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Item 8.01 Other Events.

On June 16, 2011, CenturyLink, Inc. (“Centuni”) completed its previously-announced publicesaf $2.0 billion aggregate principal
amount of its unsecured senior notes, consistin@ $400,000,000 aggregate principal amount o0%#&enior Notes, Series P, due 2039
“Series P Notes”), (ii) $350,000,000 aggregateqpial amount of 5.15% Senior Notes, Series R, di& Zthe “Series R Notes”), and (iii)
$1,250,000,000 aggregate principal amount of 6.8&4tior Notes, Series S, due 2021 (the “Series 8dNand, together with the Series P
Notes and the Series R Notes, “Senior Notes”). The Series P Notes constituterth&r issuance of, and form a single fungible saengh,
the 7.60% Senior Notes, Series P, due 2039 thauGsink issued on September 21, 2009 in the aggeegrincipal amount of
$400,000,000. The Series P Notes sold on June018, 2ave the same CUSIP number and will tradedhtergeably with the previously
issued 7.60% Senior Notes, Series P, due 2039S&hes R Notes and the Series S Notes are newlgdstebt securities of CenturyLink.

The public offering prices of the Series P @¢ptSeries R Notes and Series S Notes were 95.@)d%taccrued interest from and including
March 15, 2011 to and excluding June 16, 2011),51®% and 99.659% of their respective principal am@uAfter deducting underwriting
discounts and CenturyLink’s estimated expensestudgrink expects to receive net proceeds from #ile sf the Senior Notes of
approximately $1.959 billion. CenturyLink intendsuse these net proceeds, together with cash ahdrahany necessary borrowings under
its credit facility, to (i) fund the payment of tlkash portion of the merger consideration payabtmhnnection with CenturyLink’s pending
acquisition of SAVVIS, Inc. (“Savvis”), (ii) refinace the credit facility debt of Savvis and (iii)yoees and expenses to be incurred by it in
connection with the merger. Subject to the satigfaof closing conditions, CenturyLink anticipai@ssing the acquisition of Savvis in the
second half of 2011.

The Senior Notes were sold pursuant to anmwriieng agreement dated June 9, 2011 among Centltyand the underwriters named
therein (the “Underwriting Agreement”), and a relhprice determination agreement dated June 9, 2@ibhg the same parties (the “Price
Determination Agreement”). The Senior Notes havenhegistered under the Securities Act of 1933nasnded, pursuant to an automatic
shelf registration statement on Form S-3 (Registnatlo. 333-157188), filed by CenturyLink with tBecurities and Exchange Commission
on February 9, 2009, as supplemented by a prospsuafiplement dated June 9, 2011 (together, theiSRaipn Statement”).

The Senior Notes were issued pursuant todeniiure dated as of March 31, 1994 between Ceniturydnd Regions Bank (successor to
Regions Bank of Louisiana and First American BanKr&st of Louisiana), as trustee (the “Trustee$) haretofore amended by and
supplemented through the Fifth Supplemental Inderdated as of September 21, 2009 between Ceniiklrid the Trustee (the “Fifth
Supplemental Indenture”), in the case of the Sétidktes, and the Sixth Supplemental Indentureddadeof June 16, 2011 between
CenturyLink and the Trustee, in the case of thé&eSd® Notes and Series S Notes (the “Sixth Suppitethéndenture” and, together with the
Fifth Supplemental Indenture, the “Supplementakhtdres”). CenturyLink will pay interest on the i8erP Notes semi-annually in arrears on
March 15 and September 15 of each year, beginrepgegiber 15, 2011. CenturyLink will pay interesttbe Series R Notes and Series S
Notes sen-annually in arrears on June 15 and December &adf
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year, beginning December 15, 2011. CenturyLink nealeem each series of the Senior Notes, in whale art, at any time, at its option,

a redemption price equal to 100% of the principabant of the Senior Notes to be redeemed plusutiveds the present values of the
remaining scheduled payments of principal and @seon the Senior Notes to be redeemed (exclu$iveevest accrued to the date of
redemption), discounted to the date of redemptioa semi-annual basis at the then current Tred®aity (as defined in the Supplemental
Indentures) applicable to each series of Senioedlptus 50 basis points. The Senior Notes are @Ggritk’s senior unsecured obligations
and will rank senior to any of its future subordethdebt and rank equally in right of payment vaithof its existing and future unsecured and
unsubordinated debt.

The above descriptions are qualified in teaitirety by reference to the Underwriting Agreeméme Price Determination Agreement, the
Supplemental Indentures and forms of the Senioe§Jaopies of which are filed as exhibits herew ianorporated herein by reference. Each
of these exhibits (as well as the opinion of colnis® filed as an exhibit hereto), is incorporabgdeference into the Registration Statement.

Forward-Looking Statements

Thisreport includes certain forward-looking statements that are based on current expectations only, and are subject to a number of risks,
uncertainties and assumptions, many of which are beyond our control. Actual events and results may differ materially from those anticipated if
one or more of these risks or uncertainties materialize, or if underlying assumptions prove incorrect. Factors that could affect actual results
include but are not limited to our ability to successfully complete our pending acquisition of Sawis, including receiving all required regulatory
and stockholder approvals; changesin our financial position or cash requirements; our continued access to credit markets or borrowings
under our credit facility on favorable terms; and other risks referenced from time to time in our filings with the Securities and Exchange
Commission. You are cautioned not to place undue reliance on our forward-looking statements, which speak only as of the date of this report.
We undertake no obligation to update any of our forward-looking statements for any reason.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits

The exhibits to this current report on Forr &re listed in the Exhibit Index, which appearshat end of this report and is incorporated by
reference herein.
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SIGNATURES
Pursuant to the requirements of the Secuiiiiehange Act of 1934, the registrant has duly edukis current report to be signed on its
behalf by the undersigned hereunto duly authorized.
CenturyLink, Inc.

By: /s/ Stacey W. Gofi
Stacey W. Goff
Executive Vice President, General Counsel and &agr

Dated: June 16, 2011
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Exhibit Index
Exhibit No. Description
1.1 Underwriting Agreement, dated June 9, 2011, betwgamturyLink, Inc. and the underwriters named time:
1.2 Price Determination Agreement, dated June 9, 204tiyeen CenturyLink, Inc. and the underwriters néutherein.
4.1* Fifth Supplemental Indenture, dated as of Septe®beP009, between CenturyLink, Inc. and RegionskB@corporated
by reference to Exhibit 4.1 of CenturyLink, I’s Current Report on Forn-K dated September 21, 20(
4.2 Sixth Supplemental Indenture, dated as of Jun@@El, between CenturyLink, Inc. and Regions Bi
4.3 Form of 7.60% Senior Note, Series P, due 2039yded in Exhibit 4.1)
4.4 Form of 5.15% Senior Note, Series R, due 2017 (ahedl in Exhibit 4.2)
4.5 Form of 6.45% Senior Note, Series S, due 2021yded in Exhibit 4.2)
5.1 Opinion of Jones, Walker, Waechter, Poitevent, &ar& Denegre, L.L.F
23.1 Consent of Jones, Walker, Waechter, Poitevent.e@a& Denegre, L.L.P. (included in Exhibit 5.

*

Previously filed.



Exhibit 1.1
EXECUTION COPY
CENTURYLINK, INC.
$400,000,000 7.60% Senior Notes, Series P, due 2039

$350,000,000 5.15% Senior Notes, Series R, due 2017
$1,250,000,000 6.45% Senior Notes, Series S, dug120

UNDERWRITING AGREEMENT

June 9, 201

Barclays Capital Inc.
745 Seventh Avenue
New York, New York 1001!

J.P. Morgan Securities LLC
383 Madison Avenue
New York, New York 1017¢

Merrill Lynch, Pierce, Fenner & Smith Incorporated
One Bryant Park
New York, New York 1003I

Wells Fargo Securities, LLC
301 South College Street!g-loor
Charlotte, North Carolina 28288

Ladies and Gentlemen:

CenturyLink, Inc., a Louisiana corporationgthCompany’), proposes to issue and sell to you (individugdly “ Underwrite’ and
collectively, the “ Underwriter®) an aggregate of $400,000,000 principal amourthefCompany’s 7.60% Senior Notes, Series P, d@8 20
(the “ Series P Not€3, an aggregate of $350,000,000 principal amotithe® Company’s 5.15% Senior Notes, Series R, @1¢ Zthe “

Series R Note¥ and an aggregate of $1,250,000,000 principalamof the Company’s 6.45% Senior Notes, Seriet8,2021 (the “

Series S Notesand, together with the Series P Notes and theeS& Notes, the “ Securiti€sto be issued pursuant to an Indenture dated as
of March 31, 1994, between the Company and Reddam& (successor-in-interest to First American B&rikrust of Louisiana and Regions
Bank of Louisiana), as trustee (the “ Trustpeas supplemented to the date hereof (as so eopgpited, the “ Indentufg, including, with

respect to the Series P Notes, by the Fifth Supghtah




Indenture dated as of September 21, 2009 (thethi Bifipplemental Indentuf® and as will be further supplemented, with retie the
Series R Notes and the Series S Notes, by the Sixtplemental Indenture to be dated as of Jun2id, (the “ Sixth Supplemental
Indenture’ and, together with the Fifth Supplemental Indeafuhe “ Supplemental Indenturgs

The purchase price for the Securities to be pgthe Underwriters shall be agreed upon byGbmpany and the Underwriters and such
agreement shall be set forth in a separate writtgnument substantially in the form of Exhibit &reto (the ‘Price Determination Agreeme
"). The Price Determination Agreement may take the fofigin exchange of any standard form of written wamication among the Compe
and the Underwriters and shall specify such applecanformation as is indicated in Exhibit A hereldne offering of the Securities will be
governed by this Agreement, as supplemented biitice Determination Agreement. From and after tite df the execution and delivery of
the Price Determination Agreement, this Agreembati$e deemed to incorporate, and, unless thesgbaotherwise indicates, all references
contained herein or in the exhibits hereto to “thigeement,” the “Underwriting Agreement” and te thhrase “herein” shall be deemed to
include the Price Determination Agreement.

The Company confirms as follows its agreemauitts the several Underwriters.

1. Agreement to Sell and Purchage) On the basis of the representations, wagatnd agreements of the Company herein contaired a
subject to all the terms and conditions of thiséeggnent, the Company agrees to sell to each of tidedriters, and the Underwriters agree,
severally and not jointly, to purchase from the @amy, the principal amount of the Securities sghfopposite the name of such Underwi

in Schedule | hereto, plus such additional prinicgmaount of Securities which any Underwriter magdiae obligated to purchase pursuant to
Section 8 hereof, all at the purchase price, tagreed upon by the Underwriters and the Compaagdordance with Section 1(b) and as set
forth in the Price Determination Agreement.

(b) The purchase price for the Securitiesegaid by the several Underwriters shall be agugeoh and set forth in the Price Determina
Agreement, which shall be dated the Execution Qeéhereinafter defined).

2. Delivery and PaymentDelivery of the Securities shall be made to tmel&rwriters for the account of each Underwritebdok-entry form
through the facilities of The Depository Trust Cang (“DTC”) against payment of the purchase primréfor by such Underwriter or on its
behalf therefor by wire transfer in same day futtdthe Company or its order at the office of PillgbWinthrop Shaw Pittman LLP, New
York, New York or at such other location as thetiparmay agree. Such payment shall be made at 20000 New York City time, on the fif
business day following the date of this Agreemeratsuch time on such other date, as may be agyeauby the Company and the
Underwriters (such date is hereinafter referredstthe “ Closing Dat8.

The Securities of each series to be purchigedch Underwriter hereunder will be representedrie or more registered global Securities
in book-entry form, which will be deposited by ar behalf of the Company with DTC or its designatadtodian. The certificates
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for the Securities will be made available for exaation and packaging by the Underwriters, in NewkY@ity not later than 10:00 a.m. (New
York City time) on the business day prior to thesdhg Date.

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

3. Representations and Warranties of the Compaimg Company represents and warrants to the davedrwriters as of the date hereof
and as of the Closing Date, and covenants witlséiveral Underwriters, that:

(a) The Company meets the requirements fousleeof an “automatic shelf registration stateniexgt,defined in Rule 405 under the
Securities Act of 1933, as amended, and the ruidsegulations of the Commission thereunder (ctitety, the “ Securities Act), and such
registration statement on Form S-3 (File No. 33348B), including a prospectus (the “ Basic Proapedt relating to, among other
securities, the debt securities to be issued fioma to time by the Company has been prepared &auilfiy the Company with the Securities
and Exchange Commission (the * Commissipnot earlier than three years prior to the daeebf. The Company has also filed, or proposes
to file, with the Commission pursuant to Rule 424ler the Securities Act a prospectus supplemertidhae date hereof specifically relating
to the Securities (the_* Prospectus Supplenient

Such registration statement, at the Eifedate (as defined herein), including the infation, if any, deemed pursuant to Rule 430A,
430B or 430C under the Securities Act to be pathefregistration statement at the time of suckoéiffeness (* Rule 430 Informatid) is
referred to herein as the “ Registration Staterf\eartd, as used herein, the term “ Prospetiagans the Basic Prospectus as supplemented
by the Prospectus Supplement in the form first ysednade available upon request of purchaseraipatgo Rule 173 under the Securities
Act) in connection with confirmation of sales oétBecurities and the term “ Preliminary Prospettagans the preliminary prospectus
supplement dated June 9, 2011 specifically reldtirthe Securities together with the Basic ProgmedReferences herein to the Registration
Statement, the Preliminary Prospectus or the Pobspashall be deemed to refer to and include tloeimients incorporated or deemed to be
incorporated by reference therein as of the EffedDate with respect to the Registration Stateroetite date of the Preliminary Prospectus
or the date of the Prospectus, as the case mahbkderms “supplement,” “amendment” and “amendtsad herein with respect to the
Registration Statement, the Preliminary Prospeatuke Prospectus shall be deemed to refer torattdde any documents filed by the
Company under the Securities Exchange Act of 1884mended, and the rules and regulations of then@ssion thereunder (collectively,
the “ Exchange Act), subsequent to the date of this Agreement whicldeeened to be incorporated by reference thereinp&igroses of thi
Agreement, the term “ Effective Ddteneans the effective date of the RegistrationeStaint with respect to the offering of Securities as
determined for the Company pursuant to




Rule 430B(f)(2) under the Securities Act and thenté Execution Daté means the date that this Agreement is executddlalivered by the
parties hereto, as reflected on the first pagedfiere

At or prior to the Time of Sale (as definin the Price Determination Agreement), the Camgead prepared the following information
(collectively, the “ Time of Sale Informatidi: the Preliminary Prospectus and each Issuer Wagng Prospectus (as defined herein) listed
on Schedule 1l hereto.

(b) The Registration Statement became effeatpon filing with the Commission under the Se@sitAct. No order suspending the
effectiveness of the Registration Statement has seied by the Commission and no proceeding fdrghrpose or pursuant to Section 8/
the Securities Act against the Company or relateti¢ offering has been initiated or, to the bestvidedge of the Company, threatened by
Commission; as of the Effective Date, the RegigtraStatement complied in all material respect$iwhie Securities Act and the Trust
Indenture Act of 1939, as amended, and the ruldsegulations of the Commission thereunder (cdiledt, the “ Trust Indenture AcY, and
did not contain any untrue statement of a matéaizlor omit to state a material fact required écstated therein or necessary in order to make
the statements therein not misleading; and aseofiite of the Prospectus and any amendment oresuppt thereto and as of the Closing
Date, the Prospectus complied in all material retspwith the Securities Act and the Trust Indenticeand did not and will not contain any
untrue statement of a material fact or omit toestatnaterial fact required to be stated thereimegessary in order to make the statements
therein, in the light of the circumstances undeicWithey were made, not misleading; provided that@ompany makes no representation
warranty with respect to (i) that part of the Rémgiion Statement that constitutes the Statemektigibility and Qualification (Form T-1) of
the Trustee under the Trust Indenture Act or @iy atatements or omissions in the Registratiore§tant and the Prospectus and any
amendment or supplement thereto made in relianoe apd in conformity with information furnishedttee Company in writing by any
Underwriter expressly for use therein.

(c) The Time of Sale Information, at the TiofeSale did not, and at the Closing Date will rmatntain any untrue statement of a material
fact or omit to state a material fact necessaréter to make the statements therein, in the bftihe circumstances under which they were
made, not misleading; provided that the Companyasalo representation and warranty with respeatycstatements or omissions made in
the Time of Sale Information in reliance upon amddnformity with information furnished to the Coaryy in writing by any Underwriter
expressly for use in such Time of Sale Informatido.statement of material fact included in the Peatus has been omitted from the Tim
Sale Information and no statement of material fiaduded in the Time of Sale Information that igu&ed to be included in the Prospectus
been omitted therefrom.

(d) The Company (including its agents andesentatives, other than the Underwriters in thegiiacity as such) has not prepared, made,
used, authorized, approved or referred to andnaeillprepare, make, use, authorize, approve or tef@ny “written communication” (as
defined in Rule 405 under the Securities Act) tmtstitutes an offer to sell or solicitation of afifer to buy the Securities (each such
communication by the Company or its agents andesgptatives (other than a communication referréd ¢tauses (i), (ii) and (i) below), an
“ Issuer Free Writing Prospecttjsother than (i) any document not constituting a
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prospectus pursuant to Section 2(a)(10)(a) of #mufties Act or Rule 134 under the Securities Agtthe Preliminary Prospectus, (iii) the
Prospectus, (iv) the documents listed on Schedluie this Agreement as constituting part of then@iof Sale Information and (v) any
electronic road show or other written communicatidn the case of clause (v) approved in writingdiwance by the Underwriters. Each such
Issuer Free Writing Prospectus complied in all makeespects with the Securities Act, has beewithbe (within the time period specified
Rule 433) filed in accordance with the Securities @o the extent required thereby) and, when tda&gather with each such other Issuer |
Writing Prospectus and the Preliminary Prospectdisidt, and at the Closing Date will not, contaity aintrue statement of a material fact or
omit to state a material fact necessary in ordenae the statements therein, in the light of imumstances under which they were made,
not misleading; provided that the Company makerepeesentation and warranty with respect to artgistants or omissions made in each
such Issuer Free Writing Prospectus in reliancenwgmal in conformity with information furnished toet Company in writing by any
Underwriter expressly for use in any such IssueeRNriting Prospectus.

(e) The documents which are incorporated Breace in the Registration Statement, the Progpextd the Time of Sale Information,
when filed with the Commission, as the case maybmplied in all material respects with the requiemts of the Securities Act or the
Exchange Act and did not and will not contain atrus statement of material fact or omit to stateaderial fact required to be stated therein
or necessary to make the statements therein, iligthteof the circumstances under which they weegle) not misleading.

(M (A) (i) At the time of initial filing of he Registration Statement, (ii) at the time ofin@st recent amendment thereto for the purposes o
complying with Section 10(a)(3) of the Securitiest fwhether such amendment was by post-effectivenaiment, incorporated report filed
pursuant to Section 13 or 15(d) of the Exchangeohdébrm of prospectus), and (iii) at the time ®empany or any person acting on its be
(within the meaning, for this clause only, of Rt&3(c) under the Securities Act) made any offeatied) to the Securities in reliance on the
exemption of Rule 163 under the Securities Act,Gbenpany was a “well-known seasoned issuer” asiddfin Rule 405 under the Securities
Act; and (B) at the earliest time after the filiofithe Registration Statement that the Companynotteer offering participant made a bona fide
offer (within the meaning of Rule 164(h)(2) undee Securities Act) of the Securities, the Compaag not, and currently is not, an
“ineligible issuer” as defined in Rule 405 undes Becurities Act.

(9) Each of the Company and each of its sudn$és listed on Schedule Il hereto (the “ Subsid&) is, and at the Closing Date will be, a
corporation or limited liability company duly orgaad, validly existing and in good standing undex laws of its jurisdiction of organization.
The Subsidiaries are the Company’s only “significaubsidiaries” (as such term is defined in RedgutaB-X under the Exchange Act but
assuming that the merger with Qwest (as defineditgeoccurred as of December 31, 2010). Each o€tmpany and each of the
Subsidiaries has, and at the Closing Date will hfwlecorporate or limited liability company powand authority to conduct all the activities
conducted by it, to own or lease all the assetseovar leased by it and to conduct its busines®sasritbed in the Registration Statement, the
Time of Sale Information and the Prospectus. Ed¢heoCompany and each of the Subsidiaries isaatige Closing Date will be, duly
licensed or qualified to do business and in goaddinhg




as a foreign corporation or limited liability compain all jurisdictions in which the nature of thetivities conducted by it or the character of
the assets owned or leased by it makes such limposiqualification necessary except where thefaito be so qualified or licensed would
not have a material adverse effect on the busipesperties, business prospects, condition (firedrwi otherwise) or results of operations of
the Company and its subsidiaries, taken as a whdiélaterial Adverse Effecy). For purposes of this Agreement, “subsidiarisisall mean

(a) the Company’s direct and indirect majority-odr®rporate subsidiaries (b) the Company'’s diradtiadirect majority owned limited
liability companies and (c) the partnerships, jei@ehtures and other entities of which the Compamgny subsidiary is the majority owner or
managing general partner. Complete and correcesagithe certificate of incorporation and of tlyeldws or other organizational documents
of the Company and each of the Subsidiaries arahadindments thereto have been made available tdritherwriters, and no changes thei
will be made subsequent to the Time of Sale anaf poithe Closing Date.

(h) The Securities have been duly and validithorized and, when authenticated by the Trustdéssued, delivered and sold in
accordance with this Agreement and the Indentuilehave been duly and validly executed, authem¢idaissued and delivered and will
constitute valid and binding obligations of the Gmmy, enforceable against the Company in accordaitbeheir respective terms and
entitled to the benefits provided by the Indentxeept (i) that such enforcement may be subjeloatkruptcy, insolvency, reorganization,
fraudulent conveyance, moratorium or other simdars, now or hereafter in effect, relating to ctedi’ rights generally and (i) that the
remedy of specific performance and injunctive atiteoforms of equitable relief may be subject taitdple defenses and to the discretion of
the court before which any proceeding therefor imaprought.

(i) The description of the Securities in eatlthe Registration Statement, the Time of Salerimfation and the Prospectus is, and at the
Closing Date will be, complete and accurate imaterial respects and, insofar as such descriptotains statements constituting a sumr
of the legal matters or documents referred to theseich description fairly summarizes the infonnmateferred to therein.

() The historical financial statements anbdestules included or incorporated by reference@Rhbgistration Statement, the Time of Sale
Information and the Prospectus, including the foialnstatements and schedules of Qwest Communisatidernational Inc., a Delaware
corporation (“ Qwest), contained in Qwest’s Annual Report on Form 10alk amended, for the year ended December 31,&0l Qwest's
Quarterly Report on Form 10-Q for the quarter endedch 31, 2011, in each case filed by the Commarwest with the Commission,
present fairly the consolidated financial conditafithe Company and Qwest as of the respectivesdhéreof and the consolidated results of
operations and cash flows of the Company and Qfweste respective periods covered thereby, atlinformity with United States genera
accepted accounting principles applied on a candidtasis throughout the entire period involvedegt as otherwise disclosed in the
Registration Statement, the Time of Sale Infornratiad the Prospectus. The selected consolidataddial data included in the Registration
Statement, the Time of Sale Information and thespeotus present fairly as of the dates thereoffloemation shown therein and have been
compiled on a basis consistent with that of thataddconsolidated financial statements of the Camg@and Qwest included or incorporated
by reference in the Registration Statement, theeTafSale Information and the
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Prospectus. No other financial statements or sdaedif the Company or Qwest are required by then®texs Act or the Exchange Act to be
included in or incorporated by reference in the iRegtion Statement, the Time of Sale Informatiothe Prospectus.

(k) Thepro forma financial information included or incorporated lBfarence in the Registration Statement, the Tingadé Information
and the Prospectus has been prepared on a basisteahwith the Company’s historical financialtetaents incorporated by reference in the
Registration Statement, the Time of Sale Informmatind the Prospectus (except for phe forma adjustments specified therein), includes all
material adjustments to the Company'’s historigaficial information required by Rule 11-02 of Regi@in S-X under the Securities Act and
the Exchange Act to reflect the transactions dbedrin the notes to such financial information fhe respective dates of supto forma
information and gives effect to assumptions mada ocgasonable basis. No other pro forma finantaésents or information are required
the Securities Act or the Exchange Act to be inetidr incorporated by reference in the Registrafitasiement, the Time of Sale Information
or the Prospectus.

() KPMG LLP (* KPMG™), who has audited certain financial statement$ sgchedules of the Company and Qwest incorporated b
reference in the Registration Statement, the Tifrigate Information and the Prospectus, and auditedCompany’s and Qwest'’s internal
control over financial reporting as of December&110, is an independent registered public accogritim with respect to the Company and
Qwest, in each case, as required by the Seculities

(m) Neither the Company nor any of its sulmids has sustained since the date of the latdiedufinancial statements included or
incorporated by reference in the Time of Sale Imfation and the Prospectus any material loss orf@rence with its business from fire,
explosion, flood or other calamity, whether or novered by insurance, or from any labor disputeocont or governmental action, order or
decree, otherwise than as set forth or contemplattéte Time of Sale Information and the Prospecnsl, since the respective dates as of
which information is given in the Registration $taent, the Time of Sale Information and the Praspsethere has not been any change in
the capital stock of the Company (except for neisbued shares issued pursuant to the Company’ogagbenefit plans, stock-based
incentive plans, incentive compensation plans, eyg# stock purchase plans, dividend reinvestmamispbr other plans in the ordinary
course of business) or any increase in long-ternt diethe Company or any of its subsidiaries (exéepborrowings under the Company’s
revolving credit facility in the ordinary course lnfisiness and changes to long-term debt baseceaptilication of United States generally
accepted accounting principles that do not changéace amount of such debt) or any material aéveliange, or any development involving
a prospective material adverse change, in or éfigthe general affairs, management, financialtpwsistockholders’ equity or results of
operations of the Company and its subsidiariegrals a whole, otherwise than as set forth or ogpitged in the Time of Sale Information
and the Prospectus.

(n) The Company is not, and after giving effeche issuance and sale of the Securities andpbplication of the proceeds thereof as
described in the Time of Sale Information, will ha, an “investment company” or an “affiliated persof, or “promoter” or
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“principal underwriter” for, an “investment compahgs such terms are defined in the Investment Gomct of 1940, as amended.

(o) Except as set forth in the Registraticat&nent, the Time of Sale Information and the Rrosys, there are no actions, suits or
proceedings pending or, to the best of the Compakydwledge, threatened against or affecting thmg@2my or any of its subsidiaries or any
of their respective officers in their capacity asls, before or by any federal or state court, cossian, regulatory body, administrative age
or other governmental body, domestic or foreigaf th likely to have a Material Adverse Effect. Egtas set forth in the Registration
Statement, the Time of Sale Information and thespeotus, all actions, suits or proceedings now ipgragainst the Company or any of its
subsidiaries, or any of their respective officershieir capacities as such, before any Federahte sourt, commission, regulatory body,
administrative agency or other governmental bodyneistic or foreign, if decided or resolved in a mamunfavorable to the Company or any
of its subsidiaries, would not be likely to, indiuially or in the aggregate, have a Material Adv&Sect.

(p) The Company and each of the Subsidia@ssamnd, at the Closing Date, will have (i) sucinéfases, certificates, authorities or permits
issued by the appropriate state, federal or foreggulatory agencies or bodies necessary to corldediusiness now operated by them, other
than those the absence of which would not be lil@lyave a Material Adverse Effect, and neither@Goenpany nor any of the Subsidiaries
has received any written notice of proceedinggirgdo the revocation or modification of any sddnchise, certificate, authority or permit
which, individually or in the aggregate, if the gdi of an unfavorable decision, ruling or findingpuld be likely to have a Material Adverse
Effect, (ii) complied in all material respects wih laws, statutes, ordinances, rules, regulatiorters or decrees of any court, governmental
body or regulatory authority or administrative agghaving jurisdiction over the Company or any Sdibsy or any of the property or assets
of the Company or any Subsidiary (including, withtinitation, any such laws, statutes, ordinanceles, regulations, orders or decrees with
respect to environmental protection or the releagedling, treatment, storage or disposal of harsgsdubstances or toxic wastes), the failure
to comply with which would be likely to have a Ma&d Adverse Effect, and (i) performed in all reaial respects all of its obligations
required to be performed by it under any mateiaitiact or other instrument to which it is a partyby which its property is bound or
affected, and is not, and at the Closing Date, matlbe, in default under any such contract orimsent the effect of which would be likely to
have a Material Adverse Effect. To the best knogtedf the Company, no other party under any matesiatract or other instrument to
which it or any Subsidiary is a party is in defanlany respect thereunder, except for any suchautksf(alone or collectively) that would not
be likely to have a Material Adverse Effect; praaddthat it is understood and agreed that neittee€Cdbmpany nor any Subsidiary has
undertaken any special investigation to determoragdiance by such other parties under any suchracindr other instrument. The Company
is not, and at the Closing Date will not be, inlat@n of any provision of its articles of incor@ion or by-laws or in default in any material
respect under any agreement or instrument evidgncdebtedness for borrowed money. The Subsidiaresot, and at the Closing Date,
will not be, in violation of any material provisiaf their respective articles of incorporation grlaws (or comparable organizational
documents) or in default under any agreement rumgent evidencing indebtedness for borrowed m@Agyas a result of the failure to make
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one or more payments in excess of $5 million inagbgregate that are due and owed thereunder, atfiBjwise in any respect which is liki
to have a Material Adverse Effect.

(a) No consent, approval, authorization oreoraf, or any filing, registration, qualificatiom declaration with, any court or governmental
agency or body is required for (i) the executiogljvery or performance of this Agreement, the Siiesror the Supplemental Indentures by
the Company, (ii) the authorization, offer, issuartcansfer, sale or delivery of the Securitiesh®yCompany in accordance with this
Agreement or (iii) the consummation by the Compahthe transactions on its part contemplated hearihby the Indenture, except such as
may have been obtained, or on or prior to the @Gtp&iate will be obtained, under the Securities #wt, Exchange Act or the Trust Indenture
Act and such as may be required under foreignate stecurities or blue sky laws or the rules offimancial Industry Regulatory Authority (
FINRA ") in connection with the purchase and distributadrihe Securities by the Underwriters.

(r) The Company has full corporate power amth@rity to enter into this Agreement. This Agreernieas been duly authorized, executed
and delivered by the Company and, when duly exdcare delivered by the Underwriters, will consgtatvalid and binding agreement of
Company and will be enforceable against the Compiaagcordance with the terms hereof, except &) such enforcement may be subjec
bankruptcy, insolvency, reorganization, fraudulesniveyance, moratorium or other similar laws, noweareafter in effect, relating to
creditors’ rights generally, (ii) that the remedyspecific performance and injunctive and othenfsrof equitable relief may be subject to
equitable defenses and to the discretion of thet cmiore which any proceeding therefor may be ghd@nd (iii) rights to indemnity and
contribution hereunder may be limited by federadtate laws relating to securities or the policiederlying such laws. The Indenture has
been duly authorized, executed and delivered byCttrapany and the Trustee and has been qualifiedrihd Trust Indenture Act and
constitutes a valid and binding agreement of then@any enforceable against the Company in accordaithéts terms, except (i) that such
enforcement may be subject to bankruptcy, insolyereorganization, moratorium or other similar lawsw or hereafter in effect, relating to
creditors’ rights generally and (ii) that the remped specific performance and injunctive and ottoems of equitable relief may be subject to
equitable defenses and to the discretion of thet cmiore which any proceeding therefor may be ghou

(s) The issue and sale of the Securitiesexaeution, delivery and performance by the Compartitis Agreement and the Indenture and
the consummation of the transactions contemplateelly and thereby will not (i) result in a violatiof any of the terms or provisions of the
articles of incorporation or by-laws (or comparaibistruments) of the Company or any of the Subsgg&haor (ii) violate or conflict with any
franchise or any judgment, ruling, decree, ordatuse, rule or regulation of any court or othevgrmmental agency or body applicable to the
business or properties of the Company or any oSfthiesidiaries or (iii) result in the creation ompiosition of any lien, charge or encumbrance
upon any of the assets of the Company or any obthmsidiaries pursuant to the terms or provisidnsraresult in a breach or violation of any
of the terms or provisions of, or constitute a dé#fander, or give any other party a right to teraie any of its obligations under, or result in
the acceleration of any obligation under, any itdex mortgage, deed of trust, voting trust agregniean agreement, bond, debenture, note
agreement or other evidence of indebtedness,




lease, contract or other agreement or instrumewhtoh the Company or any of the Subsidiariespsudy or by which the Company or any of
the Subsidiaries or any of their respective progetis or are bound or affected (the “applicableaments”), other than with respect to this
clause (iii) any breaches, violations, defaultentaations or accelerations with respect to anyliepple agreement that will not, or are not
likely to, have a Material Adverse Effect.

(t) The Company and each of the Subsidiaréssgood and marketable title to all franchisesperiies and assets owned by it, which are
material to the business or operations of the Compad its subsidiaries, taken as a whole (inclgidwthout limitation the stock or other
equity interests of all subsidiaries), free andclef all liens, charges, encumbrances or regiristiexcept such as are described in the Tir
Sale Information and the Prospectus and except temmabliens which do not affect the operationgioancial condition of the Company. The
Company and each of the Subsidiaries has valigistifg and enforceable leases for the properigseld by it, with such exceptions as
would not materially interfere with the businesoperations of the Company and its subsidiariégrtas a whole.

(u) All existing material contracts describiadhe Time of Sale Information and the Prospettushich the Company or any of the
Subsidiaries is a party have been duly authorierecuted and delivered by the Company or such 8ialngj constitute valid and binding
agreements of the Company or such Subsidiary andrdorceable against the Company or such Subgidiaccordance with the terms
thereof, except (i) that such enforcement may testito bankruptcy, insolvency, reorganizatioauftulent conveyance, moratorium or o
similar laws, now or hereafter in effect, relatbogereditors’ rights generally and (i) that thenedy of specific performance and injunctive
and other forms of equitable relief may be subje@quitable defenses and to the discretion ottt before which any proceeding therefor
may be brought. Such described contracts are tlyecontracts required to be described in the Tim8ale Information and the Prospectus
the Securities Act.

(v) No statement, representation, warrantyamenant made by the Company in this Agreemereiridenture or made in any certificate
or document required by this Agreement to be dedigé¢o the Underwriters was or will be, when madag¢curate, untrue or incorrect in any
material respect.

(w) No holder of securities of the Company hights to the registration of any securities & @ompany because of the filing of the
Registration Statement or the offering and salhefSecurities.

(x) No action has been taken and no statute, regulation or order has been enacted, adaptssued by any governmental agency or
body that prevents the issuance of the Securgtiespends the effectiveness of the Registratiom@tit, prevents or suspends the use of the
Time of Sale Information or the Prospectus, or sndgg the sale of the Securities in any jurisdicteferred to in Section 4(i) below, provid
however, that to the extent this representaticateslto state securities or blue sky laws and t#vgisdictions other than the United States
and its political subdivisions, it shall be limitemlthe knowledge of the Company. No injunctiorstra@ning order or order of any nature by a
federal or state court of competent jurisdictios baen issued and served on the Company or aty 8tibsidiaries with respect to
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the Company or any of its Subsidiaries that wou/pnt or suspend the issuance or sale of the Besuthe effectiveness of the Registra
Statement, or the use of the Time of Sale Inforomatir the Prospectus in any jurisdiction referethtSection 4(i) below.

(y) The Company has not taken, directly oirictly, any action designed to cause or to rdaaulbr that has constituted or which might
reasonably be expected to constitute, the stabdizar manipulation of the price of any securifittte Company to facilitate the sale or res
of the Securities in any jurisdiction referred noJection 4(i) below in contravention of applicalsle, provided that no representation is made
herein as to the activities of any Underwriter.

(z) The Company and its Subsidiaries maintirsystems of internal controls over financialogmg (as defined in Rule 15t under the
Exchange Act) sufficient to provide reasonable esste that (i) transactions are executed in acooelwith management’s general or
specific authorizations; (i) transactions are releal as necessary to permit preparation of finastagements in conformity with generally
accepted accounting principles and to maintaintaszsmuntability; and (iii) the recorded accounligbfor assets is compared with the
existing assets at reasonable intervals and agpteiction is taken with respect to any differenaed (y) disclosure controls and procedures
as defined in, and that comply with the requireraerfif Rule 15d-15 under the Exchange Act. The Camy@not aware of any material
weakness in its internal control over financialoging.

(aa) The Company is, to its knowledge, in climmge in all material respects with the applicgimevisions of the Sarbanes-Oxley Act of
2002 that are effective and the rules and regulatad the Commission that have been adopted areff@ative thereunder.

(bb) The Company has no reason to believetigatepresentations and warranties of SAVVIS, tonitained in the Agreement and Plai
Merger dated as of April 26, 2011 among the Comp&aW VIS, Inc. and Mimi Acquisition Company are wn in any material respect.

4. Agreements of the Companf¥he Company agrees with the several Underwriterf®llows:

(a) The Company will file each of the Prelimip Prospectus and the Prospectus in a form apgptoyéhe Underwriters with the
Commission pursuant to Rule 424 under the Secsidt@ not later than the close of business on d¢ltersd business day following the date of
first use, with respect to the Preliminary Prospgecand the date of determination of the publierirfiy price of the Securities, with respect to
the Prospectus or, if applicable, such earlier rmenay be required by Rule 424(b) and Rule 43@8B4or 430C under the Securities Act.
The Company will prepare final term sheets in anfapproved by the Underwriters and attached hagtexhibit D-1, Exhibit D-2 and
Exhibit D-3 (the “_Final Term Sheetsand will file any Issuer Free Writing Prospectirscluding the Final Term Sheets) to the extent
required by Rule 433 under the Securities Act; tiedCompany will promptly furnish copies of the lIfnénary Prospectus, the Prospectus
and each Issuer Free Writing Prospectus (to thenéxibt previously delivered) to the UnderwritardNiew York City in such quantities as the
Underwriters may reasonably request.
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(b) The Company will not, from the Time of 8aintil the end of such period as the Prospecttexjisired by law to be delivered (or
required to be delivered but for Rule 172 underSkeurities Act) in connection with sales of the8éies by an Underwriter or dealer, file
any amendment or supplement to the Registraticiei®@ent, any Issuer Free Writing Prospectus, thenfnary Prospectus or the Prospec
unless a draft thereof shall first have been sukohib the Underwriters within a reasonable peabtime prior to the filing thereof and the
Underwriters shall not have objected thereto indfadth.

(c) The Company will notify the Underwriteromptly, and will confirm such advice in writing) (vhen any post-effective amendment to
the Registration Statement becomes effectivep{igny request by the Commission for amendmenssipplements to the Registration
Statement, the Preliminary Prospectus, the Progpectany Issuer Free Writing Prospectus or foitahdl information, (iii) of the issuance
by the Commission of any stop order suspendingtfeetiveness of the Registration Statement orgmérg or suspending the use of the
Preliminary Prospectus, the Prospectus or any i$3we Writing Prospectus, or the initiation of gmmgceedings for that purpose or the threat
thereof, or pursuant to Section 8A of the Secifiet, (iv) until the end of such period as thedperctus is required by law to be delivered
required to be delivered but for Rule 172 underSkeurities Act) in connection with sales of the8#ies by an Underwriter or dealer, of 1
happening of any event that in the judgment ofGbepany requires the Company to file an amendmestigplement to the Registration
Statement and (v) of receipt by the Company, orrapyesentatives or attorney of the Company, ofathgr communication from the
Commission relating to the Registration StatemietBasic Prospectus, the Preliminary ProspedtesPtospectus or any Issuer Free Wri
Prospectus or the offering of the Securities. Ha time the Commission shall issue any orderesudipg the effectiveness of the Registre
Statement or preventing or suspending the useedPthliminary Prospectus, the Prospectus or amgiddree Writing Prospectus, the
Company will make every reasonable effort to obthewithdrawal of such order at the earliest g@esinoment.

(d) If and to the extent not already furnishis@ Company will, upon request, furnish to thedBinvriters, without charge, one complete
copy of the Registration Statement and of any péfsetive amendment thereto, including financiatsients and schedules, and all exhibits
thereto (including any documents filed under thelange Act and deemed to be incorporated by referigo the Prospectus), and will ug
request make available to the Underwriters, witlahatrge, additional copies of the Registrationedtgint and any post-effective amendment
thereto, including financial statements and schesiblt without exhibits and documents incorporatedeference therein.

(e) The Company will not make any offer reigtio the Securities that would constitute an Is§unee Writing Prospectus without the prior
written consent of the Underwriters, which conssdll be in writing for any Issuer Free Writing Bpectus other than the Final Term Sheets.

(f) The Company will, pursuant to reasonabtecpdures developed in good faith, retain copie=agh Issuer Free Writing Prospectus that
is not filed with the Commission in accordance wthle 433 under the Securities Act.
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(g) The Company will comply with all the preidns of any undertakings contained in the Redisti&Statement.

(h) At the Time of Sale, and thereafter framet to time, the Company will deliver to the Undeiters, without charge, as many copies of
the Preliminary Prospectus, the Prospectus, amgigsee Writing Prospectus or any supplement theas the Underwriters may reasonably
request. The Company consents to the use of thienivary Prospectus, the Prospectus, any Issuer Wheting Prospectus or any amendn
or supplement thereto by the Underwriters and bgesdlers to whom the Securities may be sold, botonnection with the offering or sale
of the Securities and for any period of time th&s¥aluring which a prospectus is required by lavio¢ delivered (or required to be delivered
but for Rule 172 under the Securities Act) in carima therewith. If during such period of time, agyent shall occur which in the judgment
of the Company or counsel to the Underwriters sthdal set forth in the Time of Sale Information éimel Prospectus in order to make any
statement therein, in the light of the circumstanoeder which it was made when delivered, not raditgg, or if it is necessary to supplement
the Time of Sale Information and the Prospectutaply with law, the Company will forthwith prepaaed duly file with the Commission
an appropriate supplement thereto or a documerdrihd Exchange Act deemed to be incorporateditherad will deliver to the
Underwriters, without charge, such number of cofiieseof as the Underwriters may reasonably reqiiést Company shall not file any
document under the Exchange Act before the termimatf the offering of the Securities by the Undegters if such document would be
deemed to be incorporated by reference into thinkinary Prospectus or the Prospectus, unlessfattiexeof shall first have been submitted
to the Underwriters within a reasonable periodragtprior to the filing thereof and the Underwrgeshall not have objected thereto in good
faith.

(i) The Company will cooperate with the Undeters and counsel to the Underwriters in connectidth the registration or qualification
the Securities for offer and sale under the sdearir blue sky laws of such United States jurisoits and similar laws of such foreign
jurisdictions as the Underwriters may request, &ilidnaintain such qualifications in effect so loag required for the distribution of t
Securities; provided, that in no event shall thenfany be obligated to qualify to do business injangdiction where it is not now so
qualified or to take any action which would subji¢b general service of process or general tarat any jurisdiction where it is not now so
subject.

() During the period of five years commencatghe Time of Sale, to the extent the Compamptsequired to file periodic reports with
the Commission pursuant to Sections 13 or 15 oEttehange Act, the Company will furnish to the Umnvaidters, if requested, copies of such
financial statements and other reports and infdonas the Company may from time to time distribgeaerally to the holders of any class of
its securities.

(k) The Company will make generally availatdéholders of its securities as soon as may beipadde but in no event later than the last
day of the fifteenth full calendar month followitige calendar quarter in which the Execution Dalls,fan earning statement (which need not
be audited but shall be in reasonable detail) foerdod of twelve (12) months ended commencing dlfte Time of Sale, within the meaning
of and satisfying the provisions of Section 11(he Securities Act (including Rule 158 thereunder
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() Unless otherwise agreed by the partiestioemwhether or not the transactions contemplayetthib Agreement are consummated or this
Agreement is terminated, the Company will pay,emburse if paid by the Underwriters, all costs ardenses incident to the performanc
the obligations of the Company under this Agreemiactuding but not limited to costs and expendesraelating to (i) the preparation,
printing and filing of the Registration Statementaxhibits thereto, the Basic Prospectus, tharfirery Prospectus, the Prospectus, the
Time of Sale Information, any Issuer Free Writimgdpectus and any amendment or supplement to thistRetion Statement, the Prelimin
Prospectus, the Prospectus, the Time of Sale Irdom or any Issuer Free Writing Prospectus, lfi§) preparation and delivery of certificates
representing the Securities, (iii) the printingtltit Agreement, any agreement among underwritessdaaler agreements and any
underwriters’ questionnaire, (iv) furnishing (inding costs of shipping and mailing) such copiethefRegistration Statement, the Basic
Prospectus, the Preliminary Prospectus, the Praspdbe Time of Sale Information or any IssuerRfériting Prospectus and all
amendments and supplements thereto, as may besteduder use in connection with the offering anie &4 the Securities by the
Underwriters or by dealers to whom Securities magdid, (v) any filings required to be made by thelerwriters with FINRA, and the fees,
disbursements and other charges of counsel fddtiokerwriters in connection therewith, (vi) the @gation or qualification of the Securities
for offer and sale under the securities or bluelakws of such United States jurisdictions and sinlihws of such foreign jurisdictions
designated pursuant to Section 4(i) hereof, indgdhe fees, disbursements and other charges asebfor the Underwriters in connection
therewith, and the preparation and printing ofiprelary, supplemental and final blue sky memorarfdig), counsel to the Company, (viii) tl
rating of the Securities by one or more rating aigs (ix) the Trustee and any agent of the Truatekthe fees, disbursements and other
charges of counsel for the Trustee in connectidh thie Indenture and the Securities and (x) théiegige Commission filing fees relating to
the Securities within the time required by Rule @j@L) under the Securities Act without regardhe proviso thereof.

(m) Unless otherwise agreed by the partighisf Agreement shall be terminated for any redgothe Company pursuant to any of the
provisions hereof (other than pursuant to Sectiber@of), if for any reason the Company shall bablmto perform its obligations hereunder
or if any condition to the Underwriters’ obligat®hereunder is not fulfilled at or prior to the €ileg Date and this Agreement is terminated
by the Underwriters, the Company will reimburse tthelerwriters for all out-of-pocket expenses (inlihg the fees, disbursements and other
charges of counsel for the Underwriters) reasongiaiyrred by them in connection herewith.

(n) The Company will not at any time, direatlyindirectly, take any action described in Setdy) hereof.

(o) Until thirty (30) days from the Executi@rate, the Company will not, without the consenth&f Underwriters, offer, sell or contract to
sell, or otherwise dispose of, by public offeringannounce the public offering of, any other dsduturities of the Company other than (i) the
Securities and (ii) the incurrence of indebtednewter the Company’s credit facilities or througlneoercial paper issuances.
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(p) If immediately prior to the third annivary (the “ Renewal Deadliri¢ of the initial effective date of the Registrati&tatement, any of
the Securities remain unsold by the Underwriter®rpo the Renewal Deadline, the Company will fifdt has not already done so and is
eligible to do so, a new automatic shelf registratatement relating to the Securities, in a featisfactory to the Underwriters, (ii) if the
Company is no longer eligible to file an automatielf registration statement, prior to the Rendweddline, if it has not already done so, the
Company will file a new shelf registration staterneatating to the Securities, in a form satisfagtiar the Underwriters, and use its best eft
to cause such registration statement to be decédfective within 180 days after the Renewal Dazlind (iii) the Company will take all
other action necessary or appropriate to permipthsic offering and sale of the Securities to amnt as contemplated in the expired
registration statement relating to the Securitiefe¢ences herein to the Registration Statemetitisbbude such new automatic shelf
registration statement or such new shelf registnagtatement, as the case may be).

(q) If at any time when the Securities remaisold by the Underwriters the Company receives filee Commission a notice pursuant to
Rule 401(g)(2) under the Securities Act or otheenisases to be eligible to use the automatic sbgitration statement form, the Company
will (i) promptly notify the Underwriters, (ii) proptly file a new registration statement or poseefive amendment on the proper form
relating to the Securities, in a form satisfactmryhe Underwriters, (iii) use its best effortscuse such registration statement or pdistetive
amendment to be declared effective and (iv) proynpdkify the Underwriters of such effectiveness; &mtake all other action necessary or
appropriate to permit the public offering and s&i¢he Securities to continue as contemplatedénrdigistration statement that was the subject
of the Rule 401(g)(2) notice or for which the Compé&as otherwise become ineligible (referencesih¢oethe Registration Statement shall
include such new registration statement or pogte¢iffe amendment, as the case may be).

5. Agreements of the Underwriters

Each Underwriter hereby represents and agheg¢s

(a) It has not and will not use, authorize oeefer to, or participate in the planning faewf, any “free writing prospectusdy defined it
Rule 405 under the Securities Act) (a “ Free Wgtifrospectu®) other than (i) a Free Writing Prospectus thately as a result of use by
such Underwriter, would not trigger an obligatiorfite such Free Writing Prospectus with the Consiois pursuant to Rule 433, (ii) any
Issuer Free Writing Prospectus listed on Schedute this Agreement or prepared pursuant to Secsi@) or Section 4(a) above (including
any electronic road show), or (i) any Free WigtiRrospectus prepared by such Underwriter and apgroy the Company in advance in
writing.

(b) It will, pursuant to reasonable procedutegeloped in good faith, retain copies of, and jglyrwith any legending requirements
applicable to, each free writing prospectus usefarred to by it, in accordance with Rule 433emithe Securities Act.

(c) It is not subject to any pending procegdinder Section 8A of the Securities Act with respe the offering (and will promptly notify
the Company if any such proceeding against ititeated prior to the end of such period as the peotus is required by law to be
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delivered (or required to be delivered but for RLif under the Securities Act) in connection wakes of the Securities by an Underwriter or
dealer).

6. Conditions of Obligations of the Underwriter@) In addition to the execution and deliventtaf Price Determination Agreement, the
obligations of the Underwriters shall be subjedt® condition that all representations and waieardnd other statements of the Compan
forth herein are, at and as of the Closing Dates &nd correct, the condition that the Company slaak performed all of its obligations
hereunder theretofore to be performed, and theviidlg additional conditions, unless any such caorits waived in writing by the
Underwriters:

(a) (i) No stop order suspending the effectess of the Registration Statement or preventirmuspending the use of the Preliminary
Prospectus, the Prospectus or any Issuer Freeng/Rtiospectus shall be in effect and no proceedargbat purpose or pursuant to
Section 8A of the Securities Act shall be pendinthoeatened by the Commission and no notice cdatlgjn of the Commission to the use of
the Registration Statement or any post-effectiveradment thereto pursuant to Rule 401(g)(2) undeBtcurities Act shall have been
received, (ii) any request for additional infornoation the part of the staff of the Commission or sunch authorities with respect to the
offering of the Securities shall have been compligtti to the satisfaction of the staff of the Corsgidn or such authorities, (iii) the Comps
shall have filed the Prospectus pursuant to Rudeutzler the Securities Act and shall have madetladir filings (including, without
limitation, the Final Term Sheets) required by R4 or Rule 433 under the Securities Act withia time periods required by such rules
(iv) after the Time of Sale, no amendment or supplet to the Registration Statement, the Prelimifaospectus, the Prospectus or any
Issuer Free Writing Prospectus shall have beed fifdess a copy thereof was first submitted toithderwriters and the Underwriters did not
object thereto in good faith, and the Underwrithall have received certificates, dated the CloBiate and signed on behalf of the Company
by the Chief Executive Officer of the Company ahnd €hief Financial Officer of the Company (who mayto proceedings threatened, rely
upon the best of their information and belief)the effect of clauses (i) and (ii).

(b) Since the respective dates as of whiobrin&tion is given in the Registration Statemerd, Thme of Sale Information and the
Prospectus (excluding any amendment or supplerheretpb) (i) there shall not have been any changieeitapital stock of the Company
(except for newly-issued shares issued purusahet@€ompany’s employee benefit plans, stbaked incentive plans, incentive compense
plans, employee stock purchase plans, dividendestment plans or other similar plans in the ondircmurse of business) or any increase in
long-term debt of the Company or any of its sulasids (except for borrowings under the Companywslkéng credit facility in the ordinary
course of business and changes to Iargy debt based on the application of United Stgéeerally accepted accounting principles thatat
change the face amount of such debt) or any chamgay development involving a prospective chaimger affecting the general affairs,
management, financial position, stockholders’ ggaitresults of operations of the Company andutssiliaries, otherwise than as set forth or
contemplated in the Registration Statement, theeTafrSale Information and the Prospectus and ¢ither the Company nor any of the
Subsidiaries shall have sustained any loss orfarrce with its business or properties from fneplosion, flood or other calamity, whether
or not covered by insurance, or from any labor aisr any court or governmental action, orderemrde, otherwise than as set forth or
contemplated in the Registration Statement,
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the Time of Sale Information and the Prospectusgffect of which any such case described in cl@yse (i) is, in the judgment of the
Underwriters, so material and adverse as to makepitacticable or inadvisable to proceed with thbljz offering or the delivery of the
Securities on the terms and in the manner contdetpla the Time of Sale Information and the Prosisec

(c) On or after the date hereof there shalhawe occurred any of the following: (i) a suspen®r material limitation in trading in
securities generally on The New York Stock Exchaftige “* NYSE”); (ii) a suspension or material limitation in diiag in the Company’s
securities by the NYSE; (iii) a general moratorismmcommercial banking activities declared by Feldar&lew York State authorities or a
material disruption in commercial banking or setiesi settlement or clearance services in the UrStates; (iv) any material adverse change
in the financial markets in the United States sewlhere; or (v) the outbreak or escalation of hibss or other international or national
calamity or crisis, if the effect of any such evepécified in clause (iv) or (v), in the Underwrggjudgment, makes it impracticable or
inadvisable to proceed with the public offeringloe delivery of the Securities on the terms anthémanner contemplated in the Time of
Sale Information and the Prospectus.

(d) On or after the date hereof (i) no dowdgrg shall have occurred in the rating accordedbmpany’s debt securities or preferred
stock by any “nationally recognized statisticalirgtorganization,” as that term is defined in Saet8(a)(62) of the Exchange Act, and (ii) no
such organization shall have publicly announcedtithes under surveillance or review, with possibégative implications, its rating of any
of the Company’s debt securities.

(e) At the Closing Date, the Securities shalle at least the ratings specified in the Tim8alé Information, and the Company shall have
delivered, to the extent available, to the Undawrwsia letter, dated the Closing Date, from ealdvaat rating agency, or other evidence
reasonably satisfactory to the Underwriters, caomfig that the Securities have been assigned sticigsa

(f) Since the respective dates as of whichrmftion is given in the Registration Statement tiedTime of Sale Information, there shall
have been no litigation or other proceeding inwiuagainst the Company or any of the Subsidiariesy of their respective officers or
directors in their capacities as such, before carfyfederal, state or local court, commissionulaipry body, administrative agency or other
governmental body, domestic or foreign, in whidlgéition or proceeding an unfavorable ruling, diecior finding would have a Material
Adverse Effect.

(9) On the Closing Date, the Underwriters khave received an opinion, dated the Closing Date, satisfactory in form and substance to
counsel for the Underwriters, from Stacey W. GB#(., Executive Vice President, General CounselSeuletary of the Company, and from
Jones, Walker, Waechter, Poitevent, Carrére & DenégL.P., special counsel to the Company, toeffiect set forth in Exhibit B and
Exhibit C hereto, respectively.

(h) On the Closing Date, the Underwriters shave received an opinion, dated the Closing Cfabden Pillsbury Winthrop Shaw Pittman
LLP, counsel for the Underwriters, with respecstich matters as the Underwriters may reasonabljreedsuch counsel may state that,
insofar as such opinion involves factual mattdrsythave relied, to the extent they deem proper,
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upon certificates of officers of the Company asdsitbsidiaries, and certificates of public offisial

(i) On the date hereof and at the Closing PREMG, who has audited (x) certain of the finahstatements of the Company and its
subsidiaries and (y) certain of the financial staats of Qwest and its subsidiaries, in each d¢aserporated by reference in the Registration
Statement, the Time of Sale Information and thespeotus, shall have furnished to the Underwritdestar or letters, dated the respective
dates of delivery thereof, in form and substantisfs&tory to the Underwriters, with respect totsfioancial statements of the Company and
its subsidiaries and such financial statementsveé€p and its subsidiaries.

(i) At the Closing Date, there shall be fuh@d to the Underwriters a certificate, dated the déits delivery, signed on behalf of the
Company by each of the Chief Executive Officer #ralChief Financial Officer of the Company, in foamd substance satisfactory to the
Underwriters, to the effect that:

(i) Each signer of such certificate hasefully examined the Registration Statement, tineeTof Sale Information and the Prospectus
and (A) the Registration Statement, as of the Hffedate (including any Rule 430 Information)frise and correct in all material respects
and does not omit to state a material fact requdzk stated therein or necessary in order to rtrekstatements therein not untrue or
misleading, (B) the Time of Sale Information, a& ffime of Sale, is true and correct in all materéspects and does not omit to state a
material fact necessary in order to make the seésitherein, in the light of the circumstancesauvdhich they were made, not misleading,
(C) the Prospectus, as of its date and as of tbeil@) Date, is true and correct in all materiapeets and does not omit to state a material fact
necessary in order to make the statements thémetime light of the circumstances under which theye made, not untrue or misleading (it
being understood that to the extent a statemeheifRegistration Statement, Prospectus or Timeltd# Bformation, including any docume
deemed to be incorporated by reference thereiargéd and speaks as of a specific date, eachrsifjsech certificate only represents with
respect to such statement that it was true aneciirr all material respects as of such date) Bndifice the Time of Sale, no event has
occurred as a result of which it is necessary ppEment the Time of Sale Information or the Prasyein order to make the statements
therein, in light of the circumstances under whinély were made, not untrue or misleading in anyenltrespect and there has been no
document required to be filed under the Exchangeth#at upon such filing would be deemed to be ipocaited by reference into the
Prospectus that has not been so filed;

(ii) Each of the representations and asaties of the Company contained in this Agreemesreywhen originally made, and are, at the
time such certificate is delivered, true and cdrrand

(iii) Each of the covenants required irete be performed by the Company on or prior ®dklivery of such certificate has been duly,
timely and fully performed and each condition heneiquired to be complied with by the Company oprior to the date of such certificate
has been duly, timely and fully complied with.
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(k) The Company shall have furnished to theléhriters such certificates, in addition to thepecifically mentioned herein, as the
Underwriters may have reasonably requested agtadturacy and completeness at the Closing Dateyo$tatement in the Registration
Statement, the Prospectus or the Time of Salerrdton, or any documents filed under the Exchangeafdd deemed to be incorporated by
reference into the Prospectus or the Time of Sdterhation as to the accuracy at the Closing Daftéhe representations and warranties of
the Company herein, as to the performance by thep@ay of its obligations hereunder, or as to th#lfaent of the conditions concurrent
and precedent to the obligations of the Underwgitareunder.

7. Indemnification (a) The Company will indemnify and hold harmleash Underwriter against any losses, claims, dasagkabilities,

joint or several, to which such Underwriter maydree subject, under the Securities Act or othervirssnfar as such losses, claims, dam:

or liabilities (or actions in respect thereof) artaut of or are based upon, (i) any untrue statéoreslleged untrue statement of a material fact
contained in the Registration Statement or caugeghip omission or alleged omission to state themaimaterial fact required to be stated
therein or necessary to make the statements theoéimisleading, or (ii) any untrue statement ¢tegdd untrue statement of a material fact
contained in the Preliminary Prospectus, the Piisgeand any other prospectus relating to the 8mmufor any amendment or supplement
thereto), any Issuer Free Writing Prospectus orlame of Sale Information, or caused by any omissipalleged omission to state therein a
material fact required to be stated therein or ss&ey to make the statements therein, in lightefdrcumstances in which they were made,
not misleading and will reimburse each Underwiiiterany legal or other expenses reasonably incusyeslich Underwriter in connection
with investigating or defending any such actiortlaim as such expenses are incurpedyided , however , that the Company shall not be
liable in any such case to the extent that any &sd) claim, damage or liability arises out ofobased upon an untrue statement or alleged
untrue statement or omission or alleged omissiodeniathe Registration Statement, the Basic Pragpethe Preliminary Prospectus, the
Prospectus, and any other prospectus relatinget&éeurities, any Issuer Free Writing ProspectusgrTime of Sale Information, or any
such amendment or supplement, in reliance uponracgnformity with information furnished to the Cpamy in writing by any Underwriter
expressly for use therein.

(b) Each Underwriter, severally, but not jmntvill indemnify and hold harmless the Companyiagt any losses, claims, damages or
liabilities to which the Company may become subjenter the Securities Act or otherwise, insofaswach losses, claims, damages or
liabilities (or actions in respect thereof) arisg of or are based upon an untrue statement gyegllentrue statement of a material fact
contained in the Registration Statement, the Pieding Prospectus, the Prospectus, and any othepectus relating to the Securities, any
Issuer Free Writing Prospectus or any Time of 8#@rmation, or any amendment or supplement thetarise out of or are based upon
omission or alleged omission to state therein @&nwtfact required to be stated therein or neegssamake the statements therein not
misleading, in each case to the extent, but onthécextent, that such untrue statement or allegédie statement or omission or alleged
omission was made in the Registration StatemeatPteliminary Prospectus, the Prospectus, and ey prospectus relating to the
Securities, any Issuer Free Writing Prospectusgriame of Sale Information, or any such amendneerstupplement, in reliance upon and in
conformity with information furnished to the Compain writing by any Underwriter expressly for usetein; and will reimburse the
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Company for any legal or other expenses reasorniadilyred by the Company in connection with investiigg or defending any such actior
claim as such expenses are incurred.

(c) Promptly after receipt by an indemnifiezty under subsection (a) or (b) above of notickhefcommencement of any action, such
indemnified party shall, if a claim in respect thefris to be made against the indemnifying partyaursuch subsection, notify the
indemnifying party in writing of the commencememérteof; but the omission so to notify the indeminifyparty shall not relieve it from any
liability which it may have to any indemnified paitherwise than under such subsection. In caseuaety action shall be brought against any
indemnified party and it shall notify the indemriify party of the commencement thereof, the indeymmgf party shall be entitled to
participate therein and, to the extent that itIshah, jointly with any other indemnifying partynsilarly notified, to assume the defense
thereof, with counsel satisfactory to such indemediparty, and, after notice from the indemnifypayty to such indemnified party of its
election so to assume the defense thereof, thennifigng party shall not be liable to such indenedf party under such subsection for any
legal expenses of other counsel or any other exseirs each case subsequently incurred by sucminified party, in connection with the
defense thereof other than reasonable costs oftigadion unless (i) the Company and such inderuaifiarty shall have mutually agreed to
the employment of such counsel, or (ii) the namadigs to any such action (including any impleagedies) include both such indemnified
party and the Company and such indemnified payl slave been advised by such counsel that a coofiinterest between the Company
and such indemnified party may arise and for th&son it is not desirable for the same counseapoesent both the indemnifying party and
also the indemnified party (it being understoodyéeer, that the Company shall not, in connectioti\any one such action or separate but
substantially similar or related actions in the sgurisdiction arising out of the same generalgateons or circumstances, be liable for the
reasonable fees and expenses of more than onasefian of attorneys for all such indemnified @s}, in which case the fees and expenses
of such counsel shall be at the expense of the @oyniNo indemnifying party shall, without the weitt consent of the indemnified party,
effect the settlement or compromise of, or consetite entry of any judgment with respect to, aagging or threatened action or claim in
respect of which indemnification or contributionyrt@e sought hereunder (whether or not the indepthiiarty is an actual or potential party
to such action or claim) unless such settlememhpromise or judgment (i) includes an unconditiaedase of the indemnified party from all
liability arising out of such action or claim anig loes not include any statement as to, or anigglon of, fault, culpability or a failure to act,
by or on behalf of any indemnified party.

(d) If the indemnification provided for in hSection 7 is unavailable to or insufficient tdchlearmless an indemnified party under
subsection (a) or (b) above in respect of any ksdaims, damages or liabilities (or actions ispext thereof) referred to therein, then each
indemnifying party shall contribute to the amouatdoor payable by such indemnified party as a tefflduch losses, claims, damages or
liabilities (or actions in respect thereof) in symrbportion as is appropriate to reflect the reatienefits received by the Company on the one
hand and the Underwriters of the Securities orother from the offering of the Securities to whatkch loss, claim, damage or liability (or
action in respect thereof) relates. If, howeves,dliocation provided by the immediately precediegtence is not permitted by applicable law
or if the indemnified party failed to give the ra#tirequired under subsection (c) above and therindging party has been prejudiced in any
material respect by such failure, then each
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indemnifying party shall contribute to such amopaid or payable by such indemnified party in suadpprtion as is appropriate to reflect |
only such relative benefits but also the relataeltf of the Company on the one hand and the Undtersof the Securities on the other in
connection with the statements or omissions whéslulted in such losses, claims, damages or li@sil{or actions in respect thereof), as well
as any other relevant equitable considerations.rélative benefits received by the Company on tie fltand and such Underwriters on the
other shall be deemed to be in the same propaadhe total net proceeds from such offering (leefladucting expenses) received by the
Company bear to the total underwriting discounts @mmissions received by such Underwriters. Thative fault shall be determined by
reference to, among other things, whether the erdrwalleged untrue statement of a material fatth@womission or alleged omission to sta
material fact relates to information supplied bg @ompany on the one hand or such Underwriterb®other and the parties’ relative intent,
knowledge, access to information and opportunitydwect or prevent such statement or omission.ddrapany and the Underwriters agree
that it would not be just and equitable if conttibns pursuant to this subsection (d) were detezthioypro rata allocation (even if the
Underwriters were treated as one entity for suajpgse) or by any other method of allocation whioksinot take account of the equitable
considerations referred to above in this subse¢tdriThe amount paid or payable by an indemnifiadty as a result of the losses, claims,
damages or liabilities (or actions in respect thfreeferred to above in this subsection (d) shaldeemed to include any legal or other
expenses reasonably incurred by such indemnifietyt paconnection with investigating or defendingyasuch action or claim.
Notwithstanding the provisions of this subsectidj o Underwriter shall be required to contribaty amount in excess of the amouni
which the total price at which the applicable S&mg underwritten by it and distributed to the palwere offered to the public exceeds the
amount of any damages which such Underwriter Hasraise been required to pay by reason of sucluemr alleged untrue statement or
omission or alleged omission. No person guiltyratilulent misrepresentation (within the meaningedtion 11(f) of the Securities Act) st
be entitled to contribution from any person who wasguilty of such fraudulent misrepresentatione Dbligations of the Underwriters of
Securities in this subsection (d) to contributesseeral in proportion to their respective undetingi obligations with respect to such
Securities and not joint.

(e) The obligations of the Company under 8gstion 7 shall be in addition to any liability whithe Company may otherwise have and
shall extend, upon the same terms and conditiorsacth officer, director, employee and agent ofldnglerwriter and to each person, if any,
who controls any Underwriter within the meaninglé Securities Act; and the obligations of the Uad#ers under this Section 7 shall be in
addition to any liability which the respective Undéters may otherwise have and shall extend, upersame terms and conditions, to each
officer, director, employee and agent of the Conypamd to each person, if any, who controls the Camgpwithin the meaning of the
Securities Act.

8. Substitution of Underwritersif any one or more of the Underwriters shall tailrefuse to purchase any of the Securities witichthey
have agreed to purchase hereunder, and the aggmgatipal amount of Securities which such defagltynderwriter or Underwriters agre
but failed or refused to purchase is not more thragtenth of the aggregate principal amount of 8ees), the other Underwriters shall be
obligated, severally, to purchase the Securitieglwbuch defaulting Underwriter or Underwriterseap but failed or refused to
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purchase, in the proportions which the principabant of Securities which they have respectivelyeadrto purchase pursuant to Section 1
hereof bears to the aggregate principal amouneofifties which all such non-defaulting Underwistéave so agreed to purchase, or in such
other proportions as such non-defaulting Undernsiteay specify; provided that in no event shallrtfeimum principal amount of

Securities which any Underwriter has become oldigab purchase pursuant to Section 1 hereof bedsed pursuant to this Section 8 by
more than onainth of the principal amount of Securities agreztle purchased by such Underwriter without therpsiritten consent of suc
Underwriter. If any Underwriter or Underwriters #itfail or refuse to purchase any Securities aredafgregate principal amount of Securities
which such defaulting Underwriter or Underwriteggeed but failed or refused to purchase exceedsemtle of the aggregate principal
amount of the Securities and arrangements satisfatd any non-defaulting Underwriter and the Comp#for the purchase of such Securities
are not made within 48 hours after such defaul, Agreement will terminate without liability ondtpart of any non-defaulting Underwriter

or the Company for the purchase or sale of any@m=uunder this Agreement. In any such case ettteeUnderwriters or the Company shall
have the right to postpone the Closing Date, bubirevent for longer than seven days, in orderttieatequired changes, if any, in the
Registration Statement and in the Prospectus anyrother documents or arrangements may be effettgdaction taken pursuant to this
Section 8 shall not relieve any defaulting Undetsvrfrom liability in respect of any default of sutinderwriter under this Agreement.

9. Termination Until the Closing Date, this Agreement may benieated by the Underwriters by giving notice aseiveafter provided to the
Company if (i) the Company will have failed, refdser been unable, at or prior to the Closing Detgerform any agreement on its part tc
performed hereunder or (ii) any condition to theddinwriters’ obligations hereunder is not fulfillatior prior to the Closing. Any termination
of this Agreement pursuant to this Section 9 walhathout liability on the part of the Company aryaUnderwriter, except as otherwise
provided in Sections 4(I), 4(m) and 7 hereof.

10. MiscellaneousNotice given pursuant to any of the provisionshi$ Agreement shall be in writing and, unlesseotlise specified, shall
be mailed or delivered (a) if to the Company, atdffice of the Company, 100 CenturyLink Drive, Moe, Louisiana 71203, Attention:
Stacey W. Goff, Esq., Executive Vice President, @ahCounsel and Secretary or (b) if to the Unditens, to Barclays Capital Inc., 745
Seventh Avenue, New York, New York 10019, AttentiS8yndicate Registration, to J.P. Morgan SecurltieS, 383 Madison Avenue, New
York, New York 10179, Attention: Investment Gradg8icate Desk, to Merrill Lynch, Pierce, Fenner &ish Incorporated, One Bryant
Park, NY1-100-18-03, New York, New York 10036, Attien: High Grade Transaction Management/Legaltanells Fargo Securities,
LLC, 301 South College Street, Charlotte, Northdllaa 28288, Attention: Transaction Management. Aagh notice shall be effective only
upon receipt. Any notice under this Section 10 fm@ynade by telephone, but if so made shall be gules#ly confirmed in writing.

The respective indemnities, agreements, reptatons, warranties and other statements of tmepany and the several Underwriters, as
set forth in this Agreement or made by or on bebithem, respectively, pursuant to this Agreemsinall remain in full force and effect,
regardless of any investigation (or any statemsnib dhe results thereof) made by or on behalhgfldnderwriter or any officer, director,
employee, agent or controlling person of any
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Underwriter, or the Company or any officer, direcemployee, agent or controlling person of the @any, and shall survive delivery of and
payment for the Securities.

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

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

This Agreement may be signed in two or monenterparts with the same effect as if the signatthereto and hereto were upon the same
instrument.

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

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

11. No Fiduciary Duty The Company acknowledges and agrees that therWritdgs named in this Agreement are acting sdlelhe

capacity of an arm’s length contractual countegptarthe Company with respect to any offering ofB#ies contemplated hereby (including
in connection with determining the terms of thesaffg) and not as a fiduciary to, or an agentta, Company or any other person.
Additionally, no such Underwriter is advising ther@pany or any other person as to any legal, taxestment, accounting or regulatory
matters in any jurisdiction. The Company shall edinwith its own advisors concerning such matters shall be responsible for making its
own independent investigation and appraisal otriduesactions contemplated hereby, and such Undergishall have no responsibility or
liability to the Company with respect thereto. Aryiew by such Underwriters named in this Agreenaoérthe Company, the transactions
contemplated thereby or other matters relatingitin dransactions will be performed solely for tleaéfit of the Underwriters and shall not be
on behalf of the Company.
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Please confirm that the foregoing correcthg $erth the agreement between the Company ansketeral Underwriters.
Very truly yours,
CENTURYLINK, INC.
By: /s/ G. Clay Bailey

Name: G. Clay Bailey
Title: Senior Vice President and Treasu

Confirmed as of the date first above mentioned:

Barclays Capital Inc.

J.P. Morgan Securities LLC

Merrill Lynch, Pierce, Fenner & Smith Incorporated
Wells Fargo Securities, LLC

By: BARcLAYS CAPITAL INC.

By: /s/ Pamela Kendall
Name: Pamela Kendall
Title: Director

By: J.P. MDRGAN SECURITIESLLC

By: /s/ Stephen L. Sheine
Name: Stephen L. Sheine
Title: Executive Director

By: MERRILL LYNCH, PERCE, FENNER & SMITH INCORPORATED

By: /s/ Keith Harman
Name: Keith Harman
Title: Managing Director

By: WELLS FARGO SECURITIES, LLC

By: /s/ Carolyn Hurley
Name: Carolyn Hurley
Title: Director

Signature Page to CenturyLink Underwriting Agreeten




Name of Underwrite

SCHEDULE |
CENTURYLINK, INC.

Principal Amount ¢ Principal Amount ¢ Principal Amount o
the Series P Note the Series R Note the Series S Note

Barclays Capital Inc

Merrill Lynch, Pierce, Fenner & Smith Incorporal
J.P. Morgan Securities LL

Wells Fargo Securities, LL!

Total

$ 110,000,00 $ 96,250,000 $ 343,750,00

110,000,00 96,250,00 343,750,00
90,000,00 78,750,00 281,250,00
90,000,00 78,750,00 281,250,00

$ 400,000,00 $ 350,000,00 $ 1,250,000,00

Signature Page to CenturyLink Underwriting Agreeien




SCHEDULE II
SUBSIDIARIES

Name

Carolina Telephone and Telegraph, LLC
Centel Corporation

CenturyTel Investments of Texas, Inc.
Embarg Corporation

Embarq Florida, Inc

Qwest Communications International Inc.
Qwest Services Corporation

Qwest Corporation

Qwest Communications Company, LLC

Schedule




SCHEDULE 1l
» Final Term Sheet relating to the Series P Notegdddune 9, 201.
» Final Term Sheet relating to the Series R Noteddaune 9, 201
» Final Term Sheet relating to the Series S Noteedddune 9, 201.
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EXHIBIT A

CENTURYLINK, INC.
PRICE DETERMINATION AGREEMENT

June 9, 201

Barclays Capital Inc.
745 Seventh Avenue
New York, New York 1001!

J.P. Morgan Securities LLC
270 Park Avenue
New York, New York 1001

Merrill Lynch, Pierce, Fenner & Smith Incorporated
One Bryant Park
New York, New York 1003I

Wells Fargo Securities, LLC
301 South College Streettg-loor
Charlotte, North Carolina 28288

Ladies and Gentlemen:

Reference is made to the Underwriting Agreeieiated June 9, 2011 (the “ Underwriting Agreenigrtetween CenturyLink, Inc., a
Louisiana corporation (the “* Compafjy and the several Underwriters named in Schetltiiereto (the “ Underwriter§. The Underwriting
Agreement provides for the sale to the Underwrjtensl the purchase by the Underwriters, severalliyreot jointly, from the Company,
subject to the terms and conditions set forth ihed $400,000,000 aggregate principal amounhef@ompany’s 7.60% Senior Notes,
Series P, due 2039 (the “ Series P N8}e$350,000,000 aggregate principal amount ofGoenpany’s 5.15% Senior Notes, Series R, due
2017 (the “ Series R Noté&sand $1,250,000,000 aggregate principal amouth@®iCompany’s 6.45% Senior Notes, Series S, da& @be “

Series S Notesand, together with the Series P Notes and theeS& Notes, the “ Securiti€sto be issued pursuant to an Indenture dated as

of March 31, 1994 between the Company and Regi@mk Bsuccessor-in-interest to First American BanKkr&st of Louisiana and Regions
Bank of Louisiana), as trustee, as supplement#uktoate hereof, including, with respect to thaeSaP Notes, by the Fifth Supplemental
Indenture dated as of September 21, 2009, andllasesfurther supplemented, with respect to thaeSeR Notes and the Series S Notes, by
the Sixth Supplemental Indenture to be dated dsioé 16, 2011. This Agreement is the Price Detatinin Agreement referred to in the
Underwriting Agreement.

For all purposes of the Underwriting Agreeméntime of Salg’ means 5:25 p.m. (New York City time) on the dat¢his Price
Determination Agreement.
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Pursuant to Section 1(b) of the Underwritingrédement, the undersigned agree with the sevemédmiters that (i) the purchase price for
the Series P Notes to be paid by the several Uniters/shall be 94.352% of the aggregate princpabunt of the Series P Notes set forth
opposite the names of the Underwriters in Schedatached thereto plus accrued interest with resjeesuch Series P Notes, from and
including March 15, 2011 to and excluding the GigsDate (as defined in the Underwriting Agreemeii)the purchase price for the
Series R Notes to be paid by the several Undemsrileall be 99.000% of the aggregate principal arnofithe Series R Notes set forth
opposite the names of the Underwriters in Schedatched thereto and (iii) the purchase priceHerSeries S Notes to be paid by the
several Underwriters shall be 98.859% of the agajeepgrincipal amount of the Series S Notes sel fopposite the names of the Underwri
in Schedule | attached thereto.

The Company represents and warrants to theralednderwriters that the representations andaméigs of the Company set forth in
Section 3 of the Underwriting Agreement are acauastthough expressly made at and as of the degefhe

THE RIGHTS AND DUTIES OF THE PARTIES TO THISRRCE DETERMINATION AGREEMENT SHALL, PURSUANT TO NEW
YORK GENERAL OBLIGATIONS LAW SECTION 5-1401, BE GOBRNED BY THE LAW OF THE STATE OF NEW YORK
WITHOUT REGARD TO ANY CHOICE OF LAW PRINCIPLES THAMIGHT CALL FOR THE APPLICATION OF THE LAW OF
ANY OTHER JURISDICTION.

This Price Determination Agreement may be eifjim two or more counterparts with the same efisdf the signatures thereto and hereto
were upon the same instrument.
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If the foregoing is in accordance with youdarstanding of the agreement among the severalrdnitirs and the Company, please sign
and return to the Company a counterpart hereofreupen this instrument along with all counterpartd together with the Underwriting
Agreement shall be a binding agreement among treraleUnderwriters and the Company in accordantke g terms and the terms of the
Underwriting Agreement.

Very truly yours,
CENTURYLINK, INC.

By:

Name:
Title:

Confirmed as of the date first above mentioned:

Barclays Capital Inc.

J.P. Morgan Securities LLC

Merrill Lynch, Pierce, Fenner & Smith Incorporated
Wells Fargo Securities, LLC

By: BARcCLAYS CAPITAL INC.

By:
Name:
Title:

By: J.P. MORGAN SECURITIESLLC

By:
Name:
Title:

By: MERRILL LYNCH, PERCE, FENNER & SMITH INCORPORATED

By:
Name:
Title:

By: WELLS FARGO SECURITIES, LLC

By:
Name:
Title:
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EXHIBIT B

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

1. The Company and each of the Subsidiariax@poration or limited liability company dulygamized, validly existing and in good
standing under the laws of its jurisdiction of argation.

2. The Company and each of the Subsidiarieduibpower and authority to own or lease all #ssets owned or leased by it and, to the
best of my knowledge, has all necessary and mbgerihorizations, approvals, orders, licensesjfegtes, franchises, and permits of and
from all governmental regulatory officials and beslto own its properties and to lawfully condustitisiness as described in the Registration
Statement, the Time of Sale Information and thespeotus.

3. The Company or one of its wholly owned sdibsies is the sole record and beneficial ownealbdf the issued common stock of each
of the Subsidiaries.

4. The execution, delivery and performancéheyCompany of the Underwriting Agreement and titeehture and the consummation by
the Company of the transactions contemplated tiyesdbnot (i) result in a violation of any of thierms or provisions of the articles of
incorporation or bylaws (or comparable instruments) of the Compargnyrof the Subsidiaries, or (ii) violate or conflith any franchise ¢
any judgment, ruling, decree, order, statute, onleegulation of any court or other governmentarary or body known to me and applicable
to the business or properties of the Company oroétlye Subsidiaries or (iii) result in the creatiar imposition of any lien, charge or
encumbrance upon any of the assets of the Compaayyoof the Subsidiaries pursuant to the termsaovisions of, or result in a breach or
violation of any of the terms or provisions of,aanstitute a default under, or give any other partight to terminate any of its obligations
under, or result in the acceleration of any obi@aunder, any indenture, mortgage, deed of tuating trust agreement, loan agreement,
bond, debenture, note agreement or other eviddnodebtedness, lease, contract or other agreeanénstrument to which the Company or
any of the Subsidiaries is a party or by which@oenpany or any of the Subsidiaries or any of thespective properties is or are bound or
affected (the “applicable agreements”), other thith respect to this clause (iii) any breacheslations, defaults, terminations or
accelerations with respect to any applicable ageegithat will not, or are not likely to, have a Maal Adverse Effect.

5. Except as set forth in the Registrationiedteent, the Time of Sale Information and the Prog to the best of my knowledge, there are
no actions, suits or proceedings pending or thneat@gainst the Company or any of its Subsidianiesy of their respective officers, in their
capacity as such, before or by any federal or statiet, commission, regulatory body, administraggency or other governmental body,
domestic or foreign, which in my opinion is likely have a Material Adverse Effect.
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| have participated in the preparation of Registration Statement, the Time of Sale Informmatiad the Prospectus. Although | have not
verified and am not opining upon or assuming aispoesibility for the accuracy or completeness efitfiormation contained in the
Registration Statement, the Time of Sale Informmatind the Prospectus, on the basis of my partioipait the preparation of the Registration
Statement, the Time of Sale Information and thespeotus and my discussions with certain officetsemployees of the Company, certail
its legal counsel, its independent registered pudaicountants and your representatives and courtghing has come to my attention which
would lead me to believe that the Registrationestant, as of the Effective Date (including any Ri88 Information), contained any untrue
statement of a material fact or omitted to stateagerial fact required to be stated therein or ssagy to make the statements therein not
misleading, that the Time of Sale Information e Time of Sale, contained any untrue statemeatroéterial fact or omitted to state a
material fact necessary to make the statementsithén the light of the circumstances under wtliledly were made, not misleading or that
Prospectus or any supplement thereto, as of iesatat as of the date of this opinion, containecbotains any untrue statement of a material
fact or omitted or omits to state a material famtessary in order to make the statements thereiheilight of the circumstances in which tl
were made, not misleading (except that | expresspinion with respect to financial statements, setiees and other financial, statistical or
accounting data included in the Registration Stat#tnthe Time of Sale Information or the Prospebusncorporated by reference therein
the Statement of Eligibility under the Trust Indenet Act of the Trustee on Form T-1).
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EXHIBIT C

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

1. The Company and each of the Subsidiariax@poration or limited liability company dulygamized, validly existing and in good
standing under the laws of the jurisdiction ofdtganization.

2. The Securities have been duly authorizeelc@ed and delivered by the Company. The Secsyritteen duly authenticated in
accordance with the terms of the Indenture andnaisgudue payment by the Underwriters in accordavite the Underwriting Agreement,
will entitle their holders to the benefits providied the Indenture and will constitute valid anddinmg obligations of the Company enforceable
against the Company in accordance with their rageterms, except (i) that the enforcement thereay be subject to bankruptcy,
insolvency, reorganization, fraudulent conveyameeratorium or other similar laws, now or hereafieeffect, relating to creditors’ rights
generally, (ii) the enforceability thereof is sutijéo general principles of equity (regardless akther such enforceability is considered in a
proceeding at law or in equity) and that the remefdspecific performance and injunctive and otlwents of equitable relief may be subjec
equitable defenses and to the discretion of thet cmfore which any proceeding therefor may be ghd@and (iii) certain provisions contain
in the Indenture relating to remedies may be lichtig public policy, equitable principles or otheoyisions of applicable laws, rules,
regulations, court decisions or constitutional iegqaents, but in our judgment the matters in thasise (iii) do not result in the remedies that
remain available being inadequate for the enfore¢mEthe Indenture and the Securities.

3. (i) As of the date the Company filed itsnial Report on Form 10-K for the year ended DecerBbe2010 (the “10-K Date”), the
Registration Statement, as of the Time of SaleTilvee of Sale Information, and, as of its date,Finespectus (and any supplement thereto),
including each document incorporated or deemecttimdorporated by reference therein, as of the §owh documents were filed, complied
in all material respects as to form with the regoients of the Securities Act, the Exchange Actthadrrust Indenture Act and (ii) at the KO-
Date, the Indenture complied in all material re$pas to form with the Trust Indenture Act and ltthdenture has been duly qualified under
the Trust Indenture Act (except that we expresspinion as to (a) financial statements, scheduteisodher financial or statistical data
contained in the Registration Statement, the Tifrfeade Information or the Prospectus (or incorpauidiy reference therein) and (b) the
Statement of Eligibility under the Trust Indentétet on Form T-1 (the “Form T-1s'®ontained in, made a part of or incorporated bgrezfce
in the Registration Statement).

4. The Registration Statement became effecipan filing with the Commission under the SecastAct and, to the best of our knowlec
no order suspending the effectiveness of the Ratjmt Statement has been issued and no procefaditivat purpose or pursuant to
Section 8A of the Securities Act against the Comypamin connection with the offering has been tuséid or is threatened or pending and, to
the best of our knowledge, no notice of objectibthe Commission to the use of the Registratiotiedtant or any post-effective amendment
thereto pursuant to Rule 401(g)(2) under the Seesri\ct shall have been received.
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5. No consent, approval, authorization or oafeor filing, registration, qualification or diecation with, any court or federal, state or local
governmental agency or body is required for (i)ekecution, delivery and performance by the Compzrilie Underwriting Agreement, the
Securities or the Indenture by the Company, (&) dlthorization, offer, issuance, sale or delivdrthe Securities by the Company or (iii) the
consummation by the Company of the transactiorissquart contemplated by the Underwriting Agreeraemd the Indenture, except such as
may have been previously obtained under the SexuiAict, the Exchange Act or the Trust Indenturé @xahe New York Stock Exchange
Listed Company Manual and such as may be requinddnforeign or state securities or blue sky land the rules and regulations
promulgated thereunder or the rules of FINRA inrestion with the purchase and distribution of tieeBities by the Underwriters.

6. The statements under the heading “Desoriif Debt Securities” in the Registration Statetraamd the headings “Description of the
Note¢” and “Material United States Federal Income Taxgamuences” in the Time of Sale Information andRtespectus are accurate in all
material respects and, insofar as such descriptiatains statements constituting a summary ofdballmatters or documents referred to
therein, such statements fairly summarize the médron referred to therein.

7. The Company has full corporate power arttaity to enter into the Underwriting Agreementahe Indenture. The Underwriting
Agreement has been duly authorized, executed diatr by the Company. The Indenture has been auilyorized, executed and delivered
by the Company and constitutes a valid and bindogrgement of the Company and is enforceable aghm&ompany in accordance with its
terms, except (i) that the enforcement may be stibpebankruptcy, insolvency, reorganization, fraledt conveyance, moratorium or other
similar laws, now or hereafter in effect, relatiogcreditors’ rights generally, (i) that the enfeability of the Indenture is subject to general
principles of equity (regardless of whether sucforreability is considered in a proceeding at lavincequity) and that the remedy of specific
performance and injunctive and other forms of exiplé relief may be subject to equitable defensdg@the discretion of the court before
which any proceeding therefor may be brought aifjditfat certain provisions contained in the Indestrelating to remedies may limited by
public policy, equitable principles or other prawiss of applicable laws, rules, regulations, caetisions or constitutional requirements, but
in our judgment the matters in this clause (iii)rdu result in the remedies that remain availakiedpinadequate for the enforcement of the
Indenture.

8. The issue and sale of the Securities byCtmapany, the execution, delivery and performancthe Company of the Underwriting
Agreement and the Indenture and the consummatighebompany of the transactions contemplated freartl thereby will not (i) result in
a violation of any of the terms or provisions of #rticles of incorporation or by-laws (or compédeahstruments) of the Company or any of
the Subsidiaries, or (ii) to the best of our kna¥ge, violate or conflict with any franchise or gaggment, ruling, decree, order, statute, rule
or regulation of any court or other governmentaraxy or body known to us and applicable to thertmss or properties of the Company or
any of the Subsidiaries, except where such viatatioconflict would not have a Material Adversedeft.
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9. Except as set forth in the Registratiorieédteent, the Time of Sale Information and the Progpe to the best of our knowledge, there are
no actions, suits or proceedings pending or thneat@gainst the Company or any of the Subsidiari@ny of their respective officers in th
capacity as such, before or by any federal or statiet, commission, regulatory body, administraggency or other governmental body,
domestic or foreign, which in our opinion is likaly have a Material Adverse Effect.

10. The Company is not, and after giving dffedhe issuance and sale of the Securities andpplication of the proceeds thereof, will
be, an “investment company” or an “affiliated persof, or “promoter” or “principal underwriter” foran “investment company,” as such
terms are defined in the Investment Company Adi9#0, as amended.

Other than with respect to the opinion expgdsa paragraph 6 above, we have not ourselveBegethe accuracy, completeness or fair
of the information included in the Registrationt8taent, the Time of Sale Information and the Progge We have generally reviewed and
discussed such information with certain officerd amployees of the Company, certain of its legahsel and its independent registered
public accountants and with the Underwriters amir ttounsel. On the basis of such review and dgouagrelying as to materiality upon the
statements of the officers and other representat¥¢he Company, although nothing has come tatiantion that would lead us to believe
that it is unreasonable for us or you to so regrédlon), but without assuming any responsibility Grindependently verifying, any
information other than as stated above, nothingcha®e to our attention that would lead us to belithat the Registration Statement, as o
Effective Date (including any Rule 430 Informati@ontained any untrue statement of a materialdaomitted to state a material fact
required to be stated therein or necessary to riekstatements therein not misleading, that theeTofSale Information, at the Time of Sale,
contained any untrue statement of a material faotatted to state a material fact necessary toentlag statements therein, in the light of the
circumstances under which they were made, not edsig or that the Prospectus or any supplemengtiyeais of its date and as of the date of
this opinion, contained or contains any untruesstent of a material fact or omitted or omits tdeseamaterial fact necessary in order to v
the statements therein, in the light of the circtamses in which they were made, not misleadingdjeixthat we express no belief with respect
to (i) financial statements and notes theretotedlachedules and any other financial or statistiata included in the Registration Statement,
the Time of Sale Information and the Prospectijsth@ Form T-1, made a part of or incorporateddfgrence in the Registration Statement)
or (iii) statements or omissions based upon infeionafurnished to the Company in writing by any @ndriter expressly for use therein).

As special counsel to the Company, we do sa matter of course review or pass on all agreenwerproceedings to which the Company
or its subsidiaries have become parties nor havdome so in connection with this opinion. Accordjngvhenever any statement in this letter
is qualified by the phrase “to the best of our kiemlge” or “known to us” or a phrase of similar ilmpsuch phrase is intended to mean the
actual knowledge of information by the lawyers ur irm who have been principally involved in neigting the subject transaction and
preparing the pertinent documents and any otheydesvn our firm devoting substantive attentiomratters for the Company, having
substantial responsibility for managing the clieriitionship with the Company or overseeing tha'srprovision of securities law advice to
the
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Company, but does not include the information thight be revealed if there were to be undertakeanaass of all lawyers in our firm, a
general search of our files, a review of all of @@mpany’s contacts or any other type of indepenithestigation. Any certificate or
representation obtained by us from the officerfhefCompany in connection with this opinion hasnbeied upon by us as to factual matters
without independent verification, but nothing hasne to our attention that would lead us to beliga it is unreasonable for us or you to |
thereon.

In rendering the foregoing opinion, counseynely, to the extent they deem such reliance prapethe opinions (in form and substance
reasonably satisfactory to Underwriters’ counsébtber counsel reasonably acceptable to Undemstit®unsel as to matters governed by
the laws of jurisdictions other than the Unitedt&aand the State of Louisiana, and as to matfdexth upon certificates of officers of the
Company and of government officials; provided thath counsel shall state that the opinion of ahgrotounsel is in form satisfactory to
such counsel and, in such counsel’s opinion, sochsel and you are justified in relying on suchamis of other counsel. Copies of all such
opinions and certificates shall be addressed t&Jtiderwriters (or shall state that the Underwritaesy rely thereon) and shall be furnished to
Underwriters’ counsel on the Closing Date.
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EXHIBIT D-1

CenturyLink, Inc.

$400,000,000 7.60% Senior Notes, Series P, due 2039
Pricing Term Sheet
Date: June 9, 2011

Issuer: CenturyLink, Inc.

Principal Amount: $400,000,000

Security: $400,000,000 7.60% Senior Notes, Series R, due

Maturity: September 15, 20:

Coupon: 7.60%

Issue Price 95.377%

Yield to Maturity: 8.014%

Spread to Benchmark Treasu 3.800%

Benchmark Treasun 4.750% due February 20:

Benchmark Treasury Yiel 4.214%

Interest Payment Date March 15 and September 15, commencing Septemb&013

Interest Calculation Conventio 30/360

Denominations $2,000 minimum x $1,00(

Optional Redemption: At any time at greater of Par and Make-Whole atalisit rate of Treasury
plus 50 basis point:

Settlement Date T+5; June 16, 201

CUSIP Number 156700 AM8

ISIN/Common Code US156700AM80

Accrued Interest Payable to the Issuer: $7,684,444 accrued from and including March 15,12@land excluding the
Closing Date

Joint Bool-Running Manager: Barclays Capital Inc

Merrill Lynch, Pierce, Fenner & Smith Incorporal
J.P. Morgan Securities LL
Wells Fargo Securities, LL!

The issuer has filed a registration statement (inalding a prospectus) with the SEC for the offeringd which this communication
relates. Before you invest, you should read the pspectus in that registration statement and other dcuments the issuer has filed with
the SEC for more complete information about the iager and this offering. You may get these documentsr free by visiting EDGAR
on the SEC Web site at www.sec.gov. Alternativelyhe issuer, any underwriter or any dealer participding in the offering will arrange
to send
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you the complete prospectus if you request it by dang Barclays Capital Inc. at 1-888-603-5847, Meiitl Lynch, Pierce, Fenner &
Smith Incorporated toll free at 1-800-294-1322, J.PMorgan Securities LLC collect at 212-834-4533 dVells Fargo Securities, LLC at
1-800-326-5897.

Note: A securities rating is not a recommendatohuy, sell or hold securities and may be subcévision or withdrawal at any tim
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Issuer:

Principal Amount:

Security:

Maturity:

Coupon:

Issue Price

Yield to Maturity:

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

Optional Redemption:

Settlement Date

CUSIP Number
ISIN/Common Code

Joint Bool-Running Manager:

EXHIBIT D-2

CenturyLink, Inc.

$350,000,000 5.150% Senior Notes, Series R, du@ 201

Pricing Term Sheet
Date: June 9, 2011

CenturyLink, Inc.

$350,000,000

$350,000,000 5.150% Senior Notes, Series R, du@
June 15, 201

5.150%

99.750%

5.199%

3.600%

1.750% due May 201

1.599%

June 15 and December 15, commencing December 15,
30/360

$2,000 minimum x $1,00(

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

T+5; June 16, 201

156700AQ9

US156700AQ94

Barclays Capital Inc

Merrill Lynch, Pierce, Fenner & Smith Incorporal
J.P. Morgan Securities LL

Wells Fargo Securities, LL!

The issuer has filed a registration statement (inalding a prospectus) with the SEC for the offeringd which this communication
relates. Before you invest, you should read the pspectus in that registration statement and other dcuments the issuer has filed with
the SEC for more complete information about the iager and this offering. You may get these documentsr free by visiting EDGAR
on the SEC Web site at www.sec.gov. Alternativelyhe issuer, any underwriter or any dealer participding in the offering will arrange
to send you the complete prospectus if you requeistoy calling Barclays Capital Inc. at 1-888-603-587, Merrill Lynch, Pierce, Fenner

& Smith Incorporated toll free at 1-800-294-1322, P.
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Morgan Securities LLC collect at 212-834-4533 or Wks Fargo Securities, LLC at 1-800-326-5897.
Note: A securities rating is not a recommendatohuy, sell or hold securities and may be subcétision or withdrawal at any tim
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EXHIBIT D-3

CenturyLink, Inc.

$1,250,000,000 6.450% Senior Notes, Series S, dRg 2
Pricing Term Sheet
Date: June 9, 2011

Issuer:

Principal Amount:

Security:

Maturity:

Coupon:

Issue Price

Yield to Maturity:

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

Optional Redemption:

Settlement Date

CUSIP Number
ISIN/Common Code

Joint Bool-Running Manager:

CenturyLink, Inc.

$1,250,000,00C

$1,250,000,000 6.450% Senior Notes, Series S, dRg
June 15, 202

6.450%

99.659%

6.497%

3.500%

3.125% due May 202

2.997%

June 15 and December 15, commencing December 15,
30/360

$2,000 minimum x $1,00(

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

T+5; June 16, 201

156700AR7

US156700AR77

Barclays Capital Inc

Merrill Lynch, Pierce, Fenner & Smith Incorporal
J.P. Morgan Securities LL

Wells Fargo Securities, LL!

The issuer has filed a registration statement (inalding a prospectus) with the SEC for the offeringd which this communication
relates. Before you invest, you should read the pspectus in that registration statement and other dcuments the issuer has filed with
the SEC for more complete information about the iager and this offering. You may get these documentsr free by visiting EDGAR
on the SEC Web site at www.sec.gov. Alternativelyhe issuer, any underwriter or any dealer participding in the offering will arrange
to send you the complete prospectus if you requeistoy calling Barclays Capital Inc. at 1-888-603-587, Merrill Lynch, Pierce, Fenner

& Smith Incorporated toll free at 1-800-294-1322, P.
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Morgan Securities LLC collect at 212-834-4533 or Wks Fargo Securities, LLC at 1-800-326-5897.

Note: A securities rating is not a recommendatohuy, sell or hold securities and may be subcétision or withdrawal at any tim
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Exhibit 1.2

CENTURYLINK, INC.
PRICE DETERMINATION AGREEMENT

June 9, 201

Barclays Capital Inc.
745 Seventh Avenue
New York, New York 1001

J.P. Morgan Securities LLC
270 Park Avenue
New York, New York 1001

Merrill Lynch, Pierce, Fenner & Smith Incorporated
One Bryant Park
New York, New York 1003

Wells Fargo Securities, LLC
301 South College Streett@-loor
Charlotte, North Carolina 28288

Ladies and Gentlemen:

Reference is made to the Underwriting Agredrmdated June 9, 2011 (the “ Underwriting Agreenigrbetween CenturyLink, Inc., a
Louisiana corporation (the_* Compatly and the several Underwriters named in Schetitiiereto (the “ Underwritery. The Underwriting
Agreement provides for the sale to the Underwrjtensl the purchase by the Underwriters, severalliyret jointly, from the Company,
subject to the terms and conditions set forth ihe# $400,000,000 aggregate principal amounhef@ompany’s 7.60% Senior Notes,
Series P, due 2039 (the “ Series P N8}$350,000,000 aggregate principal amount ofGoenpany’s 5.15% Senior Notes, Series R, due
2017 (the “ Series R Noté&sand $1,250,000,000 aggregate principal amouth®iCompany’s 6.45% Senior Notes, Series S, da& @be “
Series S Notesand, together with the Series P Notes and theeS& Notes, the “ Securiti€sto be issued pursuant to an Indenture dated as
of March 31, 1994 between the Company and Regiamk Bsuccessor-in-interest to First American Bankr&st of Louisiana and Regions
Bank of Louisiana), as trustee, as supplementéloetdate hereof, including, with respect to thaeddP Notes, by the Fifth Supplemental
Indenture dated as of September 21, 2009, andlbsexfurther supplemented, with respect to théeSeR Notes and the Series S Notes, by
the Sixth Supplemental Indenture to be dated dsioé 16, 2011. This Agreement is the Price Deteaticin Agreement referred to in the
Underwriting Agreement.

For all purposes of the Underwriting Agreeméritime of Salé’ means 5:25 p.m. (New York City time) on the datehis Price
Determination Agreement.




Pursuant to Section 1(b) of the Underwritingrédement, the undersigned agree with the sevemédmiters that (i) the purchase price for
the Series P Notes to be paid by the several Uniters/shall be 94.352% of the aggregate princpabunt of the Series P Notes set forth
opposite the names of the Underwriters in Schedatached thereto plus accrued interest with resjeesuch Series P Notes, from and
including March 15, 2011 to and excluding the GigsDate (as defined in the Underwriting Agreemeii)the purchase price for the
Series R Notes to be paid by the several Undemsrileall be 99.000% of the aggregate principal arnofithe Series R Notes set forth
opposite the names of the Underwriters in Schedatched thereto and (iii) the purchase priceHerSeries S Notes to be paid by the
several Underwriters shall be 98.859% of the agajeepgrincipal amount of the Series S Notes sel fopposite the names of the Underwri
in Schedule | attached thereto.

The Company represents and warrants to theralednderwriters that the representations andaméigs of the Company set forth in
Section 3 of the Underwriting Agreement are acauastthough expressly made at and as of the degefhe

THE RIGHTS AND DUTIES OF THE PARTIES TO THISRRCE DETERMINATION AGREEMENT SHALL, PURSUANT TO NEW
YORK GENERAL OBLIGATIONS LAW SECTION 5-1401, BE GOBRNED BY THE LAW OF THE STATE OF NEW YORK
WITHOUT REGARD TO ANY CHOICE OF LAW PRINCIPLES THAMIGHT CALL FOR THE APPLICATION OF THE LAW OF
ANY OTHER JURISDICTION.

This Price Determination Agreement may be eifjim two or more counterparts with the same efisdf the signatures thereto and hereto
were upon the same instrument.




If the foregoing is in accordance with youdarstanding of the agreement among the severalrdnitirs and the Company, please sign
and return to the Company a counterpart hereofreupen this instrument along with all counterparid together with the Underwriting
Agreement shall be a binding agreement among treraleUnderwriters and the Company in accordancke i@ terms and the terms of the
Underwriting Agreement.

Very truly yours,
CENTURYLINK, INC.
By: /s/ G. Clay Bailey

Name: G. Clay Bailey
Title: Senior Vice President and Treasu

Confirmed as of the date first above mentioned:

Barclays Capital Inc.

J.P. Morgan Securities LLC

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Wells Fargo Securities, LLC

By: BARCLAYS CAPITAL INC.

By: /s/ Pamela Kendall

Name: Pamela Kende
Title: Director

By: J.P. NORGAN SECURITIESLLC

By: /s/ Stephen L. Shein

Name: Stephen L. Shein
Title: Executive Directo

By: MERRILL LYNCH, FIERCE, FENNER & SMITH INCORPORATED

By: /s/ Keith Harmar

Name: Keith Harma
Title: Managing Directo

By: WELLS FARGO SECURITIES, LLC

By: /s/ Carolyn Hurley

Name: Carolyn Hurle
Title: Director




Sixth Supplemental Indenture
Dated as of June 16, 2011
to
Indenture dated as of March 31, 1994 by and between

CenturyLink, Inc. and Regions Bank, as Trustee

$350,000,000 5.15% Senior Notes, Series R, due 2017
$1,250,000,000 6.45% Senior Notes, Series S, du120
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THIS SIXTH SUPPLEMENTAL INDENTURE is made akthe 16t day of June 2011, by and between CENTURYLINK, INEC.,
Louisiana corporation, having its principal offiae100 CenturyLink Drive, Monroe, Louisiana 712@8(“Corporation”), and REGIONS
BANK (successor-in-interest to First American Ba&aRrust of Louisiana and Regions Bank of Louisigrea) Alabama state banking
corporation, as trustee (the “Trustee”).

WITNESSETH:

WHEREAS, the Corporation has heretofore edtér® an Indenture, dated as of March 31, 1994 (@riginal Indenture”), with the
Trustee,

WHEREAS, the Original Indenture is incorpodhterein by this reference and the Original Indemtas amended and supplemented t¢
date hereof, including by this Sixth Supplementaleinture, is herein called the “Indenture”;

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

WHEREAS, the Corporation proposes to creatteuthe Original Indenture two new series of Sdiag; and

WHEREAS, all conditions necessary to authottieeexecution and delivery of this Sixth Suppletakmdenture and to make it a valid ¢
binding obligation of the Corporation have beenalonperformed.

NOW, THEREFORE, in consideration of the agreeta and obligations set forth herein and for ogoerd and valuable consideration, the
sufficiency of which is hereby acknowledged, thetipa hereto hereby agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.0Definitions. The following defined terms used herein shalleas the context otherwise requires, have the mgarspecifie
below. Capitalized terms used herein for which afinition is provided herein shall have the meaniegt forth in the Original Indenture.

“ Change of Contrdl means the occurrence of any of the following:t§ direct or indirect sale, transfer, conveyamicether disposition
(other than by way of merger or consolidation)pine or a series of related transactions, of alutastantially all of the Corporation’s
properties or assets and the properties or asSiéssoibsidiaries, taken as a whole, to any “pefigas that term is used in Section 13(d)(3) of
the Exchange Act) other than the Corporation orafrits subsidiaries; (2) the adoption of a plalatiag to the liquidation or dissolution of
the Corporation; (3) the consummation of any tratisa (including, without




limitation, any merger or consolidation) the resfltvhich is that any “person” (as that term isdigeSection 13(d)(3) of the Exchange Act)
becomes the beneficial owner, directly or indingotif more than 50% of the then outstanding nunatbehares of the Corporation’s Voting
Stock; or (4) the first day on which a majoritytbé members of the Corporation’s board of direcawesnot Continuing Directors.

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

“ Clearing Agency means The Depository Trust Company or anotheamimation registered as a “Clearing Agency” pursten
Section 17A of the Exchange Act that is acting depositary with respect to the Global Series ReSlar the Global Series S Notes and in
whose name, or in the name of a nominee of thatrizgtion, shall be registered a global securitgewing the respective rights and
obligations of holders in respect of the Globali&:R Notes or the Global Series S Notes and watiell undertake to effect book entry
transfers and pledges of the Global Series R Nwt#se Global Series S Notes.

“ Comparable Treasury Issumeans the U.S. Treasury security selected byndagendent Investment Banker as having a maturity
comparable to the remaining term (the “Remainirfg'l)iof the Series R Notes or the Series S Notdsetoedeemed that would be utilized, at
the time of selection and in accordance with custgrfinancial practice, in pricing new issues ofpmrate debt securities of comparable
maturity to the remaining term of such Series Reldair Series S Notes.

“ Comparable Treasury Priteneans, with respect to any redemption date, (1atleeage of the Reference Treasury Dealer Quotafan
such redemption date, after excluding the highedtiawest Reference Treasury Dealer Quotation&)af the Trustee obtains fewer than
four such Reference Treasury Dealer Quotationsavieeage of all such quotations.

“ Continuing Director§ means, as of any date of determination, any membthe Corporatiors board of directors who (1) was a men
of such board of directors on the Original Issu¢eDar (2) was nominated for election or electeduoh board of directors with the approval
of a majority of the Continuing Directors who wenembers of such board of directors at the timeiohsiomination or election.

“ Exchange Act means the Securities Exchange Act of 1934, asdeth
“ Global Series R Notésshall have the meaning set forth in Section 2.04.

“ Global Series S Notésshall have the meaning set forth in Section 3.04.

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

“ Interest Payment Dateshall have the meaning set forth in Section ZoR2(

“ Investment Gradémeans a rating of Baa3 or better by Moody'’s {sreiquivalent under any successor Rating Categofig®ody’s); a
rating of BBB- or better by S&P (or its




equivalent under any successor Rating Categori8&8f); and the equivalent investment grade crediihg from any additional Rating
Agency or Rating Agencies selected by the Corponati

“Moody s” means Moody'’s Investors Service Inc.
“ Notes” means, collectively, the Series R Notes and thgeS S Notes.

“ Original Issue Daté means June 16, 2011.

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

“ Rating Agency means (1) each of Moody’s and S&P; and (2) ifieitof Moody’s or S&P ceases to rate the Notesits fo make a
rating of the Notes publicly available for reasomnsside of the Corporation’s control, a “nationalcognized statistical rating organization”
within the meaning of Rule 15c3-l(e)(2)(vi)(F) umdke Exchange Act, selected by the Corporatiorcéasfied by a resolution of the
Corporation’s board of directors) as a replacermagency for Moody’s or S&P, or both, as the case bay

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

“ Rating Daté¢ means the date which is 90 days prior to theieranf (i) a Change of Control or (ii) public naiof the occurrence of a
Change of Control or of the Corporation’s intenttoreffect a Change of Control.

“ Ratings Event means the occurrence of the events describedl)iar((b) below on, or within 90 days after thelieaof, (i) the
occurrence of a Change of Control or (ii) publicio® of the occurrence of a Change of Control er@orporation’s intention to effect a
Change of Control (which period shall be extendetbag as the rating of the Series R Notes or S&idlotes is under publicly announced
consideration for a possible downgrade by any @eRating Agencies): (a) in the event the SeriesoRe®lor Series S Notes are rated by both
Rating Agencies on the Rating Date as Investmeatl§rthe rating of the Series R Notes or Seriest®d\as applicable, shall be reduced so
that such series of Notes is rated below Investr@eatle by both Rating Agencies, or (b) in the etleatSeries R Notes or Series S Notes
(1) are rated Investment Grade by one Rating Agamcybelow Investment Grade by the other Ratingndg®n the Rating Date, the rating
of the Series R Notes or Series S Notes, as apjdichy either Rating Agency shall be decreasetiabsuch series of Notes is then rated
below Investment Grade by both Rating Agencie®pafe rated below Investment Grade by both Raigencies on the Rating Date, the
rating of the Series R Notes or Series S Noteappbcable, by either Rating Agency shall be desedaby one or more gradations (including
gradations within Rating Categories, as well agvbeh Rating Categories). Notwithstanding the
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foregoing, a Ratings Event otherwise arising byueirof a particular reduction in Rating shall netdeemed to have occurred in respect of a
particular Change of Control (and thus shall notdeemed a Ratings Event for purposes of the diefindf Change of Control Repurchase
Event set forth in this Section 1.01) if the Ratgencies making the reduction in Rating to whiais definition would otherwise apply do
not announce or publicly confirm or inform the Tiessin writing at its request that the reductiorswe result, in whole or in part, of any
event or circumstance comprised of or arising eesalt of, or in respect of, the applicable Chaofy€ontrol (whether or not the applicable
Change of Control shall have occurred at the tifrtb@® Ratings Event).

“ Reference Treasury Dealemeans each of Barclays Capital Inc., Merrill Lii®ierce, Fenner & Smith Incorporated, J.P. Morgan
Securities LLC and a Primary Treasury Dealer setbbly Wells Fargo Securities, LLC, their respectuecessors, or any other firm that is a
primary U.S. Government securities dealer in NewkY®ity (each, a “Primary Treasury Dealer”) thas tBorporation specifies from time to
time; provided, however, that if any of them cedsdse a Primary Treasury Dealer, the Corporatidhsabstitute another Primary Treasury
Dealer.

“ Reference Treasury Dealer Quotatidmseans, with respect to each Reference TreasugyeDand any redemption date, the average, as
determined by the Trustee, of the bid and askembgpifior the Comparable Treasury Issue (expresseakim case as a percentage of its
principal amount) quoted in writing to the Trustgesuch Reference Treasury Dealer at 5:00 p.m., Xerk City time, on the third business
day preceding such redemption date.

“ Regular Record Datemeans, with respect to any Interest Payment DaténéoNotes, the June 1 and December 1 immediptelsedinc
such Interest Payment Date.

“ Series R Notesshall have the meaning specified in Section 2.01.
“ Series S Notesshall have the meaning specified in Section 3.01.
“ Stated Maturity of the Series R Notesieans June 15, 2017.
“ Stated Maturity of the Series S Noteseans June 15, 2021.

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

“ Treasury Raté means, with respect to any redemption date, dbe per year equal to: (i) the yield, under thedihepawhich represents
the average for the immediately preceding weekeappg in the most recently published statistietdase designated “H.15(519)” or any
successor publication which is published weeklyH®/Board of Governors of the Federal Reserve 8yated which establishes yields on
actively traded U.S. Treasury securities adjustecbhstant maturity under the caption “Treasury sTamt Maturities,” for the maturity
corresponding to the Comparable Treasury Issu@jged that, if no maturity is within three monthsftre or after the Remaining Life of the
Series R Notes or the Series S Notes to be redesfiedds for the two published maturities most elgscorresponding to the Comparable
Treasury Issue will be determined and the TreaRatg will be interpolated or extrapolated from #hgglds on a straight line basis, rounc
to the nearest month; or (ii) if such release (or




any successor release) is not published duringvéiek preceding the calculation date or does nak@osuch yields, the rate per year equi
the semi-annual equivalent yield to maturity of @@mparable Treasury Issue, calculated using & fwicthe Comparable Treasury Issue
(expressed as a percentage of its principal amegnil to the Comparable Treasury Price for sudamgtion date. The Treasury Rate will
be calculated on the third business day precetliegedemption date.

“ Voting Stock’ of any specified “person” (as that term is usedection 13(d)(3) of the Exchange Act) as of aatg aneans the capital
stock of such person that is at the time entittedate generally in the election of the board oédiors of such person.

ARTICLE 2
5.15% SENIOR NOTES, SERIES R, DUE 2017

Section 2.0Establishment There is hereby established a new series of Biesuio be issued under the Original Indenturdydo
designated as the Corporation’s 5.15% Senior N&eses R, due 2017 (the “ Series R Ndjes

There are to be initially authenticated anlivdeed $350,000,000 aggregate principal amourBarfes R Notes. Additional Series R Notes,
without limitation as to amount, and without thensent of the holders of the then outstanding S&iB®tes, but with the same terms as such
outstanding Series R Notes (except the issue pridehe issue date), may be authenticated andededivn the manner provided in
Section 2.01 of the Original Indenture and suchtamdhl Series R Notes would constitute a singléesewith such outstanding Series R
Notes. In addition, additional Series R Notes maybthenticated and delivered except as expressided to the contrary in the Origin
Indenture. The Series R Notes may be issued fnom td time pursuant to a written order of the Coaion delivered to the Trustee for the
authentication and delivery of Series R Notes pamsto Section 2.04 of the Original Indenture. Begies R Notes shall be issued in fully
registered form without coupons.

The Series R Notes shall be in substantihbyform set forth in Exhibit Aereto, and the form of the Trustee’s Certificdte o
Authentication for the Series R Notes shall beulbstantially the form set forth in Exhibitliereto.

Each Series R Note shall be dated the dagetbintication thereof and shall bear interest filoenOriginal Issue Date thereof or from the
most recent Interest Payment Date to which intdrastbeen paid or duly provided for.

Section 2.038tated Maturity; Payment of Principal and Interest

(a) The date upon which the principaltef Series R Notes shall become due and payabiebmaturity, together with any accrued
and unpaid interest, is June 15, 2017.

(b) Each Series R Note will bear integgghe rate of 5.15% per annum, from the Origissiie Date or from the most recent Interest
Payment Date to which interest has been paid grghaivided for until the principal thereof is paadmade available for payment, and at
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the same rate per annum on any overdue princighpeamium, if any, and (to the extent that the patof such interest shall be legally
enforceable) on any overdue installment of intengsyable on June 15 and December 15 of each gael(an “ Interest Payment Dée
commencing on December 15, 2011, to the persorhichsname such Series R Note or any predecessasFeNote is registered at the
close of business on the Regular Record Date.

(c) The amount of interest payable on &agies R Notes for any period will be computedrenbasis of a 360-day year consisting of
twelve 30-day months. In the event that any IntédPeyment Date, any redemption date or the Statdifity of the Series R Notes falls on a
day that is not a Business Day, the required paywfgprincipal, premium, if any, and interest vidk made on the next succeeding Business
Day as if made on the date that payment was duenarnterest will accrue on the amount so pay&hi¢he period from and after such
Interest Payment Date, such redemption date oBtifieed Maturity of the Series R Notes, as the n@sebe, to the date of that payment on
that next succeeding Business Day.

Payment of principal of, premium, if any, a@nterest on the Series R Notes shall be made in soin or currency of the United States of
America as at the time of payment is legal tendepayment of public and private debts.

Principal of, premium, if any, and interesttbe Series R Notes will be payable at the officagency of the Corporation maintained for
such purpose as described in Section 5.01 belawjged, however, that payment of interest may bderat the option of the Corporation by
check mailed to the address of the Person enttileeto as such address shall appear in the secegister; and, provided, further that, in the
case of payments of principal and premium, if &ugh Series R Notes are first surrendered to thm@aAgent.

Notwithstanding the foregoing, as long asSkees R Notes are represented by Global Seriest&sNhursuant to Section 2.04 hereof,
payments of principal of, premium, if any, and et on the Series R Notes will be made by winedfier of immediately available funds to
The Depository Trust Company or its nominee asrihi@l Securityholder of the Series R Notes.

Section 2.0Benominations The Series R Notes shall be issuable in denoimimabf $2,000 and integral multiples of $1,00@ktess
thereof.

Section 2.0&lobal Series R NotesThe Series R Notes will be issued initially ir florm of one or more global securities (the “ Glbb
Series R Note¥), without interest coupons, registered in the rashThe Depository Trust Company or such otheafdg Agency as the
Corporation may from time to time designate onidsninee. Unless and until they are exchanged foe$S®& Notes in definitive registered
form as described below, such Global Series R No@g be transferred, in whole but not in part, dolghe Clearing Agency or a nominee of
the Clearing Agency, or to a successor Clearingn8geelected or approved by the Corporation orriorainee of such successor Clearing
Agency.

If at any time (i) the Clearing Agency notgfithe Corporation that it is unwilling or unablecntinue as a Clearing Agency for the Global
Series R Notes and no successor Clearing Agendiyhstvee been appointed within 90 days after sudifioation, (ii) the Clearing Agency at
any time ceases to be a clearing agency registerder the Exchange Act at any time
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the Clearing Agency is required to be so registéveatt as such Clearing Agency and no successariiy Agency shall have been
appointed within 90 days after the Corporation’sdming aware of the Clearing Agency’s ceasing tsdeegistered or (iii) the Corporation,
in its sole discretion, determines that the Gl@mlies R Notes shall be so exchangeable, the Gaipomwill execute, and, subject to

Article Il of the Original Indenture, the Trustagon receipt of a written order therefor, will aeicate and deliver the Series R Notes in
definitive registered form without coupons, in aribed denominations, and in an aggregate prin@palunt equal to the principal amoun
the Global Series R Notes in exchange for such &I8bries R Notes. Upon exchange of the GlobakS&iNotes for such Series R Notes in
definitive registered form without coupons, in auired denominations, the Global Series R NoteB bhacancelled by the Trustee. Such
Series R Notes in definitive registered form issimeeixchange for the Global Series R Notes shatkgestered in such names and in such
authorized denominations as the Clearing Agencssyant to instructions from its direct or indir@etrticipants or otherwise, shall instruct
Trustee. The Trustee shall deliver such Series RN the Clearing Agency for delivery to the Bassin whose names such Series R Notes
are so registered.

ARTICLE 3
6.45% SENIOR NOTES, SERIES S, DUE 2021

Section 3.0Establishment There is hereby established a new series of Siesuio be issued under the Original Indenturdyeto
designated as the Corporation’s 6.45% Senior N&eses S, due 2021 (the “ Series S Ntes

There are to be initially authenticated anlivdeed $1,250,000,000 aggregate principal amotiSesies S Notes. Additional Series S
Notes, without limitation as to amount, and withth& consent of the holders of the then outstan8emges S Notes, but with the same te
as such outstanding Series S Notes (except the sfze and the issue date), may be authenticadelivered in the manner provided in
Section 2.01 of the Original Indenture and suchtadhl Series S Notes would constitute a singléesawith such outstanding Series S Nc
In addition, additional Series S Notes may be autbated and delivered except as expressly provid¢ide contrary in the Original
Indenture. The Series S Notes may be issued fioen tib time pursuant to a written order of the Coafion delivered to the Trustee for the
authentication and delivery of Series S Notes mmsto Section 2.04 of the Original Indenture. Begies S Notes shall be issued in fully
registered form without coupons.

The Series S Notes shall be in substantiblyform set forth in Exhibit Gereto, and the form of the Truste€ertificate of Authenticatic
for the Series S Notes shall be in substantiallyfthhm set forth in Exhibit ereto.

Each Series S Note shall be dated the dedatbEntication thereof and shall bear interest frloenOriginal Issue Date thereof or from the
most recent Interest Payment Date to which intdrastbeen paid or duly provided for.
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Section 3.05tated Maturity; Payment of Principal and Interest.

(a) The date upon which the principaltef Series S Notes shall become due and payafiebmaturity, together with any accrued
and unpaid interest, is June 15, 2021.

(b) Each Series S Note will bear intepgghe rate of 6.45% per annum, from the Origissilie Date or from the most recent Interest
Payment Date to which interest has been paid grghavided for until the principal thereof is paidmade available for payment, and at the
same rate per annum on any overdue principal adipm, if any, and (to the extent that the payneésiuch interest shall be legally
enforceable) on any overdue installment of inteqesyable on each Interest Payment Date, commencim@ecember 15, 2011, to the person
in which name such Series S Note or any predec&ssas S Note is registered at the close of basina the Regular Record Date.

(c) The amount of interest payable on @agies S Notes for any period will be computedh@nbasis of a 360-day year consisting of
twelve 30-day months. In the event that any IntdPayment Date, any redemption date or the Statuifity of the Series S Notes falls on a
day that is not a Business Day, the required paywfgprincipal, premium, if any, and interest ik made on the next succeeding Business
Day as if made on the date that payment was daenainterest will accrue on the amount so payédi¢he period from and after such
Interest Payment Date, such redemption date d8thied Maturity of the Series S Notes, as the casebe, to the date of that payment on
that next succeeding Business Day.

Payment of principal of, premium, if any, a@nterest on the Series S Notes shall be made im@nia or currency of the United States of
America as at the time of payment is legal tendepayment of public and private debts.

Principal of, premium, if any, and interesttbe Series S Notes will be payable at the officagency of the Corporation maintained for
such purpose as described in Section 5.01; proyviumsever, that payment of interest may be madeeadption of the Corporation by check
mailed to the address of the Person entitled thexesuch address shall appear in the securityteegand, provided, further that, in the case
of payments of principal and premium, if any, s&aties S Notes are first surrendered to the Pagmt.

Notwithstanding the foregoing, as long asSkeies S Notes are represented by Global Seriesé& dursuant to Section 3.04 hereof,
payments of principal of, premium, if any, and nett on the Series S Notes will be made by winesfier of immediately available funds to
The Depository Trust Company or its nominee adrthial Securityholder of the Series S Notes.

Section 3.0®enominations The Series S Notes shall be issuable in denomimgbf $2,000 and integral multiples of $1,00@xtess
thereof.

Section 3.0&lobal Series S NotesThe Series S Notes will be issued initially ie form of one or more global securities (the “ Glbb
Series S Note3, without interest coupons, registered in the rashThe Depository Trust Company or such otheafig Agency as the
Corporation may from time to time designate onitsninee. Unless and until they are exchanged foe$& Notes in definitive registered
form as described below, such Global Series S Notsbe transferred, in whole but not in part, dolyhe Clearing Agency or a
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nominee of the Clearing Agency, or to a successearhg Agency selected or approved by the Corporair to a nominee of such successor
Clearing Agency.

If at any time (i) the Clearing Agency notgfithe Corporation that it is unwilling or unablectintinue as a Clearing Agency for the Global
Series S Notes and no successor Clearing Agendiyhstve been appointed within 90 days after sudification, (ii) the Clearing Agency at
any time ceases to be a clearing agency registgréer the Exchange Act at any time the Clearingndgés required to be so registered tc
as such Clearing Agency and no successor Cleargeym@y shall have been appointed within 90 days #feeCorporation’s becoming aware
of the Clearing Agency’s ceasing to be so registergiii) the Corporation, in its sole discretiaetermines that the Global Series S Notes
shall be so exchangeable, the Corporation will eéee@nd, subject to Article Il of the Original kwture, the Trustee, upon receipt of a wr
order therefor, will authenticate and deliver tlezi€s S Notes in definitive registered form withoatipons, in authorized denominations, and
in an aggregate principal amount equal to the pal@amount of the Global Series S Notes in excedongsuch Global Series S Notes. Upon
exchange of the Global Series S Notes for sucteS&iNotes in definitive registered form withoutigons, in authorized denominations, the
Global Series S Notes shall be cancelled by thet®eu Such Series S Notes in definitive registéoad issued in exchange for the Global
Series S Notes shall be registered in such namegauch authorized denominations as the Cleakgency, pursuant to instructions from
direct or indirect participants or otherwise, shaditruct the Trustee. The Trustee shall delivehsberies S Notes to the Clearing Agency for
delivery to the Persons in whose names such Seidstes are so registered.

ARTICLE 4
REDEMPTION AND REPURCHASE

Section 4.00ptional Redemption Procedures for Series R Notes

The Series R Notes are redeemable, at anyitinvbole or from time to time in part, at the Corgtion’s option, at a redemption price
equal to the greater of:

(a) 100% of the principal amount of thei€s R Notes to be redeemed; and

(b) the sum of the present values ofréimeaining scheduled payments of principal and @sieon the Series R Notes to be redeemed
(exclusive of interest accrued to the date of rgaten), discounted to the date of redemption oaraisannual basis (assuming a 36 yeal
consisting of twelve 30-day months) at the thementrTreasury Rate applicable to the Series R Nates50 basis points.

In each case the Corporation will pay any aedrand unpaid interest on the principal amoutihefSeries R Notes being redeemed to the
date of redemption.

The Corporation will mail notice of redemptiahleast 15 but not more than 60 days beforedgtiemption date to each holder of record of
the Series R Notes to be redeemed at its regisaeleass. The notice of redemption for the Seridwis will state, among other
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things, the amount of Series R Notes to be redegthededemption date, the redemption price angldnee or places that payment will be
made upon presentation and surrender of Seriest&sNimbe redeemed. Unless the Corporation defaultee payment of the redemption
price, interest will cease to accrue on any S&i&®tes that have been called for redemption atedemption date.

If less than all of the Series R Notes areeaded, the Trustee will be notified at least 30sdagfore giving notice of redemption, or such
shorter period as is satisfactory to the Trusté&heaggregate principal amount of Series R Ntd®e redeemed and the redemption date.
The Trustee will select by lot, or in such othemmer it deems fair and appropriate, the Series RN be redeemed in part.

If the Corporation gives notice as providedhe Original Indenture, and funds for the redemptif any Series R Notes (or any portion
thereof) called for redemption will have been madailable on the redemption date referred to imsatice, those Series R Notes (or any
portion thereof) will cease to bear interest ort tedemption date and the only right of the holagrhose Series R Notes will be to receive
payment of the redemption price.

The Corporation will notify the Trustee of tteglemption price promptly after the calculatioartof, and the Trustee shall have no
responsibility for such calculation. Neither ther@aration nor the Trustee shall be required tostegithe transfer of or exchange the Series R
Notes redeemed pursuant to this Section ¢

Section 4.0®ptional Redemption Procedures for Series S Notée Series S Notes are redeemable, at any tinvaate or from time to
time in part, at the Corporation’s option, at aamgbtion price equal to the greater of:

(a) 100% of the principal amount of thexi&s S Notes to be redeemed; and

(b) the sum of the present values ofrémeaining scheduled payments of principal and @sieon the Series S Notes to be redeemed
(exclusive of interest accrued to the date of rgatean), discounted to the date of redemption oaraisannual basis (assuming a 36 yeal
consisting of twelve 30-day months) at the thememtrTreasury Rate applicable to the Series S Notess50 basis points.

In each case the Corporation will pay any aedrand unpaid interest on the principal amoutih®fSeries S Notes being redeemed to the
date of redemption.

The Corporation will mail notice of redemptiahleast 15 but not more than 60 days beforedgtiemption date to each holder of record of
the Series S Notes to be redeemed at its registeldress. The notice of redemption for the Seril®t®s will state, among other things, the
amount of Series S Notes to be redeemed, the reaengate, the redemption price and the place acgd that payment will be made upon
presentation and surrender of Series S Notes tedeemed. Unless the Corporation defaults in tlyenpat of the redemption price, interest
will cease to accrue on any Series S Notes that haen called for redemption at the redemption. date
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If less than all of the Series S Notes areeatkd, the Trustee will be notified at least 30sdagfore giving notice of redemption, or such
shorter period as is satisfactory to the Trusté&gheaggregate principal amount of Series S Nimtd® redeemed and the redemption date.
The Trustee will select by lot, or in such othemmer it deems fair and appropriate, the Series t8\to be redeemed in part.

If the Corporation gives notice as providedhe Original Indenture, and funds for the redemptf any Series S Notes (or any portion
thereof) called for redemption will have been madailable on the redemption date referred to imswtice, those Series S Notes (or any
portion thereof) will cease to bear interest ort tedemption date and the only right of the holddrhose Series S Notes will be to receive
payment of the redemption price.

The Corporation will notify the Trustee of ttelemption price promptly after the calculatioarthof, and the Trustee shall have no
responsibility for such calculation. Neither ther@aration nor the Trustee shall be required tostegithe transfer of or exchange the Series S
Notes redeemed pursuant to this Section ¢

Section 4.0Purchase of Notes Upon a Change of Control RepsecBaent

(a) If a Change of Control RepurchaseriEwecurs, unless the Corporation has exercise@tisto redeem the Notes in accordance
with this Article 4, it will make an offer to ea®ecurityholder to repurchase all or any part (ioess of $2,000 and in integral multiples of
$1,000) of that Securityholder’s Notes at a repasehprice in cash equal to 101% of the aggregateipal amount of the Notes repurchased
plus any accrued and unpaid interest on the Nefsrchased to, but not including, the date of relpase.

(b) Within 30 days following any ChandgeGmntrol Repurchase Event or, at the Corporatioptson, prior to any Change of Control,
but after the public announcement of the Chandeauitrol, the Corporation will mail a notice to eggacurityholder, with a copy to the
Trustee, describing the transaction or transactieatsconstitute or may constitute the Change oft@bRepurchase Event and (i) offering to
repurchase the Notes on the repurchase date sgkicifthe notice, which date will be a Business Dayearlier than 15 days and no later than
60 days from the date such notice is mailed, rfiiligating that all Notes validly tendered will becapted for payment and any Note not
tendered will continue to accrue interest, (iiigsiying the CUSIP numbers for the Notes, (iv)istathat, unless the Corporation defaults in
its payment in connection with the Change of CdriRepurchase Event, all Notes accepted for paymerstuant to the Corporation’s offer to
repurchase such Notes will cease to accrue intafestsuch repurchase, (v) stating that Securitidrs electing to have any Notes
repurchased by the Corporation pursuant to thisi&e4.03 will be required to surrender such Ndtethe Paying Agent at the address
specified in the notice prior to the close of beswon the third Business Day preceding the repaectate, (vi) stating that Securityholders
will be entitled to withdraw their election maderpuiant to this Section 4.03 if the Paying Agenenees, not later than the close of business
on the second Business Day preceding the repurclasgea facsimile transmission or letter settorghfthe name of the Securityholder, the
principal amount of Notes delivered for repurchas®l a statement that such Securityholder is wathirg his election to have the Notes
repurchased and (vii) stating that Securityholddrese Notes of any series are being repurchasgdrophrt will be issued new notes of si
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series equal in principal amount to the unpurchasetion of the Notes surrendered, which unpurcthaeetion will be equal to $2,000 in
principal amount or an integral multiple of $1,d6Gxcess thereof.

(c) The notice shall, if mailed priorttee date of consummation of the Change of Condtate that the Corporatianbffer to repurcha:
is conditioned on a Change of Control RepurchasnEoccurring on or prior to the repurchase dageifipd in the notice. The Corporation
will cause its offer to purchase to remain openafidleast 20 Business Days or such longer periasl i@gjuired by applicable law. The
Corporation will comply with the requirements ofIR14e-1 under the Exchange Act, and any othergesulaws and regulations
thereunder, to the extent those laws and regukatio@ applicable in connection with the repurcldgbe Notes as a result of a Change of
Control Repurchase Event. To the extent that tbeigions of any securities laws or regulations ton#ith the Change of Control
Repurchase Event provisions of the Notes set forthis Section 4.03, the Corporation will complijtwthe applicable securities laws and
regulations and will not be deemed to have breadBeasbligations under this Section 4.03 by virafesuch conflict.

(d) On the repurchase date following a@fe of Control Repurchase Event, the Corporatidintarthe extent lawful:
(i) accept for payment all the Notes ortipns of the Notes properly tendered pursuattiéoCorporation’s offer;

(i) deposit with the Paying Agent an ambequal to the aggregate repurchase price ireceg all the Notes or portions of the
Notes properly tendered; and

(i) deliver or cause to be deliveredhe Trustee the Notes properly accepted, togethibran officers’ certificate stating the
aggregate principal amount of Notes being purchagetie Corporation.

(e) The Paying Agent will promptly mail ¢éach Securityholder of Notes properly tendered¢purchase price for such Notes, and the
Trustee will promptly authenticate and mail (or ®ato be transferred by book-entry) to each Sedwitler a new Note of the same series
equal in principal amount to any unpurchased portibany Notes surrendered, if apypvided that each new Note will be in a principal
amount of $2,000 or an integral multiple of $1,00@xcess thereof. The Corporation will publiclynannce the results of its offer to
repurchase the Notes on or as soon as practictibidtee repurchase date.

(f) The Corporation will not be requiredmake an offer to repurchase the Notes upon agethaf Control Repurchase Event if a third
party makes such an offer in the manner, at thegiamd otherwise in compliance with the requiremsat forth in this Section 4.03

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

Section 4.0Mo Sinking Fund The Notes are not subject to, and do not haveehefit of, any sinking fund.
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ARTICLE 5
MISCELLANEOUS PROVISIONS

Section 5.0RAuthentication and Delivery of Additional Series\Btes. There are to be authenticated and delivered ®@date hereof an
additional $400,000,000 aggregate principal amofitite Corporation’s 7.60% Senior Notes, Seriedue, 2039 (the “Series P Notesihich
were originally established and designated purstaatiite Fifth Supplemental Indenture dated as pt&Saber 21, 2009 by and between the
Corporation and the Trustee (the “Fifth Supplemidnidenture”). The additional Series P Notes tabthenticated and delivered on the date
hereof shall have the same terms (except the m$teand issue date) as the Series P Notes issuned Corporation on September 21, 2(
and shall be governed by the Fifth Supplementadmigre. The Series P Notes issued on Septemb20@%,and the date hereof shall
constitute a single, fungible series of Securities.

Section 5.0Paying Agents; Transfer Agents; Place of Payment

(a) The paying agent for the Notes sindillly be the Trustee (in such capacity, thedyihg Agent’), and the place of payment for the
Notes shall initially be the Corporate Trust Offigehich as of the date hereof for such purposedated at 1500 North Ih Street, Monroe,
Louisiana. Principal of, premium, if any, and i&frwith respect to certificated Notes will be galgaat the office or agency of the
Corporation maintained for such purpose in the Gitiylonroe, State of Louisiana or the Borough ofriiattan, the City and State of New
York. The Trustee shall also serve as securitystegyi for the purpose of registering Notes andstiens or exchanges of Notes.

(b) The Corporation may from time to tiasignate one or more additional offices or ageneaihere Notes may be presented or
surrendered for payment or may be surrendereckfpstration of transfer or exchange in accordanitie 8ection 4.02 of the Original
Indenture; provided that the Corporation shallllaimes maintain a Paying Agent and an office gerscy where Notes may be surrendered
for registration of transfer or exchange, in eaaecin the City of Monroe, State of Louisiana @& Borough of Manhattan, The City of New
York.

Section 5.0Recitals by CorporationThe recitals in this Sixth Supplemental Indentare made by the Corporation only and not by the
Trustee, and all of the provisions contained inG@miginal Indenture in respect of the rights, geges, immunities, powers and duties of the
Trustee shall be applicable in respect of the S&Ri&lotes and Series S Notes and this Sixth Sugpiehindenture as fully and with like
effect as if set forth herein in full.

Section 5.04&atification and Incorporation of Original IndendurAs supplemented hereby, the Original Indentuie &l respects ratifie
and confirmed, and the Original Indenture and 8iidh Supplemental Indenture shall be read andtnme as one and the same instrument.
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Section 5.0&kxecuted in Counterpartshis Sixth Supplemental Indenture may be executasgveral counterparts, each of which shall be
deemed to be an original, and such counterpartstebather constitute but one and the same ingntm
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IN WITNESS WHEREOF, each party hereto has edukis Sixth Supplemental Indenture to be signatsiname and behalf by its duly
authorized officers, all as of the day and yeat tabove written.

CENTURYLINK, INC.

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

By: /sl Stacey W. Gof
Name: Stacey W. Goff
Title: Executive Vice President,
General Counsel and Secrete

Attest:

/sl Stacey W. Got

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

REGIONS BANK,
as Trustee

By: /sl Jamie Lorio
Name: Jamie Lorio
Title: Senior Vice Presiden
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EXHIBIT A
(Form of Face of Series R Note)

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

UNLESS THIS SERIES R NOTE IS PRESENTED BY ANJAHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY (55 WATER STREET, NEW YORK, NEW YORK) TO THISSUER OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE OR PAYMENT AND ANY SERIES R NOTISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR
SUCH OTHER NAME AS REQUESTED BY AN AUTHORIZED REPBENTATIVE OF THE DEPOSITORY TRUST COMPANY AND
ANY PAYMENT HEREON IS MADE TO CEDE & CO., ANY TRANBER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY A PERSON IS WRONGFUL SINCE THE REGISRED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN.

CUSIP No.: 156700AQ9
ISIN: US156700AQ94
COMMON CODE:

$

No.

CENTURYLINK, INC.
5.15% SENIOR NOTE, SERIES R, DUE 2017

CenturyLink, Inc., a Louisiana corporationgtfCorporation,” which term includes any successwporation under the Indenture referred
to on the reverse hereof), for value received,hepromises to pay to , Or Egidtassigns, the principal sum of
DOLLARS ($ ), on Jun@Q57 (such date is hereinafter referred to a“Stated Maturity Date”), and to
pay interest on said principal sum, from June 08,12or from the next most recent date to whichregehas been paid or duly provided for,
semi-annually in arrears, on June 15 and Decentbef éach year (each such date, an “Interest Payber”), commencing on
December 15, 2011, at the rate of 5.15% per anmtihtiie principal hereof shall have been paid wlydnade available for payment and, to
the extent
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permitted by law, to pay interest compounded semidally, on any overdue principal and premiumpij,aand on any overdue installment of
interest at the same rate per annum.

The amount of interest payable on any IntdP@siment Date shall be computed on the basis 60add@y year consisting of twelve 30-day
months. In the event that any Interest Payment,Rate redemption date or the Stated Maturity Dalis bn a day that is not a Business Day,
the required payment of principal, premium, if aagd interest will be made on the next succeedumgjrigss Day as if made on the date that
payment was due and no interest will accrue oratheunt so payable for the period from and aftehdnterest Payment Date, such
redemption date or Stated Maturity Date, as the ozay be, to the date of that payment on that sudeeding Business Day.

The interest installment so payable, and puailst paid or duly provided for, on any Interesy®&nt Date will, as provided in the
Indenture, be paid to the Person in whose naméStnies R Note (or one or more predecessor Sexs)ri§i registered at the close of business
on the Regular Record Date for such interest ilmstadt, which shall be the close of business orfiteeday of the month in which such
Interest Payment Date falls. Any such interestilirsient not punctually paid or duly provided fon any Interest Payment Date, shall
forthwith cease to be payable to the holders atkbse of business on such Regular Record Dateraycbe paid by the Corporation to the
Person in whose name this Series R Note is regibtarthe close of business on a special recoedtddte fixed by the Trustee for the
payment of such defaulted interest, which shallb@inore than 15 or less than 10 days prior tal#te of the proposed payment and not less
than 10 days after the receipt by the Trusteeehtitice of such proposed payment, and notice aflwghall be given to the holders of the
Series R Notes not less than 10 days prior to spehial record date, or may be paid at any timeinother lawful manner not inconsistent
with the requirements of any securities excharfgeny, on which the Series R Notes may be listad,pon such notice as may be required
by such exchange, all as more fully provided inlttdenture.

Principal of (and premium, if any) and theeiast on this Series R Note shall be payable atffiee or agency of the Corporation
maintained for that purpose in the City of MonrSeate of Louisiana, or the Borough of Manhattare Tity and State of New York, in any
coin or currency of the United States of Americat tht the time of payment is legal tender for paynoé public and private debts; provided,
however, that payment of interest may be madeeaption of the Corporation by check mailed todlddress of the Person entitled thereto as
such address shall appear in the security regmstelrprovided further, that, in the case of paysenprincipal and premium, if any, this
Series R Note is first surrendered to the Payingrig

Notwithstanding the foregoing, as long as $asies R Note is represented by a Global Serigst®, payments of principal of, premium
any, and interest on this Series R Note will be enlaylwire transfer of immediately available fund€$XTC or its nominee as the initial holder
of this Series R Note.

The indebtedness evidenced by this Seriest® ipto the extent provided in the Indenturejaeand unsecured and will rank in right of
payment on parity with all other unsecured and bostlinated obligations of the Corporation.
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REFERENCE IS HEREBY MADE TO THE FURTHER PROWIINS OF THIS SERIES R NOTE SET FORTH ON THE FOLLOV@A
PAGES HEREOF, WHICH FURTHER PROVISIONS SHALL FORIAPURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT
THIS PLACE.

Unless the certificate of authentication harbas been executed by the Trustee by manual aignaliis Series R Note shall not be enti
to any benefit under the Indenture or be validldigatory for any purpose.
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IN WITNESS WHEREOF, the Corporation has caubéslinstrument to be duly executed under its cmafe seal.
CENTURYLINK, INC.

By:

Name: R. Stewart Ewing, Jr
Title: Executive Vice President and
Chief Financial Officer

By:

Name: Stacey W. Goff
Title: Executive Vice President,
General Counsel and Secrete

Attest:

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

Dated: June __, 2011




CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the seriesgliaated therein referred to in the within-mentibiedenture.

REGIONS BANK, as Trustee

By:

. Authorized Officer

Dated: June __, 2011
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This Series R Note is one of a duly authorissde of Securities of the Corporation (the “Siéigg") issued and issuable in one or more
series under an Indenture, dated as of March 34,185 supplemented by the Sixth Supplemental tnde(ithe “Sixth Supplemental
Indenture”) dated as of June 16, 2011 (collectivilg “Indenture”), between the Corporation andiBeg Bank (successor-in-interest to First
American Bank & Trust of Louisiana and Regions Bahkouisiana), as trustee (the “Trustee,” whicmténcludes any successor trustee
under the Indenture), to which Indenture and alkimtures supplemental thereto reference is herelolerfor a statement of the respective
rights, limitation of rights, duties and immunitiggereunder of the Corporation, the Trustee andhtihders of the Securities issued thereunder
and of the terms upon which said Securities are:,aae to be, authenticated and delivered. Thisi8gds one of the series designated on the
face hereof as 5.15% Senior Notes, Series R, diié @be “Series R Notes”). Such series is beintggily issued in the aggregate principal
amount of $350,000,000. Capitalized terms usedtése which no definition is provided herein shalive the meanings set forth in the
Indenture.

The Series R Notes are redeemable, at anyitinvbole or from time to time in part, at the Corgtion’s option, at a redemption price
equal to the greater of: (a) of 100% of the priatgmount of the Series R Notes to be redeemed(griie sum of the present values of the
remaining scheduled payments of principal and @seon the Series R Notes to be redeemed (exclabinéerest accrued to the date of
redemption), discounted to the date of redemptima semi-annual basis (assuming a 360-day yearstiogsof twelve 30-day months) at the
then current Treasury Rate plus 50 basis pointsatih case the Corporation will pay any accrueduapaid interest on the principal amount
being redeemed to the date of redemption.

The Corporation will mail notice of redemptianleast 15 but not more than 60 days beforegtiemption date to each holder of record of
the Series R Notes to be redeemed at its regiséeleetss. The notice of redemption for the Seridis will state, among other things, the
amount of Series R Notes to be redeemed, the radengate, the redemption price and the place &argd that payment will be made upon
presentation and surrender of Series R Notes tedeemed. Unless the Corporation defaults in tgenpat of the redemption price, interest
will cease to accrue on any Series R Notes that baen called for redemption at the redemption. date

If less than all of the Series R Notes areeaded, the Trustee will be naotified at least 30sdagfore giving notice of redemption, or such
shorter period as is satisfactory to the Trustétheaggregate principal amount of Series R Ntwd®e redeemed and the redemption date.
The Trustee will select by lot, or in such othemmer it deems fair and appropriate, the Series RN be redeemed in part.

If the Corporation gives notice as providedhea Indenture, and funds for the redemption of &esies R Notes (or any portion thereof)
called for redemption will have been made availalniéhe redemption date referred to in such notiuese Series R Notes (or any portion
thereof) will cease to bear interest on that redemplate and the only right of the holders of th&gries R Notes will be to receive payment
of the redemption price.
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If a Change of Control Repurchase Event ocaurkess the Corporation has exercised its rightdeem the Series R Notes as described
above, it will make an offer to each holder of 88k Notes to repurchase all or any part (in excE$2,000 and in integral multiples of
$1,000) of such holder’s Series R Notes at a rdmase price in cash equal to 101% of the aggregateipal amount of such Series R Notes
repurchased plus any accrued and unpaid interesi@nSeries R Notes repurchased to, but not imguthe date of repurchase.

Within 30 days following any Change of ContR#purchase Event or, at the Corporasamption, prior to any Change of Control, but &
the public announcement of the Change of Contnel Gorporation will mail a notice to each holdeSefies R Notes, with a copy to the
Trustee, describing the transaction or transactioatsconstitute or may constitute the Change aft@b Repurchase Event and (i) offering to
repurchase the Series R Notes on the repurchasspgitified in the notice, which date will be aiBass Day no earlier than 15 days and no
later than 60 days from the date such notice iseha(ii) indicating that all Series R Notes vajidéndered will be accepted for payment and
any Series R Note not tendered will continue tawednterest, (iii) specifying the CUSIP numberstfte Series R Notes, (iv) stating that,
unless the Corporation defaults in its paymenbinnection with the Change of Control RepurchasenE\al Series R Notes accepted for
payment pursuant to the Corporation’s offer to repase such Series R Notes will cease to accraeeesttafter such repurchase, (v) stating
that holders electing to have any Series R Notesrohased by the Corporation will be required toenuder such Series R Notes to the Pa
Agent at the address specified in the notice iddhe close of business on the third Businessageding the repurchase date, (vi) stating
that holders will be entitled to withdraw their eien if the Paying Agent receives, not later thiaa close of business on the second Business
Day preceding the repurchase date, a facsimilsitnégsion or letter setting forth the name of thieloof Series R Notes, the principal
amount of Series R Notes delivered for repurchaisé a statement that such holder is withdrawinglgistion to have the Series R Notes
repurchased and (vii) stating that holders whoseeS& Notes are being repurchased only in pattbeiissued new Series R Notes in
principal amount to the unpurchased portion ofSkees R Notes surrendered, which unpurchasedpostil be equal to $2,000 in principal
amount or an integral multiple of $1,000 in exciEseof.

The naotice shall, if mailed prior to the dafeconsummation of the Change of Control, staté ttheCorporation’s offer to repurchase is
conditioned on a Change of Control Repurchase Evenirring on or prior to the repurchase date $igelcin the notice. The Corporation w
cause its offer to purchase to remain open foeadtl20 Business Days or such longer period &gjisred by applicable law. The Corporation
will comply with the requirements of Rule 14e-1 enthe Exchange Act, and any other securities Evasregulations thereunder, to the
extent those laws and regulations are applicabdemmection with the repurchase of the Series Rf\as a result of a Change of Control
Repurchase Event. To the extent that the provisibasy securities laws or regulations conflictwihe Change of Control Repurchase Event
provisions of the Series R Notes, the Corporatidhoemply with the applicable securities laws aregulations and will not be deemed to
have breached its obligations under Section 4.@BeoBixth Supplemental Indenture by virtue of scehflict.

On the repurchase date following a Changeanit©l Repurchase Event, the Corporation will ite éxtent lawful: (a) accept for payment
all the Series R Notes or portions
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of the Series R Notes properly tendered pursuathtet@orporatiors offer; (b) deposit with the Paying Agent an antaqual to the aggreg:
repurchase price in respect of all the Series Re#\ot portions of the Series R Notes properly testieand (c) deliver or cause to be delive
to the Trustee the Series R Notes properly accefgdther with an officers’ certificate statingthggregate principal amount of Series R
Notes being purchased by the Corporat

The Paying Agent will promptly mail to eachider of Series R Notes properly tendered the rdmage price for such Series R Notes, and
the Trustee will promptly authenticate and mail¢ause to be transferred by book-entry) to eactién@ new Series R Note of the same
series equal in principal amount to any unpurcha@setion of any Series R Notes surrendered, if @ngyided that each new Series R Note
will be in a principal amount of $2,000 or an int@gmultiple of $1,000 in excess thereof. The Coagion will publicly announce the results
of its offer to repurchase the Series R Notes cesmoon as practicable after the repurchase date.

The Corporation will not be required to makeadfer to repurchase the Series R Notes upon agshaf Control Repurchase Event if a
third party makes such an offer in the mannehatimes and otherwise in compliance with the negments applicable to an offer made by
the Corporation and such third party purchaseSealles R Notes properly tendered and not withdramder such third party’s offer.

As used herein:

“Change of Control” means the occurrence gf @fithe following: (1) the direct or indirect sateansfer, conveyance or other disposition
(other than by way of merger or consolidation)pine or a series of related transactions, of alutastantially all of the Corporation’s
properties or assets and the properties or askiéssoibsidiaries, taken as a whole, to any “pefigas that term is used in Section 13(d)(3) of
the Exchange Act) other than the Corporation orafrits subsidiaries; (2) the adoption of a plalatiag to the liquidation or dissolution of
the Corporation; (3) the consummation of any tratisa (including, without limitation, any merger oonsolidation) the result of which is tl
any “person” (as that term is used in Section I3}d)f the Exchange Act) becomes the beneficialewdirectly or indirectly, of more than
50% of the then outstanding number of shares o€tmporations Voting Stock; or (4) the first day on which a ordly of the members of tt
Corporation’s board of directors are not Continuigectors.

“Change of Control Repurchase Event” mean®tueirrence of both a Change of Control and a Batitvent.

“Comparable Treasury Issue” means the U.Sadumey security selected by an Independent InvedtBeemker as having a maturity
comparable to the remaining term (the “Remainirfgl)iof the Series R Notes to be redeemed that dvbalutilized, at the time of selection
and in accordance with customary financial praciicg@ricing new issues of corporate debt secwritecomparable maturity to the remaining
term of such Series R Notes.

“Comparable Treasury Price” means, with respeany redemption date, (1) the average of tHer@ece Treasury Dealer Quotations for
such redemption date, after excluding the
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highest and lowest Reference Treasury Dealer Qaotator (2) if the Trustee obtains fewer than feuch Reference Treasury Dealer
Quotations, the average of all such quotations.

“Continuing Directors” means, as of any ddte@termination, any member of the Corporation’arioof directors who (1) was a member
of such board of directors on the Original Issu¢eDar (2) was nominated for election or electeduoh board of directors with the approval
of a majority of the Continuing Directors who wenembers of such board of directors at the timeiohsiomination or election.

“Exchange Act” means the Securities Exchangeof1934, as amended.

“Independent Investment Banker” means oné®fReference Treasury Dealers that the Corporappoints to act as the Independent
Investment Banker from time to time.

“Investment Grade” means a rating of Baa3adtds by Moody’s (or its equivalent under any sssce Rating Categories of Moody’s); a
rating of BBB- or better by S&P (or its equivalemtder any successor Rating Categories of S&P)tlmdquivalent investment grade credit
rating from any additional Rating Agency or Ratihgencies selected by the Corporation.

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

“Rating Agency” means (1) each of Moody’s &&P; and (2) if either of Moody’s or S&P ceasesate the Series R Notes or fails to
make a rating of the Series R Notes publicly awééldor reasons outside of the Corporation’s cdn&rdnationally recognized statistical
rating organization” within the meaning of Rule 38¢e)(2)(vi)(F) under the Exchange Act, selectgdte Corporation (as certified by a
resolution of the Corporation’s board of directas)a replacement agency for Moody’s or S&P, ohbas the case may be.

“Rating Categoryieans (i) with respect to S&P, any of the followoajegories: BBB, BB, B, CCC, CC, C and D (or eglént success
categories); (i) with respect to Moody'’s, any loétfollowing categories: Baa, Ba, B, Caa, Ca, Cr{dr equivalent successor categories);
and (iii) the equivalent of any such category offS& Moody’s used by another Rating Agency. In iaeiieing whether the rating of the
Series R Notes has decreased by one or more graslagradations within Rating Categories (+ andr-S&P; 1, 2 and 3 for Moody’s; or the
equivalent gradations for another Rating Agencylldte taken into account (such that, with respe&&P, a decline in a rating from BB+ to
BB, as well as from BB — to B+, will constitute aalease of one gradation).

“Rating Date” means the date which is 90 dayar to the earlier of (i) a Change of Control(idy public notice of the occurrence of a
Change of Control or of the Corporation’s intenttoreffect a Change of Control.

“Ratings Eventmeans the occurrence of the events described or (&) below on, or within 90 days after the esarbf, (i) the occurrenc
of a Change of Control or (ii) public notice of thecurrence of a Change of Control or the Corponiintention to effect a Change of
Control (which period shall be extended so lonthasating of the Series R Notes is under pubbicilpounced consideration for a possible
downgrade by any of the Rating Agencies): (a) dkient the Series R Notes are rated by both RAgegcies on the Rating Date as
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Investment Grade, the rating of the Series R Nsitedl be reduced so that the Series R Notes ad betlow Investment Grade by both Ra
Agencies, or (b) in the event the Series R Notgsu@ rated Investment Grade by one Rating Agendybelow Investment Grade by the o
Rating Agency on the Rating Date, the rating ofSleeies R Notes by either Rating Agency shall gedesed so that the Series R Notes are
then rated below Investment Grade by both Ratingn&ges or (2) are rated below Investment Gradedbly Rating Agencies on the Rating
Date, the rating of the Series R Notes by eitheimgaAgency shall be decreased by one or more ¢joada(including gradations within
Rating Categories, as well as between Rating CatjoNotwithstanding the foregoing, a Ratings iivaherwise arising by virtue of a
particular reduction in Rating shall not be deerntedave occurred in respect of a particular Charfgeontrol (and thus shall not be deeme
Ratings Event for purposes of the definition of @dp@ of Control Repurchase Event set forth abovieifRating Agencies making the
reduction in Rating to which this definition woudtherwise apply do not announce or publicly confaminform the Trustee in writing at its
request that the reduction was the result, in wboia part, of any event or circumstance comprisedr arising as a result of, or in respec
the applicable Change of Control (whether or netapplicable Change of Control shall have occuatdtie time of the Ratings Event).

“Reference Treasury Dealer” means each ofIBgsdCapital Inc., Merrill Lynch, Pierce, FenneiStnith Incorporated, J.P. Morgan
Securities LLC. and a Primary Treasury Dealer seteby Wells Fargo Securities, LLC, their respexuccessors, or any other firm that is a
primary U.S. Government securities dealer in NewkY®ity (each, a “Primary Treasury Dealer”) that tBorporation specifies from time to
time; provided, however, that if any of them ceasdse a Primary Treasury Dealer, the Corporatidhswbstitute another Primary Treasury
Dealer.

“Reference Treasury Dealer Quotations” mewaiith, respect to each Reference Treasury Dealeaapdedemption date, the average, as
determined by the Trustee, of the bid and askexkgpifior the Comparable Treasury Issue (expresseacim case as a percentage of its
principal amount) quoted in writing to the trustBesuch Reference Treasury Dealer at 5:00 p.m., Xank City time, on the third business
day preceding such redemption date.

“Regular Record Date” means, with respectniy laterest Payment Date for the Series R NotesJtime 1 and December 1 immediately
preceding such Interest Payment Date.

“Treasury Rate” means, with respect to angnggotion date, the rate per year equal to: (i) ielelyunder the heading which represents the
average for the immediately preceding week, appgan the most recently published statistical re¢edesignated “H.15(519)” or any
successor publication which is published weeklyH®/Board of Governors of the Federal Reserve 8yated which establishes yields on
actively traded U.S. Treasury securities adjustecbhstant maturity under the caption “Treasury sTamt Maturities,” for the maturity
corresponding to the Comparable Treasury Issu@jged that, if no maturity is within three monthsftre or after the Remaining Life of the
Series R Notes to be redeemed, yields for the tldighed maturities most closely correspondindheo@omparable Treasury Issue will be
determined and the Treasury Rate will be intergolair extrapolated from those yields on a strdigbtbasis, rounding to the nearest month;
or (ii) if such release (or any successor relessedt published during the week preceding theutaton date or does not contain such yields,
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the rate per year equal to the semi-annual equitvgleld to maturity of the Comparable Treasunutsscalculated using a price for the
Comparable Treasury Issue (expressed as a pereenftéig principal amount) equal to the Comparablksasury Price for such redemption
date. The Treasury Rate will be calculated on hirel tbusiness day preceding the redemption date.

The Series R Notes are not subject to, thefiiesf, and do not have, any sinking fund.

In case an Event of Default, as defined inltitenture, with respect to the Series R Noted slagk occurred and be continuing, the
principal of the Series R Notes may be declared,ugon such declaration shall become, due and pgyialthe manner, with the effect and
subject to the conditions provided in the Indenture

The Indenture contains provisions permittimg €orporation and the Trustee, with the consetti@holders of not less than a majority in
aggregate principal amount of the Securities ohe&eies affected at the time outstanding, as défin the Indenture, to execute supplem:s
indentures for the purpose of adding any provistons changing in any manner or eliminating anthef provisions of the Indenture or of
any supplemental indenture or of modifying in argnmer the rights of the holders of the Securifiesvided, however, that no such
supplemental indenture shall (i) extend the fixexturity of any Securities or any series, or redieeprincipal amount thereof, or reduce the
rate or extend the time of payment of interesteaber or reduce any premium payable upon the redemibtereof, without the consent of the
holder of each Security so affected; or (ii) redtimaforesaid percentage of Securities, the heldewhich are required to consent to any
such supplemental indenture, without the consetti@holders of each Security then outstandingadfetted thereby. The Indenture also
contains provisions permitting the holders of aarigj in aggregate principal amount of the Secesitbf any series at the time outstanding
behalf of the holders of Securities of such set@syaive any past default in the performance gf@frthe covenants contained in the
Indenture, or established pursuant to the Indentitferespect to such series, and its consequeagespt a default in the payment of the
principal of, or premium, if any, or interest oryasf the Securities of such series. Any such consewaiver by the registered holder of this
Security (unless revoked as provided in the Indeftshall be conclusive and binding upon such hadde upon all future holders and owr
of this Security and of any Security issued in exale hereof or in place hereof (whether by redistraf transfer or otherwise), irrespective
of whether or not any notation of such consent aiver is made upon this Security.

No reference herein to the Indenture and owipion of this Series R Note or of the Indenturalkalter or impair the obligation of the
Corporation, which is absolute and unconditiomabay the principal of and interest on this SeRddote at the times and place and at the
and in the currency herein prescribed.

As provided in the Indenture and subject tdaie limitations therein and herein set forth, transfer of this Series R Note is registrable in
the security register, upon surrender of this SaRdNote for registration of transfer at the offareagency of the Corporation for such
purpose, duly endorsed by, or accompanied by aenrihstrument of transfer in form satisfactonthe Corporation and the security registrar
and duly executed by, the holder hereof or hisagty duly authorized in writing, and thereupon onenore new Series R Notes, of this
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series, of authorized denominations and of liketemd for the same aggregate principal amountpeiissued to the designated transfere
transferees. No service charge shall be made fosach registration of transfer or exchange, betGorporation may require payment of a
sum sufficient to cover any tax or other governrakaharge payable in connection therewith.

As provided in and subject to the provisiohthe Indenture, the holder of this Series R Ndk&llsnot have the right to institute any
proceeding with respect to the Indenture or forappointment of a receiver or trustee or for ameotemedy thereunder, unless such holder
shall have previously given the Trustee writtenigeobf a continuing Event of Default with respextiie Series R Notes, the holders of not
less than a majority in aggregate principal amatithe Series R Notes at the time outstanding $t@ale made written request to the Trustee
to institute proceedings in respect of such Evémiadault as Trustee and offered the Trustee restderindemnity, and the Trustee shall not
have received from the holders of a majority inraggte principal amount of Series R Notes at the thutstanding a direction inconsistent
with such request and shall have failed to insituty such proceeding for 60 days after receiptioh notice, request and offer of indemnity.
The foregoing shall not apply to any suit instittey the holder of this Series R Note for the ecdoment of any payment of principal hereof
or any premium or interest hereon on or after €spective due dates expressed herein.

Prior to due presentment of this Series R Nmteegistration of transfer, the Corporation, frestee, any Paying Agent and any security
registrar may deem and treat the Person in whase itiais Series R Note is registered as the absolaer hereof for all purposes, whether
or not this Series R Note be overdue and notwitttitey the notice of ownership or writing hereon mag anyone other than the security
registrar, and neither the Corporation, the Truataeany such agent shall be affected by notidhéaontrary.

No recourse shall be had for the payment®fittincipal of or any premium or the interest ois ®eries R Note, or for any claim based
hereon, or otherwise in respect hereof, or baseat imrespect of the Indenture, against any ino@or, shareholder, affiliate, officer or
director, as such, past, present or future, ofXboration or of any predecessor or successoocatipn, whether by virtue of any
constitution, statute or rule of law, or by the@aEment of any assessment or penalty or otherafisgich liability being, by the acceptance
hereof and as part of the consideration for thgaisse hereof, expressly waived and released.

The Series R Notes are issuable only in regastform without coupons in denominations of $@,80d integral multiples of $1,000 in
excess thereof. As provided in the Indenture aibjestito the limitations therein and herein setifpBeries R Notes are exchangeable for a
like aggregate principal amount of Series R Nofes different authorized denomination, as requebiethe holder surrendering the same
upon surrender of the Series R Note or Notes texibbhanged at the office or agency of the Corpanatio

This Series R Note shall be governed by, amsittued in accordance with, the internal lawshef$tate of Louisiana.
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EXHIBIT B
CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the seriesgiated therein referred to in the within-mentibiedenture.

REGIONS BANK, as Trustee

By:

Authorized Officer

Dated: June __, 2011
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EXHIBIT C
(Form of Face of Series S Note)

If the Series S Note is to be a Global SeBid$ote, insert: THIS SERIES S NOTE IS A GLOBAL SERBIS NOTE WITHIN THE
MEANING OF THE INDENTURE HEREINAFTER REFERRED TO ANIS REGISTERED IN THE NAME OF THE DEPOSITORY
TRUST COMPANY, A NEW YORK CORPORATION (“DTC"), OR AIOMINEE THEREOF. THIS SERIES S NOTE IS
EXCHANGEABLE FOR SERIES S NOTES REGISTERED IN THRME OF A PERSON OTHER THAN THE CLEARING AGENCY
OR ITS NOMINEE ONLY IN THE LIMITED CIRCUMSTANCES DECRIBED IN THE INDENTURE, AND NO TRANSFER OF THIS
SERIES S NOTE (OTHER THAN A TRANSFER OF THIS SERIE®NOTE AS A WHOLE BY THE CLEARING AGENCY TO A
NOMINEE OF THE CLEARING AGENCY OR BY A NOMINEE OFHE CLEARING AGENCY TO THE CLEARING AGENCY Of
ANOTHER NOMINEE OF THE CLEARING AGENCY OR TO A SUESSOR CLEARING AGENCY OR TO A NOMINEE OF SUCH
SUCCESSOR) MAY BE REGISTERED EXCEPT IN LIMITED CIRMMSTANCES.

UNLESS THIS SERIES S NOTE IS PRESENTED BY AN'PHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY (55 WATER STREET, NEW YORK, NEW YORK) TO THISSUER OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE OR PAYMENT AND ANY SERIES S NOTISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR
SUCH OTHER NAME AS REQUESTED BY AN AUTHORIZED REPBENTATIVE OF THE DEPOSITORY TRUST COMPANY AND
ANY PAYMENT HEREON IS MADE TO CEDE & CO., ANY TRANBER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY A PERSON IS WRONGFUL SINCE THE REGISRED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN.

CUSIP No.: 156700AR7
ISIN: US156700AR77
COMMON CODE:

$

No.

CENTURYLINK, INC.
6.45% SENIOR NOTE, SERIES S, DUE 2021

CenturyLink, Inc., a Louisiana corporationgtfCorporation,” which term includes any successwporation under the Indenture referred
to on the reverse hereof), for value received,hepromises to pay to , Or Egidtassigns, the principal sum of
DOLLARS ($ ), on Jun@@3] (such date is hereinafter referred to a“Stated Maturity Date”), and to
pay interest on said principal sum, from June 08,12or from the next most recent date to whichregehas been paid or duly provided for,
semi-annually in arrears, on June 15 and Decentbef éach year (each such date, an “Interest Payber”), commencing on
December 15, 2011, at the rate of 6.45% per anmtihtiie principal hereof shall have been paid wlydnade available for payment and, to
the extent
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permitted by law, to pay interest compounded semidally, on any overdue principal and premiumpij,aand on any overdue installment of
interest at the same rate per annum.

The amount of interest payable on any IntdP@siment Date shall be computed on the basis 60add@y year consisting of twelve 30-day
months. In the event that any Interest Payment,Rate redemption date or the Stated Maturity Dalis bn a day that is not a Business Day,
the required payment of principal, premium, if aagd interest will be made on the next succeedumgjrigss Day as if made on the date that
payment was due and no interest will accrue oratheunt so payable for the period from and aftehdnterest Payment Date, such
redemption date or Stated Maturity Date, as the ozay be, to the date of that payment on that sudeeding Business Day.

The interest installment so payable, and puailst paid or duly provided for, on any Interesy®&nt Date will, as provided in the
Indenture, be paid to the Person in whose naméStnies S Note (or one or more predecessor Sex)risi registered at the close of business
on the Regular Record Date for such interest ilmstadt, which shall be the close of business orfiteeday of the month in which such
Interest Payment Date falls. Any such interestilirsient not punctually paid or duly provided fon any Interest Payment Date, shall
forthwith cease to be payable to the holders atkb®e of business on such Regular Record Dateraycbe paid by the Corporation to the
Person in whose name this Series S Note is registarthe close of business on a special recoedtddte fixed by the Trustee for the
payment of such defaulted interest, which shallb@inore than 15 or less than 10 days prior tal#te of the proposed payment and not less
than 10 days after the receipt by the Trusteeehtitice of such proposed payment, and notice aflwshall be given to the holders of the
Series S Notes not less than 10 days prior to spebial record date, or may be paid at any tinainother lawful manner not inconsistent
with the requirements of any securities excharfgeny, on which the Series S Notes may be listad,ippon such notice as may be required
by such exchange, all as more fully provided inlttdenture.

Principal of (and premium, if any) and theeiatst on this Series S Note shall be payable aifffoe or agency of the Corporation
maintained for that purpose in the City of MonrSeate of Louisiana, or the Borough of Manhattare Tity and State of New York, in any
coin or currency of the United States of Americat tht the time of payment is legal tender for paynoé public and private debts; provided,
however, that payment of interest may be madeeaption of the Corporation by check mailed todddress of the Person entitled thereto as
such address shall appear in the security registelrprovided further, that, in the case of paysenprincipal and premium, if any, this
Series S Note is first surrendered to the Payingmg

Notwithstanding the foregoing, as long as 8gsies S Note is represented by a Global Serist&, payments of principal of, premium, if
any, and interest on this Series S Note will be ertadwire transfer of immediately available fund€XTC or its nominee as the initial holder
of this Series S Note.

The indebtedness evidenced by this Seriest8 iSoto the extent provided in the Indenturejaeand unsecured and will rank in right of
payment on parity with all other unsecured and bostdinated obligations of the Corporation.
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REFERENCE IS HEREBY MADE TO THE FURTHER PROVI®NS OF THIS SERIES S NOTE SET FORTH ON THE FOLLONVGA
PAGES HEREOF, WHICH FURTHER PROVISIONS SHALL FORIAPURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT
THIS PLACE.

Unless the certificate of authentication harbas been executed by the Trustee by manual signalis Series S Note shall not be entitled
to any benefit under the Indenture or be validldigatory for any purpose.
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IN WITNESS WHEREOF, the Corporation has caubéslinstrument to be duly executed under its cmafe seal.
CENTURYLINK, INC.

By:

Name: R. Stewart Ewing, Jr
Title: Executive Vice President and
Chief Financial Officer

By:

Name: Stacey W. Goff
Title: Executive Vice President,
General Counsel and Secrete

Attest:

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

Dated: June __, 2011




CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the seriesgliaated therein referred to in the within-mentibiedenture.

REGIONS BANK, as Trustee

By:

. Authorized Officer

Dated: June __, 2011
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This Series S Note is one of a duly authorizede of Securities of the Corporation (the “Siimg”) issued and issuable in one or more
series under an Indenture, dated as of March 34,185 supplemented by the Sixth Supplemental tnde(ithe “Sixth Supplemental
Indenture”) dated as of June 16, 2011 (collectivilg “Indenture”), between the Corporation andiBeg Bank (successor-in-interest to First
American Bank & Trust of Louisiana and Regions Bahkouisiana), as trustee (the “Trustee,” whicmténcludes any successor trustee
under the Indenture), to which Indenture and alkimtures supplemental thereto reference is herelolerfor a statement of the respective
rights, limitation of rights, duties and immunitiggereunder of the Corporation, the Trustee andhtihders of the Securities issued thereunder
and of the terms upon which said Securities are:,aae to be, authenticated and delivered. Thisi8gds one of the series designated on the
face hereof as 6.45% Senior Notes, Series S, d2e @0e “Series S Notes”). Such series is beintiplhi issued in the aggregate principal
amount of $1,250,000,000. Capitalized terms useeltéor which no definition is provided herein #sve the meanings set forth in the
Indenture.

The Series S Notes are redeemable, at anyirtimmkole or from time to time in part, at the Coration’s option, at a redemption price
equal to the greater of: (a) of 100% of the prinatgmount of the Series S Notes to be redeemedidride sum of the present values of the
remaining scheduled payments of principal and @sieon the Series S Notes to be redeemed (exclokixgerest accrued to the date of
redemption), discounted to the date of redemptiva semi-annual basis (assuming a 360-day yearstiogsof twelve 30-day months) at the
then current Treasury Rate plus 50 basis pointsatih case the Corporation will pay any accrueduapaid interest on the principal amount
being redeemed to the date of redemption.

The Corporation will mail notice of redemptianleast 15 but not more than 60 days beforegtiemption date to each holder of record of
the Series S Notes to be redeemed at its registeidress. The notice of redemption for the Seribet®s will state, among other things, the
amount of Series S Notes to be redeemed, the regengate, the redemption price and the place acgd that payment will be made upon
presentation and surrender of Series S Notes tedeemed. Unless the Corporation defaults in tgenpat of the redemption price, interest
will cease to accrue on any Series S Notes that haen called for redemption at the redemption. date

If less than all of the Series S Notes areeatkd, the Trustee will be notified at least 30sdagfore giving notice of redemption, or such
shorter period as is satisfactory to the Trusté&gheaggregate principal amount of Series S Nimtd® redeemed and the redemption date.
The Trustee will select by lot, or in such othemmer it deems fair and appropriate, the Series t8\to be redeemed in part.

If the Corporation gives notice as providedhea Indenture, and funds for the redemption of 8esies S Notes (or any portion thereof)
called for redemption will have been made availaniehe redemption date referred to in such notiugse Series S Notes (or any portion
thereof) will cease to bear interest on that redemplate and the only right of the holders of th&gries S Notes will be to receive payment
of the redemption price.
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If a Change of Control Repurchase Event ocaurkess the Corporation has exercised its rightdeem the Series S Notes as described
above, it will make an offer to each holder of 88r$ Notes to repurchase all or any part (in exae$2,000 and in integral multiples of
$1,000) of such holder’s Series S Notes at a réyase price in cash equal to 101% of the aggregateipal amount of such Series S Notes
repurchased plus any accrued and unpaid interesi@nSeries S Notes repurchased to, but not imguthe date of repurchase.

Within 30 days following any Change of ContR#purchase Event or, at the Corporasamption, prior to any Change of Control, but &
the public announcement of the Change of Contnel Gorporation will mail a notice to each holdeSefies S Notes, with a copy to the
Trustee, describing the transaction or transactioatsconstitute or may constitute the Change aft@b Repurchase Event and (i) offering to
repurchase the Series S Notes on the repurchasspitified in the notice, which date will be aiBass Day no earlier than 15 days and no
later than 60 days from the date such notice isemha(ii) indicating that all Series S Notes vajitdéndered will be accepted for payment and
any Series S Note not tendered will continue towemterest, (iii) specifying the CUSIP numberstfee Series S Notes, (iv) stating that,
unless the Corporation defaults in its paymenbinnection with the Change of Control RepurchasenE\adl Series S Notes accepted for
payment pursuant to the Corporation’s offer to repase such Series S Notes will cease to accreeesitafter such repurchase, (v) stating
that holders electing to have any Series S Nofasrcbased by the Corporation will be required twender such Series S Notes to the Paying
Agent at the address specified in the notice iddhe close of business on the third Businessageding the repurchase date, (vi) stating
that holders will be entitled to withdraw their eien if the Paying Agent receives, not later thiaa close of business on the second Business
Day preceding the repurchase date, a facsimilesitnégsion or letter setting forth the name of thielaoof Series S Notes, the principal
amount of Series S Notes delivered for repurchese a statement that such holder is withdrawinglgistion to have the Series S Notes
repurchased and (vii) stating that holders whose$& Notes are being repurchased only in patteilssued new Series S Notes in
principal amount to the unpurchased portion of3kees S Notes surrendered, which unpurchasedparill be equal to $2,000 in principal
amount or an integral multiple of $1,000 in excéEseof.

The notice shall, if mailed prior to the dafeconsummation of the Change of Control, staté ttheCorporation’s offer to repurchase is
conditioned on a Change of Control Repurchase Evenirring on or prior to the repurchase date $igelcin the notice. The Corporation w
cause its offer to purchase to remain open foeadtl20 Business Days or such longer period &gjisred by applicable law. The Corporation
will comply with the requirements of Rule 14e-1 enthe Exchange Act, and any other securities Evasregulations thereunder, to the
extent those laws and regulations are applicabd®mmection with the repurchase of the Series @Nas a result of a Change of Control
Repurchase Event. To the extent that the provisibasy securities laws or regulations conflictwihe Change of Control Repurchase Event
provisions of the Series S Notes, the Corporatidncamply with the applicable securities laws aregulations and will not be deemed to
have breached its obligations under Section 4.GBeSupplemental Indenture by virtue of such donfl

On the repurchase date following a Changeanit©l Repurchase Event, the Corporation will ite éxtent lawful: (a) accept for payment
all the Series S Notes or portions of
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the Series S Notes properly tendered pursuanet@tuporation’s offer; (b) deposit with the Payigent an amount equal to the aggregate
repurchase price in respect of all the Series @Not portions of the Series S Notes properly texdtjend (c) deliver or cause to be delivered
to the Trustee the Series S Notes properly accefagether with an officers’ certificate statingthggregate principal amount of Series S
Notes being purchased by the Corporat

The Paying Agent will promptly mail to eachdher of Series S Notes properly tendered the réase price for such Series S Notes, and
the Trustee will promptly authenticate and mail¢ause to be transferred by boahtry) to each holder a new Series S Note of theesserie
equal in principal amount to any unpurchased poribany Series S Notes surrendered, if @angyided that each new Series S Note will be
in a principal amount of $2,000 or an integral npldt of $1,000 in excess thereof. The Corporatidhpublicly announce the results of its
offer to repurchase the Series S Notes on or as a®practicable after the repurchase date.

The Corporation will not be required to makeadfer to repurchase the Series S Notes upon adgehaf Control Repurchase Event if a
third party makes such an offer in the mannehatimes and otherwise in compliance with the neqoénts applicable to an offer made by
the Corporation and such third party purchaseSealles S Notes properly tendered and not withdmawe®r such third party’s offer.

As used herein:

“Change of Control” means the occurrence gf @fithe following: (1) the direct or indirect sateansfer, conveyance or other disposition
(other than by way of merger or consolidation)pine or a series of related transactions, of alutastantially all of the Corporation’s
properties or assets and the properties or askiéssoibsidiaries, taken as a whole, to any “pafigas that term is used in Section 13(d)(3) of
the Exchange Act) other than the Corporation orafrits subsidiaries; (2) the adoption of a plalatiag to the liquidation or dissolution of
the Corporation; (3) the consummation of any tratisa (including, without limitation, any merger oonsolidation) the result of which is tl
any “person” (as that term is used in Section I3}d)f the Exchange Act) becomes the beneficialewdirectly or indirectly, of more than
50% of the then outstanding number of shares o€tmporations Voting Stock; or (4) the first day on which a ordly of the members of tt
Corporation’s board of directors are not Continuigectors.

“Change of Control Repurchase Event” mean®tueirrence of both a Change of Control and a Batitvent.

“Comparable Treasury Issue” means the U.Sadumey security selected by an Independent InvedtBeemker as having a maturity
comparable to the remaining term (the “Remainirfg’lliof the Series S Notes to be redeemed thatavbelutilized, at the time of selection
and in accordance with customary financial praciicg@ricing new issues of corporate debt secwritecomparable maturity to the remaining
term of such Series S Notes.

“Comparable Treasury Price” means, with respeany redemption date, (1) the average of tHer@ece Treasury Dealer Quotations for
such redemption date, after excluding the
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highest and lowest Reference Treasury Dealer Qaotator (2) if the Trustee obtains fewer than feuch Reference Treasury Dealer
Quotations, the average of all such quotations.

“Continuing Directors” means, as of any ddte@termination, any member of the Corporation’arioof directors who (1) was a member
of such board of directors on the Original Issu¢eDar (2) was nominated for election or electeduoh board of directors with the approval
of a majority of the Continuing Directors who wenembers of such board of directors at the timeiohsiomination or election.

“Exchange Act” means the Securities Exchangeof1934, as amended.

“Independent Investment Banker” means oné®fReference Treasury Dealers that the Corporappoints to act as the Independent
Investment Banker from time to time.

“Investment Grade” means a rating of Baa3adtds by Moody’s (or its equivalent under any sssce Rating Categories of Moody’s); a
rating of BBB- or better by S&P (or its equivalemtder any successor Rating Categories of S&P)tlmdquivalent investment grade credit
rating from any additional Rating Agency or Ratihgencies selected by the Corporation.

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

“Rating Agency” means (1) each of Moody’s &&P; and (2) if either of Moody’s or S&P ceasesate the Series S Notes or fails to
make a rating of the Series S Notes publicly ateléor reasons outside of the Corporation’s cdn&rdnationally recognized statistical rat
organization” within the meaning of Rule 15¢3-1@J¢i)(F) under the Exchange Act, selected by tbhepGration (as certified by a resolution
of the Corporation’s board of directors) as a rephaent agency for Moody’s or S&P, or both, as #eeanay be.

“Rating Categoryieans (i) with respect to S&P, any of the followaajegories: BBB, BB, B, CCC, CC, C and D (or eglént success
categories); (i) with respect to Moody'’s, any loétfollowing categories: Baa, Ba, B, Caa, Ca, Cr{dr equivalent successor categories);
and (iii) the equivalent of any such category offS& Moody’s used by another Rating Agency. In iaeiieing whether the rating of the
Series S Notes has decreased by one or more gnaslagradations within Rating Categories (+ andr-Si&P; 1, 2 and 3 for Moody'’s; or the
equivalent gradations for another Rating Agencylldte taken into account (such that, with respe&&P, a decline in a rating from BB+ to
BB, as well as from BB — to B+, will constitute aalease of one gradation).

“Rating Date” means the date which is 90 dayar to the earlier of (i) a Change of Control(idy public notice of the occurrence of a
Change of Control or of the Corporation’s intenttoreffect a Change of Control.

“Ratings Eventmeans the occurrence of the events described or (&) below on, or within 90 days after the esarbf, (i) the occurrenc
of a Change of Control or (ii) public notice of thecurrence of a Change of Control or the Corponiintention to effect a Change of
Control (which period shall be extended so lonthasating of the Series S Notes is under pubbcigounced consideration for a possible
downgrade by any of the Rating Agencies): (a) mdlient the Series S Notes are rated by both RAtegcies on the Rating Date as
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Investment Grade, the rating of the Series S Nsitedl be reduced so that the Series S Notes a@ baiow Investment Grade by both Rating
Agencies, or (b) in the event the Series S Notpar@ rated Investment Grade by one Rating Agendybelow Investment Grade by the oi
Rating Agency on the Rating Date, the rating ofSleeies S Notes by either Rating Agency shall lmeedesed so that the Series S Notes are
then rated below Investment Grade by both Ratingn&ges or (2) are rated below Investment Gradedbly Rating Agencies on the Rating
Date, the rating of the Series S Notes by eithé¢inBa\gency shall be decreased by one or more tjmada(including gradations within
Rating Categories, as well as between Rating CatjoNotwithstanding the foregoing, a Ratings iivaherwise arising by virtue of a
particular reduction in Rating shall not be deerntedave occurred in respect of a particular Charfgeontrol (and thus shall not be deeme
Ratings Event for purposes of the definition of @dp@ of Control Repurchase Event set forth abovieifRating Agencies making the
reduction in Rating to which this definition woudtherwise apply do not announce or publicly confaminform the Trustee in writing at its
request that the reduction was the result, in wboia part, of any event or circumstance comprisedr arising as a result of, or in respec
the applicable Change of Control (whether or netapplicable Change of Control shall have occuatdtie time of the Ratings Event).

“Reference Treasury Dealer” means each ofIBgsdCapital Inc., Merrill Lynch, Pierce, FenneiStnith Incorporated, J.P. Morgan
Securities LLC and a Primary Treasury Dealer setbbly Wells Fargo Securities, LLC, their respectuecessors, or any other firm that is a
primary U.S. Government securities dealer in NewkY®ity (each, a “Primary Treasury Dealer”) that tBorporation specifies from time to
time; provided, however, that if any of them ceasdse a Primary Treasury Dealer, the Corporatidhswbstitute another Primary Treasury
Dealer.

“Reference Treasury Dealer Quotations” mewaiith, respect to each Reference Treasury Dealeaapdedemption date, the average, as
determined by the Trustee, of the bid and askezkgpifior the Comparable Treasury Issue (expresseakcim case as a percentage of its
principal amount) quoted in writing to the trustBesuch Reference Treasury Dealer at 5:00 p.m., Xank City time, on the third business
day preceding such redemption date.

“Regular Record Date” means, with respectniy laterest Payment Date for the Series S NotesJtine 1 and December 1 immediately
preceding such Interest Payment Date.

“Treasury Rate” means, with respect to angnggotion date, the rate per year equal to: (i) ieelyunder the heading which represents the
average for the immediately preceding week, appgan the most recently published statistical re¢edesignated “H.15(519)” or any
successor publication which is published weeklyH®/Board of Governors of the Federal Reserve 8yated which establishes yields on
actively traded U.S. Treasury securities adjustecbhstant maturity under the caption “Treasury sTamt Maturities,” for the maturity
corresponding to the Comparable Treasury Issu@jged that, if no maturity is within three monthsftre or after the Remaining Life of the
Series S Notes to be redeemed, yields for the titighed maturities most closely correspondindho@omparable Treasury Issue will be
determined and the Treasury Rate will be intergolair extrapolated from those yields on a strdigbtbasis, rounding to the nearest month;
or (ii) if such release (or any successor relessedt published during the week preceding theutaton date or does not contain such yields,
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the rate per year equal to the semi-annual equitvgleld to maturity of the Comparable Treasunutsscalculated using a price for the
Comparable Treasury Issue (expressed as a pereenftéig principal amount) equal to the Comparablksasury Price for such redemption
date. The Treasury Rate will be calculated on hirel tbusiness day preceding the redemption date.

The Series S Notes are not subject to, thefltesd, and do not have, any sinking fund.

In case an Event of Default, as defined inltitenture, with respect to the Series S Noted bhsk occurred and be continuing, the
principal of the Series S Notes may be declared,ugon such declaration shall become, due and fgyialthe manner, with the effect and
subject to the conditions provided in the Indenture

The Indenture contains provisions permittimg €orporation and the Trustee, with the consetti@holders of not less than a majority in
aggregate principal amount of the Securities ohe&eies affected at the time outstanding, as défin the Indenture, to execute supplem:s
indentures for the purpose of adding any provistons changing in any manner or eliminating anthef provisions of the Indenture or of
any supplemental indenture or of modifying in argnmer the rights of the holders of the Securifiesvided, however, that no such
supplemental indenture shall (i) extend the fixexturity of any Securities or any series, or redieeprincipal amount thereof, or reduce the
rate or extend the time of payment of interesteaber or reduce any premium payable upon the redemibtereof, without the consent of the
holder of each Security so affected; or (ii) redtimaforesaid percentage of Securities, the heldewhich are required to consent to any
such supplemental indenture, without the consetti@holders of each Security then outstandingadfetted thereby. The Indenture also
contains provisions permitting the holders of aarigj in aggregate principal amount of the Secesitbf any series at the time outstanding
behalf of the holders of Securities of such set@syaive any past default in the performance gf@frthe covenants contained in the
Indenture, or established pursuant to the Indentitferespect to such series, and its consequeagespt a default in the payment of the
principal of, or premium, if any, or interest oryasf the Securities of such series. Any such consewaiver by the registered holder of this
Security (unless revoked as provided in the Indeftshall be conclusive and binding upon such hadde upon all future holders and owr
of this Security and of any Security issued in exale hereof or in place hereof (whether by redistraf transfer or otherwise), irrespective
of whether or not any notation of such consent aiver is made upon this Security.

No reference herein to the Indenture and pwgigion of this Series S Note or of the Indenturallsalter or impair the obligation of the
Corporation, which is absolute and unconditiomabay the principal of and interest on this Se@ddote at the times and place and at the
and in the currency herein prescribed.

As provided in the Indenture and subject tade limitations therein and herein set forth, transfer of this Series S Note is registrable in
the security register, upon surrender of this SeBidNote for registration of transfer at the officeagency of the Corporation for such purp
duly endorsed by, or accompanied by a written imsémt of transfer in form satisfactory to the Caogtimn and the security registrar and duly
executed by, the holder hereof or his attorney dulyrorized in writing, and thereupon one or maw 1Beries S Notes, of this
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series, of authorized denominations and of liketemd for the same aggregate principal amountpeiissued to the designated transfere
transferees. No service charge shall be made fosach registration of transfer or exchange, betGorporation may require payment of a
sum sufficient to cover any tax or other governrakaharge payable in connection therewith.

As provided in and subject to the provisiohthe Indenture, the holder of this Series S NogIsot have the right to institute any
proceeding with respect to the Indenture or forappointment of a receiver or trustee or for ameotemedy thereunder, unless such holder
shall have previously given the Trustee writterigebf a continuing Event of Default with respexthie Series S Notes, the holders of not
less than a majority in aggregate principal amatithe Series S Notes at the time outstanding slaaé made written request to the Trustee
to institute proceedings in respect of such Evémiedault as Trustee and offered the Trustee resderindemnity, and the Trustee shall not
have received from the holders of a majority inraggte principal amount of Series S Notes at the tutstanding a direction inconsistent
with such request and shall have failed to insituty such proceeding for 60 days after receiptioh notice, request and offer of indemnity.
The foregoing shall not apply to any suit instittey the holder of this Series S Note for the ecéarent of any payment of principal hereof
or any premium or interest hereon on or after €spective due dates expressed herein.

Prior to due presentment of this Series S Kmteegistration of transfer, the Corporation, ffrestee, any Paying Agent and any security
registrar may deem and treat the Person in whase itiais Series S Note is registered as the absoluter hereof for all purposes, whether
or not this Series S Note be overdue and notwitiolitg the notice of ownership or writing hereon mag anyone other than the security
registrar, and neither the Corporation, the Trustaeany such agent shall be affected by noticdeeéacontrary.

No recourse shall be had for the payment®fittincipal of or any premium or the interest ois eries S Note, or for any claim based
hereon, or otherwise in respect hereof, or baseat imrespect of the Indenture, against any ino@&or, shareholder, affiliate, officer or
director, as such, past, present or future, ofXboration or of any predecessor or successoocatipn, whether by virtue of any
constitution, statute or rule of law, or by the@aEment of any assessment or penalty or otherafissiich liability being, by the acceptance
hereof and as part of the consideration for thgaisse hereof, expressly waived and released.

The Series S Notes are issuable only in regidtform without coupons in denominations of $2,80d integral multiples of $1,000 in
excess thereof. As provided in the Indenture ambjestito the limitations therein and herein setifpBeries S Notes are exchangeable for a
like aggregate principal amount of Series S Nofesdifferent authorized denomination, as requebiethe holder surrendering the same
upon surrender of the Series S Note or Notes &xbkanged at the office or agency of the Corpanatio

This Series S Note shall be governed by, amdtcued in accordance with, the internal lawsef$tate of Louisiana.
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EXHIBIT D
CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the seriesgiated therein referred to in the within-mentibiedenture.
REGIONS BANK, as Trustee

By:

Authorized Officer

Dated: June __, 2011
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Exhibit 5.1

[Jones Walker Letterhead]
June 16, 2011

CenturyLink, Inc.
100 CenturyLink Drive
Monroe, Louisiana 71203

Ladies and Gentlemen:

We have acted as special counsel for Centakyllnc., a Louisiana corporation (the “Companyf)connection with the issuance and sale
of $400,000,000 aggregate principal amount of 7.&¥"ior Notes, Series P, due 2039, $350,000,00@&gatg principal amount of 5.15%
Senior Notes, Series R, due 2017, and $1,250,00@00regate principal amount of 6.45% Senior N&esies S, due 2021 of the Company
(collectively, the “Notes”), pursuant to the Undeitimg Agreement, dated as of June 9, 2011 (thed&writing Agreement”), entered into by
and among the Company and Barclays Capital InctriMeynch, Pierce, Fenner & Smith Incorporated?.JMorgan Securities LLC and
Wells Fargo Securities, LLC, as underwriters (aulieely, the “Underwriters”). The Notes will be issd pursuant to the Indenture, dated as of
March 31, 1994 (as amended, supplemented or otbembdified through the date hereof, the “Inderijutetween the Company and
Regions Bank (successor to Regions Bank of Louss#rd First American Bank & Trust of Louisiana) frastee (the “Trustee”).

In connection with the opinion expressed lrereie have examined such documents, records artdrsat law as we have deemed
relevant or necessary for purposes of such opimimoonducting our examination, we have assumehouitverification the legal capacity of
all natural persons, the genuineness of all sigaafuhe authenticity of all documents submitteddas originals, the conformity to original
documents of all documents submitted to us asfieglticonformed or photostatic copies, the autleigtof the originals of such copies, the
due authorization, execution and delivery of altulments by all parties other than the Company tlaadalidity, binding effect and
enforceability thereof on all such parties. As trestions of fact material to this opinion, we hasiéed upon (i) the accuracy of certificates
and other comparable documents of officers ancesgmtatives of the Company, (ii) representationkvearranties made by the Company in
the Underwriting Agreement (other than represeoatiand warranties as to legal matters that arsubject of this opinion), (iii) statements
made to us in discussions with the Company’s mamagéeand (iv) certificates of public officials.

Based on the foregoing, and subject to thiaéudimitations, qualifications and assumptionsfegth herein, we are of the opinion that the
Notes, when they are du




CenturyLink, Inc.
June 16, 2011
Page 2 of 2

authenticated by the Trustee in accordance withritienture and issued and delivered to the Undexisragainst payment therefor in
accordance with the terms of the Underwriting Agrneat, will constitute valid and binding obligatioosthe Company.

For purposes of the opinion expressed hewarhave assumed that (i) the definitive terms eflotes will be established in accordance
with the provisions of the Indenture and (ii) thei§tee has duly authorized, executed and delivbeethdenture and the Indenture is the
valid, binding and enforceable obligation of theiStee.

The opinion expressed herein is limited byKoaptcy, insolvency, reorganization, fraudulennsier and fraudulent conveyance, voidable
preference, moratorium or other similar laws addtegl regulations and judicial doctrines from titngime in effect relating to or affecting
creditors’ rights generally, and by general equégtinciples and public policy considerations, Wi such principles and considerations are
considered in a proceeding at law or in equity.

The opinion expressed herein is limited toléives of the State of Louisiana as currently ireeff and we express no opinion as to the €
of the laws of any other jurisdiction.

We hereby consent to the filing of this opmas Exhibit 5.1 to the Current Report on Forik 8ated the date hereof filed by the Comp
and incorporated by reference into the RegistreSimtement on Form S-3, as amended (Registratio338 157188) (the “Registration
Statement”), filed by the Company to register siiesrunder the Securities Act of 1933 (the “Actihd to the reference to Jones, Walker,
Waechter, Poitevent, Carrere & Denegre, L.L.P., Nbrleans, Louisiana, under the caption “Legal Matten the prospectus supplement
describing the Notes and constituting a part ohdRegistration Statement. In giving such consestdw not thereby admit that we are
included in the category of persons whose consemgguired under Section 7 of the Act or the raled regulations of the Securities and
Exchange Commission promulgated thereunder.

Our opinion is expressly limited to the matteet forth above. We render no opinion, whethanipfication or otherwise, as to any other
matters relating to the Company, the Underwritirgge®ement, the Indenture, the Notes or any of #restictions contemplated or discussed
thereunder.

Very truly yours,

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

/sl Jones, Walker, Waechter, Poitevent,
Carrére & Denegre, L.L.P.



