsitiethe offering described in the prospectus. As
provided in Rule 430B, for liability purposes o&tissuer and any person that is at that date agrwriter, such date shall be deemed to be a
new effective date of the registration statemelattirey to the securities in the registration staatto which that prospectus relates, and the
offering of such securities at that time shall kemied to be the initial bona fide offering ther&bvided, however, that no statement made
in a registration statement or prospectus thaaisgf the registration statement or made in a desu incorporated or deemed incorporate
reference into the registration statement or protsgethat is part of the registration statement, &d to a purchaser with a time of contract of
sale prior to such effective date, supersede orifsnady statement that was made in the registragtatement or prospectus that was part of
the registration statement or made in any suchmeotiimmediately prior to such effective date;
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(5) That, for the purpose of determining liabiliti/the registrants under the Securities Act to pumchaser in the initial distribution of the
securities, the undersigned registrants underteen a primary offering of securities of the ursigned registrants pursuant to this registration
statement, regardless of the underwriting methed tis sell the securities to the purchaser, istrurities are offered or sold to such purchaser by
means of any of the following communications, theersigned registrants will be a seller to the paser and will be considered to offer or sell such
securities to such purchaser:

(i) Any preliminary prospectus or prospectus of tinelersigned registrants relating to the offerieguired to be filed pursuant to Rule
424;

(i) Any free writing prospectus relating to thdering prepared by or on behalf of the undersigregglstrants or used or referred to by
the undersigned registrants;

(iii) The portion of any other free writing prospes relating to the offering containing materigbimation about the undersigned
registrants or its securities provided by or onabiedf the undersigned registrants; and

(iv) Any other communication that is an offer iretbffering made by the undersigned registranteéqurchaser.

(6) That, for purposes of determining any liabilityder the Securities Act, each filing of the régists’ annual reports pursuant to
Section 13(a) or 15(d) of the Exchange Act (andengtapplicable, each filing of an employee bempgéin’s annual report pursuant to Section 15(d) of
the Exchange Act) that is incorporated by referéndbe registration statement shall be deemecata bew registration statement relating to the
securities offered therein, and the offering of ¢keurities at that time shall be deemed to bénitial bona fide offering thereof.

(7) Insofar as indemnification for liabilities arig under the Securities Act may be permitted teaors, officers or controlling persons of
the registrants pursuant to the foregoing provisiam otherwise, the registrants have been adtiegdn the opinion of the SEC such indemnification
is against public policy as expressed in the SeearAct and is therefore unenforceable. In thenetteat a claim for indemnification against such
liabilities (other than the payment by the registseof expenses incurred or paid by a directoiceffor controlling person of the registrants ia th
successful defense of any action, suit or procegdinasserted by such director, officer or cotitiglperson in connection with the securities being
registered, the registrants will, unless in thenapi of their counsel the matter has been setiyecbbtrolling precedent, submit to a court of agpiate
jurisdiction the question whether such indemnifmaty them is against public policy as expressetthé Securities Act and will be governed by
final adjudication of such issue.

(8) The undersigned registrants hereby undertakiéetan application for the purpose of determinihg eligibility of the applicable trustee
to act under subsection (a) of Section 310 of thesflindenture Act (“Act”) in accordance with thdes and regulations prescribed by the Securities
and Exchange Commission under Section 305(b)(#)eoAct.

Fkkkhkkkkk
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SIGNATURES

1. Pursuant to the requirements of the SecuritesoA1933, CenturyLink, Inc. certifies that it hasasonable grounds to believe that it meets all

of the requirements for filing on Form S-3 and Haly caused this registration statement to be sigmeits behalf by the undersigned, thereunto duly
authorized, in the City of Monroe, State of Loumgiaon March 2, 2012.

CENTURYLINK, INC.

By: /sl Stacey W. Gol
Stacey W. Gof
Executive Vice President, General Counsel
Secretary

2. Pursuant to the requirements of the SecuritiA1933, this registration statement has begmesi below by the following officers and
directors of CenturyLink, Inc. in the capacitiedizated, on March 2, 2012:

Signature Title
Chief Executive Officer and Preside
/s/ Glen F. Post, I (Principal Executive Officer), and Direct
Glen F. Post, Il

Executive Vice President and Chief Financial Offiferincipal
/s/ R. Stewart Ewing, J Financial Officer)

R. Stewart Ewing, Ji

Senior Vice President—Controller and Operationsp8up(Principal
/s/ David D. Cole Accounting Officer)

David D. Cole
*
William A. Owens
*

Harvey P. Perr

Chairman of the Board of Directc

Vice Chairman of the Board of Directc

*

Director

Charles L. Biggs
* Director

Virginia Boulet
* Director

Peter C. Browt
* Director

Richard A. Gepharc
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Signature

*

W. Bruce Hank:

*

Gregory J. McCra'

*

C.G. Melville, Jr.

*

Edward A. Muellel

*

Fred R. Nichols

*

Michael J. Robert

*

Laurie A. Siege

*

James A. Unrul

*

Joseph R. Zimme

* By: /s/ Glen F. Post, I

Glen F. Post, Il
Attorney-in-Fact

Title

Director

Director

Director

Director

Director

Director

Director

Director

Director
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3. Pursuant to the requirements of the Securiti#A1933, Qwest Corporation certifies that it heasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and Haly caused this registration statement to be sigmeits behalf by the undersigned, thereunto duly
authorized, in the City of Monroe, State of Louigaon March 2, 2012.

QWEST CORPORATIOMN

By: /s/ Stacey W. Gol

Stacey W. Gof
Executive Vice President, General Counsel and
Assistant Secretal

4. Pursuant to the requirements of the SecuritioA1933, this registration statement has begmesi below by the following officers and
directors of Qwest Corporation in the capacitieidated, on March 2, 2012:

Signature Title.
Chief Executive Officer and President
/s/ Glen F. Post, Il (Principal Executive Officer
Glen F. Post, Il

Executive Vice President, Chief Financial OfficadaAssistant
/s/ R. Stewart Ewing, J Secretary (Principal Financial Officer), and Dixat
R. Stewart Ewing, Ji

Senior Vice Preside-Controller and Operations Support (Princi
/s/ David D. Cole Accounting Officer)
David D. Cole

Executive Vice President, General Counsel and fessiSecretary,
/sl Stacey W. Gof and Directol
Stacey W. Gof
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EXHIBIT INDEX
Exhibit No. Exhibit
1.1 Form of CenturyLink Underwriting Agreement relatitgjCenturyLink securities.
1.2 Form of QC Underwriting Agreement relating to QMtsecurities.’
2.1 Agreement and Plan of Merger, dated as of Octobe2@08, by and among Embarg, CenturyLink, and i€4jcquisition

Company (incorporated by reference to Exhibit 34.CenturyLint's Current Report on Forn-K filed October 30, 2008

2.2 Agreement and Plan of Merger, dated as of AprilZ1,0, by and among Qwest, CenturyLink, and SB4duisition Company
(incorporated by reference to Exhibit 2.1 of Ceyltimk’s Current Report on Forn-K filed April 27, 2010).

2.3 Agreement and Plan of Merger, dated as of AprilZd,1, by and among Savvis, CenturyLink, and MirngAisition Company
(incorporated by reference to Exhibit 2.1 of Ceyltimk’s Current Report on Forn-K filed April 27, 2011).

3.1 Articles of Incorporation of CenturyLink, as ameddend restated through May 20, 2010 (incorporateceference to Exhibit 3.1
of CenturyLint's Quarterly Report on Form -Q for the quarter ended June 30, 20.

3.2 Bylaws of CenturyLink, as amended and restatedutihdNovember 4, 2010 (incorporated by referendextubit 3.2 of
CenturyLink's Quarterly Report on Form -Q for the quarter ended September 30, 2C

4.1 Indenture dated as of March 31, 1994 between Cdrink and Regions Bank (successor-in-interest tstAmerican Bank &
Trust of Louisiana and Regions Bank of Louisia@a)Trustee (incorporated by reference to Exhiliitod.CenturyLink’s
registration statement on Forr-3 filed March 31, 1994, File No. -52915).

4.2 Form of CenturyLink’s subordinated debt securitietenture (incorporated by reference to Exhibitd@f. CenturyLink’s Pre-
Effective Amendment No. 1 to Forn-3 filed April 29, 2002, File No. 3:-84276).
4.3 Indenture dated as of October 15, 1999 betweenf@@érly known as U.S. WEST Communications, Inad 8ank of New

York Trust Company, National Association (successdnterest to Bank One Trust Company, N.A. aritl Morgan Trust
Company, National Association), as Trustee (incoafea by reference to Exhibit 4(b) of Qwest’s AninfiRaport on Form 10-
K405 for the year ended December 31, 1999), as dettand supplemented by the First Supplementahtode dated as of
August 19, 2004 (incorporated by reference to ExHil22 of Qwest’s Quarterly Report on Form 10-@tfee quarter ended
September 30, 2004

4.4 Form of CenturyLink debt security

4.5 Form of QC debt security

4.6 Form of CenturyLink preferred stock

4.7 Form of Articles of Amendment to CenturyLink’s Anded and Restated Articles of Incorporation to bedua connection with
issuances of preferred stock

4.8 Form of deposit agreement with respect to Centunlyldepositary shares.

4.9 Form of CenturyLink depositary receipt (includedErhibit 4.8).
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4.10
4.11
4.12
4.13
4.14
5.1

5.2

12.1

12.2
12.3

231
23.2
23.3
234
23.5
24.1
251
25.2
25.3

Form of CenturyLink common stock. *

Form of CenturyLink warrant agreement

Form of CenturyLink warrant.

Form of CenturyLink unit agreement

Form of CenturyLink unit certificate.

Opinion of Jones, Walker, Waechter, Poitevent, &ar& Denegre, L.L.P. with respect to securitieat thay be offered by CenturyLink.
Opinion of associate general counsel of QC witlpeesto securities that may be offered by QC

Statement regarding computation of ratio of histrearnings to fixed charges of CenturyLink (irmoated by reference to Exhibit 12 of
CenturyLink's Annual Report on Form -K for the year ended December 31, 20:

Statement regarding computation of ratio of prarfarearnings to fixed charges of CenturyLink.

Statement regarding computation of ratio of his@rearnings to fixed charges of QC (incorporatedeberence to Exhibit 12 of ¢'s Annua
Report on Form 1-K for the year ended December 31, 20:

Consent of KPMG LLP with respect to the financiatements of CenturyLink. *

Consent of KPMG LLP with respect to the financiatements of QC. *

Consent of KPMG LLP with respect to the financiatements of Qwest Communications International ¢
Consent of Jones Walker, Waechter, Poitevent, @Ga&éenegre, L.L.P. (included in Exhibit 5.:

Consent of associate general counsel of QC (indlid&xhibit 5.2).

Power of Attorney with respect to outside directof€enturyLink. **

Statement of Eligibility of Trustee on Forn-1 under CenturyLin's senior debt securities indenture.
Statement of Eligibility of Trustee on Forn-1 under CenturyLin's subordinated debt securities indenture.

Statement of Eligibility of Trustee on Forn-1 under Q(s debt securities indenture.

To be filed by amendment or as an exhibit to auwtonent to be incorporated by reference herein imeotion with an offering of the offered
securities

Filed herewith

To be filed in accordance with the rules and retipia prescribed by the Securities and Exchanger@iesion under Section 305(b)(2) of 1
Trust Indenture Act
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Exhibit 5.1
to Registration Stateme

[Letterhead of Jones, Walker, Waechter, Poitev@atrere & Denégre, L.L.P.]
March 2, 2012

CenturyLink, Inc.
100 CenturyLink Drive
Monroe, Louisiana 71203

Re: Registration Statement on Forr-3
Ladies and Gentlemen:

We have acted as special counsel to CenturyLink, fnLouisiana corporation (“CenturyLink”), in awection with the preparation of a
registration statement on Form S-3 (the “RegisiraStatement”) filed with the Securities and Exa@@ommission (the “Commission”) by
CenturyLink and one of its subsidiaries. The Regi&gin Statement relates to the offer and saledayt@yLink from time to time, pursuant to Rule 415
promulgated under the Securities Act of 1933, asrataed (the “Act”), of an indeterminate aggregatgahoffering price or number of (i) unsecured
senior or subordinated debt securities of Centurlyl(fDebt Securities”), (ii) shares of CenturyLiskpreferred stock (“Preferred Stock”),

(iii) depositary shares representing fractionatiiasts in Preferred Stock (“Depositary Shares?),@enturyLink’s common stock (“Common Stock™),
(v) warrants to purchase Debt Securities, Preféstedk, Depositary Shares, Common Stock, or anybawetion thereof (“Warrants”) and (vi) units
consisting of certain specified securities (the itshhand, collectively with Debt Securities, Prefmt Stock, Depositary Shares, Common Stock and
Warrants, the “Securities”), in one or more sedagsletermined by CenturyLink’s Board of Directansany committee thereof, in subsequent
resolutions (“Subsequent Resolutions”) and as deesitin the prospectus contained in the Registie@imtement (the “Prospectus”) and as to be set
forth in one or more supplements to the Prospedetaish such supplement, a “Prospectus Supplement”).

In connection with rendering the opinions expredsgldw, we have examined originals, or copies feedtior otherwise identified to our
satisfaction, of such corporate records, certiisaif corporate officers and government officiald auch other documents as we have deemed
necessary or appropriate for the purposes of giisian, including: (i) the amended and restatedches of Incorporation of CenturyLink dated as of
July 1, 2009, as amended by the Articles of Amemndrtethe Amended and Restated Articles of Incaapon dated May 20, 2010; (i) the amended
and restated Bylaws of CenturyLink; (iii) the rag@ns adopted by the Board of Directors of Century on January 25, 2012 (the “Board
Resolution™); (iv) the



CenturyLink, Inc.
March 2, 2012
Page 2

indenture (the “Senior Indenturedated as of March 31, 1994 between CenturyLinknffrty named Century Telephone Enterprises, Inad)Region:
Bank (successor to First American Bank & Trust obtilsiana and Regions Bank of Louisiana), as Trugkee“Trustee”); and (v) such other records of
CenturyLink, certificates of CenturyLink’s officeasd public officials, and such other documentwasave deemed relevant. As to various questions
of fact material to this opinion, we have reliedopepresentations of officers or directors of Qeyitink and documents furnished to us by
CenturyLink without independent verification of thaccuracy and upon such other documents, recoedficates and other instruments, including
certificates or other written or oral advice of palfficials and officers of CenturyLink, as wergidered necessary or appropriate in connectidm wit
rendering the opinions expressed below.

In our examination of such documents, we have asdumithout independent verification (i) that eaétth® documents and instruments
reviewed by us has been duly authorized, executddialivered by each of the parties thereto otmen CenturyLink and is enforceable against such
parties in accordance with the terms thereoftl{) authenticity of all documents and instrumentsstted to us as originals, (i) the conformitythe
originals of all documents and instruments submiitteus as conformed, certified or photostatic esp(iv) the accuracy and completeness of all
corporate records made available to us by Centakyand its subsidiaries, (v) the absence of angradlbcuments, instruments, records, agreements o
understandings that alter, modify or change thaliglor accuracy of the representations made toraly or as set forth in any documents,
instruments, records or agreements provided tevaewed by us, (vi) the genuineness of all sigregan all documents and instruments examined by
us, and (vii) the power and legal capacity of allgpns (other than CenturyLink and its subsidiamés have executed documents reviewed by us
hereunder.

Based upon the foregoing and subject to the follgwgualifications and comments, we are of the opithat:

1. CenturyLink is a corporation duly organized,idigl existing and in good standing under the ladthe State of Louisiana and has all requisite
corporate power to issue the Securities.

2. Each series of senior Debt Securities issue@rtheé Senior Indenture will be legally issued airdling obligations of CenturyLink when
(i) the Registration Statement shall have becorfezfe under the Act, (ii) any necessary supplemdendenture to the Senior Indenture shall have
been duly authorized, executed and delivered byu®gnnk and the Trustee, (iii) the terms of suehias of Debt Securities shall have been
established and approved in accordance with a sopgsital indenture or Subsequent Resolutions, dsmoptated by the Senior Indenture and the
Registration Statement, (iv) a Prospectus Supplemigh respect to such series of Debt Securitiedl $tave been filed (or transmitted for filing) Wit
the Commission pursuant to Rule 424(b) of the A &) any required certificates representing ssetes of Debt Securities shall have been duly
authenticated, executed and delivered in accordaitbehe Senior Indenture, and such Securitie bage been duly delivered to, or registered i th
name of, the purchasers thereof or a depositaiygaoh their behalf against payment of the agreetsicleration therefor in accordance with the
applicable underwriting, purchase or similar agreetr
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3. Each series of subordinated Debt Securitiesheillegally issued and binding obligations of Ceyitink when (i) the Registration Statement
shall have become effective under the Act, (iiubasdinate indenture is entered into between Ceghink and a bank or trust company, as trustee,
pursuant to which such series of subordinated siedirities are to be issued (the “Subordinatednituale” and, collectively with the Senior Indenture,
the “Indentures”), and any necessary supplememdglriture to such Subordinated Indenture shall baea duly authorized, executed and delivered by
CenturyLink and the trustee thereunder, (iii) sGcibordinated Indenture and trustee have been igahalihder the Trust Indenture Act of 1939, as
amended (the “Trust Indenture Act”) and a Form fiat been properly filed with the Commission, (hg terms of such series of Debt Securities shall
have been established and approved in accordaticghgiterms and conditions of such Subordinatdénture, as contemplated by the Registration
Statement, (v) a Prospectus Supplement with respestich series of Debt Securities shall have lfitsgh(or transmitted for filing) with the
Commission pursuant to Rule 424(b) of the Act angany required certificates representing suclesesf Debt Securities shall have been duly
authenticated, executed and delivered in accordaitbesuch Subordinated Indenture, and such Séesishall have been duly delivered to, or
registered in the name of, the purchasers thereafdepositary acting on their behalf against payroéthe agreed consideration therefor in
accordance with the applicable underwriting, pusehar similar agreement.

4. Each series of Preferred Stock will be legadbuied, fully paid and non-assessable when (i) dggsitation Statement shall have become
effective under the Act, (ii) the terms of suchisgiof Preferred Stock shall have been establiahddapproved, in conformity with applicable law, in
accordance with Subsequent Resolutions, as corgaadgby the Registration Statement, (iii) ArticcsAmendment setting forth the terms of such
series of Preferred Stock shall have been dulywggdc acknowledged, filed and recorded and shak hhecome effective in accordance with the
Louisiana Business Corporation Law (“LBCL"), (iv)Paospectus Supplement with respect to such sefrieeeferred Stock shall have been filed (or
transmitted for filing) with the Commission purstiém Rule 424(b) of the Act and (v) any requirediieates representing such series of Preferred
Stock shall have been duly executed, countersignddegistered, and duly delivered to the purclsabereof or a depositary acting on their behalf
against payment of the agreed consideration the¢eém not less than par value) in accordance thighapplicable underwriting, purchase or similar
agreement.

5. Each series of Depositary Shares will be legaiyed, fully paid and non-assessable when (iR#égistration Statement shall have become
effective under the Act, (ii) the terms of suchisgiof Depositary Shares, including the adoptiothefArticles of Amendment setting forth the tero:
the Preferred Stock underlying such series of DiggnysShares, shall have been established and egbran conformity with applicable law, in
accordance with Subsequent Resolutions, as coraaadpby the Registration Statement, (iii) the d@ppsagreement or agreements relating to the
Depositary Shares and the related depositary rsceliall have been duly established and approvetitree depositary appointed by CenturyLink
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accordance with Subsequent Resolutions, (iv) agetas Supplement with respect to such series pbfigary Shares shall have been filed (or
transmitted for filing) with the Commission purstiégm Rule 424(b) of the Act, (v) the shares of Brefd Stock underlying such series of Depositary
Shares have been deposited with a bank or trugp@oeynunder the depositary agreement, and (vi) egyired depositary receipts representing such
series of Depositary Shares have been duly execcedtersigned and registered, and duly deliveredcordance with the depositary agreement
approved by the Subsequent Resolutions againstegratywhthe agreed consideration therefor.

6. The Common Stock will be legally issued, fulgiggand non-assessable when (i) the Registratimei@ent shall have become effective under
the Act, (ii) the issuance and sale of the CommimclSshall have been approved, in conformity wigplecable law, in accordance with Subsequent
Resolutions, as contemplated by the RegistratiateBtent, (iii) a Prospectus Supplement with resfgestich shares of Common Stock shall have
filed (or transmitted for filing) with the Commigsi pursuant to Rule 424(b) of the Act and (iv) aaguired certificates representing the Common
Stock shall have been duly executed, countersignddegistered and duly delivered to the purchabkersof or a depositary acting on their behalf
against payment of the agreed consideration the¢etn not less than the par value) in accordante the applicable underwriting, purchase or sim
agreement.

7. Each series of Warrants to purchase Debt SegyriRreferred Stock, Depositary Shares or ComntockSvill be legally issued and binding
obligations of CenturyLink when (i) the RegistratiStatement shall have become effective under te(#) a warrant agreement relating to such
Warrants shall have been duly authorized, execanteddelivered by CenturyLink and the warrant agergigents thereunder, (iii) the terms of such
Warrants and the Securities issuable upon exetfoiseof shall have been established and approvadciordance with Subsequent Resolutions (or a
supplemental indenture to the applicable Indenf@®)ontemplated by the Registration Statemeayvdrrant agreement relating to such Warrants
and, as applicable, the Senior Indenture, the Slitated Indenture, the LBCL or any other governimgjrument or laws, (iv) a Prospectus Suppler
with respect to such Warrants shall have been (dedransmitted for filing) with the Commissionnguant to Rule 424(b) of the Act, (v) any and all
actions required under the applicable Indentuneatimly issue any Debt Securities upon exercisthefWarrants, any and all action required under the
LBCL to validly issue any Preferred Stock or Comn®inck upon exercise of the Warrants, or any ancbahparable actions under the governing
instruments to validly issue any other Securitipsruexercise of the Warrants, shall have beentdldgn, (vi) any required qualifications under the
Trust Indenture Act shall have been received aiflgmy instruments evidencing such Warrants shalle been duly executed and authenticated or
countersigned as provided in the warrant agreenedaiting thereto and duly delivered to the purcha#eereof or a depositary acting on their behalf
against payment of the agreed consideration theimefmccordance with the applicable underwritingrghase or similar agreement.

8. The Units will be legally issued, fully paid andn-assessable when (i) the Registration Stateshatfithave become effective under the Act,
(ii) the Units, and one or more unit agreementst{ea”“ Unit Agreemer”) among CenturyLink, one or more banks or t
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companies, as unit agent (each, “Unit Agent”), tredholders from time to time of the Units, and aegessary accompanying documentation, shall
have been duly authorized, executed and deliveygdemturyLink and each other party thereto, (hig terms of the Units and the Unit Agreement ¢
have been established and approved in accordatic&Subsequent Resolutions, as contemplated byehestation Statement, and, as applicable, the
Senior Indenture, the Supplemental Indenture, B€LLor any other governing instrument or laws, @#prospectus Supplement with respect to such
Units shall have been filed (or transmitted foinfil) with the Commission pursuant to Rule 424(bdhef Act, (v) any and all actions required under th
applicable Indenture to validly issue any Debt $iéies pursuant to the Units, any and all acticersuired under the LBCL to validly issue any
Preferred Stock or Common Stock pursuant to thésUar any and all comparable actions under thegarg instruments to validly issue any other
Securities pursuant to the Units, shall have bakert, (vi) any required qualifications under thestdindenture Act shall have been received and

(vii) any required certificates or similar documetidn representing the Units shall have been dxdégeted, countersigned and registered and duly
delivered to the purchasers thereof or a deposéteting on their behalf against payment of the edjieonsideration therefor in accordance with the
applicable underwriting, purchase or similar agreetn

In connection with our opinions expressed abovehage assumed that, at or prior to the time ofiilevery of any such Security: (i) the Board
of Directors, or any committee thereof, of Centuni_shall have duly and validly taken all corporatgion necessary to authorize the issuance aa
of each such Security pursuant to the adoptiorubs8quent Resolutions (including the due resemvaticSecurities issuable upon the conversion,
exercise or exchange of any other Security) antl authorization shall not have been modified ocireted; (ii) the Registration Statement and any
supplements and amendments thereto (includinggftesttive amendments) shall have been automatieffiactive upon filing and such effectiveness
shall not have been terminated or rescinded;ti@)Registration Statement will comply with all &pgble laws at all times during which the Secesiti
are offered and issued as contemplated by the Ratii; Statement, and CenturyLink shall contirmeetmain eligible to use such Registration
Statement; (iv) the applicable Prospectus Suppléfiled with the Commission describing the Secastoffered thereby will comply with all
applicable laws; (v) all Securities will be isswstd sold in compliance with all applicable fedenadl state securities laws and in the manner siated
the Registration Statement and the appropriatepeodss Supplement; (vi) the definitive purchaselamriting or similar agreement and any other
necessary agreement with respect to any Secuwifiesed or issued will have been duly authorized ealidly executed and delivered by CenturyLink
and the other parties thereto; (vii) the Senioehtdre and the Subordinated Indenture have begradtihorized, executed and delivered by
CenturyLink and the applicable trustees, and eladéariture and the applicable trustees have beeoatithues to be qualified under the Trust
Indenture Act; (viii) all Securities will be issuénaccordance with the terms and conditions of3hbsequent Resolutions authorizing the issuance of
such Securities and (ix) there will not have ocedrany change in law affecting the validity or enéability of any such Security. We have also
assumed that none of the terms of any Securite testablished subsequent to the date hereof n@ssth@nce and delivery of such Security, nor the
compliance by CenturyLink with the terms of suclt&éy, will violate
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any applicable law or regulation (including thoskating to the regulation of communications compahor will result in a violation of any provision
of any instrument or agreement then binding upomt@gLink, or any restriction imposed by any coorigovernmental body having jurisdiction over
CenturyLink or its assets.

Our opinions expressed above regarding the enfoilitgadf certain of CenturyLink’s obligations aseibject to the qualification that
enforceability may be limited by (i) applicable tkamptcy, insolvency, fraudulent transfer, reorgatian, moratorium or similar laws of general
applicability relating to or affecting the enforcemnt of creditors’ rights, (ii) general principleemuity (regardless of whether enforceability is
considered in a proceeding in equity or at lavii), gublic policy considerations that may limit thights of parties to obtain certain remedies and
(iv) governmental authority to limit, delay or pibh the making of payments outside of the Uniteédt&s or in a foreign currency or currency unit.

We do not express any opinion herein concerninglamother than the LBCL (including the statutorpyisions and reported judicial decisions
interpreting the foregoing). We express no opirasrio the application of the securities or bluelskys of the various states to the sale of any
Securities.

This letter has been furnished in accordance wigréquirements of ltem 16 of Form S-3 and ltem(B§%)(i) of Regulation S-K promulgated
by the Commission, and is expressly limited togpecific issues addressed herein. We render naopiwvhether by implication or otherwise, as to
any other matter relating to CenturyLink, the Ragison Statement, the Securities or any of thesaations contemplated or discussed thereundes
letter speaks only as of the date hereof. We assnobligation to revise or supplement this letfieould the presently applicable laws be changed by
legislative action, judicial decision or otherwise.

We consent to the filing of this letter as an ektibthe Registration Statement and to the refegen us in the Prospectus under the caption
“Legal Matters.” In giving this consent, we do raamit that we are within the category of personssehconsent is required under Section 7 of the Act
or the general rules and regulations of the Comioniss

Very truly yours,

/s/ Jones, Walker, Waechter, Poitevi
Carrere & Denegre, L.L.|

Jones, Walker, Waechter, Poiteve
Carrere & Denegre, L.L.F
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Qwest Corporatic

Law Departmer
W e S ; 1801 California Street, 10Floor

Denver, Colorado 802!

Arthur Saltarelli

Associate General Coun
305-992-2507 (telephon
303-292-4224 (telecopy
Arthur.Saltarelli@CenturyLink.co

March 2, 2012

Qwest Corporation
100 CenturyLink Drive
Monroe, Louisiana 71203

Re: Registration Statement on Forr-3
Ladies and Gentlemen:

| have examined the Registration Statement on F3r(the “Registration Statement”) in the form ihigh it is to be filed today by Qwest
Corporation, a Colorado corporation (“QC"), witketBecurities and Exchange Commission (the “Comaoni&spursuant to the Securities Act of 1933,
as amended (the “Act”). The Registration Statemelates to the offer and sale by QC from time rteeti pursuant to Rule 415 promulgated under the
Act, of an indeterminate aggregate principal amaunmtumber of debt securities of QC (the “Debt Siies”), in one or more series as determined by
QC'’s Board of Directors in subsequent resolutidSsilfsequent Resolutions”) and as described in thgpectus contained in the Registration
Statement (the “Prospectus”) and as to be set fiortime or more supplements to the Prospectus @adhsupplement, a “Prospectus Supplement”).

In connection with rendering the opinions expredseldw, | have examined originals, or copies dedior otherwise identified to my
satisfaction, of such corporate records, certiisaif corporate officers and government officiald auch other documents as | have deemed necessar
or appropriate for the purposes of this opinioc|uding: (i) the restated Articles of IncorporatiohQC dated as of December 7, 1995, as amended by
the Articles of Amendment to the Articles of Incorption dated June 30, 2000; (ii) the amended estted Bylaws of QC; (iii) the resolutions
adopted by the Board of Directors of QC on MarcB®.,2 (the “Board Resolutions”); (iv) the indent(tiee “Indenture”)dated as of October 15, 19¢
between QC (formerly named U.S. WEST Communicafibis), as issuer, and Bank of New York Trust Camy National Association (as succes
in interest to Bank One Trust Company, N.A. and Mérgan Trust Company, National Association) (“3iee”); and (v) such other records of QC,
certificates of QC'’s officers and public officialnd such other documents as | have deemed relédstd various questions of fact material to this
opinion, | have relied upon representations ofceffs or directors of QC and documents furnishadedy QC without independent verification of tt
accuracy and upon such other documents, recondsica¢es and other instruments, including cectifes or other written or oral advice of public
officials and officers of QC, as | considered nsegg or appropriate in connection with rendering dpinions expressed belo
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In my examination of such documents, | have assumitttbut independent verification (i) that eachtleé documents and instruments
reviewed by me has been duly authorized, executddlalivered by each of the parties thereto otiien QC and is enforceable against such parties in
accordance with the terms thereof, (ii) the auticéptof all documents and instruments submittedn®as originals, (i) the conformity to the origis
of all documents and instruments submitted to mepagormed, certified or photostatic copies, (¥ faccuracy and completeness of all corporate
records made available to me by QC and its sub&dia(v) the absence of any other documents umsnts, records, agreements or understandings
that alter, modify or change the validity or acayraf the representations made to me orally oea$osth in any documents, instruments, records or
agreements provided to or reviewed by me, (vi)gieuineness of all signatures on all documentsratdiments examined by me, and (vii) the power
and legal capacity of all persons (other than Q€iensubsidiaries) who have executed documentswed by us hereunder.

Based upon the foregoing and subject to the foligvgualifications and comments, | am of the opirtioat:

Each series of Debt Securities issued under thentode will be legally issued and binding obligasaf QC when (i) the Registration Statement
shall have become effective under the Act, (ii) apgessary supplemental indenture to the Indeshat have been duly authorized, executed
and delivered by QC and the Trustee, (iii) the teahsuch series of Debt Securities shall have bs@blished and approved in accordance with
a supplemental indenture or Subsequent Resolutiansontemplated by the Indenture and the Redmtr&tatement, (iv) a Prospectus
Supplement with respect to such series of Debt8&=ushall have been filed (or transmitted fdinfj) with the Commission pursuant to Rule
424(b) of the Act and (v) any required certificatepresenting such series of Debt Securities slaak been duly authenticated, executed and
delivered in accordance with the Indenture, andh f2ebt Securities shall have been duly deliveredtoegistered in the name of, the purche
thereof or a depositary acting on their behalf msfgpayment of the agreed consideration therefacaordance with the applicable underwriting,
purchase or similar agreement.

In connection with my opinions expressed abovevehassumed that, at or prior to the time of tHiwely of any such Debt Security: (i) the
Board of Directors of QC shall have duly and valitiken all corporate action necessary to authahigéssuance and sale of each such Debt Security
pursuant to the adoption of Subsequent Resoluéodssuch authorization shall not have been moddie@scinded; (ii) the Registration Statement
any supplements and amendments thereto (includiagegdfective amendments) shall have been autoailgtieffective upon filing and such
effectiveness shall not have been terminated airésd; (iii) the Registration Statement will complith all applicable laws at all times during whic

the Debl
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Securities are offered and issued as contemplatéioebRegistration Statement, and QC shall conttnuemain eligible to use such Registration
Statement; (iv) the applicable Prospectus Suppléfiled with the Commission describing the Debt @#tes offered thereby will comply with all
applicable laws; (v) all Debt Securities will bsugd and sold in compliance with all applicableefatiand state securities laws and in the manner
stated in the Registration Statement and the apipteProspectus Supplement; (vi) the definitivechase, underwriting or similar agreement and any
other necessary agreement with respect to any ®shirities offered or issued will have been dulthatized and validly executed and delivered by
QC and the other parties thereto; (vii) the Indestias been duly authorized, executed and deliver&dC and the Trustee, and the Indenture and the
Trustee has been and continues to be qualifiedrdhdelrust Indenture Act; (viii) all Debt Secueisi will be issued in accordance with the terms and
conditions of the Subsequent Resolutions authgittie issuance of such Debt Securities and (ixethdl not have occurred any change in law
affecting the validity or enforceability of any $ubebt Security. | have also assumed that nonkeoferms of any Debt Security to be established
subsequent to the date hereof nor the issuancdaivery of such Debt Security, nor the compliabgeQC with the terms of such Security, will
violate any applicable law or regulation (includithgse relating to the regulation of communicaticospanies) or will result in a violation of any
provision of any instrument or agreement then lrigdipon QC, or any restriction imposed by any cougovernmental body having jurisdiction over
QC or its assets.

My opinions expressed above regarding the enfoiligadi§ certain of QC’s obligations are subjectttee qualification that enforceability may be
limited by (i) applicable bankruptcy, insolvencyadidulent transfer, reorganization, moratoriumimnilar laws of general applicability relating to or
affecting the enforcement of creditors’ rights) general principles of equity (regardless of wiettnforceability is considered in a proceeding in
equity or at law), (iii) public policy consideratie that may limit the rights of parties to obtaémtain remedies and (iv) governmental authorithni,
delay or prohibit the making of payments outsid¢hef United States or in a foreign currency oreuncy unit.

| do not express any opinion herein concerninglamyother than the Colorado Business Corporatioct(icluding the statutory provisions and
reported judicial decisions interpreting the foreg). | express no opinion as to the applicatiothefsecurities or blue sky laws of the variougest#o
the sale of any Debt Securities.

This letter is furnished by me as Associate Geréoainsel of QC in accordance with the requiremehteem 16 of Form S-3 and Item 601(b)(5)
(i) of Regulation S-K promulgated by the Commissiand is expressly limited to the specific issudgrassed herein; we render no opinion, whether
by implication or otherwise, as to say to any otinatter relating to QC, the Registration StatemisetDebt Securities or any of the transactions
contemplated or discussed hereunder. This leteaksponly as of the date hereof. | assume no dldigto revise or supplement this letter should the
presently applicable laws be changed by legislaiten, judicial decision or otherwis
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| consent to the filing of this letter as an exhtbithe Registration Statement and to the referémene in the Prospectus under the capticagal
Matters.” In giving this consent, | do not admiath am within the category of persons whose cariserequired under Section 7 of the Act or the
general rules and regulations of the Commission.

Very truly yours,

/s/ Arthur Saltarelli

Arthur Saltarelli
Associate General Counsel of
Qwest Corporatiol



Income before income tax exper

Less: Income from equity invest

Add: estimated fixed charg
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Less: interest capitalize

Total earnings available for fixed char¢

Estimate of interest factor on rent
Interest expense, including amortization of premgudiscounts and debt issuance c

Interest capitalize
Total fixed charge

Ratio of earnings to fixed charg

CENTURYLINK, INC.

CALCULATION OF PRO FORMA RATIO OF EARNINGS TO FIXEQCHARGES

(UNAUDITED)

Exhibit 12.Z
to Registration Stateme

Year Ended
December 31,
2011
(Dollars in millions)
$ 1,021

(13
1,501
14
14

$ 1,501
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Consent of Independent Registered Public Accountingirm

The Board of Directors
CenturyLink, Inc.:

We consent to the use of our reports dated FebR2igrg012, with respect to the consolidated balaheets of CenturyLink, Inc. and subsidiaries as of
December 31, 2011 and 2010, and the related cdasedl statements of operations, comprehensive iacoash flows, and stockholders’ equity for
each of the years in the thrgear period ended December 31, 2011, and the r#eetss of internal control over financial repagtes of December 3
2011, incorporated by reference in this RegistraStatement on Form S-3 and to the reference téirouunder the heading “Experts” in this
Registration Statement.

KPMG LLP

Shreveport, Louisiana
March 2, 2012
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Consent of Independent Registered Public Accountingirm

The Board of Directors
Qwest Corporation:

We consent to the use of our report dated Mar@®22, with respect to the consolidated balancetstéewest Corporation as of December 31, 2011
(Successor date) and December 31, 2010 (Predeakssdrand the related consolidated statemerdperaitions, comprehensive income,
stockholder’s equity, and cash flows for the pesié@m April 1, 2011 to December 31, 2011 (Succepsdod), and from January 1, 2011 to

March 31, 2011 and each of the years in the two-peeod ended December 31, 2010 (Predecessomdsgriacorporated herein by reference and to
the reference to our firm under the heading “Exgiért the registration statement.

Our report refers to the acquisition of all of thestanding stock of Qwest Corporation’s indirestgmt, Qwest Communications International Inc., by
CenturyLink, Inc. effective April 1, 2011, and satthat the consolidated financial information e¥&3t Corporation after the acquisition is stateéon
different cost basis than for the periods befoeeabquisition and, therefore, is not comparable.

KPMG LLP

Denver, Colorado
March 2, 2012
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Consent of Independent Registered Public Accountingirm

The Board of Directors
CenturyLink, Inc.:

We consent to the incorporation by reference is tegistration statement on Form S-3 of CenturyLin&. of our report dated March 2, 2012, with

respect to the consolidated balance sheets of @@amunications International Inc. as of Decemlder2®11 (Successor date) and December 31,
2010 (Predecessor date), and the related conssdidétements of operations, comprehensive (Insejrie, stockholder’s equity (deficit), and cash
flows for the periods from April 1, 2011 to Decemi3&, 2011 (Successor period), and from Janua?291] to March 31, 2011 and each of the yea
the two-year period ended December 31, 2010 (Pesdec periods), which report appears in the FoknoB-CenturyLink, Inc. dated March 2, 2012,
and to the reference to our firm under the heatlixgerts” in the registration statement.

Our report refers to the acquisition of all of thé@standing stock of Qwest Communications Inteamai Inc. by CenturyLink, Inc. effective April 1,
2011, and states that the consolidated financiaiimation of Qwest Communications International. lafter the acquisition is stated on a differerdtco
basis than for the periods before the acquisitih ¢herefore, is not comparable.

KPMG LLP

Denver, Colorado
March 2, 2012
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person efigignature appears below constitutes and apgBlatsF. Post, Ill, R. Stewe
Ewing, Jr. and Stacey W. Goff, or any one of thamsuch person’s true and lawful attorney-in-fact agent, with full power of substitution, for such
person and in such person’s name, place and steady and all capacities, to sign the RegistraBtetement on Form S-3 of CenturyLink, Inc.
relating to the deferred offering of, among othreéngs, debt securities, preferred stock, deposghares, common stock, warrants and units of
CenturyLink, Inc., and any and all amendments (dilg post-effective amendments) to the Registnafitatement on Form S-3, and to file the same
with all exhibits thereto, and other documentsanreection therewith, with the Securities and Exgfga@ommission, granting unto such attorney-in-
fact and agent full power and authority to do ardfigrm each and every act and thing requisite atifying and confirming all that such attorney-in-
fact and agent or such person’s substitute or sutest may lawfully do or cause to be done by @ttereof.

IN WITNESS WHEREOF, I, the undersigned, have exetlhis Power of Attorney as of this 25 day of Jagu2012.

Signature Title. Date
/sl William A. Owens Chairman of the Board of Directc January 25, 201

William A. Owens

/sl Harvey P. Perry Vice Chairman of the Board of Directc January 25, 201
Harvey P. Perr

/s/ Charles L. Biggs Director January 25, 201
Charles L. Biggs

/s/ Virginia Boulet Director January 25, 201
Virginia Boulet

/s| Peter C. Brown Director January 25, 201
Peter C. Browt

/s/ Richard A. Gephardt Director January 25, 201
Richard A. Gepharc

/s/ W. Bruce Hanks Director January 25, 201
W. Bruce Hank:

/sl Gregory J. McCray Director January 25, 201
Gregory J. McCra




Signature
/s C.G. Melville, Jr.

C.G. Melville, Jr.

/s/ Edward A. Mueller

Edward A. Muellel

/s/ Fred R. Nichols

Fred R. Nichols

/s/  Michael J. Roberts

Michael J. Robert

/s Laurie A. Siegel

Laurie A. Siege

/s/  James A. Unruh

James A. Unrul

/s/ Joseph R. Zimmel

Joseph R. Zimme

Title

Director

Director

Director

Director

Director

Director

Director

Date

January 25, 201

January 25, 201

January 25, 201

January 25, 201

January 25, 201

January 25, 201

January 25, 201
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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2)

REGIONS BANK

(Exact name of trustee as specified in its charter)

Alabama 63-037131¢
(Jurisdiction of incorporation of (I.R.S. Employer
organization if not a U.S. national bank) Identification No.)

1900 Fifth Avenue North, Birmingham, Alabama 35203

(Address of principal executive offices (Zip code)

Matthew Stephens
Regions Bank, Corporate Trust Services
Il City Plaza

400 Convention Street, 3¢ Floor
Baton Rouge, Louisiana 70802
(225) 388-2682

(Name, address and telephone number of agent forrsee)

CENTURYLINK, INC.

(Exact name of obligor as specified in its charter)

Louisiana 72-0651161
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)
100 CenturyLink Drive, Monroe, Louisiana 71203
(Address of principal executive offices (Zip code)

Senior Debt Securities
(Title of the indenture securities)




Item 1. General Information. Furnish the following information as to the trustee:
(a) Name and address of each examining or supervisingithority to which it is subject.

Federal Reserve Bank of Atlanta, 1000 Peachtre=SKE, Atlanta, Georgia 30309 Alabama State Bankiapartment, 401 Adams Ave.,
Montgomery, Alabama 36104

(b) Whether it is authorized to exercise corporate truspowers.
Yes, the trustee is authorized to exercise corpdrast powers.

Item 2. Affiliations with Obligor. If the obligor is an aff iliate of the trustee, describe each such affiliatin.
None.

No responses are included for Iten-14 of this Form T-1 because the obligor is nadéfault as provided under Item 13.

ltem 16. List of Exhibits.

Exhibit 1(a). Restated Articles of Incorporation of the Trusteedrporated by reference to Exhibit 1 to For-1 (Registration Na
22-21909).
Exhibit 1(b) Articles of Amendment to Restated Articles of Inmoration of the Trustee. (incorporated by referendexhibit 1(b)

to Form T-1, filed in connection with the Currerggort on Form 8-K of BellSouth Telecommunications, dated
October 9, 1997

Exhibit 1(c) Articles of Amendment to Restated Articles of Inporation of the Trustee (incorporated by referewdéxhibit 1(c) to
Form T-1, filed as Exhibit 25 to the Form S-3/ARdlISouth Telecommunications, Inc. filed with ther@mission on
August 17, 2004,

Exhibit 2. Not applicable

Exhibit 3. Authorization of the Trustee to exercise corpotaist powers (incorporated by reference to Ext8tid Form T-1,
Registration No. 2-21909).

Exhibit 4. Bylaws of the Trustee (incorporated by referencExbibit 4 to Form -1, Registration No. --60351).

Exhibit 6. The consent of the trustee required by Sectiontg2if(the Act.

Exhibit 7. A copy of the latest report of condition of thedtee published pursuant to law or the requiremeafnits supervising or

examining authority



SIGNATURE
Pursuant to the requirements of the Trust Indendateof 1939, as amended, the trustee, Regions Babknking corporation, organized and existing
under the laws of Alabama, has duly caused thisrsiant of eligibility to be signed on its behalf tye undersigned, thereunto duly authorized, all in
the City of Baton Rouge, State of Louisiana.

REGIONS BANK

By:
/sl Matthew Stephens

Name: Matthew Stephel
Title: Corporate Trust Office



Exhibit €
CONSENT OF TRUSTEE

Pursuant to the requirements of Section 321 (bh@fTrust Indenture Act of 1939, as amended, in ection with the proposed issue of senior debt
securities by CenturyTel, Inc., we hereby conseat teports of examination by Federal, State, Tefal or District authorities may be furnished by
such authorities to the Securities and Exchanger@iesion upon request therefor.

REGIONS BANK

By:
/sl Matthew Stephens

Name: Matthew Stephel
Title: Corporate Trust Office



Exhibit 7

REGIONS FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

December 3 ___
Wl FLI]
{Im millisns, except share data)
Assets
Cash and due from banks § a3 £ 1,643
Interest-bearing deposits in other banks 4913 4,880
Federal funds sold and seeurities purchased under agreements o resell 200 306
Trading account assels 1,266 1,116
Securities available for sale 24471 23,239
Securities held to maturity (estimated fair value of $17 and 826, respectively) 16 24
Loans held for sale (includes $844 and $1,174 measured at fair value, respectively) 1,193 1,485
Loans, net of uneamed income 77,594 K2 864
Allowance for loan losses {2,745) {3,185}
Met loans 74,849 79679
Other interest-caming asseis 1085 1219
Premises and equipment, net 2375 2560
Interest receivable 361 421
Gioodwill 4816 3.561
Morigage servicing righis 152 267
(nther identifiable intangible assets 444 385
Other assets 8,742 9417
Total assety £ 127,050 5 132351
Liahilities and Stockholders® Equity
Deposits: !
MNon-interest-bearing £ 28266 £ 25713
Interest-bearing 67,361 68,851
Total deposits 95627 94,614
Borrowed funds:
Shon-term borrowings:
Federal funds purchased and securities sold under agreements (o repurchase 2333 2716
Other shori-term borrowings 34 1221
Total short-torm bomowings 3067 1037
Long-term borrowings g.110 13,120
Total borrowed funds 1,177 17,127
Oiher liabilities 3,747 1,876
Tual linbilities 110,551 115617

Stockholders’ equity:
Preferred stock, authorized 10 million shares
Series A, cumulative perpetual participating, par value $1.00 (liguidation preference
51.000.000 per share, net of discount;
Issued—3,500,000 shares idn 3380
Commaon stock, par value §,01 per share:
Authorized 3 billion shares

Issued including treasury stock—1,301,230,%38 and 1,299,000,755 shares, respectively 13 13
Additional paid-in capiial 19,060 19,050
Retined eamings (deficith (4.527) (4.047)
Treasury siock, at cost—42,414,444 and 42,764,258 shares. respectively (1,3597) (1,402}
Acceumulated other comprehensive income (loss), net {69) (2600

Total stockholders® equity 16.49% 16,734

Toal lisbilies and stockholders™ equity $ 127050 § 132351
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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

Check if an Application to Determine Eligibility of
a Trustee Pursuant to Section 305(b)(2)

U.S. BANK NATIONAL ASSOCIATION

(Exact name of Trustee as specified in its charter)

31-0841368
I.R.S. Employer Identification No.

800 Nicollet Mall

Minneapolis, Minnesota 55402
(Address of principal executive offices (Zip Code)

Leland Hansen
U.S. Bank National Association
950 17th Street — Suite 1200
Denver, CO 80202
303.585.4594

(Name, address and telephone number of agent forrsee)

Qwest Corporation
(Issuer with respect to the Securities)

Colorado 87-027380C
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)

100 CenturyLink Drive

Monroe, Louisiana 71203
(Address of Principal Executive Offices, (Zip Code)

Debt Securities
(Title of the Indenture Securities)




FORMT-1

Item 1. GENERAL INFORMATION. Furnish the following information as to the Trust
a) Name and address of each examining or supervigitigoaity to which it is subjec

Comptroller of the Currency
Washington, D.C.

b) Whether it is authorized to exercise corporate tpswvers.

Yes
ltem 2. AFFILIATIONS WITH OBLIGOR. If the obligor is an affiliate of the Trustee, debe each such affiliatior
None
Items -15 Items :-15 are not applicable because to the best of thestée's knowledge, the obligor is not in defautterrany Indenture fc

which the Trustee acts as Trust

Item 16. LIST OF EXHIBITS: List below all exhibits filed as a part of this &ment of eligibility and qualificatior
1. A copy of the Articles of Association of the Trusté

A copy of the certificate of authority of the Traestto commence business, attached as Exhi

A copy of the certificate of authority of the Trestto exercise corporate trust powers, attach&xlibit 3.

A copy of the existing bylaws of the Trustee

A copy of each Indenture referred to in Item 4. Bpplicable

The consent of the Trustee required by Section(BRaf the Trust Indenture Act of 1939, attachedakibit 6.

Report of Condition of the Trustee as of Septen®®, 2011 published pursuant to law or the resuénts of its supervising or examining
authority, attached as Exhibit

N o gk obd

* Incorporated by reference to Exhibit 25.1 to AmeeditNo. 2 to registration statement ¢-4, Registration Number 3-128217 filed or
November 15, 200¢
**  |ncorporated by reference to Exhibit 25.1 to regtidn statement on-4, Registration Number 3-166527 filed on May 5, 201!
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SIGNATURE

Pursuant to the requirements of the Trust Indentateof 1939, as amended, the Trustee, U.S. BANKITNMNAL ASSOCIATION, a national
banking association organized and existing undetaivs of the United States of America, has dulysed this statement of eligibility and qualificat
to be signed on its behalf by the undersignedeti@o duly authorized, all in the City of Denvenl@ado on the 15th of February, 2012.

By: /s/ Leland Hansen
Leland Hanse!
Vice Presiden




Exhibit 2

O

Comptroller of the Currency
Administrator of National Banks

Washington, DC 20219

CERTIFICATE OF CORPORATE EXISTENCE
I, John Walsh, Acting Comptroller of the Currendp, hereby certify that:

1. The Comptroller of the Currency, pursuant toiBey Statutes 324, et seq, as amended, and 12 |J8Geg, as amended, has possession, custody,
and control of all records pertaining to the chamtg regulation, and supervision of all nationahking associations.

2. “U.S. Bank National Association,” Cincinnati, ©H{Charter No. 24), is a national banking assamiaformed under the laws of the United States
and is authorized thereunder to transact the bssiokbanking on the date of this certificate.

IN TESTIMONY WHEREOF, today, September 14, 201have
hereunto subscribed my name and caused my seHila#f @ be affixed ti
these presents at the U.S. Department of the Tmgaatthe City of
Washington, District of Columbi:

Oé‘afm Tl

Acting Comptroller of the Currenc




Exhibit 3

O

Comptroller of the Currency
Administrator of National Banks

Washington, DC 20219

CERTIFICATION OF FIDUCIARY POWERS
I, John Walsh, Acting Comptroller of the Currendg, hereby certify that:

1. The Office of the Comptroller of the Currencyrguant to Revised Statutes 324, et seq, as amesigd2 USC 1, et seq, as amended, has
possession, custody, and control of all recordsapeng to the chartering, regulation, and supémi®f all national banking associations.

2. “U.S. Bank National Association,” Cincinnati, ©H{Charter No. 24), was granted, under the hanldsaal of the Comptroller, the right to act in all
fiduciary capacities authorized under the provisiohthe Act of Congress approved September 28,186 Stat. 668, 12 USC 92a, and that the
authority so granted remains in full force and efffen the date of this certificate.

IN TESTIMONY WHEREOF, today, September 14, 201have
hereunto subscribed my name and caused my setflagf  be affixed ti
these presents at the U.S. Department of the Tmgdauthe City of
Washington, District of Columbi:

Acting Comptroller of the Currenc




Exhibit 6
CONSENT

In accordance with Section 321(b) of the Trust mdee Act of 1939, the undersigned, U.S. BANK NATNAL ASSOCIATION hereby
consents that reports of examination of the undeesl by Federal, State, Territorial or Districttaartties may be furnished by such authorities # th
Securities and Exchange Commission upon its reqoestfor.

Dated: February 15, 2012

By: /s/ Leland Hansen
Leland Hanse!
Vice Presiden




Statement of Financial Condition

Assets

Cash and Balances Due From Depository Institut
Securities

Federal Fund

Loans & Lease Financing Receivab

Fixed Asset:

Intangible Asset

Other Asset:

Total Assets

Liabilities

Deposits

Fed Fund:

Treasury Demand Not¢

Trading Liabilities

Other Borrowed Mone
Acceptance:

Subordinated Notes and DebentL
Other Liabilities

Total Liabilities

Equity

Minority Interest in Subsidiarie
Common and Preferred Sto
Surplus

Undivided Profits

Total Equity Capital

Total Liabilities and Equity Capital

Exhibit 7
U.S. Bank National Association

As of 12/31/2011
($000s)

12/31/2011

$ 13,960,49
69,485,20
11,88:
204,182,86
5,472,96
12,446,66
24,910,73
$330,470,81

$236,091,54
7,936,15!

0

377,63
34,507,711

0

5,945,61
10,944,90
$295,803,55

$ 1,926,21.
18,20(
14,133,32
18,589,52

$ 34,667,25

$330,470,81



