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PROSPECTUS

CENTURYLINK, INC.

DEBT SECURITIES
PREFERRED STOCK
DEPOSITARY SHARES
COMMON STOCK
WARRANTS
UNITS

QWEST CORPORATION

DEBT SECURITIES

CenturyLink, Inc. may offer and sell the followisgcurities, from time to time, in one or more daffgs and series, either separately,
together or in combination with other such seocesiti

» Unsecured senior or subordinated debt secu

» Preferred stoc

» Depositary shares representing fractional interiesteir preferred stoc

e Common stocl

e Warrants to purchase debt securities, preferrazk stepositary shares or common st

« Units consisting of certain specified securit
Qwest Corporation may offer and sell unsecuredoseatabt securities, from time to time, in one orenofferings and series.

This prospectus describes some of the general tir@hsnay apply to these securities and the gengaaher in which they may be
offered. The specific terms of any securities thay be offered, including the offering price, ahd specific manner in which they may be
offered will be described in a prospectus supplérteethis prospectus. Before you decide to investriy securities that may be offered, you
should carefully read this prospectus and any apeoiying prospectus supplements relating to theifipessue of securities offered, together
with the documents incorporated by reference hexeththerein. A prospectus supplement may alsotemdachange information containec
this prospectus.

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

Investing in these securities involves risks, inctling those referenced under the heading Risk Factors” on
page 2 of this prospectus. You should consider thisk factors described in any accompanying prospeas
supplement and any documents incorporated by referece herein or therein before investing in any secitres
offered hereunder.

Neither the Securities and Exchange Commission ramy state securities commission has approved oaplsoved of these securities
or passed upon the adequacy or accuracy of thisgpectus. Any representation to the contrary is &inal offense.

The date of this prospectus is March 2, 2015.
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You should rely only on the information contained lerein or incorporated by reference in this prospeats, in any accompanying
prospectus supplement or in any free writing prospetus filed by us with the Securities and Exchange @nmission, or the SEC. We
have not authorized anyone to provide you with diffrent information. We are not making an offer of these securities in any state
where the offer is not permitted. You should not asume that the information contained herein or incoporated by reference in this
prospectus, in any accompanying prospectus supplemieor in any free writing prospectus is accurate a®f any date other than the
date on the front cover of such documents. Our buséess, financial condition, results of operations ahprospects may have changed
since those dates. The information contained in ouvebsite,www.centurylink.com is not a part of this prospectus, any prospectus
supplement or any free writing prospectus.
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Unless otherwise provided in this prospectus ordhietext requires otherwise:

. “we” “ug” and“ our’ refer either to CenturyLink, QC or both, as the teot requires;

. “CenturyLink” refers to CenturyLink, Inc. and nohw of its subsidiaries (except in connection wiid description of its business

under the headings “The Companies — CenturyLinkd &@autionary Statement Regarding Forward-Lookirtgt&ments”, where
such term refers to the consolidated operationSafturyLink and its subsidiaries

. “QC" refers to Qwest Corporation and not any of gabsidiaries (except in connection with the dgdion of its business under
the headin¢* The Companie- QC’, where such term refers to the consolidated opemnatif QC and its subsidiaries

. “QCII" refers to Qwest Communications Internationigic. and its subsidiaries (including QC), whichreyLink acquired on
April 1, 2011; anc

. “securitie” refers to any security that we might offer or smltler this prospectus or any prospectus suppler
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertteattwe have filed with the SEC utilizing a “sHetgistration process. Under this shelf
registration process, we may from time to time dbernext three years sell any of the securitisgrileed in this prospectus in one or more
offerings.

This prospectus contains a general summary ofdébeskcurities, preferred stock, depositary shamamon stock, warrants and units
that CenturyLink may offer from time to time, argbtdebt securities that QC may offer from timenmet These summaries are not meant to
be a complete description of such securities. Vda pd describe the particular terms of any sucéreff securities in a prospectus supplement,
which may update or change information containeihi prospectus concerning the offered securitiespusiness or other matters. You
should read both this prospectus and any accompgupyospectus supplement together with additiorfarination described under the
heading “Where You Can Find More Information”.

Any securities of CenturyLink sold hereunder wilitibe obligations of, or guaranteed by, QC or ahgioperson, and any securities of
QC sold hereunder will not be obligations of, oaanteed by, CenturyLink or any other person.

Any of the CenturyLink securities described heil in any accompanying prospectus supplement magshed separately, together
or as part of a unit consisting of two or more sii@s, which may or may not be separate from ora@lteer. These securities may include new
or hybrid securities developed in the future trahbine features of any of the securities describelis prospectus.

1
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THE COMPANIES

CenturyLink

CenturyLink is an integrated communications compamyaged primarily in providing an array of comnuations services to its
residential, business, governmental and wholesatmers. CenturyLink’s communications servicetuhe local and long-distance,
broadband, private line (including special accedsiti-Protocol Label Switching, data integrationanaged hosting (including cloud
hosting), colocation, Ethernet, network accessajdvireless and other ancillary services. At Ddoen31, 2014, CenturyLink operated
approximately 12.4 million access lines in 37 staserved approximately 6.1 million broadband stibecs, and operated 58 data centers
throughout North America, Europe and Asia.

CenturyLink was incorporated in 1968 under the lafvhe state of Louisiana.

QC

QC is an integrated communications company engpgewrily in providing an array of communicatiorergces to its residential,
business, governmental and wholesale customers @@munications services include local, broadbpridate line (including special
access), network access, Ethernet, informatiomtadolyy, wireless and video services. In certaiml@nd regional markets, QC also provides
local access and fiber transport services to cathetocal exchange carriers. As of December IML4& QC operated approximately
7.3 million access lines in 14 states principatlyhie western United States, and served approxiyn@te million broadband subscribers.

QC, which was incorporated in 1911 under the lafatb® state of Colorado, is an indirect wholly-owrsibsidiary of CenturyLink.

Other Information

The principal executive offices of CenturyLink a@€ are located at 100 CenturyLink Drive, Monroeyistana 71203, and the
telephone number is (318) 388-9000. Our websilecated atvww.centurylink.com The information set forth on our website is nattpf
this prospectus, any accompanying prospectus sugpleor any free writing prospectus.

Our methodology for counting access lines, subsctibes and data centers may not be comparalhose of other companies.

RISK FACTORS

An investment in our securities involves risks. Yahould carefully consider the risks describedunrespective SEC filings referred to
under the heading “Where You Can Find More Infoiorgt including the risk factors incorporated byerence herein from our respective
most recently-filed Annual Reports on Form 10-Kpaslated by any other reports and documents théitewsith the SEC after the date of
such annual reports. In addition, any accompangiogpectus supplement may include a discussionyofisk factors or other special
considerations applicable to the securities beffered thereby.
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WHERE YOU CAN FIND MORE INFORMATION

CenturyLink files annual, quarterly and currentaep, proxy statements and other information whith $EC and QC files annual,
quarterly and current reports with the SEC. You mead and copy such information, including the strgtion statement of which this
prospectus forms a part, at the Public Referena@Ruf the SEC located at 100 F Street, N.E., Wagbm D.C. 20549. You may obtain
information on the operation of the Public RefeeRoom by calling the SEC at 1-800-SEC-0330. Yoy also obtain copies of this
information by mail from the SEC at the above addrat prescribed rates. In addition, the SEC miastn Internet site atww.sec.qoy
from which interested persons can electronicalbeas the registration statement of which this o forms a part, including the exhibits
thereto, as well as periodic reports, proxy statgmand other information about CenturyLink and QC.

We have filed a registration statement on Formv@t3 the SEC relating to the securities coveredHiy prospectus. This prospectus is
part of a registration statement filed with the SB@ich may contain additional information that ymight find important.

As permitted by the SEC, we are “incorporating &ference” into this prospectus specific documdmaswe have filed or will file with
the SEC, which means that we can disclose impoirtémtmation to you by referring you to those doants that are considered part of this
prospectus. We incorporate herein by referencedeaments listed below, and any future documertisviie file with the SEC under
Section 13(a), 13(c), 14 or 15(d) of the Securii@shange Act of 1934, as amended, or the ExchAngéother than, in each case, docum
or information deemed to have been furnished andiled in accordance with SEC rules), on or after date of this prospectus until we sell
all of the securities covered by the registratitatesnent of which this prospectus forms a parti{glacuments are referred to collectively
below as the “incorporated documents”).

We are “incorporating by reference” into this presfus the following documents filed by us with 8#C; provided, however, we are
not incorporating by reference any such documenpodions of such documents that have been “fhieds but not “filed”for purposes of tt
Exchange Act:

Period or Date

CenturyLink Filings Filed

Annual Report on Form -K Fiscal year ended December 31, 2(

Description of CenturyLin's Common Stock on Forn-A/A Filed on March 2, 201t

Proxy Statement on Schedule 14A Filed on April 16, 2014 (which contains informatitirat has been

updated by the Current Report on Form 8-K filedlane 2, 2014
with respect to the termination of CenturyLink’'s Anded and
Restated 2001 Employee Stock Purchase Plan, which i
incorporated by reference into this prospect

Period or Date
QC Filing Filed
Annual Report on Form -K Fiscal year ended December 31, 2(

We will provide to each person to whom this prospgés delivered, upon written or oral request atttiout charge, a copy of the
incorporated documents referred to above (excepxbibits, unless the exhibits are specificallyarporated by reference into the filing).
You can request copies of such documents if yowrfte us at CenturyLink, Inc. or Qwest Corporatias applicable, 100 CenturyLink Driy
Monroe, Louisiana 71203, Attention: Investor Rela$i, or (ii) call us at (318) 388-9000.

This prospectus and the incorporated documentsam@aiain summary descriptions of certain agreemiatswe have filed as exhibits
to various SEC filings, as well as certain agreemaro which we will enter in connection with affesing under this prospectus. These
summary descriptions do not purport to be complete
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and are subject to, and qualified in their entit@tyreference to, the definitive agreements to wiley relate. Copies of the definitive
agreements will be made available without chargetoby making a written or oral request to usescdbed above. You should not rely on
or assume the accuracy of any representation aantgrin any agreement that we have filed or inooaied by reference as an exhibit to this
prospectus because such representation or wamrantype subject to exceptions and qualificationgaiopd in separate disclosure schedules,
may have been included in such agreement for thgopge of allocating risk between the parties topdeicular transaction, may apply
standards of materiality in a manner different frefmat may be viewed as material to you or otheestors, and may no longer continue to be
true as of any given date.

Information appearing in this prospectus or anyipalar incorporated document is not necessarilyglete and is qualified in its
entirety by the information and financial statensemppearing in all of the other incorporated doauhand should be read together there
Any statement contained in any particular incorpedtalocument will be deemed to be modified or ssgmed to the extent that a statement
contained in this prospectus or in any incorporatecument filed after such particular incorporadedument modifies or supersedes such
statement.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

This prospectus, including the incorporated documearontains forward-looking statements within tieaning of the Securities Act of
1933, as amended, or the Securities Act, and tikbdhge Act. These statements are intended to erembby the safe harbor for “forward-
looking statements” provided by the Private SemsiLitigation Reform Act of 1995. Forwatdeking statements are all statements other
statements of historical fact, such as statemeamtserning the benefits that we expect will restdbf our operations, investments, transact
and other activities, such as increased revenudsareased expenditures; statements about ouipatéid future operating and financial
performance, financial position and liquidity, tagsition, contingent liabilities, growth opportueg and growth rates, acquisition and
divestiture opportunities, business prospects,laégrty and competitive outlook, investment and extiire plans, dividend and stock
repurchase plans, capital allocation plans, investmesults, financing alternatives and sources paiting plans; and other similar stateme
of our expectations, beliefs, future plans andegias, anticipated developments and other matiatsare not historical facts, many of which
are highlighted by words such as “may,” “would,btdd,” “should,” “plan,” “believes,” “expects,” “ditipates,” “estimates,” “projects,”
“intends,” “likely,” “seeks,” “hopes,” or variatiaor similar expressions.

These forward-looking statements are based upojudgment and assumptions as of the date suchvetate are made concerning
future developments and events, many of which ayefd our control. These forward-looking statemeamsl the assumptions upon which
they are based, are inherently speculative anduoject to a number of risks and uncertaintiesu@lotvents and results may differ materially
from those anticipated, estimated, projected odigdby us in those statements if one or more e$érisks or uncertainties materialize, or if
our underlying assumptions prove incorrect. Fadiwas could affect actual results include but astlimited to:

» the timing, success and overall effects of comipetitrom a wide variety of competitive provide
» therisks inherent in rapid technological changeluding product displacemei

» the effects of ongoing changes in the regutatibthe communications industry, including theocaume of regulatory or judicial
proceedings relating to intercarrier compensatiaagess charges, universal service, broadband depfdydata protection and net
neutrality;

» our ability to effectively adjust to changes in tenmunications industry, and changes in our markgbduct mix and networ
» our ability to effectively manage our expansion appnities, including retaining and hiring key pamsel;

» possible changes in the demand for, or pricingof,products and services, including our abilitetfectively respond to increas
demand for hig-speed broadband servic

» our ability to successfully introduce new productervice offerings on a timely and c-effective basis

» the adverse impact on our business and netfromk possible equipment failures, security breaaresmilar attacks on our
network;

« our ability to successfully negotiate collectivedeining agreements on reasonable terms without stoppages
» CenturyLink's ability to use its net operating loss carryforgain projected amount

» our continued access to credit markets on favoraiies;

» our ability to collect our receivables from finaalty troubled customer:

« our ability to maintain favorable relations withrdeey business partners, suppliers, vendors, ladslland financial institution:

5
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* any adverse developments in legal or regulatorgg®dings involving us

» changes in our operating plans, corporateegias, dividend payment plans or other capitakalion plans, including those
caused by changes in our cash requirements, cagftehditure needs, debt obligations, pension ighncequirements, cash flows,
or financial position, or other similar chang

» the effects of adverse weath
» other risks referenced in this prospectus or atfiewr filings with the SEC; an

» the effects of more general factors such as@bsin interest rates, in tax laws, in accoungpiolicies or practices, in operating,
medical, pension or administrative costs, in gdmaeaket, labor or economic conditions, or in ldgfi®n, regulation or public

policy.

These and other uncertainties related to our bssiage described in greater detail in Item 1A of Paf our respective Annual Reports
on Form 10-K for the year ended December 31, 2@hi;h are subject to updating and supplementinguryrespective subsequently filed
SEC reports.

Additional factors or risks that we currently deemmaterial or that are not presently known to uslé@lso cause our actual results to
differ materially from our expected results. Gitbese uncertainties, we caution investors not ttulynrely on our forward-looking
statements. We undertake no obligation to updatewise any forward-looking statements for any o@asvhether as a result of new
information, future events or developments, chargeximstances, or otherwise. Furthermore, anyimé&iion about our intentions contained
in any of our forward-looking statements refleas mtentions as of the date of such forward-logkétatement, and is based upon, among
other things, the existing regulatory and technigligenvironment, industry and competitive condispand economic and market conditions,
and our assumptions as of such date. We may claanmgetentions, strategies or plans (including dividend or stock repurchase plans) at
any time and without notice, based upon any chaimggsch factors, in our assumptions or otherwise.

6
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USE OF PROCEEDS

Unless otherwise indicated in the relevant prosmestipplement, the net proceeds from any saleecfehurities described herein will
used for general corporate purposes, including ggdgtyments, capital expenditures, working capaedjuisitions, pension plan contributions,
and redemption or repurchase of our equity or debtirities. The net proceeds may be temporarilysted or applied to repay short-term or
revolving debt prior to use.

RATIO OF EARNINGS TO FIXED CHARGES

General

The following tables set forth the unaudited rati@arnings to fixed charges on a consolidatedstfasithe periods and issuers
indicated. For purposes of the ratios presentenlh€l) earnings include income before income tepemse before adjustment for income or
loss from equity investees, fixed charges, amditineof capitalized interest, and distributed in@af equity investees, net of interest
capitalized and preferred stock dividend requiretsieand (ii) fixed charges include interest expedresed capitalized, amortized premiums,
discounts and capitalized expenses relating tobitedimess, and an estimate of interest factor dalsen

CenturyLink

The table below sets forth CenturyLink’s ratio ohsolidated earnings to fixed charges for each@fyears in the five-year period
ended December 31, 2014. Due to the immaterial abafuCenturyLink preferred stock outstanding, th&o of consolidated earnings to
fixed charges presented below does not differ riadhgfrom the ratio of consolidated earnings teefil charges and preferred stock dividends
for any of the periods reflected below.

Year Ended December 31
201¢ 201z 201 2011 201(

Ratio of earnings to fixed charges 17 110 1€ 182 "3EO

(1) Fixed charges for the year ended December(@t3 thcluded a $1.092 billion narash goodwill impairment charge. If the impacthag
$1.092 billion non-cash charge is disregardedratio of earnings to fixed charges for the yeareghBecember 31, 2013 would have
been 1.9 (derived by dividing the sum of our 20aBangs available for fixed charges of $1.675 dilplus the amount of the non-cash
goodwill impairment charge by our 2013 fixed chargé$1.486 billion)

(2) These ratios do not give effect to our acquisiof QCII for any period prior to April 1, 201X our acquisition of SAVVIS, Inc. for any
period prior to July 15, 201
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QC

The table below sets forth QC'’s ratio of consokdbg¢arnings to fixed charges for certain speciffastcessor” and “Predecessor”
periods, as described below. As a result of Cehtokys April 1, 2011 acquisition of QCII, QC becaraa indirect wholly-owned subsidiary
of CenturyLink. In accordance with applicable SEdes, CenturyLink elected to “push down” its acciing of the QCII acquisition to QC’s
consolidated financial statements. Consequentlsn éwough the acquisition did not change QC's statua distinct and continuing legal
entity, QC's ratio of consolidated earnings to fb@harges for each of the below-listed periodsrapditer the acquisition (referred to below
as the “Successor” periods) is presented on ardiffecost basis than, and is therefore not compatabQC'’s ratio of consolidated earnings
to fixed charges for the periods before the actiais(referred to below as the “Predecessor” pesjiod

Successo Predecesso
Nine Three Months
Months Ended Ended Year Ended
Year Ended December 31 December 31, March 31, December 31
2014 2013 2012 2011 2011 2010
Ratio of earnings to fixed charges 3.8 3.8 3.7 3.€ S 3.7
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DESCRIPTION OF CAPITAL STOCK OF CENTURYLINK

The following summary of the terms of CenturyLink@pital stock is not meant to be complete andidified by reference to the
relevant provisions of (i) CenturyLink’s articleincorporation and bylaws and (ii) the LouisianasBiess Corporation Act, which is
Louisiana’s new corporate statute that took eféecfanuary 1, 2015. Copies of CenturyLink’s ar@é&incorporation and bylaws are
incorporated herein by reference and will be senu at no charge upon request, as provided uhddreading “Where You Can Find More
Information”. To the extent CenturyLink determirie® be necessary or appropriate to amend itslastiof incorporation or bylaws in the
future to conform them to the new Louisiana Bussn@erporation Act, copies of such amended artictdsylaws will be filed with SEC and
be available in the same manner.

Authorized Capital Stock

CenturyLink is currently authorized under its ddgcof incorporation to issue an aggregate of 118llidn shares of capital stock,
consisting of 1.6 billion shares of common stock0$ par value per share, and two million shargeeferred stock, $25.00 par value per
share.

As of December 31, 2014, 568,517,457 shares ofubdrink’s common stock were outstanding. Centurnidsncommon stock is listed
for trading on the New York Stock Exchange. As ecBmber 31, 2014, 7,018 shares of preferred steck nutstanding.

Description of Common Stock

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

Voting Rights.Under our articles of incorporation, each shareashmon stock entitles the holder thereof to one yetr share on alll
matters duly submitted to shareholders for theieaw consent. Holders of our common stock ardledtio elect all of the authorized number
of members of our board of directors. Holders af @mmon stock do not have cumulative voting righs a result, the holders of a majority
of the votes cast in the election of directorsabie to elect all of the directors in an uncontstection.

Our bydaws provide that in an uncontested election adators, each director must be elected by the Vidteeamajority of the votes c:
with respect to that director’s election. If a nome for director is not elected and the nominemisicumbent director, such incumbent
director must promptly tender his or her resignatmthe board of directors, subject to acceptéuyctne board of directors. The nominating
and corporate governance committee of the boadire€tors will make a recommendation to the bodrdirectors as to whether to accept or
reject the tendered resignation, or whether otb&omshould be taken. The board of directors agli on the tendered resignation, taking into
account the committee’s recommendation, and pyhtiidclose by filing a current report on Form 8-i¢hwthe SEC its decision regarding the
tendered resignation and the rationale behind ¢leesbn within 90 days from the date of certifioatiof election results. If the number of
persons properly nominated for election as dirsctmceeds the number of directors to be electaccontested election, then the directors
shall be elected by a plurality of the shares regmted in person or by proxy at the meeting andeshto vote at such election.

Dividends.Holders of our common stock are entitled to receéivedends when, as and if declared by our boardireictors, out of funds
legally available therefor, subject to the prefeesapplicable to any outstanding preferred st@ck.ability to pay dividends depends
primarily upon the ability of our subsidiaries tistdibute their earnings to us in the form of deidis, loans or other payments. Certain of our
subsidiaries’ loan agreements contain variousiogisins on the transfer of funds to us, includirgtain provisions that restrict the amount of
dividends that may be paid to us.
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Other Rights and Provisiondn the event we liquidate, dissolve or wind up affairs, holders of our common stock would be é&ditc
receive ratably all of our assets remaining aféis/ing the preferences of our creditors andniblders of any outstanding preferred stock.
Our common stock is not redeemable and has no sptise, conversion or preemptive rights. All ofraautstanding shares of common stock
have been fully paid and are non-assessable.

Certain Provisions Affecting Takeovers

Our articles of incorporation and bylaws contairtai@ provisions that are intended to enhanceikigdiiood of continuity and stability
in the composition of our board of directors anat tmay have the effect of delaying, deferring @venting a future takeover or change in
control of CenturyLink unless the takeover or crean§control is approved by our board of direct@&sch provisions may also render more
difficult the removal of our directors or officefGertain of our agreements and certain provisidrapplicable law may have similar effects.

Limits on Shareholder ActionsOur articles of incorporation provide that sharelolaction may be taken only at an annual or specia
meeting of shareholders, and may not be taken htewiconsent of the shareholders. This provisi@vents consent solicitations by persons
desiring to acquire us or change the compositiosuofboard of directors. In addition, our artictésncorporation currently provide that
shareholders may call a special meeting of shadeh®lonly if they hold at least a majority of oota voting power.

Removal of DirectorsUnder our articles of incorporation the sharehaldeay remove any director or the entire board fadors, only
for cause, at any meeting of the shareholdersccédlesuch purpose, by the affirmative vote ofa(inajority of the total voting power of all
shareholders and (i) at any time there is a rdlperson, a majority of the total voting power thishareholders other than the related person,
voting as a separate group. This provision predwadthird party from gaining control of the boafdlmectors by removing incumbent
directors without cause and filling the vacanciéhus own nominees.

Fair Price Provisions.Our articles of incorporation contain provisionsideed to provide safeguards for our shareholdéenveertain
current or former beneficial holders of our stogkjch we sometimes refer to as related persoremattto effect a business combination v
us. In general, subject to various exceptions,singss combination between CenturyLink and a rélpégson must be approved by:

. a majority of CenturyLin’s directors

. a majority of CenturyLin’s continuing directors (as defined in Centuryl's articles)

. 80% of the total voting power of all shareholdensd

. two—thirds of. the total voting power of shartlers, other than the related person, presentpoesented at the shareholders’
meeting, voting as a separate grc

Evaluation of Tender OffersOur board of directors is required by our artid&mcorporation to consider various factors when
evaluating a business combination, tender or exgdhaffer, or a proposal by another person to makader or exchange offer, including the
social and economic effects of the transaction ent@yLink and its subsidiaries, as well as onrespective employees, customers, cred
and other elements of the communities in which perate or are located.

Advance NoticeOur bylaws establish an advance notice proceduteregard to the nomination, other than by or atdinection of our
board of directors, of candidates for electioniasatiors and with regard to other matters to baignd before a meeting of our shareholders.
Our bylaws provide that any shareholder of recatitled to vote thereon may nominate one or mors@es for election as directors and
properly bring other matters before a meeting efghareholders only if written notice has beeniveceby the secretary of
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CenturyLink, (i) in the event of an annual meetaighareholders, not more than 180 days and neties 90 days in advance of the first
anniversary of the preceding year's annual meetfrghareholders or, in the event of an annual mgettheduled to be held either more than
30 days earlier or 60 days later than such anravgrdate, not more than 180 days and not less3@atays in advance of the meeting, or if
public announcement is less than 100 days pritheianeeting, within 10 days of public disclosurdle meeting date; and (ii) in the event of
a special meeting, not more than 120 days andesstthan 90 days in advance of the meeting, arifipannouncement is less than 100 days
prior to the meeting, within 10 days of public disure of the meeting date. In addition, the notest contain certain specified information
concerning, among other things, the person to beimated or the matter to be brought before the img@ind concerning the shareholder
submitting the proposal.

Amendment of CenturyLink’s Articles of Incorporativand BylawsVarious provisions of our articles of incorporatiamcluding the
fair price provisions and those provisions limitithg ability of shareholders to act by written cams may not be amended except upon the
affirmative vote of both:

. 80% of the total voting power of all shareholdensd

. two-thirds of the total voting power of shartdess, other than a related person, present oesepted at a shareholders’ meeting,
voting as a separate grot

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

. the holders of at least 80% of the total votagver of all shareholders and two-thirds of thalteoting power of shareholders,
other than the related person, present or dulyesgmted at a shareholc’ meeting, voting as a separate grc

Powers of Board to Issue Stoc®ur board of directors is authorized, without actid the shareholders, to issue (i) additional shiaxf
common stock, subject to certain limitations unther New York Stock Exchange listing standards, @hddditional shares of preferred stc
with rights and preferences designated by the bofdirectors, as discussed further under “— Desiom of Preferred Stock — General”. One
of the effects of the existence of undesignatefepmed stock and authorized, but unissued, comrark snay be to enable our board of
directors to make more difficult or to discourageagtempt to obtain control of the company andehgmprotect the continuity of
management. If, in the due exercise of its fidyc@ligations, our board of directors was to defasrhat a takeover proposal was not in our
best interest, the board of directors could isswwh shares without shareholder approval in oneaertransactions that might prevent or
discourage the completion of the takeover trangadiy (i) diluting the voting or other rights ofetiproposed acquiror or insurgent sharehc
group, (ii) creating a substantial voting blocktthaght undertake to support the position of thmumbent board, or (iii) effecting an
alternative transaction that might complicate @cprde the takeover, or otherwise.

Other. For additional information about these and othewjsions of our organizational documents and applie laws that could have
an effect of delaying, deferring, discouraging meventing a change in control of CenturyLink, ytwowgld refer to our registration statement
relating to our common stock, as amended and egstat Form 8-A/A, which is incorporated by refereherein. See “Where You Can Find
More Information”.

Listing

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

Description of Preferred Stock

CenturyLink may issue hereunder preferred stockni@ or more series on terms to be described iretegant prospectus supplement.
The specific description of any particular seriepreferred stock in the relevant prospectus supptg will not be complete. You should re
to the applicable provisions in our articles of
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incorporation, our bylaws and the articles of anmeedt relating to each series of preferred stodlafalhich we have filed or will file with
the SEC, as well as the relevant provisions olLihdgsiana Business Corporation Act.

General.Our articles of incorporation authorize the boafrdicectors to issue from time to time, without s#feolder approval, shares of
preferred stock in one or more series. The rightsferences, designation and size of each serlebenilescribed in an amendment to our
articles of incorporation. A prospectus supplenretdting to each series will specify the termshaf preferred stock as determined by our
board of directors, including some or all of thédwing:

. the specific designation, number of shares, ramkpamchase price
. any per share liquidation preferen
. any redemption, payment or sinking fund provisic

. any dividend rates (fixed or variable) and da¢es on which any dividends will be payable (eriiethod by which the rates or
dates will be determined

. any voting rights
. the methods by which amounts payable in respettteopreferred stock may be calculat

. information regarding the manner in which theferred stock will be registered, to the exteulifiers from that described under
the headin¢‘Form of Securitie”;

. whether the preferred stock will be listed on daratl securities exchang

. whether the preferred stock is convertiblexahangeable and, if so, a description of (i) theusées into which the preferred
stock is convertible or exchangeable, (ii) the 'and conditions upon which conversions or exchanggy be effected, including
the initial conversion or exchange prices or rataogl (iii) any other related provisior

. a description of any material United States fed@a@me tax consequences relating to the se
. the place or places where dividends and other patgmm the preferred stock will be payable;

. any additional voting, dividend, liquidatioredemption, sinking fund or other rights, preferencpialifications, limitations and
restrictions.

Unless the relevant prospectus supplement stdteswite, the preferred stock will not have preewgptights. Neither the par value nor
the liquidation preference of the preferred stackdicative of the price at which the preferreatktmay actually trade on or after the date of
issuance. Unless the relevant prospectus supplestatas otherwise, there will be no restrictioroon ability to repurchase or redeem
preferred stock while there is any arrearage impay of dividends or sinking fund installments.

Our rights and the rights of holders of any prefdrstock issued by us to participate in the distiiim of assets of any subsidiary of
CenturyLink upon its liquidation or recapitalizatiill be subject to the prior claims of the sulisig’s creditors and preferred shareholders,
except to the extent we ourselves are a creditibr ecognized claims against the subsidiary orlddr®f preferred stock of the subsidiary.

Our board of directors could authorize CenturylLiokssue preferred stock with voting, conversiod ather rights that could adversely
affect the voting power and other rights of holdefreur common stock or other series of prefertedks which could in turn decrease the
market price of our shares of common stock. Intaaftithe issuance of preferred stock under cedimgqumstances could have the effect of
delaying, deferring or preventing a change in adnfor more information, see “Description of Commratock —Certain Provisions Affectin
Takeovers — Powers of Board to Issue Stock”.
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Outstanding Preferred StockAs of December 31, 2014, CenturyLink had outstasd,018 shares of 5% Cumulative Convertible
Series L Preferred Stock. At such time, such shasze convertible into a total of approximately ®%hares of CenturyLink common stock.
Each share of Series L Preferred Stock entitletthaer thereof to one vote on all matters dulynsitted to a vote of shareholders. The ha
of each share of Series L Preferred Stock is edtith receive an annual cash dividend of $1.25alplayin quarterly installments. Dividends
on Series L Preferred Stock are cumulative andidivils cannot be paid with respect to common stoldss all cumulative dividends on all
shares of Series L Preferred Stock shall have paieh In the event we liquidate, dissolve or windawr affairs, the holders of Series L
Preferred Stock are entitled to receive, equally ratably with all other holders of preferred statlequal rank, $25.00 per share plus acc
and unpaid dividends, before any payment is madieliders of common stock. Each share of Seriesfefed Stock is convertible, at the
option of the holder, into the number of sharesafimon stock derived by dividing $25.00 by the “eersion price” (which, as of the date of
this prospectus, is approximately $18.33, as aglji)st
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DESCRIPTION OF DEBT SECURITIES OF CENTURYLINK

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

CenturyLink may periodically issue senior debt s&i@s in one or more series under an indenturesddas of March 31, 1994, between
it and Regions Bank (as successor-in-interestrist Rimerican Bank & Trust of Louisiana and Regi@ank of Louisiana), as trustee, as
supplemented through the date hereof. We refdrisaridenture in this section as the senior indentGenturyLink may also periodically
issue subordinated debt securities in one or nemiessunder a subordinated indenture which wouldrtered into between it and a bank or
trust company selected by it to act as trusteerdfér to this indenture in this section as the sdinated indenture. Together, the senior
indenture and the subordinated indenture, if oriered into, are referred to in this sectiorhasndentures. The trustees under the
indentures are sometimes collectively referredhtthis section as the trustees.

The particular terms of each series of debt seearihat may be issued under the indentures willdbdorth in a resolution of our board
of directors (or a duly authorized committee thérspecifically authorizing that series, or in asremore supplemental indentures or other
instruments under the applicable indenture. Thewehg summary is not complete and is subject totovisions of, and is qualified in its
entirety by express reference to, the indenturdstam applicable resolutions, supplemental indestor other instruments specifying the
particular terms of any such series. We have filedpy of the senior indenture and a form of tHestinated indenture as exhibits to the
registration statement of which this prospectumfoa part, and suggest that you review these dgrefu

There is no requirement under the senior indenhoreis there expected to be any requirement utmgesubordinated indenture, that
future issuances of debt securities be issued sixelly under either indenture, and we will be freemploy other indentures or
documentation containing provisions different frtmse included in either of the indentures or ayailie to one or more issuances of debt
securities hereunder in connection with any futeseances of other debt securities. The seniontade provides, and the subordinated
indenture is expected to provide, that the applecdbbt securities will be issued in one or morégesemay be issued at various times, may
have differing maturity dates and may bear inteaesliffering rates. We need not issue all debtisges of one series at the same time and,
unless otherwise provided, we may “reopen” a safe®nior or subordinated debt securities, withtbatconsent of the holders of that series,
for additional issuances of securities of thateseri

Unless otherwise indicated, each reference it&itin parentheses below or in any prospectus sogpieapplies to section numbers in
the applicable indenture and each capitalized testrotherwise defined herein has the meaning asditmit in the applicable indenture.

General

The debt securities that may be issued under tteninres will be general unsecured obligationseftGryLink and will be effectively
subordinated in right of payment to any of Centumkis future secured indebtedness to the extetti@¥alue of the assets securing any such
indebtedness. Senior debt securities will rankaaniright of payment to any of our future suboiatied debt and will rank equally in right of
payment with all of our existing and future unsecliand unsubordinated debt. Subordinated debtieswrill be subordinated in right of
payment to the prior payment in full of all of ceenior debt as described in the relevant prospacipsiement. See “— Subordinated Debt
Securities”. The indentures do not limit the aggtegorincipal amount of debt securities that we isaye thereunder. As of December 31,
2014, we had (i) approximately $7.8 billion aggregarincipal amount of unsecured senior debt sgesrmutstanding under the senior
indenture and
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(i) no subordinated debt, other than capital ledstaling approximately $489 million. For additadinformation on all of our fixed
commitments and our consolidated debt, see thedienieports that we have filed with the SEC, ascdbed further under “Where You Can
Find More Information”.

As a holding company, substantially all of our inmand operating cash flow is dependent upon theneg of our subsidiaries and the
distribution of funds to us from our subsidiariagtie form of dividends, loans or other paymentsaAesult, we rely upon our subsidiaries to
generate the funds necessary to meet our obligatiocluding the payment of principal and inter@stany debt securities that may be issued

hereunder. Our subsidiaries (including QC) are igpaand distinct legal entities and have no ohibigato pay any amounts due pursuant to
our debt securities or, subject to limited excamitor tax sharing purposes, to make any funddableito us to repay our obligations,

whether by dividends, loans or other paymentseSgat applicable to each of our subsidiaries retstthe amount of dividends that they may

pay. Restrictions that have been or may be impbgesfate regulators (either in connection with obitey necessary approvals for our
acquisitions or in connection with our regulate@m@ions), and restrictions imposed by credit ageyds applicable to certain of our

subsidiaries may limit the amount of funds that sulsidiaries are permitted to transfer to usuiticlg the amount of dividends that may be
paid to us. Moreover, our rights to receive assetsy subsidiary upon its liquidation or reorgaatian (and the ability of holders of our debt

securities to benefit indirectly therefrom) will béectively subordinated to the claims of credstof that subsidiary, including trade creditors.

As of December 31, 2014, the aggregate principaluanrnof long-term debt of our subsidiaries (exchgdiong-term debt classified a€apital
leases and other”) was approximately $11.3 billion.

Unless we state otherwise below or in the relepam$épectus supplement, neither of the indenturesheodebt securities to be issued
thereunder (i) limit the amount of secured or unsed indebtedness that we or any of our subsidianigy issue or incur, (ii) restrict our
ability to pay dividends or sell or transfer ouseis or (iii) contain provisions that would affatdbt holders protection in the event of a chi
in control, highly leveraged transaction, recaptgion or similar transaction involving Centurykirany of which could adversely affect
holders of our debt securities.

If we sell any series of debt securities underitidentures, each related prospectus supplemend@gtiribe the terms of the series,
including some or all of the following:

the title and ranking of the series, including aatption of any applicable subordination provist

the aggregate principal amount of the seridsetaitially offered, and any limit on the totajgregate principal amount of the
series;

our net proceeds from the sale ther

the price or prices at which the series will beiésh

the date or dates of maturi

the rate or rates per annum, if any, at which greées will bear interest or the method of deterngrthe rate or rate
the date or dates from which interest will accrod the date or dates at which interest will be pégji

the terms of any rights committing or entitlitige holder to convert or exchange the debt séesiiiiito or for other securities
issued or held by u

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

information regarding the manner in which teéess will be registered, to the extent it difféxem that described under the
headings‘— Denominations, Registration and Tran” and"Form of Securitie”;

any special provisions relating to the defeasatieeoseries; an

any special considerations, additional covenantstogr specific provisions applicable to the sel
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The debt securities may bear interest at a fixdtbating rate. Debt securities bearing no intepeshterest at a rate that at the time of
issuance is below the prevailing market rate magdbe at a discount below their stated principabam.

The listing above is not intended to be an exchkifist of the terms that may be applicable to aslytdecurities sold under the
indentures. We are not limited in any respect inahility to issue debt securities with terms diffiet from or in addition to those described
above or elsewhere in this prospectus or undep#rer separate indenture, provided that the tefrasaurities sold under the indentures or
any other separate indenture must be consistehtthétterms of the specific indenture under whiathssecurities are sold.

The indentures are, and the debt securities wilgbgerned by Louisiana law. The indentures arg¢estibo and governed by the Trust
Indenture Act of 1939.

Denominations, Registration and Transfer

The debt securities issued under the indenturédwissued in fully registered form and, unlessstete otherwise in the relevant
prospectus supplement, in denominations of $1,0G0y multiple thereof Section 2.03. Unless otherwise provided in the relevant
prospectus supplement, we will issue the debt geuwholly in the form of one or more global refgired securities, and the rights of holc
to transfer their beneficial interests therein Wil governed solely by the procedures of the depgsior such global securities and its
participants. See “Form of Securities”.

The applicable trustee will act as the registradedit securities issued under the applicable inder{Section 2.05. No service charge
will be made for any registration of transfer ocleange of debt securities, or issue of new dehtrigexs in the event of a partial redemption
of any series, but we may generally require payroéatsum sufficient to cover any tax or other gomeental charge payable in connection
therewith (Section 2.05. The applicable trustee may appoint an authditigagent for any series to act on the trusteelsalf in connection
with authenticating debt securities of that se¢i8gction 2.1Q. The applicable trustee may at any time rescimdsaich appointment3ection
2.10).

We will not be required (i) to issue, register thansfer of or exchange the debt securities ofsamyes during a period beginning 15 d
before any selection of debt securities of thaeseo be redeemed and ending at the close of éssion the day of mailing of the relevant
redemption notice or (i) to register the transféor exchange any debt securities of any seriggodions thereof, called for redemption
( Section 2.09.

Payment and Paying Agents

Unless we state otherwise in the relevant prospestipplement, payment of principal of (and premiifirany) and interest on debt
securities of any series will be made in U.S. dslkt the principal office of our Paying Agent arour option, by payment delivered to the
registered holders of the debt securiti€&e¢tion 2.03.

Unless we state otherwise in the relevant prospenipplement, the applicable trustee will act assole Paying Agent and 1500 North
18th Street, Monroe, Louisiana, will be designaedhe agent’s office for purposes of payments wiipect to any series of debt securities.
Any other Paying Agents initially designated bywith respect to any series will be named in thevaht prospectus supplemer8€gctions
4.02 and 4.03.

Any money set aside by us for the payment of ppalodf (and premium, if any) or interest on anytdsdrurities that remains unclairr
two years after such payment has become due aradblgayill be repaid to us on May 31 following thepgation of the two-year period and
the holder of the debt security may thereafter looly to us for payment thereoBgction 11.0%.
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Redemption and Sinking Fund Provisions

Unless we state otherwise in the relevant prospestipplement, a series may be redeemed, in whaheparrt, upon not less than 30
days’ and not more than 60 days’ notice at themgdimn prices and subject to the terms and comditioncluding those relating to any
sinking fund established with respect to such sgtieat may be set forth in a board resolutionupptemental indenture and in the prospectus
supplement relating to such seriedections 3.01 and 3.0Q2If less than all of the debt securities of tkeies are to be redeemed, the
applicable trustee shall select the debt secunfissich series, or portions thereof, to be redédnyesuch method as such trustee shall deem
appropriate and fair$ection 3.02.

Not less than 45 days prior to any sinking fundrpagt date for a series of debt securities, wedeiliver to the trustee an officers’
certificate specifying the amount of the next siigkfund payment pursuant to the terms of suchsefidebt securities§ection 3.09.

Events of Default

Unless we state otherwise in the relevant prospestipplement, the terms and conditions set fortreuthis heading will govern
defaults under the applicable indenture. The ingtestprovide that an Event of Default means thatammmore of the following events has
occurred and is continuing with respect to debtisges of a particular series:

. failure for 30 business days to pay interest ordiat securities of that series when ¢

. failure to pay principal of (or premium, if anyn) the debt securities of that series when ddether at maturity, upon
redemption, by declaration or otherwise) or to maikg sinking or analogous fund payment with respethat series unless
caused solely by a wire transfer malfunction orilsinproblem outside our contrc

. failure to observe or perform any other coversgplicable to that series for 60 days after emithotice with respect thereto by the
trustee or to us and the trustee by the holdeas lefast 25% of the aggregate principal amountiohseries of debt securities then
outstanding; o

. occurrence of certain specified events relatingankruptcy, insolvency or reorganization wigspect to CenturyLink$ection
6.01).

No Event of Default with respect to the debt sdmsiof a particular series issued under eitheeniare necessarily constitutes an Event
of Default with respect to the debt securitiesmf ather series issued under such indenture.

If an Event of Default shall occur and be contimuwith respect to any series and if it is knownh® applicable trustee, such trustee is
required to mail to each holder of that seriesticamf the Event of Default within 90 days of swddfault. The trustee may withhold from
holders notice of any continuing default (excepeéault in the payment of monies owed) if it detemas that withholding notice is in their
interests Gection 6.07.

If an Event of Default with respect to a serieslebt securities occurs and is continuing, the éust the holders of at least 25% in
aggregate principal amount of that series of debusties then outstanding may declare the prin@pthat series of debt securities to be due
and payable immediately. The holders of a majaitgggregate outstanding principal amount of sueles of debt securities may rescind
such declaration and waive the default if the diétaas been cured and a sum sufficient to pay atuned installments of interest and princ
(and premium, if any) has been deposited with $ugtee before any judgment or decree for such payimas been obtained or entered
( Section 6.0).

Holders of debt securities may not enforce theiagble indenture, except as provided therein. Suilbgethe provisions of the applical
indenture relating to the duties of the applicahlstee, if an Event of Default occurs and is auuitig such trustee will be under no obligation
to exercise any of the rights or powers under the
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applicable indenture at the request or directioarof holders of the affected series, unless, amotimgy things, the holders shall have offered
such trustee indemnity reasonably satisfactory. t8ubject to the indemnification provisions andai@ limitations contained in the applica
indenture, the holders of a majority in aggregategipal amount of the series of debt securitienthutstanding may direct the time, method
and place of conducting any proceeding for any thnavailable to the applicable trustee or exergiginy trust or power conferred on such
trustee with respect to such series. The holdeasmoéjority in aggregate principal amount of thertloutstanding debt securities of any series
affected by a default may, in certain cases, waix@ default except a default in payment of priakcgd, or any premium, if any, or interest
on, the debt securities of that series or a caltddemption of the debt securities of that sefi®sctions 6.04 and 6.06

Holders of subordinated debt securities should tefé— Subordinated Debt Securities” below forescription of certain restrictions
that could prevent such holders from being paidiugoo Event of Default.

The holders of at least a majority in principal ambof the debt securities of any series may wawedefault (other than a payment of
default) for all securities of that serieSéction 6.06.

We are required to furnish to the trustees annwaifatement regarding our performance of cerfadupobligations under the indenti
( Section 5.03.

Discharge and Defeasance

Unless the relevant prospectus supplement stateswase, we may discharge our obligations with eespo any series of our debt
securities, subject to certain exceptions, if attame all outstanding debt securities of thatesriot previously delivered to the applicable
trustee for cancellation by us shall have beconeeathd payable or are to become due and payab#dled ¢or redemption within one year
and we have deposited with such trustee the eati@unt in moneys or U.S. Government Obligation&cant, without reinvestment, to pay
at maturity or upon redemption the outstanding debturities, including principal (and premium, iifyy and interest due or to become due to
the date of maturity or redemption, and if we shidb pay or cause to be paid all other sums payhblteunder with respect to that series
( Section 11.0).

Additionally, each indenture provides that we maclarge all of our obligations under the indentuith respect to any series, subject
to certain exceptions, if at any time all outstagdilebt securities of that series not previouslivdeed to the applicable trustee for
cancellation by us or that have not become duepagedble as described above shall have been paid by depositing irrevocably with such
trustee moneys or U.S. Government Obligations cefit to pay at maturity or upon redemption thestartding debt securities, including
principal (and premium, if any) and interest dueécbecome due to the date of maturity or redemptiad if we shall also pay all other sums
payable thereunder with respect to that serf&sction 11.02.

Subordinated Debt Securities

In general, any subordinated debt securities tleatnay issue under the subordinated indenture wifiubordinate in right of payment
the prior payment in full of all of our senior instedness Section 14.01 of the form of subordinated indenfuhe general, this means that
various provisions of our subordinated debt sei@srinay prohibit us from making payments to thela thereof in respect of those
securities. For instance, in the event we becorbgsuto any insolvency, bankruptcy, receivershguidation, reorganization or similar
proceeding or we liquidate, dissolve or otherwisednp our affairs, then the holders of any debiaeto our subordinated debt securities
will be entitled to be paid in full, before the Hefs of any subordinated debt securities are paigddition, unless otherwise provided in the
relevant prospectus supplement, (i) if we defauthie payment of any debt that is senior to ouprtibated debt securities or if any event of
default shall have occurred and be continuing pitingithe holders of such senior indebtedness telatate payment of such senior
indebtedness, then, so long as any such defauihces, we cannot make any payment on our subdetirdebt securities, and (ii) if any
series of subordinated debt securities is decldvedand payable before its stated maturity daésm ¢fenerally no payment on our subordin
debt securities can be made unless the holdefsddlz senior to the subordinated debt securérespaid in full.
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A prospectus supplement relating to any particségies of subordinated debt securities will sumpeettie subordination provisions
applicable to that series, including:

. the applicability and effect of such provisiarn®on any payment or distribution of our assetsréalitors upon any liquidation,
bankruptcy, insolvency or similar proceedin

. the applicability and effect of such provisianghe event of specified defaults with respecténior indebtedness, including the
circumstances under which and the period in whiehmll be prohibited from making payments on suliwated debt securitie

. the definition of senior indebtedness applicablthtd series of subordinated debt securities;
. the aggregate amount of outstanding indebtedagsf the most recent practicable date that waurkl senior to, and on parity
with, that series of subordinated debt securi

There are expected to be no restrictions in thersliated indenture on the creation of additioealier debt securities or any other
indebtedness.

The failure to make any required payment on anpefsubordinated debt securities due to the subatidin provisions of such securi
will not prevent the occurrence of an Event of Détfander the subordinated debt securities. Undeln sircumstances, the subordinated
indenture trustee and the holders of the suborelihdebt securities can potentially take actionregjais, but they will not be able to receive
any monetary payments in respect of such secutitibthe claims of the senior debt holders haserbfully satisfied.

The particular terms of subordination of a seriesubordinated debt securities may supersede therglesubordination provisions of
subordinated indenture, and the particular disckssaet forth in the relevant prospectus supplemedating to a specific series of
subordinated debt securities may supersede theajatieclosures set forth in this subsection.

Modification of Indentures

Each indenture contains or is expected to contaivigions permitting us, when authorized by a baasblution, and the applicable
trustee, with the consent of the holders of nat tkan a majority in aggregate principal amourthefdebt securities of any series at the time
outstanding and affected by such modification, twlify the indenture or any supplemental indentdifecéing that series. However, no such
modification may:

. extend the fixed maturity of any debt securitiesuoy series, reduce the principal amount theredijce the rate or extend the ti
of payment of interest thereon or reduce any prempayable upon the redemption thereof, withoutcthresent of the holder of
each debt security so affected;

. reduce the aforesaid percentage of debt sexsjrihe holders of which are required to conseiainy such supplemental indenture,
without the consent of the holder of each debt gctinen outstanding and affected therelSection 9.0:).

We and the applicable trustee may amend or suppiletine indentures, without the consent of any hotde@ny series of debt securiti
to:

. create a new serie
. evidence the assumption by any successor to Céulrgf our obligations under an indentu
. add covenants to an indenture for the protectiah@holders of debt securitie

. cure any ambiguity or inconsistency in an Irtdes or making other provisions as shall not askigraffect the interests of the
holders of the debt securities of any series; ar

. change or eliminate any provisions of an indemprovided that there is no outstanding debtritgonf any series created prior to
such change that benefits therefroSection 9.0.).
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We anticipate that we will not be permitted to nfgdir amend the subordination provisions of theosdimated indenture if doing so
would adversely affect the rights under Article X¢¥the subordinated indenture of the holders of@andebtedness without the consent of
the requisite holders of senior indebtedness requinder the terms of such senior indebtedn8gstjon 9.02 of the form of subordinated
indenture).

Merger and Consolidation

Nothing in the indentures prevents us from consdilndy or merging with or into, or selling, convegijnransferring or otherwise
disposing of all or substantially all of our assetsanother corporation (whether or not affiliateith us or our successor or successors),
provided that:

. we agree to obtain a supplemental indentursyaunt to which the surviving entity or transfergesas to assume our obligations
under all outstanding debt securities issued utideapplicable indentureSection 10.0);

. the surviving entity or transferee is organizedler the laws of the United States, any statetti@r the District of Columbia
( Section 10.0); and

. we comply with any obligation under the appiileaindenture to secure the debt securities théstanding, as described under the
heading“— Limitation on Lien” immediately below Section 4.0¢).

Limitations on Liens

The indentures provide that CenturyLink will notile any of the debt securities issued thereunelaain outstanding, create or suffer
to exist any mortgage, lien, pledge, security egeor other encumbrance (which we collectivelgréd below as liens) upon our property,
whether now owned or hereafter acquired, unlesshaél secure the debt securities then outstandirsubh lien equally and ratably with the
other indebtedness or obligations thereby secuwrédng as such other indebtedness or obligatiomsireso secured.

Notwithstanding the foregoing, neither indenturd veistrict us from creating or suffering to exilse following liens permitted under t
indentures:

. liens upon property hereafter acquired by ugeas on such property at the time of the acqoisithereof, or conditional sales
agreements or title retention agreements with i@dpeany such propert

. liens on the stock of a corporation that, wheah liens arise, concurrently becomes our subrgidia liens on all or substantially
all of the assets of a corporation arising in catine with our purchase there«

. liens for taxes and similar levies, depositsé¢oure performance or obligations under certaécifipd circumstances and laws,
mechanicsliens and similar liens arising in the ordinary s®iof business, deposits to secure surety anchbppeds to which w
are a party, other pledges or deposits for sinpilaposes in the ordinary course of business, leeated by or resulting from legal
proceedings being contested in good faith, cegpétified zoning restrictions and other restricdion the use of real property,
interests of lessors in property subject to anytahped lease, and certain other similar liensegahy arising in the ordinary
course of busines

. indebtedness assumed by us in the case of ceaasvkdations, mergers, sales or conveyance
. liens that replace, extend or renew any lien otferwermitted under such indentuiSection 4.0Y).
Subject to certain exceptions and limitations,itfteentures similarly require us, prior to consumngagny consolidation, merger or s

of all or substantially all of our property that wd subject any of our property to any lien, to @fuand ratably secure the debt securities
outstanding by such lienSJection 4.0§.
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The restrictions in the indentures described alvawald not protect the debt holders in the everd t#veraged transaction in which
unsecured indebtedness was incurred or in whiclighs arising in connection therewith were fregérmitted under the applicable indentt
nor would they afford protection in the event okar more leveraged transactions in which securéehbtedness was incurred by our
subsidiaries.

Concerning the Trustees

The trustees, prior to the occurrence of an Evebedault, undertake to perform only such dutieaasspecifically set forth in the
applicable indenture and, after the occurrencendgent of Default, shall exercise the same degfeare as a prudent person would exercise
in the conduct of such person’s own affaiection 7.0). Subject to such provision, the trustees araegired to exercise any of the rights
or powers vested in them by the applicable indenttithe request, order or direction of any deklddrs, unless offered reasonable security or
indemnity by such holders against the costs, exggeasnd liabilities which might be incurred thergtSection 7.02. A trustee is not required
to expend or risk its own funds or incur persoiraificial liability in the performance of its dutiésuch trustee reasonably believes that
repayment of such funds or liability or adequatteimnity is not reasonably assured toSection 7.0). We will pay the trustees reasonable
compensation and reimburse them for reasonablenegpencurred in accordance with the applicablentute (Section 7.06.

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

Regions Bank is trustee, authenticating agent aythg agent under the senior indenture with resjmeetich outstanding series of se
debt securities of CenturyLink issued thereundegis Bank also provides revolving credit and otrelitional banking services to
CenturyLink.
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DESCRIPTION OF DEBT SECURITIES OF QC

The following description of the terms of Xdebt securities that may be issued under thippieius contains certain general terms
may apply to such securities. The specific termanyf of QC’s debt securities will be described e @r more prospectus supplements
relating to such debt securities.

QC may periodically issue debt securities in onmore series under an indenture, dated as of Ocidhe 999, between QC (formerly
named U.S. WEST Communications, Inc.), as issunet Bank of New York Trust Company, National Asstioia (as successor in interest to
Bank One Trust Company, N.A. and J.P. Morgan T@@hpany, National Association), as previously aneehand supplemented through
date hereof. We refer to this indenture in thigieacas the QC indenture. U.S. Bank National Asstian is currently the trustee under the
indenture.

The particular terms of any series of debt se@gitihat may be issued under the QC indenture widlgh forth in a resolution of our
board of directors (or a duly authorized committeereof) specifically authorizing that series, mohe or more supplemental indentures or
other instruments under the QC indenture. Thefoilg summary is not complete and is subject toptteerisions of, and is qualified in its
entirety by express reference to, the QC inderdnckthe applicable resolutions, supplemental indestor other instruments specifying the
particular terms of any such series. We have filedpy of the QC indenture as an exhibit to thésteggion statement of which this prospe:
forms a part, and suggest that you review it cisefu

There is no requirement under the QC indenturedtiafuture issuances of debt securities be issuellisively under the QC indenture,
and we will be free to employ other indentures @zudnentation containing provisions different frdmge included in the QC indenture or
applicable to one or more issuances of debt séeuifiereunder in connection with any future issaaraf other debt securities. The QC
indenture provides that the applicable debt séeanill be issued in one or more series, may beed at various times, may have differing
maturity dates and may bear interest at differatgs. We need not issue all debt securities okeries at the same time and, unless otherwise
provided, we may “reopen” a series of debt seagitivithout the consent of the holders of thaesefior additional issuances of securities of
that series.

Unless otherwise indicated, each reference it&itin parentheses below or in any prospectus soygplieapplies to section numbers in
the QC indenture and each capitalized term notraike defined herein has the meaning assignedndlie QC indenture.

General

Debt securities that may be issued under the Qénile will be senior unsecured obligations of @ will be effectively
subordinated in right of payment to any of QC’sifetsecured indebtedness to the extent of the wéiltiee assets securing any such
indebtedness. The debt securities will rank sanioight of payment to any of our future subordathtlebt and will rank equally in right of
payment with all of our existing and future unsecband unsubordinated debt. The QC indenture dutdsnit the aggregate principal
amount of debt securities that we may issue theleums of December 31, 2014, we had (i) approxétyah5.2 billion aggregate principal
amount of unsecured debt securities outstandingruthé QC indenture, (ii) an additional $2.1 billiaggregate principal amount of unsec
debt securities outstanding under a separate indeand (iii) no subordinated debt other than edfgases totaling approximately $26
million.

Unless we state otherwise below or in the relepamspectus supplement, neither the QC indenturéheotlebt securities to be issued
thereunder: (i) limit the amount of secured or wused indebtedness that we or any of our subsédiamiay issue or incur, (i) restrict our
ability to pay dividends or sell or transfer ouseis or (iii) contain provisions that would affatdbt holders protection in the event of a chi
in control, highly leveraged transaction, recapitgion or similar transaction involving QC, anywlfiich could adversely affect holders of
debt securities.
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If we sell any series of debt securities underQi@indenture, each related prospectus supplemdrdesicribe the terms of the series,
including some or all of the following:

. the title and ranking of the serie

. the aggregate principal amount of the seridsetaitially offered, and any limit on the totajgregate principal amount of the
series;

. our net proceeds from the sale ther

. the price or prices at which the series will beiés

. the date or dates of maturi

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

. the terms of any rights committing or entitlitig holder to convert or exchange the debt séesiiitto or for other securities
issued or held by u

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

. information regarding the manner in which teées will be registered, to the extent it difféxem that described under the
headings‘— Denominations, Registration and Tran” and“Form of Securitie”;

. any special provisions relating to the defeasaftleeoseries; an

. any special considerations, additional covenantstteer specific provisions applicable to the sel

The debt securities may bear interest at a fixdtbating rate. Debt securities bearing no intepeshterest at a rate that at the time of
issuance is below the prevailing market rate magdbe at a discount below their stated principabam.

The listing above is not intended to be an exchkifist of the terms that may be applicable to aslytdecurities sold under the QC
indenture. We are not limited in any respect in ahitity to issue debt securities with terms diéfiet from or in addition to those described
above or elsewhere in this prospectus or undep#rgr indenture, provided that the terms of seesrgold under the QC indenture or any
other indenture must be consistent with the terfitbeospecific indenture under which such secugitiee sold.

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

Denominations, Registration and Transfer

The debt securities will be issued in registeredroegistered form and, unless we state otherwisieei relevant prospectus supplement,
in denominations of $1,000 or any multiples therg®éction 2.03. Unless otherwise provided in the relevant proggesupplement, we will
issue the debt securities wholly in the form of onenore global registered securities, and thetsighholders to transfer their beneficial
interests therein will be governed solely by thecedures of the depositary for such global seesrgind its participants. See “Form of
Securities”.

The trustee will act initially as the registrardefbt securities issued under the QC indent@ection 2.04. No service charge will be
made for any registration of transfer or excharfggebt securities, but we may require payment sifirm sufficient to cover any tax or other
governmental charge payable in connection theref8iction 2.08(c). The trustee may appoint an authenticating afgerainy series to act
on the trustee’s behalf in connection with autheiing debt securities of that series issuddtions 2.03(find2.08(c)).
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We will not be required (i) to issue, register trensfer of or exchange the debt securities ofsames during a period beginning 15 d
before any selection of debt securities of thakseo be redeemed or (i) to register the transfar exchange any debt securities of any
series, or portions thereof, called for redemp(i@ection 2.08(d).

The QC indenture also permits, subject to certadions:

. registered securities to be transferred for an lggpirecipal amount of unregistered securities & siame series and date of matt
in any authorized denominations;

. unregistered securities to be transferred fioegual principal amount of registered or unregéstesecurities containing identical
terms and provisions of the same series and datetfrity in any authorized denominatiorSection 2.09).

Payment and Paying Agents

Unless we state otherwise in the relevant prospenipplement, payment of principal of (and premiifirmany) and interest on debt
securities of any series will be made in U.S. dsllay the trustee acting on our behalf, and priqgiayable on registered securities will be
payable only against presentation thereof at tfieeobf our Paying Agent in New York, New York, @sk we have otherwise instructed the
trustee in writing Section 2.09.

Unless we state otherwise in the relevant prospestipplement, the trustee will act as our solerRpgigent and 950 1% Street, Suite
300, Denver, Colorado 80202 will be designatechasagent’s office for purposes of principal paymsesith respect to any series of debt
securities. Any other Paying Agents initially desited by us with respect to any series will be rhiméhe relevant prospectus supplement.

Any money set aside by us for the payment of ppalodf (and premium, if any) or interest on anytdsdzurities that remains unclairr
two years after such payment has become due aradblgayill be repaid to us and the holder of thetdelgurity may thereafter look only to
for payment thereof $ection 8.03.

Redemption and Sinking Fund Provisions

Unless we state otherwise in the relevant prospesitpplement, a series may be redeemed, in whabepairt, upon not less than 30
days’ and not more than 90 days’ notice prior ®dhate of redemption at the redemption prices abjkst to the terms and conditions that
may be set forth in a board resolution or suppldgaiendenture and in the relevant prospectus sopgie relating to such serieSéctions
3.01 and 3.03. If less than all of the debt securities of tkees are to be redeemed, the trustee shall shkediebt securities of such series
portions thereof, to be redeemed by such methdldeasustee shall deem appropriate and f&8egtion 3.02.

Not less than 60 days prior to any sinking fundrpagt date for a series of debt securities, wedeiliver to the trustee an officers’
certificate specifying the amount of the next sigkfund payment pursuant to the terms of suchsefieebt securitiesfection 10.03.

Events of Default

Unless we state otherwise in the relevant prospenipplement, the terms and conditions set fortleuthis heading will govern
defaults under the QC indenture. The QC indentureiges that an Event of Default means that onaare of the following events has
occurred and is continuing with respect to debustes of a particular series:

. failure for 90 days to pay interest on the debtuigées of that series when du

. failure to pay principal on the debt securitiestaft series when due and payable upon maturityy updemption or otherwis
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. failure to comply with any of our other agreersewith respect to the debt securities of thaiesasr in the QC indenture, which
failure continues for 90 days after we receive ec#jed notice of default from the trustee or ttodders of at least 25% of the
aggregate principal amount of such series of detirities then outstanding;

. occurrence of certain specified events relatinigaokruptcy, insolvency or reorganization with retfge QC (Section 6.07).

No Event of Default with respect to the debt samsiof a particular series issued under the Q@ritwte necessarily constitutes an
Event of Default with respect to the debt secwsitéany other series issued under such indenture.

If an Event of Default shall occur and be contigumith respect to any series and if it is knownhe trustee, the trustee is required to
mail to each holder of that series a notice ofkient of Default within 90 days of such defaulteTthustee may withhold from holders notice
of any continuing default (except a default in pragyment of monies owed) if it determines that witlding notice is in their interestsSgctior
7.05).

If an Event of Default with respect to a serieslebt securities occurs and is continuing, the éust the holders of at least 25% in
aggregate principal amount of that series of debusties then outstanding may declare the prina@pthat series of debt securities to be due
and payable immediately. The holders of a majaritthe aggregate outstanding principal amount ohseries of debt securities may rescind
such declaration and its consequences if the ségnisvould not conflict with any judgment or deced if all existing Events of Default
have been cured or waived except nonpayment ofipahor interest that has become due solely asualtrof such acceleratiorsection
6.02).

Holders of debt securities may not enforce the @&nture, except as provided therein. Subjectagthbvisions of the QC indenture
relating to the duties of the trustee, if an Eva@friDefault occurs and is continuing the trusted gl under no obligation to exercise any of the
rights or powers under the QC indenture at theestjor direction of any holders of the affectedeseunless, among other things, the holders
shall have offered the trustee indemnity reasonsdisfactory to it. Subject to the indemnificatjmmovisions and certain limitations contair
in the QC indenture, the holders of a majority ggregate principal amount of the series of debarsiées then outstanding may direct the
time, method and place of conducting any proceeftingny remedy available to the trustee or exargiany trust or power conferred on the
trustee with respect to such series. The holdeasmoéjority in aggregate principal amount of thertloutstanding debt securities of any series
affected by a default may, in certain cases, waix@ default except a default in payment of priakcgd, or any premium, if any, or interest
on, the debt securities of that series or a caltddemption of the debt securities of that sgfi@sctions 6.04, 6.05 and 6.6

The holders of at least a majority in principal ambof the debt securities of any series may waiwedefault (other than a payment of
default) for all securities of that serieSéction 6.03.

We are required to furnish to the trustees annuwaitatement regarding our performance of certhdupobligations under the QC
indenture (Section 4.02.

Discharge and Defeasance

Unless the relevant prospectus supplement stateswate, we may terminate all of our obligationshwespect to any series of debt
securities and the QC indenture or any installneéprincipal of (and premium, if any) or interest any series of debt securities if we
irrevocably deposit in trust with the trustee money).S. government obligations sufficient to paien due, principal of and interest on that
series of debt securities to maturity or redemptiosuch installment of principal or interest, las tase may be, and if all other conditions set
forth in the QC indenture are me$éction 8.0).
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Merger and Consolidation

Under the QC indenture, we may not consolidate withrge into or be merged into, or transfer ordeas property and assets
substantially as an entirety to another entityyjted that we may consolidate with, merge into ®nterged into, or transfer or lease our
property and assets substantially as an entirendther entity if:

. the successor entity is a corporation and assuy supplemental indenture all of our obligationder each series of debt
securities issued under the QC indenture;

. after giving effect to the transaction, no defaulEvent of Default has occurred and is continiSection 5.0:).

Modification of Indenture

With the written consent of the holders of a majoiti principal amount of the debt securities ofleaeries affected (with each series
voting as a class), we and the trustee may amesdpmiement the QC indenture or modify the rigtitdhe holders of debt securities;
provided that any such amendment that affectsaitmest of a series of debt securities as distinehfiloe other series of debt securities issued
under the QC indenture will require only the cortgdrat least a majority in aggregate principal amtoof that series of debt securities then
outstanding. Such majority holders may also waivaliance by us of any provision of the QC indeatar any supplemental indenture,
except a default in the payment of principal oerast. However, without the consent of the holdexrach debt security affected, an
amendment or waiver may not:

. reduce the amount of debt securities whose holdest consent to an amendment or wai
. change the rate or time for payment of inter

. change the principal or the fixed maturi

. waive a default in the payment of principal, premjuf any, or interest

. make any series of debt securities payable infardiit currency; o

. make any change in the provisions of the Q@mare concerning (a) waiver of existing defaultd,rights of holders of debt
securities to receive payment or (c) amendmentsaaivers without the consent of the holders of edetht security affected
( Section 9.0).

We and the trustee may amend or supplement then@iure without the consent of any holder of aihgesies of debt securities to:
. cure any ambiguity, defect or inconsistency in@@ indenture or any debt securities issued theremn)

. provide for the assumption of all of our obtigas under the QC indenture or any debt secuiiggsed thereunder by any
corporation in connection with a merger, consol@abr transfer or lease of our property and asagtstantially as an entiret

. provide for uncertificated debt securities in aibditto or instead of certificated debt securit

. add to the covenants made by us for the beokfiblders of any series of debt securities (distich covenants are to be for the
benefit of less than all securities, stating thathsovenants are included solely for the benefit @hsseries) or surrender any ri
or power conferred upon L

. add to, delete from, or revise the conditidimsitations, and restrictions on the authorized amtpterms, or purposes of issue,
authentication and delivery of the debt securitssset forth in the QC indentu

. secure any debt securities pursuant to the coveleaeribed unde‘— Limitation on Lien?”;
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provide for the issuance of and establish thefand terms and conditions of a series of dahirges or establish the form of any
certifications required to be furnished pursuarthesterms of the QC indenture or any series of deturities or to add the rights
of the holders of any series of debt securitie:

make any change that does not adversely affectghts of any holder of debt securities in any mateespect Section 9.0)).

Limitation on Liens

If we mortgage, pledge or otherwise subject tolaey (other than Permitted Liens) all or some of property or assets, the QC
indenture commits us to secure any series of aghirdgies under the QC indenture and any of ouerotibligations which may then be
outstanding and entitled to the benefit of a comésanilar in effect to the covenant containedhia QC indenture, equally and proportionally
with the indebtedness or obligations secured b &ign, for as long as any such indebtedness agatinn is so secured3ection 4.03.

“Lien” means, with respect to any asset, any mgagéien, pledge, charge, security interest or arrance of any kind, or any other type of
preferential arrangement that has the practicakefif creating a security interest, in respectunh asset.

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

Liens existing on the date of the initial issuanteebt securities
Liens on any asset existing at the time such asseguired, if not created in contemplation offsacquisition;

Liens on any asset (a) created within 180 dditgs such asset is acquired, or (b) securing disé af acquisition, construction or
improvement of such asset; provided, in either s such Lien extends to no property or asseirdhan the asset so acquired,
constructed or improved and property incidentatete

(@) Liens incidental to the conduct of our busin@sthe ownership of our properties or otherwiseiined in the ordinary course
business which (i) do not secure debt, and (iihdbin the aggregate materially detract from theeaf our assets taken as a
whole or materially impair the use thereof in thpe@tion of our business, and (b) Liens not desdrib clause (a) on cash, cash
equivalents or securities that secure any obligatiith respect to letters of credit or surety boadsimilar arrangements, which
obligation in each case does not exceed $100 mj

any Lien to secure public or statutory obligat or with any governmental agency at any timeired by law in order to qualify
us to conduct all or some part of our business arder to entitle us to maintain self-insurancéooobtain the benefits of any law
relating to workmen’s compensation, unemploymestiiance, old age pensions or other social secorityjth any court, board,
commission or governmental agency as security émtitb the proper conduct of any proceeding befp

any Liens for taxes, assessments, governmemdaies, levies or claims and similar charges e{tjenot delinquent or (b) being
contested in good faith by appropriate proceedamgsas to which a reserve or other appropriateigiooy if any, as shall be
required in conformity with generally accepted againg principles shall have been ma

Liens securing the performance of bids, tendeeses, contracts, sureties, stays, appealsninitles, performance or similar
bonds or public or statutory obligations of likeure, incurred in the ordinary course of busin

materialmen’s, mechanics, repairmen’s, emplsyeperators’ or other similar Liens or chargesiag in the ordinary course of
business incidental to the acquisition, constructinaintenance or operation of any of our assetshwiave not at the time been
filed pursuant to law and any such Liens .
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charges incidental to the acquisition, construgtinaintenance or operation of any of our assetghyhlthough filed, relate to
obligations not yet due or the payment of whichéig withheld as provided by law, or to obligaidhe validity of which is
being contested in good faith by appropriate prdress;

. zoning restrictions, servitudes, easementsn§es, reservations, provisions, covenants, conditivaivers, restrictions on the use
of property or minor irregularities of title (andttvrespect to leasehold interests, mortgagesgatitins, Liens and other
encumbrances incurred, created assumed or perrtotedst and arising by, through or under or assoy a landlord or owner
the leased property, with or without consent ofléssee) and other similar charges or encumbrantgsh will not individually ol
in the aggregate interfere materially and advergélly our business and subsidiaries taken as aay

. Liens created by or resulting from any litigatior proceeding which is currently being contestegiood faith by appropriate
proceedings and as to which levy and execution baea stayed and continue to be stayed or for whéhre maintaining
adequate reserves or other provision in conformitii generally accepted accounting princip

. any interest or title of vendor or lessor ie firoperty subject to any lease, conditional sgteement or other title retention
agreement

. Liens in connection with the securitizationfactoring of our or any of our subsidiaries’ re@les in a transaction intended to be
a“true sal”; or

. any Lien securing a refinancing, replacement, esitan renewal or refunding of any debt secured hiea permitted by any of tt
foregoing clauses of this definition “Permitted Lien” to the extent secured in all material respecthbystime asset or assi

Notwithstanding the foregoing, “Permitted Liensaimot include any Lien to secure Debt that isuieeg to be granted on an equal and
ratable basis under the “negative pledge”, or elait, provisions of a Debt instrument (includingstanding debt securities) as a result of
the creation of a Lien that itself would constitat&Permitted Lien”.

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

. all obligations of such person for borrowed mor

. all obligations of such person evidenced by boddbgntures, notes or other similar instrume

. all obligations of such person as lessee whicltap#alized in accordance with generally acceptemanting principles

. all Debt secured by a Lien on any asset of suckopemwhether or not such Debt is otherwise an abitig of such person; ai

. all Debt of others guaranteed by such per

The restrictions in the QC indenture described ehwould not protect the debt holders in the evéatleveraged transaction in which

unsecured indebtedness was incurred or in whichithres arising in connection therewith were frepérmitted under the QC indenture, nor
would they afford protection in the event of onexmre leveraged transactions in which secured tedigless was incurred by our subsidia

Concerning the Trustee

The trustee, prior to the occurrence of an Evelefault, undertakes to perform only such dutiearasspecifically set forth in the QC
indenture and, after the occurrence of an Evetadfult, shall exercise the same degree of casepaisdent person would exercise in the
conduct of such person’s own affairSéction 7.0).
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Subject to such provision, the trustee may refageetform any duty or exercise any right or powdess it receives indemnity satisfactory to
it against any loss, liability or expens8éction 7.0). We will pay the trustee reasonable compensati@hreimburse it for reasonable
expenses incurred in accordance with the QC inderftsection 7.07.

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

U.S. Bank National Association serves as trustetheaticating agent and paying agent under ther@€niture with respect to each
outstanding series of the debt securities of Q@eidshereunder. In addition, QC and certain adff¢iates maintain banking and other
business relationships in the ordinary course sfrtass with U.S. Bank National Association.
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DESCRIPTION OF DEPOSITARY SHARES OF CENTURYLINK

CenturyLink may elect to offer fractional sharestsfpreferred stock rather than full shares opitferred stock. If so, CenturyLink will
issue to the public receipts for depositary sharash of which will represent an ownership inteiest fraction of a share of a particular se
of its preferred stock, and the shares of Centunlykipreferred stock underlying the depositary ehawill be deposited under a deposit
agreement between CenturyLink and a bank or taursipany selected to act as the depositary.

The following general description of the mater@its of depositary shares, and all related depgsitements and depositary receipt
only a summary and is not intended to be comp¥ade. should refer to the forms of the deposit agreetnand depositary receipts that we will
file with the SEC in connection with any offerinfgpecific depositary shares. The specific termamyf series of depositary shares will be
described in the relevant prospectus supplemedtpay vary from the general description providelbie

General

The depositary selected by us will have its priatidfice in the United States and a combined edpitd surplus of at least
$50,000,000. Subject to the terms of the deposéeagent, each owner of a depositary share willntided, in proportion to the applicable
fraction of a share of preferred stock underlyimg depositary share, to all the rights and prefarsnf the preferred stock underlying that
depositary share. Those rights may include divigdenting, redemption, conversion, exchange anddafion rights.

The depositary shares will be evidenced by depysiteipts issued under the relevant deposit aggaeto those persons purchasing
the fractional shares of our preferred stock. Pemthie preparation of definitive depositary recgiftie depositary may, upon our order, issue
temporary depositary receipts.

Dividends and Other Distributions

The depositary will distribute all cash dividendsother cash distributions received with respet¢h®underlying preferred stock to the
record holders of depositary shares in proportiothé number of depositary shares owned by thokketso

If there is a distribution other than in cash, de@ositary will distribute property to the recomlders of depositary shares that are
entitled to receive the distribution, unless thpatatary determines that it is not feasible to miesdistribution. If this occurs, the depositary
may, with our approval, adopt an equitable andtpraisle method for making that distribution, indlugl any sale of the property and
distribution of the net sales proceeds to the apple holders.

Each deposit agreement may also contain provisilang to the manner in which any subscriptiosiarilar rights we offer to
preferred shareholders of the relevant seriesbgilnade available to holders of depositary shares.

Withdrawal of Underlying Preferred Stock

Unless we state otherwise in the relevant prospenipplement, holders may surrender depositaryptsca the principal office of the
depositary and, upon payment of any unpaid amoumtal the depositary, be entitled to receive thaber of whole shares of underlying
preferred stock and all cash payments or othetgigbcrued under or represented by the relatedsdtaposhares (but such holders will not
afterward be entitled to receive depositary sharexchange for their whole shares). We will nstis any partial shares of preferred stock. If
the holder delivers depositary receipts evideneimgimber of depositary shares that represent rharea whole number of shares of prefe
stock, the depositary will issue a new depositangeipt evidencing the excess number of depositaages to that holder.
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Redemption of Depositary Shares

If a series of preferred stock represented by deggsshares is subject to redemption, the depgsithares will be redeemed from the
proceeds received by the depositary resulting fteerredemption, in whole or in part, of that sedésnderlying stock held by the deposite
The redemption price per depositary share will dpgakto the applicable fraction of the redemptioicgper share payable with respect to that
series of underlying stock. Whenever we redeemeshafrunderlying stock that are held by the deposithe depositary will redeem, as of
the same redemption date, the number of depositemes representing the shares of underlying stockdeemed. If fewer than all the
depositary shares are to be redeemed, the depasitares to be redeemed will be selected in thenarao be described in the deposit
agreement.

Voting

Upon receipt of notice of any meeting at which ltleéders of the underlying preferred stock are keatito vote, the depositary will mail
the information contained in the notice to the rddwolders of the depositary shares underlyingotieéerred stock. Each record holder of the
depositary shares on the record date (which witheesame date as the record date for the undegrsgotk) will be entitled to instruct the
depositary as to the exercise of the voting rigletaining to the amount of the underlying stogiresented by that holdertlepositary share
The depositary will then attempt, as far as pratiie, to vote the number of shares of preferreckstaderlying those depositary shares in
accordance with those instructions. Unless otherpisvided in the relevant prospectus supplembatdépositary will not vote the
underlying shares to the extent it does not recgdeific instructions with respect to the depagithares representing the preferred stock.

Conversion or Exchange of Preferred Stock

If the deposited preferred stock is convertible iot exchangeable for other securities, the degryséthares, as such, will not be
convertible into or exchangeable for such otheustes unless otherwise provided in the relevanspectus supplement. Rather, any holder
of the depositary shares may surrender the retipdsitary receipts, together with any amounts lplaylay the holder in connection with the
conversion or the exchange, to the depositary wittien instructions to cause conversion or excleasfigthe preferred stock represented by
the depositary shares into or for such other seesirilf only some of the depositary shares ateetoonverted or exchanged, a new depositary
receipt or receipts will be issued for any depaogitdares not converted or exchanged.

Taxation

Any holder of depositary shares will be treateddob. federal income tax purposes as if they warevener of the series of preferred
stock represented by the depositary shares. Therdfolders will be required to take into accoumtd.S. federal income tax purposes inc
and deductions as if they were a holder of the tyidg series of preferred stock. The relevant pexsus supplement will address these and
other related tax matters in greater detail.

Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencing the déposshares and any provision of the deposit ages# may at any time be amended
by agreement between us and the depositary. Hopawgramendment that materially and adversely amttte rights of the holders of
depositary shares will not be effective unlessaimendment has been approved by the holders cdsttdemajority of the depositary shares
then outstanding. The deposit agreement may bertated by us upon not less than 60 days’ noticeradpon the depositary shall deliver or
make available to each holder of depositary shages surrender of the depositary receipts helgua holder, the number of whole or
fractional shares of preferred stock representeslish receipts. The deposit agreement will autarallyi terminate if, among other
circumstances, all outstanding depositary shares baen redeemed or converted into or exchangeghfoother securities into or for which
the underlying preferred stock is convertible atleangeable.
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Charges of Depositary

We will pay all transfer and other taxes and gowexntal charges arising solely from the existenab@fdepositary arrangements. We
will also pay charges of the depositary in conrctiith its duties under the deposit agreementdétsl of depositary receipts will pay other
transfer and other taxes and governmental chargkthase other charges, including a fee for anynjied withdrawal of shares of
underlying stock upon surrender of depositary pseis are expressly provided in the deposit aggaeto be for their accounts.

Reports

Unless otherwise provided in the relevant prosgestypplement, the depositary will be obligatedotevaird to holders of depositary
receipts all reports and communications from usweadeliver to the depositary and that we areireduo furnish to the holders of the
underlying preferred stock.

Limitation on Liability

Neither the depositary nor we will be liable ifredt of us is prevented or delayed by law or angueirstance beyond our control in
performing our respective obligations under theod@tpagreement. Our obligations and those of tipositary will be limited to performance
in good faith of our respective duties under theadit agreement. Neither the depositary nor webvélbbligated to prosecute or defend any
legal proceeding in respect of any depositary shareinderlying stock unless satisfactory indemisitiurnished. We and the depositary may
rely upon written advice of counsel or accountantsjpon information provided by persons presentinderlying stock for deposit, holders
depositary receipts or other persons believed twobgpetent and on documents believed to be genuine.

In the event the depositary receives conflictirgrok, requests or instructions from any holdemegfositary shares, on the one hand,
and us, on the other, the depositary will be peeaito act on our claims, requests or instructions.

Resignation and Removal of Depositary

The depositary may resign at any time by deliverintice to us of its election to resign. We may ogmthe depositary at any time. A
resignation or removal will take effect upon th@aiptment of a successor depositary and its acaeptaf the appointment. The successor
depositary must be a bank or trust company hagrincipal office in the United States and hawingombined capital and surplus of at |
$50,000,000.

Registered Owners

We, each depositary and any of their agents may foe any purpose the registered owner of any siéary share as the absolute owner
of that depositary share, whether or not any payroerthat depositary share is overdue and despiyenotice to the contrary.
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DESCRIPTION OF WARRANTS OF CENTURYLINK

CenturyLink may issue warrants for the purchaseett securities, preferred stock, depositary shamamon stock, or any
combination thereof. Warrants may be issued indépethy or together with other securities and mawtveched to or separate from any
offered securities. Each series of warrants willdseied under a separate warrant agreement tadedimto between CenturyLink and a
bank or trust company, as warrant agent. The waagent will act solely as CenturyLink’s agent onaection with the warrants and will not
assume any obligation or relationship of agencyust for or with any holders or beneficial ownefsvarrants.

The following general description of the materéits of the warrants, and any related warrant ageats, is only a summary and is
intended to be complete. For the complete ternteefvarrants and the warrant agreement, you shieted to the provisions of the warrant
agreement that we will file with the SEC in conneetwith the offering of such warrants.

The prospectus supplement relating to any partiéstae of warrants will describe the terms ofwarants, including some or all of t
following:

. the title and aggregate number of warra

. the offering price for the warrants, if ar

. the currency or currencies in which the price efwarrants may be payab

. the procedure for exercise of the warrants anaitttemstances, if any, that will cause the warrémtse automatically exercise
. the designation and terms of the securities thatlmegpurchased upon exercise of the warr:

. if applicable, the designation and terms ofdbeurities with which the warrants are issuedtarchumber of warrants issued with
each other securit

. if applicable, the date on and after whichwaerants and the related other securities issus@with will be separately
transferable

. the number or amount of securities that mapuiehased upon exercise of a warrant and the ptiadnich the securities may be
purchased upon exercise, which may be payablesim, s&curities or other specified prope

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

. information regarding the manner in which thernants will be registered, to the extent it défénom that described under the
heading“Form of Securiti€”;

. a discussion of any material United States fedaca@ime tax consideration
. the ant-dilution provisions of the warrants, if ar

. any applicable redemption or call provisions amiie to the warrant:

. the name of the warrant agent; ¢

. any other material terms of the warrants, idtilg terms, procedures and limitations relatinghtoexchange and exercise of the
warrants.
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Before their exercise, warrants will not entitleithholders to any rights of the holders of theusigies purchasable thereunder, unless
otherwise provided in the relevant prospectus srmppht.

Unless otherwise provided in the relevant prosestypplement, we and the warrant agent will be jieainto amend or supplement the
warrant agreement for a series of warrants witlteeiconsent of the holders of the warrants isshiedttinder to effect charges that are not
inconsistent with the provisions of the warrantd #mat do not materially and adversely affect titeriests of the holders of the warrants.
However, unless the relevant prospectus suppleatbatwise provides, any amendment that materialty adversely alters the rights of the
holders of warrants will not be effective unless ttolders of at least a majority of the applicatstgrants then outstanding approve the

amendment. Every holder of an outstanding warrttiteatime any amendment becomes effective, byirmoing to hold the warrant, will be
bound by the applicable warrant agreement.
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DESCRIPTION OF UNITS OF CENTURYLINK

As specified in the relevant prospectus supplen@enturylLink may issue units consisting of one arendebt securities or other
securities, including common stock, preferred stalepositary shares, warrants or any combinatieretif. The relevant prospectus
supplement will describe some or all of the follogi

the title and aggregate number of un
the offering price of the units, if an

the terms of the units and of the other seiegritomprising the units, including whether andarnehat circumstances the
securities comprising the units may be traded seplyr

a description of the terms of any unit agreemeneguing the units
a description of the provisions for the paymenittlesment, transfer or exchange or the ur

information regarding the manner in which tmésiwill be registered, to the extent it differerh that described under the heading
“Form of Securitie”;

a discussion of any material United States fedacaime tax considerations; a

any other material terms of the un

The terms and conditions described under “Desoriptif Capital Stock of CenturyLink”, “Descriptiori Debt Securities of
CenturyLink”, “Description of Debt Securities of QCDescription of Depositary Shares of Centurylirdnd “Description of Warrants of
CenturyLink” will apply to any debt security, prefed stock, common stock, depositary share or wamaluded in each unit, respectively,
unless otherwise specified in the relevant prossestipplement.
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FORM OF SECURITIES

Global Securities and Book-Entry System

Unless the relevant prospectus supplement otheprisédes, any debt securities, preferred stocgpdigary shares, warrants or units
(our “Underlying Securities”) we issue hereundelt i (i) in book-entry form, (ii) represented bgenor more global certificates in fully
registered form, (iii) deposited with The Deposjtdirust Company (“DTC"), as depositary, which wibthld or designate a third party to hold
the global certificates as custodians and (iv)steged in the name of Cede & Co., or another nomdesignated by DTC, on behalf of other
financial institutions that participate in DTC’sddeentry system. Under such system, these partingpéinancial institutions, in turn, hold
beneficial interests in our Underlying Securitiesbehalf of themselves or their customers represkthirough the participating financial
institutions’ book-entry accounts (the “Beneficialvners”). All rights of Beneficial Owners with resg to our Underlying Securities will be
governed solely by the procedures of DTC and itiigijpants.

A U.S. Beneficial Owner may elect to hold, direablythrough a qualified financial intermediary, ithaterest through DTC. A nobkS.
Beneficial Owner may elect to hold, directly ordhgh a qualified financial intermediary, their irgst through DTC, Clearstream Banking,
societe anonymg@Clearstream”), or Euroclear Bank S.A./N.V., aeogor of the Euroclear System (“Euroclear”). Cé¢r@am and Euroclear
will hold interests on behalf of their participatitsough customers’ securities accounts in Clesastrand Euroclear’s names on the books of
their respective U.S. depositaries, which in turthlwold such interests in their names on DTC’s kso

For all securities issued hereunder in book-erdrgnf individual certificates in respect of any Urgimg Securities will not be issued to
Beneficial Owners therein, except in limited circtances. If (i) we elect to terminate using theksentry system, (ii) an event of default has
occurred and is continuing with respect to sucheaJlyihg Securities, or (iii) DTC notifies us thatis unwilling or unable to continue as a
clearing system in connection with the registeriedb@l securities or ceases to be a clearing agesgigtered under the Exchange Act, and a
successor clearing system is not appointed by tiBn80 days after receiving that notice from DTiQupon becoming aware that DTC is no
longer so registered, then we will issue or caadeetissued individual certificates in registeredrf upon transfer of, or in exchange for,
book-entry interests in the Underlying Securities, whach represented by registered global securitjgs delivery of those registered glol
securities for cancellation.

Clearing Systems
DTC

DTC has advised that it is a limited-purpose togghpany organized under the New York Banking Lat¥ganking organizationivithin
the meaning of the New York Banking Law, a memidhe Federal Reserve System, a “clearing corpmmatvithin the meaning of the New
York Uniform Commercial Code, and a “clearing agenegistered pursuant to the provisions of Secti@A of the Exchange Act. DTC
holds securities that its participants (“Directtitgpants”) deposit with DTC. DTC also facilitatdse post-trade settlement among Direct
Participants of sales and other securities traisectin deposited securities, through electronimpoterized book-entry transfers and pledges
between Direct Participants’ accounts. This systéminates the need for physical movement of séiesrcertificates. Direct Participants
include both U.S. and non-U.S. securities brokatsdealers, banks, trust companies, clearing catipmis, and certain other organizations.
DTC is a wholly-owned subsidiary of The Depositdinyst & Clearing Corporation (“DTCC”). DTCC is thmlding company for DTC,
National Securities Clearing Corporation and Fiketbme Clearing Corporation, all of which are régjied clearing agencies. DTCC
owned by the users of its regulated subsidiarieseas to the DTC system is also available to othigrh as both U.S. and non-U.S. securities
brokers and dealers, banks, trust companies, &adiy corporations that clear through or mainsagustodial
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relationship with a Direct Participant, either dittg or indirectly (“Indirect Participants”). TheIC Rules applicable to its participants are on
file with the SEC. More information about DTC camfound at www.dtcc.com.

Clearstream

Clearstream has advised that it is incorporatecutitgt laws of Luxembourg as a bank. Clearstreddstsecurities for its customers
and facilitates the clearance and settlement afritéxs transactions between its customers thralgttronic book-entry transfers between
their accounts. We understand that Clearstreamgesyo its customers among other things, sernfaesafekeeping, administration,
clearance and settlement of internationally traskxzlirities and securities lending and borrowing.fuviher understand that Clearstream
interfaces with domestic securities markets in @@countries through established depository astbdial relationships. As a bank,
Clearstream is subject to regulation by the Luxemg&ommission for the Supervision of the Finan8attor, also known as the
Commission de Surveillance du Secteur Financigrcustomers in the United States are limited tarétses brokers and dealers and banks,
and its customers elsewhere include underwritexyrties brokers and dealers, banks, trust corapaniearing corporations and certain ¢
organizations. Indirect access to Clearstreansis available to other institutions such as bankskdrs, dealers and trust companies that cleal
through or maintain a custodial relationship whik tustomer.

Euroclear

Euroclear has advised that it was created in 186®ld securities for its participants and to clead settle transactions between
Euroclear participants through simultaneous eleatrbook-entry delivery against payment. We un@erditthat Euroclear provides various
other services, including securities lending anadwing and interfaces with domestic markets inesalcountries. Euroclear is operated by
Euroclear Bank S.A./N.V. Euroclear Clearance eighbt policy for Euroclear on behalf of Eurocleartigipants. Euroclear participants
include banks, including central banks, securiieskers and dealers and other professional finhimtErmediaries and may include the ini
purchasers of securities. Indirect access to Eeand$ also available to other firms that cleaotigh or maintain a custodial relationship with
a Euroclear participant, either directly or inditgcSecurities clearance accounts and cash acgeuitit the Euroclear operator are governed
by the terms and conditions governing use of Eeanchnd the related operating procedures of Ewancldese terms and conditions govern
transfers of securities and cash within Eurocledthdrawals of securities and cash from Euroclaad receipts of payments with respect to
securities in Euroclear. The Euroclear operatas anter the terms and conditions only on behafwbclear participants and has no record
of or relationship with persons holding through &alear participants.

Euroclear has further advised that investors tbqti@e, hold and transfer interests in securitigbdok-entry through accounts with the
Euroclear operator or any other securities intefargdire subject to the laws and contractual piorsgoverning their relationship with their
intermediary, as well as the laws and contractu@lipions governing the relationship between sutimtermediary and each other
intermediary, if any, standing between themselvesthe global securities.

Global Clearance and Settlement Procedures for Boekntry Securities

Purchases of global securities under the DTC systest be made by or through Direct Participantsy will receive a credit for the
global securities on DTC's records. The interestaxth Beneficial Owner will in turn be recordedtbe records of the respective Direct
Participant and any Indirect Participant. For darteon-U.S. persons, Clearstream and Euroclearcvélit on its book-entry registration and
transfer system the amount of securities sold reld&. Beneficial Owners to the account of finahtiatitutions that have accounts with
Euroclear, Clearstream or their respective nompaeticipants. Beneficial Owners will not receivetéen confirmation from DTC of their
purchase, but Beneficial Owners are expected &iveavritten confirmations providing details of ttransaction, as well as periodic
statements of their holdings, from the Direct atitact Participant through which the Beneficial Gwentered into the transaction.
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Title to book-entry interests in our Underlying Beties will pass by boolentry registration of the transfer within the red®of DTC or
if applicable, Clearstream or Euroclear, as the cagy be, in accordance with their respective hoes. Book-entry interests in our
Underlying Securities may be transferred within DifGccordance with procedures established forghipose by DTC. Book-entry interests
in our Underlying Securities may be transferrechimitClearstream, within Euroclear and between Gteeam and Euroclear in accordance
with procedures established for these purposedémr&ream and Euroclear. Transfers of book-entsrésts in our Underlying Securities
among DTC and Clearstream and Euroclear may beteffén accordance with procedures establishethf®purpose by DTC, Clearstream
or Euroclear, as applicable.

Unless the relevant prospectus supplement otheprisgdes, we will make payments of any monies oimegspect of our Underlying
Securities issued in book-entry form to DTC omitsninee, as the registered owner and holder odiskeciated global securities. DTC'’s
practice is to credit Direct Participants’ accounigon DTCS receipt of funds and corresponding detail infdromafrom us or the nominee «
the payment date, in accordance with their respetibldings shown on DTC's records. Payments bgd@iParticipants and Indirect
Participants to Beneficial Owners will be goverimdstanding instructions and customary practicess ¢he case with securities held for the
accounts of customers in bearer form or registerésitreet name,” and will be the responsibilityezfch such Direct or Indirect Participant
and not that of DTC, the nominee or us, subjeetniy statutory or regulatory requirements as main leéfect from time to time. Payments to
DTC or its nominee of monies owed in respect ofduderlying Securities will be our responsibiliisbursement of such payments to Di
Participants will be the responsibility of DTC adidbursement of such payments to the Beneficial @s/will be the responsibility of Direct
Participants and Indirect Participants.

To the extent we are required to provide noticebéoregistered holders of our Underlying Secwsitgsued in book-entry form pursuant
hereto, we may discharge our obligations by praxjdiotice solely to DTC, in its capacity as theeselcord holder of such securities.
Conveyance of notices and other communications B¢ B Direct Participants, by Direct Participarddrdirect Participants, and by Direct
Participants and Indirect Participants to Beneffi@eaners will be governed by arrangements amonmifseibject to any statutory or
regulatory requirements as may be in effect franetto time.

It is our understanding that neither DTC nor Ced€@: (or any other nominee of DTC) will consentote with respect to the global
securities unless authorized by Direct Participantccordance with DTC’s procedures. Under itsaipuocedures, DTC assigns Cede &
Co.’s consent or voting rights to those Direct iegrénts to whose accounts the global securitiesegdited on the record date.

The laws of some states require that certain psrie physical delivery of securities in defindtiform. Consequently, the ability to
transfer beneficial interests in a global secundtyhose persons may be limited. In addition, beedDTC can act only on behalf of Direct
Participants, which, in turn, act on behalf of hedt Participants and certain banks, the abilitg 8eneficial Owner to pledge their interest to
persons or entities that do not participate inDAE system, or otherwise take actions in respeth@aif interest, may be affected by the lac
a physical certificate evidencing that interest.

Unless otherwise provided in the relevant prospestypplement, initial settlement of the sale ofldnderlying Securities will be made
in immediately available funds. Secondary markaditrg between DTC participants will occur in thdinary way in accordance with DTC'’s
rules and will be settled in immediately availaflads using DTC’s same-day funds settlement sysi=oondary market trading between
Clearstream customers or Euroclear participantisoedur in the ordinary way in accordance with #pplicable rules and operating
procedures of Clearstream and Euroclear, and wiflditled using the procedures applicable to cdioreal eurobonds in immediately
available funds.

Cross-market transfers between persons holdingttlirer indirectly through DTC, on the one handdalirectly or indirectly through
Clearstream customers or Euroclear participantshemther, will be effected in DTC in accordandthvidTC'’s rules on behalf of the relevi
European international clearing system by its U.S.
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depositaryprovided, howevethat such cross-market transactions will requilesdiy of instructions to the relevant Europearemfational
clearing system by the counterparty in such systeaccordance with its rules and procedures ankinvits established deadlines.

Because of time-zone differences, credits of istsrgn our Underlying Securities received by Cleaesn or Euroclear as a result of a
transaction with a DTC participant are expectebeenade during subsequent securities settlemeoégsing and dated the business day
following the DTC settlement date. Such creditamy transactions involving interests in our UndiedySecurities settled during such
processing are expected to be reported to thealé¥iearstream customers or Euroclear participamsuch business day. Cash received by
Clearstream or Euroclear as a result of salestefaats in our Underlying Securities by or throagBlearstream customer or a Euroclear
participant to a DTC participant will be receivedhwvalue on the DTC settlement date but are exgoktt be available in the relevant
Clearstream or Euroclear cash account only asedlftisiness day following settlement in DTC.

Although DTC, Clearstream and Euroclear have egokeal to the foregoing procedures in order toifatdl transfers of interests in
global securities among their participants, theywarder no obligation to perform or continue tof@en such procedures and such procedures
may be changed or discontinued at any time.

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

We may sell securities directly to one or more pagers or to or through underwriters, dealers entsgor through a combination of ¢
such methods of sale. The relevant prospectus songpit will set forth the specific terms of the dffig, including the name or names of any
underwriters, the purchase price and proceeds $uarh sale, any underwriting discounts and othersteonstituting underwriters’
compensation, the initial public offering price aaty discounts or concessions allowed, reallowquhat to dealers, any securities exchanges
on which the securities may be listed, and anyratieerial terms of the distribution of securitiébe specific terms of the offering may vary
from the general description provided below.

We may distribute securities from time to time mear more transactions at fixed or variable prie¢prices equal or related to
prevailing market prices or at negotiated prices. 8460 may directly offer and sell securities ioleange for, among other things, outstanding
debt or equity securities issued by us or ouriaféb.

If underwriters are used in the sale, the undeengitvill acquire the securities for their own aatb’ he underwriters may resell the
securities periodically in one or more transactionsluding negotiated transactions, at a fixedliguliffering price or at varying prices
determined at the time of sale. Securities mayffegad to the public through underwriting syndicatepresented by one or more managing
underwriters or directly by one or more underwatefthout a syndicate. Unless otherwise set fartthé relevant prospectus supplement, the
obligations of the underwriters to purchase seesrivill be subject to certain conditions precedant the underwriters will be obligated to
purchase all securities offered if any are purctiaday initial public offering price and any disaus or concessions allowed, reallowed or
paid to dealers may be changed from time to time.rifdy grant underwriters who participate in thérittigtion of securities an option to
purchase additional securities to cover any ovetraknts in connection with the distribution.

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

We may offer our equity securities into an existiragling market through agents designated by ums fime to time on the terms
described in the relevant prospectus supplemertehiriters, dealers and agents who may participaa@y at-the-market offerings will be
described in the relevant prospectus supplemestinglthereto. Any agent involved in the offer alesof the securities for which this
prospectus is delivered will be named, and any cizsions payable by us to that agent will be seahfan the relevant prospectus supplen
Unless otherwise indicated in the relevant progmestpplement, the agents will have agreed tohgsereasonable best efforts to solicit
purchases for the period of their appointment.

In connection with the sale of any securities, ungers or agents may be deemed to have receiwegpensation from us in the form
underwriting discounts or commissions and may edseive commissions from purchasers of such sezsifir whom they may act as age
Underwriters may sell any securities to or throdghlers. These dealers may receive compensattbe fiorm of discounts, concessions or
commissions from the underwriters or commissionmfthe purchasers for whom they may act as agebttb.

Dealers and agents named in the relevant prospsapsement may be deemed to be underwriters cddberities within the meaning
of the Securities Act. Underwriters, dealers anehégymay be entitled under agreements enteredvitttais to indemnification by us against
certain civil liabilities, including liabilities uther the Securities Act, or to contribution withpest to payments that the underwriters, deale
agents may be required to make. Underwriters, deated agents may be customers of, engage in ttaosawith, or perform services for us
in the ordinary course of business.

Under certain circumstances, we may repurchaseeaffsecurities and reoffer them to the public a$osth above. We may also arrar
for the repurchase and resale of such offered siesuby dealers.
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If so indicated in the relevant prospectus supplgmee may authorize underwriters, dealers or agensolicit offers by certain
specified institutions to purchase securities pamstio delayed delivery contracts providing for eyt and delivery on a specified date in the
future. There may be limitations on the minimum amchat may be purchased by an institution othenportion of the aggregate amount of
the particular securities that may be sold purst@ttiese arrangements. The obligations of anyhaser under a delayed delivery contract
will generally not be subject to any conditions epicthat any related sale of offered securitiagerwriters shall have occurred and the
purchase by an institution of the securities coddreits delayed delivery contract shall not attihee of delivery be prohibited under the le
of any jurisdiction in the United States to whitlat institution is subject.

In order to facilitate any offering of securitiesrbunder, any underwriters, dealers or agentfieasase may be, involved in the offering
of such securities may engage in transactionsstaatlize, maintain or otherwise affect the priéswch securities or any other securities the
prices of which may be used to determine paymemt @therwise fix rights accruing under such sities: Specifically, the underwriters,
dealers or agents, as the case may be, may ovénationnection with the offering, creating a shmosition in such securities for their own
account. In addition, to cover overallotments osttbilize the price of any such securities, theemwriters, dealers or agents, as the case may
be, may bid for and purchase any such securititseimpen market. Finally, in any offering of siselturities through a syndicate of
underwriters, the underwriting syndicate may reulaelling concessions allotted to an underwrites dealer for distributing such securities
in the offering if the syndicate repurchases presig-distributed securities in transactions to emyadicate short positions, in a stabilization
transaction or otherwise. Any of these activitiesymstabilize or maintain the market price of theusities above independent market levels.
The underwriters, dealers or agents, as the cagdeyare not required to engage in these actyitind may end any of these activities at
time.

Except for CenturyLink’s common stock, none of #eeurities when first issued will have an establistrading market. Any
underwriters, dealers or agents to or through whttarsecurities are sold for public offering may makmarket in the securities. However,
generally they will not be obligated to make a neaiknd may discontinue any market making at ang tiithout notice. If the securities are
traded after their initial issuance, they may tratla discount from their initial public offeringipe, depending on general market conditions,
the market for similar securities, our performaané other factors. Other than with respect to Gghtok’'s common stock, which is
currently traded on the New York Stock Exchangerdltan be no assurance that an active public tiarkdne securities will develop or be
maintained.
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LEGAL MATTERS

Unless provided otherwise in the relevant prosestypplement, (i) the validity of the securitiefeodd under this prospectus by
CenturyLink will be passed upon by Jones Walker.R. New Orleans, Louisiana, and (ii) the validifithe securities offered under this
prospectus by QC will be passed upon by an assogéteral counsel of QC. If legal matters in cotineavith offerings made under this
prospectus are passed on by other counsel for lwg @wunsel for the underwriters of an offeringlud securities, that counsel will be named
in the relevant prospectus supplement.

EXPERTS

CenturyLink

The consolidated financial statements of Centurglinc. and subsidiaries as of December 31, 2084281 3, and for each of the years
in the three-year period ended December 31, 20idireanagement’s assessment of the effectivenesteafial control over financial
reporting as of December 31, 2014 have been incaigw into this document by reference to Centurglinc.’s Annual Report on Form 10-
K for the year ended December 31, 2014 in reliammn the reports of KPMG LLP, independent registgnablic accounting firm,
incorporated by reference herein, and upon theoaititof said firm as experts in accounting anditing.

QC

The consolidated financial statements of Qwest @@aton and subsidiaries as of December 31, 2084a8t43, and for each of the ye
in the three-year period ended December 31, 20dvE heen incorporated into this document by refayéo Qwest Corporation’s Annual
Report on Form 10-K for the year ended DecembePB14 in reliance upon the report of KPMG LLP, ipdedent registered public
accounting firm, incorporated by reference heraimgd upon the authority of said firm as expertscicoanting and auditing.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of Issuance and Distributior

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

SEC registration fe $ *

Printing cost: **
Legal fees and expens **
Accounting fees and expens *x
Rating agency fee **
Blue Sky fees and expens *x
Fees and expenses of Trust **
Miscellaneou:s *
Total $ *

* Deferred in reliance upon Rule 456(b) and Rule B5
**  Not presently knowr

Iltem 15. Indemnification of Directors and Officers.
CenturyLink

Sections 1-850 and 1-859 of the Louisiana Busi@@sporation Act provide in part that CenturyLink yiademnify each of its current
or former directors and officers (each an “indemail} against liability (including judgments, seftlents, penalties, fines, or reasonable
expenses) incurred by the indemnitee in a proceddinvhich the indemnitee is a party if the indet@aiacted in good faith and reasonably
believed either (i) in the case of conduct in dic@l capacity, that such indemnitee’s conduct wethe best interests of CenturyLink or
(i) in all other cases, that such indemnitee’sdrart was at least not opposed to the best inteoé&snturyLink, and, with respect to any
criminal proceeding, the indemnitee had no readenzduse to believe such indemnitee’s conduct wésndul. CenturyLink may also
advance expenses to the indemnitee provided teahtemnitee delivers (i) a written affirmationsefch indemnitee’s good faith belief that
the relevant standard of conduct has been metdyisdemnitee or that the proceeding involves cohthr which liability has been
eliminated and (ii) a written undertaking to reay funds advanced if (a) such indemnitee is nttleth to mandatory indemnification by
virtue of being wholly successful, on the meritotrerwise, in the defense of any such proceedidg(b) it is ultimately determined that st
indemnitee has not met the relevant standard adwctn CenturyLink has the power to obtain and n@@ninsurance on behalf of any person
who is or was acting for CenturyLink, regardlessvbether CenturyLink has the legal authority toemohify, or advance expenses to, the
insured person with respect to such liability.

Under Article Il, Section 10 of CenturyLink’s bylawwvhich CenturyLink refers to as the indemnifioatbylaw, CenturyLink is
obligated to indemnify its current or former direct and officers, except that if any of Centuryl mkurrent or former directors or officers
held liable under or settle any derivative suitnt@eyLink is permitted but not obligated to indeffiyrthe indemnified person.

As permitted by Louisiana law, CenturyLink’s aréislof incorporation include a provision that eliates personal liability of a director
or officer to CenturyLink and its shareholders fitonetary damages resulting from breaches of theafutare, and further provides that any
amendment or repeal of this provision will not affthe elimination of liability accorded to any @itor or officer for acts or omissions
occurring prior to such amendment or repeal.
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CenturyLink’s articles of incorporation authorizer@uryLink to enter into contracts with directorsleofficers providing for
indemnification to the fullest extent permittedlay. CenturyLink has entered into indemnificatiamtracts providing contracting directors
or officers the procedural and substantive rigbtstlemnification currently set forth in the indefieation bylaw. CenturyLink refers to the
contracts as indemnification contracts. The righihtiemnification provided by these indemnificatmmntracts applies to all covered claims,
whether such claims arose before or after the tffedate of the contract.

CenturyLink maintains an insurance policy covetting liability of the directors and officers of CantLink and its subsidiaries for
actions taken in their official capacity. The indgfication contracts provide that, to the extersturance is reasonably available, CenturyLink
will maintain comparable insurance coverage foheaantracting party as long as such person sessas afficer or director and thereafter
so long as such person is subject to possible pariability for actions taken in such capaciti&#se indemnification contracts also provide
that if CenturyLink does not maintain comparabkurance, it will hold harmless and indemnify a cacting party to the full extent of the
coverage that would otherwise have been providetifobenefit.

The foregoing is only a general summary of ceréaipects of Louisiana law and CenturyLink’s articdésicorporation and bylaws
dealing with indemnification of directors and offts, and does not purport to be complete. It idifipchin its entirety by reference to (i) the
relevant provisions of the Louisiana Business Craon Act, (i) CenturyLink’s articles of incorpation and bylaws, each of which is an
exhibit to this registration statement, and (iigr@uryLink’s form of indemnification contract, wiids on file with the SEC.

QC

Article 109 of the Colorado Business Corporatioms, &Ar the CBCA, specifies the circumstances umdech QC may indemnify its
directors, officers, employees and agents. Asrectbrs, the CBCA generally requires that a dineptovide a statement that he has met a
certain standard of conduct. The CBCA standardiregjthat a director must have acted in good faitth, for acts done in a director’s official
capacity, must have reasonably believed that tedlanstthe best interests of QC. In all other inséen the director must have acted in good
faith and must have reasonably believed that ledanta manner that was not opposed to the besests of QC. In criminal proceedings,
director must not have had a reason to believehisatonduct was unlawful. In a proceeding broughor in the right of QC, or that alleges
that a director improperly received a personal figrike director cannot be indemnified if he iguthed liable, unless a court orders QC to
pay reasonable expenses. On the other hand, QCpaystasonable expenses that a director or officerred in a proceeding when any
director or officer is wholly successful on the iteeor otherwise in defending any civil or crimirmbceeding. The CBCA permits QC to
indemnify officers and employees to a greater edxtteam it can indemnify directors if such indemeéfiion would not violate public policy.

QC'’s bylaws require indemnification of its direc@nd officers if such indemnification would be sstent with the CBCA, subject to
certain conditions. These conditions include, amathgr things, that (a) the director or officer inliave acted consistently with the standards
of conduct set forth in the CBCA and described &band (b) the director or officer must cooperatén@C in connection with the
proceeding. In certain situations, QC also is neglto pay legal fees and expenses to its offi@edsdirectors in advance of a final judgment.

QC'’s articles of incorporation include a provisitiat eliminates personal liability of its directdos monetary damages resulting from
breaches of the duty of care to the fullest expemiitted by the CBCA.

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

The foregoing is only a general summary of ceréaipects of Colorado law and QC'’s articles of inocafion and bylaws dealing with
indemnification of directors and officers, and does purport to be
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complete. It is qualified in its entirety by reface to (i) the relevant provisions of the Color&8isiness Corporations Act and (ii) QC's
articles of incorporation and bylaws, each of whHghn exhibit to this registration statement.

Item 16. Exhibits.

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

Item 17.  Undertakings.

The undersigned registrants hereby undertake:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
(i) To include any prospectus required by Sectida}(3) of the Securities Act of 1933, as amendkee (Securities Act”);

(ii) To reflect in the prospectus any facts or dsarising after the effective date of the regtstrastatement (or the most
recent poseffective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chanpe informatiol
in the registration statement. Notwithstandingftregoing, any increase or decrease in the volunseaurities offered (if the tot
dollar value of securities offered would not excéeat which was registered) and any deviation fthenlow or high end of the
estimated maximum offering range may be refleateithé form of prospectus filed with the Securitesl Exchange Commission
(the “SEC”)pursuant to Rule 424(b) if, in the aggregate, tienges in volume and price represent no more tBémchange in tr
maximum aggregate offering price set forth in tBaltulation of Registration Feédble in the effective registration statement;

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

provided, however, that paragraphs (i), (ii) and (iii) above do apply if the information required to be includedaipost-
effective amendment by those paragraphs is comtameeports filed with or furnished to the SECthg registrants pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of41@®% amended (the “Exchange Act”), that are inm@ted by reference in the registration
statement, or is contained in a form of prospefited pursuant to Rule 424(b) that is part of thgistration statement.

(2) That, for the purpose of determining any lipiinder the Securities Act, each such post-effe@mendment shall be deemed
to be a new registration statement relating tostrrurities offered therein, and the offering oftssecurities in the post-effective amendment
at that time shall be deemed to be the initial it offering thereof.

(3) To remove from registration by means of a pditctive amendment any of the securities beingsteged which remain unsc
at the termination of the offering.
(4) That, for the purpose of determining liabilityder the Securities Act to any purchaser:

(i) Each prospectus filed by the registrants punstmRule 424(b)(3) shall be deemed to be patti@fegistration statement
as of the date the filed prospectus was deemedpartd included in the registration statement; and

(ii) Each prospectus required to be filed pursdarRule 424(b)(2), (b)(5), or (b)(7) as part okgistration statement in
reliance on Rule 430B relating to an offering mpdesuant to Rule 415(a)(1)(i), (vii), or (x) foretipurpose of providing the
information required by Section 10(a) of the SaasiAct shall be deemed to be part of and includeHte registration statement
as of the
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earlier of the date such form of prospectus ig fised after effectiveness or the date of the ¢imsitract of sale of securities
in the offering described in the prospectus. As/jgled in Rule 430B, for liability purposes of thesiier and any person that
is at that date an underwriter, such date shalldegned to be a new effective date of the registratiatement relating to 1
securities in the registration statement to whiat prospectus relates, and the offering of suchrges at that time shall

be deemed to be the initial bona fide offering dloérProvided, however, that no statement made in a registration staté
or prospectus that is part of the registrationestant or made in a document incorporated or deémecedporated by
reference into the registration statement or prasigethat is part of the registration statement; &d to a purchaser with a
time of contract of sale prior to such effectivéedaupersede or modify any statement that was rmattie registration
statement or prospectus that was part of the ragim statement or made in any such document irfatedyl prior to such
effective date

(5) That, for the purpose of determining liabildf/the registrants under the Securities Act to jpumgchaser in the initial distributii
of the securities, the undersigned registrants iiakie that in a primary offering of securities bétundersigned registrants pursuant to this
registration statement, regardless of the undangrinethod used to sell the securities to the @seh if the securities are offered or sold to
such purchaser by means of any of the followingmamications, the undersigned registrants will Iselter to the purchaser and will be
considered to offer or sell such securities to quatthaser:

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

(ii) Any free writing prospectus relating to thdaring prepared by or on behalf of the undersigmegstrants or used or
referred to by the undersigned registrants;

(iii) The portion of any other free writing prospas relating to the offering containing materidbirmation about the
undersigned registrants or its securities provigedr on behalf of the undersigned registrants; and

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

(6) That, for purposes of determining any liabilityder the Securities Act, each filing of the ragists’ annual reports pursuant to
Section 13(a) or 15(d) of the Exchange Act (andgngtapplicable, each filing of an employee bengéih’s annual report pursuant to
Section 15(d) of the Exchange Act) that is incogped by reference in the registration statemerit shaleemed to be a new registration
statement relating to the securities offered timer@id the offering of the securities at that tshall be deemed to be the initial bona fide
offering thereof.

(7) Insofar as indemnification for liabilities ang under the Securities Act may be permitted tealors, officers or controlling
persons of the registrants pursuant to the forggpiovisions, or otherwise, the registrants havankadvised that in the opinion of the SEC
such indemnification is against public policy apmssed in the Securities Act and is therefore fanegable. In the event that a claim for
indemnification against such liabilities (otherrnthe payment by the registrants of expenses iedwr paid by a director, officer or
controlling person of the registrants in the susfidslefense of any action, suit or proceedingisiserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrants will, unlesth@opinion of their counsel the matter has
been settled by controlling precedent, submit tcowart of appropriate jurisdiction the question wiegtsuch indemnification by them is aga
public policy as expressed in the Securities Actaill be governed by the final adjudication of kussue.

(8) The undersigned registrants hereby undertakitetan application for the purpose of determinthg eligibility of the
applicable trustee to act under subsection (agofi@n 310 of the Trust Indenture Act (“Act”) in@rdance with the rules and regulations
prescribed by the SEC under Section 305(b)(2) eftt.

* % % % * * *x *x *x *
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, CenturyLink, Inc. certifies that it hassenable grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this registration statenod signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitilonroe, State of Louisiana, on March 2, 2015.

CENTURYLINK, INC.

By: /sl Stacey W. Goff
Stacey W. Gof
Executive Vice President, Chief Administrative
Officer, General Counsel and Secret

Pursuant to the requirements of the SecuritiesoA&033, this registration statement has been digredow by the following officers ai
directors of CenturyLink, Inc., in the capacitieslicated, on March 2, 2015:

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

Executive Vice President, Chief Financial OfficadaAssistant
/s/ _R. Stewart Ewing, Jr. Secretary (Principal Financial Office
R. Stewart Ewing, J

Executive Vice President — Controller and OperatiSnpport
/s/ David D. Cole (Principal Accounting Officer
David D. Cole

* Chairman of the Board of Directors
William A. Owens

* Vice Chairman of the Board of Directors

Harvey P. Perr

* Director
Virginia Boulet
* Director
Peter C. Browr
* Director
Richard A. Gepharc
* Director
W. Bruce Hank:
* Director
Gregory J. McCra
* Director

C.G. Melville, Jr.
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Signature

*

Title

Director

Michael J. Robert

*

Director

Laurie A. Siege

*

Director

Joseph R. Zimme

* By: /sl Stacey W. Goff

Stacey W. Gof
Attorney-in-Fact
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Pursuant to the requirements of the SecuritiesoAtB33, Qwest Corporation certifies that it hassnable grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this registration statenoeng signed on its behalf by the

undersigned, thereunto duly authorized, in the Gitilonroe, State of Louisiana, on March 2, 2015.
QWEST CORPORATIOM

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

Pursuant to the requirements of the SecuritiesoA&033, this registration statement has been digredow by the following officers ai

directors of Qwest Corporation, in the capaciti@idated, on March 2, 2015:

Signature m
Chief Executive Officer and President

(Principal Executive Officer

/s/ Glen F. Post, Il
Glen F. Post, Il
Executive Vice President and Chief Financial Office
(Principal Financial Officer), and Direct

/sl R. Stewart Ewing, Jr.
R. Stewart Ewing, J
Executive Vice President — Controller and Operation
Support (Principal Accounting Office

/s/ David D. Cole
David D. Cole
Executive Vice President, General Counsel and
Secretary, and Directt

/sl Stacey W. Goff
Stacey W. Gof
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45
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4.10

411
412
4.13
4.14
51

EXHIBIT INDEX

Exhibit
Form of CenturyLink Underwriting Agreement relatitjCenturyLink securities.
Form of QC Underwriting Agreement relating to Q@utsecurities.’

Articles of Incorporation of CenturyLink, as ameddend restated through May 23, 2012 (incorporajeceference to
Exhibit 3.1 of CenturyLin’s Quarterly Report on Form -Q for the quarter ended March 31, 20!

Bylaws of CenturyLink, as amended through May 28, £2(incorporated by reference to Exhibit 3.1 ohtDeyLink’s
Quarterly Report on Form -Q for the quarter ended March 31, 20!

Amended and Restated Articles of Incorporation 6f @corporated by reference to Exhibit 3.1 of @Quarterly Report ¢
Form 1(-Q for the quarter ended March 31, 20!

Amended and Restated Bylaws of QC (incorporatextfarence to Exhibit 3.3 of QC’s Annual Report @t 10-K for the
year ended December 31, 2002, File No.-03040).

Indenture, dated March 31, 1994, between Centuky({formerly known as Century Telephone Enterprises.,) and
Regions Bank (successor-imerest to First American Bank & Trust of Louistaand Regions Bank of Louisiana), as Tru
(incorporated by reference to Exhibit 4.4(a) of @eylLink’'s Annual Report on Form 10-K for the fidgeear ended
December 31, 2014

Form of CenturyLink’s subordinated debt securitietenture (incorporated by reference to Exhibitef.€enturyLink’s Pre-
Effective Amendment No. 1 to Forn-3 filed April 29, 2002, File No. 3:-84276).

Indenture, dated as of October 15, 1999, betweelf@@erly known as U.S. WEST Communications, Iran)l Bank of
New York Trust Company, National Association (sies-in-interest to Bank One Trust Company, N.A. arRl Jorgan
Trust Company, National Association), as Trusteedjporated by reference to Exhibit 4(b) of QC’swal Report on Form
10-K405 for the year ended December 31, 1999,Nile001-03040), as amended and supplemented Wyirdte
Supplemental Indenture dated as of August 19, Zid@érporated by reference to Exhibit 4.22 of Q€Quarterly Report ¢
Form 1(-Q for the quarter ended September 30, 2004, FileON#-15577).

Form of CenturyLink debt security
Form of QC debt security.
Form of CenturyLink preferred stock

Form of Articles of Amendment to CenturyLink’s Anded and Restated Articles of Incorporation to kedua connection
with issuances of preferred stocl

Form of deposit agreement with respect to Centunlyldepositary shares
Form of CenturyLink depositary receip

Form of CenturyLink common stock (incorporated bference to Exhibit 4.10 of CenturyLink’s Form $i#8d March 3,
2012).

Form of CenturyLink warrant agreemen
Form of CenturyLink warrant.

Form of CenturyLink unit agreemen
Form of CenturyLink unit certificate.

Opinion of Jones Walker L.L.P. with respect to s&@s that may be offered by CenturyLink.
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5.2 Opinion of associate general counsel of QC witpeesto securities that may be offered by QC

12.1 Statement regarding computation of ratio of earmitagfixed charges of CenturyLink (incorporatedréference to Exhibit 12 of
CenturyLinks Annual Report on Form -K for the year ended December 31, 20:

12.2 Statement regarding computation of ratio of earmitogfixed charges of QC (incorporated by referendexhibit 12 of QCs Annua
Report on Form 1-K for the year ended December 31, 20:

23.1 Consent of KPMG LLP with respect to the financi@tements of CenturyLink.*
23.2 Consent of KPMG LLP with respect to the financiatsments of QC.*

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

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

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

25.1 Statement of Eligibility of Trustee on Forn-1 under CenturyLin's senior debt securities indenture
25.2 Statement of Eligibility of Trustee on Forn-1 under CenturyLin’'s subordinated debt securities indenture.
25.2 Statement of Eligibility of Trustee on Forn-1 under Q('s debt securities indenture.

*  To be filed by amendment or as an exhibit to awhoent to be incorporated by reference herein immeotion with an offering of the
securities

**  Filed herewith

*** To be filed in accordance with the rules andjuéations prescribed by the Securities and Exch&uagamission under Section 305(b)(2)
of the Trust Indenture Ac

E-2



Exhibit 5.1
to Registration Stateme

[Letterhead of Jones Walker L.L.P.]
March 2, 2015

CenturyLink, Inc.
100 CenturyLink Drive
Monroe, Louisiana 71203

Re: Registration Statement on Forr-3

Ladies and Gentlemen:

We have acted as special counsel to CenturyLink, &Louisiana corporation (“CenturyLink”), in auection with the preparation of a
registration statement on Form S-3 (the “RegisiraStatement”) filed with the Securities and Exg@@ommission (the “Commission”) by
CenturyLink and one of its subsidiaries. The Regi&in Statement relates to the offer and salediy@yLink from time to time, pursuant to
Rule 415 promulgated under the Securities Act &31@s amended (the “Act”), of an indeterminateragate initial offering price or number
of (i) unsecured senior or subordinated debt sgesmdf CenturyLink (“Debt Securities”), (ii) sharef CenturyLink’s preferred stock
(“Preferred Stock”), (iii) depositary shares renating fractional interests in Preferred Stock (pbsitary Shares”), (iv) CenturyLink's
common stock (“Common Stock™), (v) warrants to fhase Debt Securities, Preferred Stock, Deposithayes, Common Stock, or any
combination thereof (“Warrants”) and (vi) units s@ting of certain specified securities (the “Uhasd, collectively with Debt Securities,
Preferred Stock, Depositary Shares, Common StodRMarrants, the “Securities”), in one or more se&e determined by the Board of
Directors of CenturyLink, or any committee theranfsubsequent resolutions (“Subsequent Resoll)iamsl as described in the prospectus
contained in the Registration Statement (the “Reos”) and as to be set forth in one or more spphts to the Prospectus (each such
supplement, a “Prospectus Supplement”).

In connection with rendering the opinions expredseldw, we have examined originals, or copies fiedtior otherwise identified to our
satisfaction, of such corporate records, certifisaif corporate officers and government officiald auch other documents as we have de¢
necessary or appropriate for the purposes of fhirsan, including: (i) the amended and restatedches of Incorporation of CenturyLink
dated as of May 23, 2012; (ii) the amended andtedtBylaws of CenturyLink as amended through May2®14; (iii) the resolutions
adopted by the Board of Directors of CenturyLinkFebruary 23, 2015 (the “Board Resolutions”); (v indenture (the “Senior Indenture”)
dated as of March 31, 1994 between CenturyLinkiférty named Century Telephone Enterprises, Ina)Regions Bank (successor-in-
interest to First American Bank & Trust of Louiséaand Regions Bank of Louisiana), as trustee



CenturyLink, Inc.
March 2, 2015
Page 2

“Trustee”), as amended and supplemented througtateehereof; and (v) such other records of Cehtnky certificates of CenturyLink’s
officers and public officials, and such other doeunts as we have deemed relevant. As to variougigune®f fact material to this opinion, we
have relied upon representations of officers ceaors of CenturyLink and documents furnished tbyi€enturyLink without independent
verification of their accuracy and upon such othecuments, records, certificates and other instrispéncluding certificates or other written
or oral advice of public officials and officers @&nturyLink, as we considered necessary or ap@iapirh connection with rendering the
opinions expressed below.

In our examination of such documents, we have asdumithout independent verification (i) that eaétihe documents and
instruments reviewed by us has been duly autharezeecuted and delivered by each of the partiegth@ther than CenturyLink and is
enforceable against such parties in accordancethétherms thereof, (ii) the authenticity of allcdnents and instruments submitted to us as
originals, (iii) the conformity to the originals afl documents and instruments submitted to u®akeomed, certified or photostatic copies,
(iv) the accuracy and completeness of all corpaeterds made available to us by CenturyLink as@itbsidiaries, (v) the absence of any
other documents, instruments, records, agreemenisderstandings that alter, modify or change #ilaity or accuracy of the representati
made to us orally or as set forth in any documenssiuments, records or agreements provided tevoewed by us, (vi) the genuineness o
signatures on all documents and instruments exahiigieis, and (vii) the power and legal capacitglbpersons (other than CenturyLink and
its subsidiaries) who have executed documentsweddyy us hereunder.

Based upon the foregoing and subject to the foligwgualifications and comments, we are of the apinhat:

1. CenturyLink is a corporation duly incorporatedlidly existing and in good standing under thedathe State of Louisiana and has
all requisite corporate power to issue the Se@asiti

2. Each series of senior Debt Securities issueénth@ Senior Indenture will be legally issued bimtling obligations of CenturyLink
when (i) the Registration Statement shall have imeceffective under the Act, (ii) any necessary sippntal indenture to the Senior
Indenture shall have been duly authorized, execanelddelivered by CenturyLink and the Trustee), {{iie terms of such series of Debt
Securities shall have been established and appinweztordance with a supplemental indenture os8gient Resolutions, as contemplated
by the Senior Indenture and the Registration Statentiv) a Prospectus Supplement with respeatith series of Debt Securities shall have
been filed (or transmitted for filing) with the Camssion pursuant to Rule 424(b) of the Act andafwy required certificates or global secu
representing such series of Debt Securities shak bbeen duly authenticated, executed and deliveraccordance with the Senior Indenture,
and such Debt Securities shall have been duly @eld/to, or registered in the name of, the pureabkereof or a depositary acting on their
behalf against payment of the agreed considerétiemrefor in accordance with the applicable unddimgj purchase or similar agreeme



CenturyLink, Inc.
March 2, 2015
Page 3

3. Each series of subordinated Debt Securitieshaillegally issued and binding obligations of Ceyitink when (i) the Registration
Statement shall have become effective under the(#ca subordinate indenture is entered into eetwCenturyLink and a bank or trust
company, as trustee, pursuant to which such sefigsbordinated Debt Securities are to be issuedl“@ubordinated Indenture” and,
collectively with the Senior Indenture, the “Indergs”), and any necessary supplemental indentusedio Subordinated Indenture shall have
been duly authorized, executed and delivered byw@gnnk and the trustee thereunder, (iii) such &dinated Indenture and trustee have
been qualified under the Trust Indenture Act of9,%8 amended (the “Trust Indenture Act”) and arFd¥1 has been properly filed with the
Commission, (iv) the terms of such series of DedtLgities shall have been established and appliovactordance with the terms and
conditions of such Subordinated Indenture, as copl@ed by the Registration Statement, (v) a PrasgeSupplement with respect to such
series of Debt Securities shall have been filedr@arsmitted for filing) with the Commission pursti@o Rule 424(b) of the Act and (vi) any
required certificates or global security represemsuch series of Debt Securities shall have bagnadithenticated, executed and delivered in
accordance with such Subordinated Indenture, acll Bebt Securities shall have been duly deliveoedtt registered in the name of, the
purchasers thereof or a depositary acting on teialf against payment of the agreed consider#tierefor in accordance with the applicable
underwriting, purchase or similar agreement.

4. Each series of Preferred Stock will be legadluied, fully paid and non-assessable when (i) Hggsitation Statement shall have
become effective under the Act, (ii) the termsudtsseries of Preferred Stock shall have beenlettet and approved, in conformity with
applicable law, in accordance with Subsequent Résok, as contemplated by the Registration Statgn(i@) articles of amendment to the
Articles of Incorporation of CenturyLink settingrth the terms of such series of Preferred Stock base been duly executed, acknowled
filed and recorded and shall have become effeatieecordance with the Louisiana Business Corpamatict (‘LBCA"), (iv) a Prospectus
Supplement with respect to such series of Prefe3tedk shall have been filed (or transmitted fongdj) with the Commission pursuant to R
424(b) of the Act and (v) any required certificatedook-entry representing such series of Pradedteck shall have been duly executed,
countersigned and registered, as needed, and bsatgy duly delivered to the purchasers therea depositary acting on their behalf
against payment of the agreed consideration thefeit not less than par value) in accordance thighapplicable underwriting, purchase or
similar agreement.

5. Each series of Depositary Shares will be lega#iyed, fully paid and non-assessable when (iRéngistration Statement shall have
become effective under the Act, (ii) the termswagtsseries of Depositary Shares, including the tolopf the articles of amendment to the
Articles of Incorporation of CenturyLink settingrfb the terms of the Preferred Stock underlyinchsseries of Depositary Shares, shall have
been established and approved, in conformity withlieable law, in accordance with Subsequent Résols, as contemplated by the
Registration Statement, (iii) the depositary agreenor agreements relating to the Depositary Sreardghe related depositary receipts shall
have been duly established and approved, and fiesiary appointed by CenturyLink, in accordancth@ubsequent Resolutions, (iv) a
Prospectus Supplement with respect to such serieemsitary Shares shi
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have been filed (or transmitted for filing) withetl@ommission pursuant to Rule 424(b) of the Adtilte shares of Preferred Stock underlying
such series of Depositary Shares have been degpesgitea bank or trust company under the deposagrgement, and (vi) any required
depositary receipts or book-entry representing sectes of Depositary Shares have been duly exséocentersigned and registered, as
needed, and as applicable, duly delivered in aecarel with the depositary agreement approved bgtifssequent Resolutions against
payment of the agreed consideration therefor.

6. The Common Stock will be legally issued, fulgighand non-assessable when (i) the Registrat@ei@ent shall have become
effective under the Act, (ii) the issuance and sélitne Common Stock shall have been approvedyiifiocmity with applicable law, in
accordance with Subsequent Resolutions, as coraémapby the Registration Statement, (iii) a Proeme8upplement with respect to such
shares of Common Stock shall have been filed ésmnitted for filing) with the Commission pursuémRule 424(b) of the Act and (iv) any
required certificates or boodatry representing the Common Stock shall have dabnexecuted, countersigned and registered, edetk ani
as applicable, duly delivered to the purchasenetfeor a depositary acting on their behalf agaiastment of the agreed consideration
therefor (but not less than the par value) in at@oce with the applicable underwriting, purchassimilar agreement.

7. Each series of Warrants to purchase Debt SexgyrRreferred Stock, Depositary Shares or ComntockSvill be legally issued and
binding obligations of CenturyLink when (i) the R&gation Statement shall have become effectiveeutite Act, (ii) a warrant agreement
relating to such Warrants shall have been dulyai#bd, executed and delivered by CenturyLink dravwarrant agent or agents thereunder,
(iii) the terms of such Warrants and the Securigesable upon exercise thereof shall have beabledted and approved in accordance with
Subsequent Resolutions (or a supplemental indetdute applicable Indenture), as contemplatechbyRegistration Statement, the warrant
agreement relating to such Warrants and, as apfdictne Senior Indenture, the Subordinated Indenthe LBCA or any other governing
instrument or laws, (iv) a Prospectus Supplemetit meispect to such Warrants shall have been fdettdnsmitted for filing) with the
Commission pursuant to Rule 424(b) of the Act,gny and all actions required under the applicatdiehture to validly issue any Debt
Securities upon exercise of the Warrants, any dration required under the LBCA to validly issamy Preferred Stock or Common Stock
upon exercise of the Warrants, or any and all coaipa actions under the governing instruments tiollyaissue any other Securities upon
exercise of the Warrants, shall have been dulyntaie) any required qualifications under the Trustenture Act shall have been received
and (vii) any instruments evidencing such Warrah@l have been duly executed and authenticatedwntersigned as provided in the
warrant agreement relating thereto and duly dedideo the purchasers thereof or a depositary aotinfeir behalf against payment of the
agreed consideration therefor in accordance wetaghplicable underwriting, purchase or similar egrent.

8. The Units will be legally issued, fully paid andn-assessable when (i) the Registration Statesiadithave become effective under
the Act, (ii) the Units, and one or more unit agneats (each, “Unit Agreemer”) among CenturyLink, one or more banks or t
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companies, as unit agent (each, “Unit Agerdf)d the holders from time to time of the Units, angt necessary accompanying documentz
shall have been duly authorized, executed andetelivby CenturyLink and each other party theréipttie terms of the Units and the Unit
Agreement shall have been established and appinwetordance with Subsequent Resolutions, as wqhdted by the Registration
Statement, and, as applicable, the Indenturessapgiemental indenture, the LBCA or any other goiwey instrument or laws, (iv) a
Prospectus Supplement with respect to such Unit Isaive been filed (or transmitted for filing) withe Commission pursuant to Rule 42
of the Act, (v) any and all actions required unther applicable Indenture to validly issue any D@éturities pursuant to the Units, any and all
actions required under the LBCA to validly issug &neferred Stock or Common Stock pursuant to thigsUor any and all comparable
actions under the governing instruments to valisbyie any other Securities pursuant to the Urtitd) fave been taken, (vi) any required
qualifications under the Trust Indenture Act shalve been received and (vii) any required certéisar similar documentation representing
the Units shall have been duly executed, counteesigaind registered and duly delivered to the psenisathereof or a depositary acting on
their behalf against payment of the agreed conaiber therefor in accordance with the applicabldamvriting, purchase or similar
agreement.

In connection with our opinions expressed abovehawe assumed that, at or prior to the time offdavery of any such Security:
(i) the Board of Directors, or any committee théred CenturyLink shall have duly and validly takat corporate action necessary to
authorize the issuance and sale of each such 8epursuant to the adoption of Subsequent Resalsifjimcluding the due reservation of
Securities issuable upon the conversion, exercisgxa@hange of any other Security) and such autatioiz shall not have been modified or
rescinded; (ii) the Registration Statement andsampplements and amendments thereto (includinggftesttive amendments) shall have been
automatically effective upon filing and such effeeness shall not have been terminated or rescjfd@dhe Registration Statement will
comply with all applicable laws at all times durimpich the Securities are offered and issued atoglated by the Registration Statement,
and CenturyLink shall continue to remain eligibdeuse such Registration Statement; (iv) the apiplécRrospectus Supplement filed with the
Commission describing the Securities offered thereii comply with all applicable laws; (v) all Sedties will be issued and sold in
compliance with all applicable federal and stawuséies laws and in the manner stated in the Regisn Statement and the appropriate
Prospectus Supplement; (vi) the definitive purchasderwriting or similar agreement and any ottesassary agreement with respect to any
Securities offered or issued will have been dulthatized and validly executed and delivered by Gestink and the other parties thereto;
(vii) the Senior Indenture has been and the Subated Indenture, upon being entered into, will bly duthorized, executed and deliverec
CenturyLink and the applicable trustees, and eadériture and the applicable trustees have beewidirmbntinue to be qualified under the
Trust Indenture Act; (viii) the Senior Indentureaisd the Subordinated Indenture, upon being entatedwill be a valid, binding and
enforceable obligation of the trustee that is aypiwereto; (ix) all Securities will be issued iocardance with the terms and conditions of the
Subsequent Resolutions authorizing the issuansaatf Securities; (x) the definitive terms of alldD&ecurities will be established in
accordance with the provisions of the Senior Indenor
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Subordinated Indenture, as applicable, and (xietlgll not have occurred any change in law affegtihe validity or enforceability of any
such Security. We have also assumed that noneaétims of any Security to be established subseédqoi¢ine date hereof nor the issuance
delivery of such Security, nor the compliance by@QeyLink with the terms of such Security, will Véde any applicable law or regulation
(including those relating to the regulation of coomtations companies) or will result in a violatiohany provision of any instrument or
agreement then binding upon CenturyLink, or anyric®n imposed by any court or governmental bbdying jurisdiction over CenturyLir
or its assets.

Our opinions expressed above regarding the enfoildgaf certain of CenturyLink’s obligations aseibject to the qualification that
enforceability may be limited by (i) applicable tkamptcy, insolvency, fraudulent transfer, reorgatian, moratorium or similar laws of
general applicability relating to or affecting theforcement of creditors’ rights, (ii) general mipples of equity (regardless of whether
enforceability is considered in a proceeding iniggor at law) including without limitation concepbf materiality, reasonableness, good faith
and fair dealing, (iii) public policy considerat®that may limit the rights of parties to obtaimtas remedies, (iv) laws or public policy
considerations that may limit the enforceabilitypobvisions relating to indemnification, exculpatior contribution, (v) governmental
authority to limit, delay or prohibit the making payments outside of the United States or in a@dareurrency or currency unit, (vi) the
effects of applicable laws requiring the mitigatimirdamages and (vii) the possible unenforceahilitgontractual provisions providing for
choice of governing law or venue, permitting onlgitten contract modifications or waivers, grantimgimiting rights of third parties,
providing for the waiver of unmatured rights, peting parties to enforce rights without providing @pportunity to cure, or permitting terms
of a contract to be severed.

We do not express any opinion herein concerninglamyother than the LBCA (including the statutorgyisions and reported judicial
decisions interpreting the foregoing). We expresgpinion as to the application of (i) the secaestor blue sky laws of the various states to
the sale of any Securities, (ii) securities or othw/s of any foreign nation or jurisdiction andyanles and regulations promulgated
thereunder, (iii) the rules of the Financial IndydRegulatory Authority or (iv) any law, rule orgelation that is applicable to any party to any
agreements relating to the Securities or the tiditges contemplated thereunder solely becauselauchrule or regulation is part of a
regulatory regime applicable to such party or ahiyscaffiliates as a result of the specific assetbusiness operations of such party or its
affiliates.

In addition, in rendering the foregoing opinion, heve assumed that neither the execution and dglweCenturyLink of any
agreements relating to the Securities nor the pmdace by CenturyLink of its obligations thereun@gconstitutes or will constitute a
violation of, or a default under, any lease, indestinstrument or other agreement to which Cenhiakyor its property is subject,

(ii) contravenes or will contravene any order ocrée of any governmental authority to which Cenitiny or its property is subject,

(iii) violates or will violate any law, rule or regation to which CenturyLink or its property is $ett or (iv) requires the consent, approval,
licensing or authorization of, or any filing, redarg or registration with, any governmental auttyouinder any law, rule or regulation of any
jurisdiction.
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This letter has been furnished in accordance wighréquirements of Item 16 of Form S-3 and Item(IB{§%)(i) of Regulation S-K
promulgated by the Commission, and is expresslitdirito the specific issues addressed herein. Waereno opinion, whether by implicati
or otherwise, as to any other matter relating tot@eLink, the Registration Statement, the Sea@sitir any of the transactions contemplated
or discussed thereunder. This letter speaks onty tiee date hereof. We assume no obligation tseeor supplement this letter should the
presently applicable laws be changed by legislaint&on, judicial decision or otherwise.

We consent to the filing of this letter as an ektibbthe Registration Statement and to the refegdo us in the Prospectus under the
caption “Legal Matters.” In giving this consent, @e not admit that we are within the category akpas whose consent is required under
Section 7 of the Act or the general rules and ra&tipis of the Commission.

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

Jones Walker L.L.P.



Exhibit 5.2
to Registration Stateme

Qwest Corporatic

Law Departmer

1801 California Street, 10Floor
Denver, Colorado 802

Qwest —
Associate General Coun
303-9922507 (telephon

303-2924224 (telecopy
Arthur.Saltarelli@CenturyLink.co

March 2, 2015

Qwest Corporation
100 CenturyLink Drive
Monroe, Louisiana 71203

Re: Registration Statement on Forr-3

Ladies and Gentlemen:

I have examined the Registration Statement on F8r(the “Registration Statement”) in the form ihigh it is to be filed today by
Qwest Corporation, a Colorado corporation (“QC"jthathe Securities and Exchange Commission (thevi@gssion”) pursuant to the
Securities Act of 1933, as amended (the “Act”). Registration Statement relates to the offer atellsaQC from time to time, pursuant to
Rule 415 promulgated under the Act, of an indeteatd aggregate principal amount or number of detirities of QC (the “Debt
Securities”), in one or more series as determinethé Board of Directors of QC in subsequent regahg (“Subsequent Resolutions”) and as
described in the prospectus contained in the Ragjimh Statement (the “Prospectus”) and as to béodh in one or more supplements to the
Prospectus (each such supplement, a “Prospectysedugnt”).

In connection with rendering the opinions expredsgldw, | have examined originals, or copies dedibr otherwise identified to my
satisfaction, of such corporate records, certifisaif corporate officers and government officiald auch other documents as | have deemed
necessary or appropriate for the purposes of tirsian, including: (i) the amended and restatedcias of Incorporation of QC dated as of
March 28, 2013; (ii) the amended and restated BylafdQC dated as of February 13, 2003; (iii) treohetions adopted by the Board of
Directors of QC on March 2, 2015 (the “Board Retiohs”); (iv) the indenture (the “Indenture”) datad of October 15, 1999, between QC
(formerly named U.S. WEST Communications, Inc.)isaser, and Bank of New York Trust Company, Natlokssociation (as successor-in-
interest to Bank One Trust Company, N.A. and J.Brgdn Trust Company, National Association), asté®ig“Trustee”), as amended and
supplemented by the First Supplemental Indentuteddas of August 19, 2014; and (v) such other dscof QC, certificates of QC'’s officers
and public officials, and such other documentstzsvie deemed relevant. As to various questionaatfrhaterial to this opinion, | have relied
upon representations of officers or directors of &@ documents furnished to me by QC without inddpat verification of their accuracy
and upon such other documents, records, certiicatd other instruments, including certificatestbier written or oral advice of public
officials and officers of QC, as | considered nsegg or appropriate in connection with rendering dpinions expressed belo
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In my examination of such documents, | have assumtimbut independent verification (i) that eachttoé documents and
instruments reviewed by me has been duly authgreeztuted and delivered by each of the partiegth®ther than QC and is enforceable
against such parties in accordance with the tehe®of, (ii) the authenticity of all documents anstruments submitted to me as originals,
(iii) the conformity to the originals of all documis and instruments submitted to me as conformextified or photostatic copies, (iv) the
accuracy and completeness of all corporate recoede available to me by QC and its subsidiaridgh@ absence of any other documents,
instruments, records, agreements or understanthagglter, modify or change the validity or acayraf the representations made to me
orally or as set forth in any documents, instrureerdgcords or agreements provided to or revieweahdy(vi) the genuineness of all signati
on all documents and instruments examined by nee(\di) the power and legal capacity of all perséother than QC and its subsidiaries)
who have executed documents reviewed by us hereunde

Based upon the foregoing and subject to the foligwgualifications and comments, | am of the opirtoat:

Each series of Debt Securities issued under thenbode will be legally issued and binding obligasamf QC when (i) the Registration
Statement shall have become effective under the(#cany necessary supplemental indenture tdrilenture shall have been duly
authorized, executed and delivered by QC and thst&e, (iii) the terms of such series of Debt Sédearshall have been established
approved in accordance with a supplemental inderguSubsequent Resolutions, as contemplated Hpdleature and the Registration
Statement, (iv) a Prospectus Supplement with reédpestich series of Debt Securities shall have ffiksgh(or transmitted for filing)

with the Commission pursuant to Rule 424(b) ofAlseand (v) any required certificates or globallgéy representing such series of
Debt Securities shall have been duly authenticateelcuted and delivered in accordance with therluste, and such Debt Securities
shall have been duly delivered to, or registeretthénname of, the purchasers thereof or a deppsitding on their behalf against
payment of the agreed consideration therefor im@ance with the applicable underwriting, purchaissimilar agreement.

In connection with my opinions expressed abovevehassumed that, at or prior to the time of tHwely of any such Debt Security:
(i) the Board of Directors of QC shall have dulydaralidly taken all corporate action necessaryuiharize the issuance and sale of each suck
Debt Security pursuant to the adoption of Subseigfderolutions and such authorization shall not Hmen modified or rescinded; (ii) the
Registration Statement and any supplements anddimeanis thereto (including post-effective amendnjesitall have been automatically
effective upon filing and such effectiveness shatl have been terminated or rescinded; (iii) thgifeation Statement will comply with all
applicable laws at all times during which the D
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Securities are offered and issued as contemplatéigebRegistration Statement, and QC shall continouemain eligible to use such
Registration Statement; (iv) the applicable Progme8upplement filed with the Commission descrilitmgyDebt Securities offered thereby
will comply with all applicable laws; (v) all Del@ecurities will be issued and sold in compliancthwil applicable federal and state secur
laws and in the manner stated in the Registrattate®ient and the appropriate Prospectus Supplew@rthe definitive purchase,
underwriting or similar agreement and any otheleseary agreement with respect to any Debt Secudtfered or issued will have been duly
authorized and validly executed and delivered bya@@ the other parties thereto; (vii) the Indenhae been duly authorized, executed and
delivered by QC and the Trustee, and the Inderatndethe Trustee has been and continues to beiqdalifider the Trust Indenture Act;

(viii) the Indenture is a valid, binding and enfeable obligation of the trustee that is a partydtee (ix) all Debt Securities will be issued in
accordance with the terms and conditions of thes&gibent Resolutions authorizing the issuance df Babt Securities; (x) the definitive
terms of all Debt Securities will be establishe@détordance with the provisions of the Indentunel, &i) there will not have occurred any
change in law affecting the validity or enforce#hibf any such Debt Security. | have also assuthatinone of the terms of any Debt
Security to be established subsequent to the @amhnor the issuance and delivery of such Debtiftg, nor the compliance by QC with
terms of such Security, will violate any applicatde or regulation (including those relating to tlegulation of communications companies)
or will result in a violation of any provision ohg instrument or agreement then binding upon QG@ngrrestriction imposed by any court or
governmental body having jurisdiction over QC srassets.

My opinions expressed above regarding the enfoitiyatf certain of QC’s obligations are subjectttee qualification that
enforceability may be limited by (i) applicable tkamptcy, insolvency, fraudulent transfer, reorgatian, moratorium or similar laws of
general applicability relating to or affecting theforcement of creditors’ rights, (ii) general mipples of equity (regardless of whether
enforceability is considered in a proceeding inigoor at law), including without limitation concepof materiality, reasonableness, good
and fair dealing, (iii) public policy considerat®that may limit the rights of parties to obtaimtais remedies, (iv) laws or public policy
considerations that may limit the enforceabilitypobvisions relating to indemnification, exculpatior contribution, (v) governmental
authority to limit, delay or prohibit the making payments outside of the United States or in a@dareurrency or currency unit, (vi) the
effects of applicable laws requiring the mitigatimirdamages and (vii) the possible unenforceahilitgontractual provisions providing for
choice of governing law or venue, permitting onlgitten contract modifications or waivers, grantimgimiting rights of third parties,
providing for the waiver of unmatured rights, peting parties to enforce rights without providing @pportunity to cure, or permitting terms
of a contract to be severed.

| do not express any opinion herein concerninglanwyother than the Colorado Business Corporation(idcluding the statutory
provisions and reported judicial decisions intetipgethe foregoing). | express no opinion as todhplication of (i) the securities or blue sky
laws of the various states to the sale of any Belurities, (ii) securities or other laws of ankefgn nation or jurisdiction and any rules and
regulations promulgated thereunder, (iii) the rdéthe Financial Industry Regulatory Authority(@r) any law, rule or regulation that is
applicable to any party to any agreements relatirthe Debt Securities or the transactions contatagd
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thereunder solely because such law, rule or reguli part of a regulatory regime applicable tolsparty or any of its affiliates as a result of
the specific assets or business operations of ganti or its affiliates.

In addition, in rendering the foregoing opiniomave assumed that neither the execution and dglbyeQC of any agreements relating
to the Debt Securities nor the performance by Q{isafbligations thereunder (i) constitutes or wahstitute a violation of, or a default unc
any lease, indenture, instrument or other agreetoemhich QC or its property is subject, (ii) cantenes or will contravene any order or
decree of any governmental authority to which Q@<oproperty is subject, (iii) violates or willalate any law, rule or regulation to which
QC or its property is subject or (iv) requires tdamsent, approval, licensing or authorization ofamy filing, recording or registration with,
any governmental authority under any law, ruleegutation of any jurisdiction.

This letter is furnished by me as Associate Gereéoainsel of QC, and is limited to the specific esaddressed herein, and no opinion
may be inferred or implied beyond that expressiyest herein. This letter speaks only as of the ldeteof. | assume no obligation to revise or
supplement this letter should the presently appleetaws be changed by legislative action, judidedision or otherwist
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| consent to the filing of this letter as an exhibithe Registration Statement and to the referémane in the Prospectus under the
caption “Legal Matters.” In giving this consentjd not admit that | am within the category of paswhose consent is required under
Section 7 of the Act or the general rules and ratipis of the Commission.

Very truly yours,
/s/ Arthur Saltarelli
Arthur Saltarelli

Associate General Counsel of
Qwest Corporation
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Consent of Independent Registered Public Accouriing

The Board of Directors
CenturyLink, Inc.:

We consent to the use of our reports dated Feb@srg2015, with respect to the consolidated balaheets of CenturyLink, Inc. and
subsidiaries as of December 31, 2014 and 2013thencklated consolidated statements of operatmmprehensive (loss) income, cash
flows, and stockholders’ equity for each of thergda the three-year period ended December 31,,201dlthe effectiveness of internal
control over financial reporting as of December2114, incorporated herein by reference and todfezence to our firm under the heading
“Experts” in the registration statement.

/sl KPMG LLP

Shreveport, Louisiana
March 2, 2015
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Consent of Independent Registered Public Accouriing

The Board of Directors
Qwest Corporation:

We consent to the use of our report dated Febr2iar2015, with respect to the consolidated balaheets of Qwest Corporation and
subsidiaries as of December 31, 2014 and 2013thencklated consolidated statements of operataas) flows, and stockholder’s equity for
each of the years in the thrgear period ended December 31, 2014, incorporatesiby reference and to the reference to our dinaher the
heading “Experts” in the registration statement.

/sl KPMG LLP

Shreveport, Louisiana
March 2, 2015
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person sfgignature appears below constitutes and appsietsF. Post, I,
R. Stewart Ewing, Jr. and Stacey W. Goff, or ang ohthem, as such person’s true and lawful atieindact and agent, with full power of
substitution, for such person and in such persoarse, place and stead, in any and all capacitiesgh the Registration Statement on Form
S-3 of CenturyLink, Inc. relating to the deferrdtedng of, among other things, debt securitiegf@mred stock, depositary shares, common
stock, warrants and units of CenturyLink, Inc., amg and all amendments (including post-effectiveadments) to the Registration
Statement on Form S-3, and to file the same witkxdlibits thereto, and other documents in conoedtierewith, with the Securities and
Exchange Commission, granting unto such attornefgéhand agent full power and authority to do aedorm each and every act and thing
requisite and ratifying and confirming all that buattorney-in-fact and agent or such person’s #ubstor substitutes may lawfully do or
cause to be done by virtue hereof.

IN WITNESS WHEREOF, I, the undersigned, have exedthis Power of Attorney as of this 27 day of feeloy, 2015.

Signature Title Date
/s/ William A. Owens Chairman of the Board of Directors February 27, 2015

William A. Owens

/s/ Harvey P. Perry Vice Chairman of the Board of Directors February 27, 2015
Harvey P. Perr

/sl Virginia Boulet Director February 27, 2015
Virginia Boulet

/s/ Peter C. Brown Director February 27, 2015
Peter C. Browt

/sl Richard A. Gephardt Director February 27, 2015
Richard A. Gepharc

/sl W. Bruce Hanks Director February 27, 2015
W. Bruce Hank:

/sl Gregory J. McCray Director February 27, 2015
Gregory J. McCra

s/ C.G. Melville, Jr. Director February 27, 2015
C.G. Melville, Jr.




Signature

/s/ Fred R. Nichols

Fred R. Nichols

/s! Glen F. Post, Il

Glen F. Post, Il

/s/ Michael J. Roberts

Michael J. Robert

/sl Laurie A. Siegel

Laurie A. Siege

/sl Joseph R. Zimmel

Joseph R. Zimme

Title

Director

Director

Director

Director

Director

Date

February 27, 2015

February 27, 2015

February 27, 2015

February 27, 2015

February 27, 2015



Exhibit 25.1

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

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

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

REGIONS BANK

(Exact name of trustee as specified in its charter)

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

Regions Bank
Corporate Trust Department
1901 6t Avenue North, 28t Floor

Birmingham, AL 35203
(Address of principal executive offices)

Kesha J. Moore
Regions Bank, Corporate Trust Services
Il City Plaza
400 Convention Street, 9 Floor
Baton Rouge, Louisiana 70802
(225) 388-2682

(Name, address and telephone number of agent forrsece)

CENTURYLINK, INC.
(Exact name of obligor as specified in its charter)

Louisiana 62-0818152
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification No.)
100 CenturyLink Drive, Monroe, Louisiana 71203
(Address of principal executive offices (Zip code)

Senior Debt Securities



(Title of the indenture securities)




Item 1.

Iltem 2.

General Information. Furnish the following information as to the trustee:

(@)

(b)

Name and address of each examining or supervisingithority to which it is subject.

Federal Reserve Bank of Atlanta, 1000 Peachtres=SKE, Atlanta, Georgia 30309
Alabama State Banking Department, 401 Adams Aventyomery, Alabama 36104

Whether it is authorized to exercise corporate truspowers.

The Trustee is authorized to exercise corporatt fowers.

Affiliations with Obligor. If the obligor i s an affiliate of the trustee, describe each suclifiiation.

None.

No responses are included for Iten-15 of this Form T-1 because to the best of thestBeis knowledge, the obligor is not in default as
provided under Item 13.

Iltem 16.

Exhibit 1.
Exhibit 2.
Exhibit 3.
Exhibit 4.
Exhibit 5 .
Exhibit 6.
Exhibit 7.

Exhibit 8.
Exhibit 9.

List of Exhibits.

Restated Articles of Incorporation of the Trusttached as Exhibit :

Not applicable

Authorization of the Trustee to exercise corpotaist powers

By-Laws of the Trustee, attached as Exhib

Not applicable

The consent of the Trustee required by Section(BRbf the Act, attached as Exhibit

A copy of the latest report of condition of the $iee published pursuant to law or the requiremefits supervising or
examining authority, attached as Exhibi

Not applicable
Not applicable



SIGNATURE

Pursuant to the requirements of the Trust Indentateof 1939, as amended, the Trustee, Regions Bahknking corporation, organized and
existing under the laws of Alabama, has duly caulisdstatement of eligibility to be signed onbtshalf by the undersigned, thereunto duly
authorized, all in the City of Baton Rouge and &tatLouisiana, on the 18day of February, 2015.

REGIONS BANK
By: /s/ Kesha J. Moore

Name: Kesha J. Mool
Title: Assistant Vice Preside
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Judgs of Probale- Alan L. King

This instrument prepared by:

Charles C. Pinckney

Adams and Reese LLP

1901 6th Avenue North, Suite 3000
Birmingham, Alabama 35203

ARTICLES OF AMENDMENT TO
ARTICLES OF INCORPORATION
OF

REGIONS BANK

REGIONS BANK, a corporation organized and existimgler the laws of the State of Alabama, herebyfiesrtas follows:

1.) The name of the corporation is Regions Bank.

2.) This restatement of the Articles of Incorparatrestates and integrates the amendments to thode&rof Incorporation as previously
filed and further amends the Articles of Incorpamatby amending Article 6 of the Articles of Incamation as previously filed.

3.) The text of the Restated Articles of Incorpmmatreads as herein set forth in full:

Alabama
Sec. 0Of State

Entity Change
ME*E%# v Ds/C
%?t! 8/QE/20814

me 17
140811 é'fa
File $100,
Ackn t,gg
Exp $. 06

D T ——

Total $18a,
2a/0a3 e

Page 1 of ¢



RESTATED ARTICLES OF INCORPORATION
OF
REGIONS BANK

1. The name of this corporation shall be RegionskBa

2. The principal place of business shall be 190 Rivenue North, Birmingham, Alabama. The genéradiness of Regions Bank (the
“Bank”) shall be conducted at its main office ateliranches and other facilities.

3. The Bank shall have the following objects, pwgmand powers;
a. To sue and be sued, complain and defend, aoifprate name.

b. To have a corporate seal which may be alterptbasure, and to use the same by causing itfamsamile thereof, to be
impressed or affixed or in any other manner repcedu

c. To purchase, take, receive, lease, or otheraggaire, own, hold, improve, use and otherwise iheahd with, real or personal
property, or any interest therein, wherever sittate

d. To sell, convey, mortgage, pledge, lease, exganansfer and otherwise dispose of all or amyqfats property and assets,
subject to the limitations hereinafter prescribed.

e. To lend money and use its credit to assishiigleyees.

f. To purchase, take, receive, subscribe for, bemtise acquire, own, hold, vote, use, employ, satitgage, lend, pledge, or
otherwise dispose of, and otherwise use and deaidrwith, shares or other interests in, or ohiiyet of, other domestic or foreign
corporations, associations, partnerships or indisfig, or direct or indirect obligations of the WmitStates or of any other government,
state, territory, governmental district, or munaity or of any instrumentality thereof as may leemitted by law or appropriate
regulations.

g. To make contracts, guarantees, and indemnigeaggnts and incur liabilities, borrow money at staths of interest as the
corporation may determine, issue its notes, boemid other obligations, and secure any of its obbga by mortgage, pledge of, or
creation of security interests in, all or any sfgiroperty, franchises, or income, or any intetfestein, not inconsistent with the
provisions of the Constitution of Alabama as thesanay be amended from time to time.

h. To lend money for its corporate purposes, inaestreinvest its funds, and take and hold realpgmgonal property as security
for the payment of funds so loaned or invested.
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i. To conduct its business, carry on its operatimd have offices and exercise the powers grantekid Article, within or withou
the State of Alabama.

j- To elect or appoint and remove officers and #&gehthe Bank, and define their duties and fixrtkempensation.

k. To make and alter by its board of directors twdanot inconsistent with its articles of incorpavator with the laws of this state
for the administration and regulation of the afaif the Bank.

I. To make donations for the public welfare or ¢baritable, scientific, or educational purposes.
m. To transact any lawful business which the b@éddirectors shall find will be in aid of governmntahpolicy.

n. To pay pensions and establish pension plansjgretrusts, profit sharing plans, stock bonus glatock option plans and other
incentive plans for any or all of its directorsfioérs and employees.

0. To be a promoter, incorporator, partner, membestee, associate, or manager of any domesfareign corporation,
partnership, joint venture, trust, or other entisgar

p. To consolidate or merge, before or after themletion of its works or plants, in the manner hengiovided, with any other
foreign or domestic corporation or corporationsageyl in the business of banking or trust compatoéyy a banking business subject
to the limitations hereinafter prescribed.

g. To have and exercise all powers permitted byatvs of Alabama necessary or convenient to effeqiurposes.
r. To discount bills, notes or other evidencesetdiftd

s. To receive and pay out deposits, with or withiotérest, pay checks, and impose charges for @mwces.

t. To receive on special deposit money, bulliofiooeign coins or bonds or other securities.

u. To buy and sell foreign and domestic exchangsl, and silver bullion or foreign coins, bondd|sbof exchange, notes and
other negotiable paper.

v. To lend money on personal security or upon medygf bonds, stocks or other negotiable securities.
w. To take and receive security by mortgage, sgcariotherwise on property, real and personal.
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X. To become trustee for any purpose and be apggbarid act as executor, administrator, guardiaejver, or fiduciary.

y. To lease real and personal property upon speagijuest of a customer, provided it complies \aitl applicable Alabama laws
regulating leasing real property or improvemené&sebn to others.

z. To perform computer, management and travel ageswvices for others.

aa. To subscribe to the capital stock and becomeraber of the federal reserve system and comply mies and regulations
thereof.

bb. To do any business and exercise directly autin operating subsidiaries any powers incidetitedusiness of banks.
4. The duration of the corporation shall be pergletu

5. The Board of Directors is expressly authorizednf time to time to fix the number of Directors whishall constitute the entire Boa
subject to the following:

a. The number of Directors constituting the erBoard shall be fixed from time to time by vote ahajority of the entire Board,
provided, however, that the number of Directordlsia be reduced so as to shorten the term oflzirgctor at the time in office, and
provided further, shall not be less than threemore than twenty-five (25). Each Director shallthe record owner of the requisite
number of shares of common stock of the Bank’srgadrank holding company fixed by the appropriatputatory authorities.

b. Notwithstanding any other provisions of the &lgs of Incorporation or the bylaws of the Bankd@otwithstanding the fact
that some lesser percentage may be specified hythi@se Restated Articles of Incorporation or thaws of the Bank), any Director or
the entire Board of Directors of the Bank may bmgeed at any time, with or without cause by thé&mfitive vote of the holders of
ninety percent (90%) or more of the outstandingeshaf capital stock of the Bank entitled to voémerally in the election of directors
(considered for this purpose as one class) castrageting of the stockholders called for that paepo

6. The aggregate number of shares of capital sttih the Bank shall have authority to issue igtytthousand five hundred forty six
(30,546) shares, which shall be common stock, piarevfive dollars ($5.00) per share (the “Commarckt). The Bank shall not issue
fractional shares of stock, but shall pay in c&ehfair value of fractions of a share as of theetinhen those otherwise entitled to receive such
fractions are determined.

a. Shareholders shall not have praptive rights to purchase shares of any clasapifal stock of the Bank. The Bank, at any t
and from time to time, may authorize and issue débgations, whether or not subordinated, withinet approval of the shareholders.
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b. Authority is hereby expressly granted to the laz Directors from time to time to issue any authed but unissued shares of
Common Stock for such consideration and on suchges it may determine. Every share of Common Sibthe Bank shall have one
vote at any meeting of the shareholders and maytesl by the shareholders of record either in pemsdyy proxy.

c. In the event of any liquidation, dissolutionvanding up of the Bank or upon the distributiontioé assets of the Bank, the as
of the Bank remaining after satisfaction of allightions and liabilities shall be divided and disited among the holders of the
Common Stock ratably. Neither the merger or codstilon of the Bank with another corporation nor $hte or lease of all or
substantially all of the assets of the Bank shaltibemed to be a liquidation, dissolution, or wagdiip of the Bank or a distribution of

its assets.
d. The holders of Common Stock shall have the eketupower to vote and shall have one vote in retspleeach share of such
stock held by them.

7. The Chief Executive Officer, Secretary, Boardakctors, or holder(s) of at least 90% of thaiessand outstanding voting stock of
the Bank may call a special meeting of shareholdeasy time. Unless otherwise provided by the lafwslabama, notice of the time, place,
and purpose of every annual and special meetitigeo§hareholders shall be given by first-class rpaistage prepaid, mailed at least ten days
prior to the date of such meeting to each sharenatirecord at his address as shown upon the stae&fer book of this Bank.

8. The Bank reserves the right to amend, altemghar repeal any provision contained in thesed®edtArticles of Incorporation, in t|
manner now or hereafter provided by law, at anyliegor special meeting of the shareholders, alniighits conferred upon officers, directc
and shareholders of the Bank hereby are grantgdctub this reservation.

9. The Bank shall indemnify its officers, directoesnployees, and agents to the fullest extent gigrdnby the Constitution and laws of
the State of Alabama.
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4.) This amendment to and restatement of the Adioff Incorporation was duly adopted by vote ofdinectors of the Bank pursuant to
Section 10A-2-10.03 of the Alabama Business Cotpmrd.aw and was approved by the sole sharehofdac¢ordance with Section 10A-2-
10.03, by unanimous consent of the holder of 21&#8es of common stock, constituting all of tharek of capital stock of the Bank

outstanding, indisputably represented, and entittedte on the amendment. The date of adoptidheRestated Articles of Incorporation
was July 17, 2014.

IN WITNESS WHEREOF, said Regions Bank has causisdctrtificate to be signed by Fournier J. Galk,it$ Senior Executive Vice
President, General Counsel and Corporate Secréigsyl 7th day of July, 2014.

REGIONS BANK

By: /s/ Fournier J. Gale, |
Fournier J. Gale, Il
Senior Executive Vice President, General
Counsel and Corporate Secret

Alabama
Sec. Of State
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STATE OF ALABAMA
MONTGOMERY COUNTY

I, John D. Harrison, as Superintendent of BankgHerState of Alabama, do hereby certify that lehfully and duly examined the
foregoing Articles of Amendment whereby the shatééioof Regions Bank, a banking corporation locateBirmingham, Alabama, propos
to Restate the Articles of Incorporation.

See attached Articles of Amendment which Restatetticles of Incorporation of Regions Bank.

| do hereby certify that said Amendment of the éles of Incorporation appear to be in substantafarmity with the requirements of
law and they are hereby approved. Upon the filihthe same, together with this Certificate of Apgab with the proper agency as required
by law, the Restated Articles of Incorporation afdsbank shall be effective.

Given under my hand and seal of office this thé"8ay of July, 2014.

/s/ John D. Harriso
John D. Harrisol
Superintendent of Banl
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Jefferson County

I, the Undersigned, as Judge of Probate in anddigr County, in said State, hereby certify thatftwegoing is a full, true and correct
copy of the instrument with the filing of same apears of record in this office in vol. 201415 p&§88 Given under my hand and official
seal, this the 31st day of July, 2014.

/s/ Alan J. King
Judge of Probat
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STATE OF ALABAMA
STATE BANKING DEPARTMENT

Bob Riley John D. Harrison
Governor Superintendent of Bank:

TO WHOM IT MAY CONCERN:

| hereby certify, as Superintendent of Banks ofSkege of Alabama, that Regions Bank, BirminghaitapaAma is a bank chartered by
the State of Alabama and is duly authorized to@serfull trust powers. Regions Bank was authortpeelxercise full service trust powers by
the Alabama State Banking Department on SeptemikEI5B. At the time, Regions Bank was named Exche8rgrurity Bank. They have
held full service trust powers ever since.

Witness my hand this the Z&day of March, 2008.

/s/ John D. Harrison
John D. Harrisol
Superintendent of Banl

CENTER FOR COMMERCE « 401 ADAMS AVENUE « P.O. BOX%@0 - MONTGOMERY, AL 36103-4600
TELEPHONE (334) 24-3452+ FAX (334) 24:-3500 OR BUREAU OF LOANS (334) 3-5961
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BY-LAWS OF
REGIONS BANK

(As amended July 18, 2013)
ARTICLE I. OFFICES

Section 1. Reqistered Office.

The registered office shall be established and taimied at the office of the CSC Lawyers Incorpamgtservice, Inc., in the City of
Montgomery, in the County of Montgomery, in thet8taf Alabama, and said corporation shall be tigéstered agent of this Bank in charge
thereof.

Section 2. Other Offices.

The Bank may have other offices, either within dhaut the State of Alabama, at such place or glasethe Board of Directors may
from time to time appoint or the business of th@lBmay require.

Section 3. Principal Place of Busines..

The principal place of business of the Bank shalirbBirmingham, Alabama.

ARTICLE Il. MEETINGS OF STOCKHOLDERS

Section 1. Annual Meeting

Annual meetings of stockholders for the electio®okctors and for such other business as mayatedsin the notice of the meeting,
shall be held at such place, either within or withthe State of Alabama, and at such time andatathe Board of Directors, by resolution,
shall determine and as set forth in the noticdefrheeting.

At each annual meeting, the stockholders entitbeebte shall elect Directors, and they may transach other corporate business as
may properly come before the meeting.

Section 2. Special Meetings.

Special meetings of the stockholders for any puepmwgpurposes, other than the election of Directoesy be called at any time by the
Chairman of the Board, the Chief Executive Offidbe President, the Secretary, or by resolutiath@Directors. Special meetings of
stockholders may be held at such time and pladbjmor without the State of Alabama, as shall ta¢esl in the notice of the meeting.

Section 3. Voting .

The vote of a majority of the votes cast by therah@ntitled to vote on any matter at a meetingtmtkholders at which a quorum is
present shall be the act of the stockholders anntladter, except as otherwise required by law othieyarticles of incorporation of the Bank.
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Section 4. Quorum.

A majority of the outstanding shares of the Bantitlenl to vote, represented in person or by prakgll constitute a quorum at meetil
of stockholders. If less than a majority of thestaimding shares are represented, a majority afithees so represented may adjourn the
meeting from time to time without further noticeitluntil a quorum is secured no other business Imeayansacted. The stockholders present
at a duly organized meeting may continue to transasiness until an adjournment notwithstandingwifiedrawal of enough stockholders to
leave less than a quorum.

ARTICLE Ill. DIRECTORS

Section 1. Number and Term .

The number of Directors which shall constitute wiele Board of Directors shall be fixed, from titeetime, by resolutions adopted by
the Board of Directors, but shall not be less ttisiae persons. The number of Directors shall noedeced so as to shorten the term of any
Director at the time in office.

At each annual meeting of stockholders, all Diresghall be elected for terms of one year, andba® hereinafter provided, each
Director shall hold office until the next annual etieag or until his or her successor shall have lected and qualified, or until his or her
earlier retirement, death, resignation or remoRakectors need not be residents of Alabama.

Section 2. Chairman of the Board and Vice Chairman of the Boad.

The Board of Directors shall by majority vote desite from time to time from among its members ai@ten of the Board. The
Chairman of the Board shall preside at all meetofgbe stockholders and of the Board of Directafrthe Bank. He or she shall have and
perform such duties as prescribed by the By-Lavistgnthe Board of Directors. The position of Chamof the Board is a Board position,
provided however, the position of Chairman of tleail may be held by a person who is also an oftiténre Bank.

The Board of Directors may by majority vote destgnfeom time to time from among its members onenore Vice Chairmen of the
Board. A Vice Chairman of the Board shall presitialbmeetings of the stockholders and of the BadrDirectors of the Bank which the
Chairman of the Board shall be unable to attendotHshe shall assist the Chairman of the Boartierexercise of his or her duties and shall
have and perform such duties as are prescribedtfroento time by the Board of Directors. In the mswvef the death or incapacity of the
Chairman of the Board, he or she shall perfornthalduties of the Chairman of the Board until tegtrannual meeting of the stockholders or
until the Board shall have sooner elected a suoc&dsairman of the Board. The position of Vice Chein of the Board is a Board position,
provided however, that the position of Vice Chaimad the Board may be held by a person who is atsofficer of the Bank.

In the absence of the Chairman of the Board and icairman of the Board or in case of their inabtld act, the Independent Lead
Director, if at the time a Director of the Bank hseen designated by the Board of Directors as sl have and exercise all the powers and
duties of such office and shall preside at all ingstof the Board of Directors. If at any BoardDifectors meeting none of such persons is
present or able to act, the Board of Directorsls®dé¢ct one of its members as acting chair oftleeting or portion thereof.
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Section 3. Resignations.

Any Director may resign at any time. Such resigorashall be made in writing, and shall take effgdhe time of its receipt by the
Chairman of the Board, Chief Executive Officer, Bresident, or the Secretary or at such other éisn@ay be specified therein. The
acceptance of a resignation shall not be necessanake it effective.

Section 4. Vacancies.

If the office of any Director becomes vacant, temaining Directors in office, though less than argm, by a majority vote, may
appoint any qualified person to fill such vacanehp shall hold office for the unexpired term andilunis successor shall be duly chosen.

Section 5. Removal.

Any Director may be removed at any time, with otheut cause, by the affirmative vote of the holdsfra majority of the outstanding
shares of capital stock of the Bank entitled teevgptnerally in the election of Directors considei@adhis purpose as one class cast at a
meeting of the stockholders called for that purpose

Section 6. Powers.

The Board of Directors shall exercise all the panarthe Bank except such as are by law, by thielag of Incorporation of the Bank
or pursuant to the Bank’s bylaws conferred uporeeerved to the stockholders.

Section 7. Meetings.

A regular meeting of the Board of Directors shallteld immediately before or after the annual nigedif stockholders. Additional
regular meetings of the Directors may be held withwtice at such places and times as shall berdieted from time to time by resolution of
the Directors.

Special meetings of the Board of Directors maydiked by the Chairman of the Board, the Chief ExigeuOfficer, the President, or by
the Secretary on the written request of a majarfitthe Board of Directors on at least two daysieeto each Director and shall be held at
such place or places as may be determined by tleetdrs, or as shall be stated in the call of tleeting.

Unless otherwise restricted by the Articles of ip@yation or these By-Laws, members of the BoarDioéctors, or any committee
designated by the Board of Directors, may partieipa a meeting of the Board of Directors, or aonynmittee, by means of conference
telephone or similar communications equipment bamseof which all persons participating in the megtian hear each other, and such
participation in a meeting shall constitute preseincperson at the meeting.

Section 8. Quorum.

A majority of the Directors shall constitute a quior for the transaction of business. If at any nmgetif the Board of Directors there
shall be less than a quorum present, a majoritiiade present may adjourn the meeting from tinterte until a quorum is obtained, and no
further notice thereof need be given other thaafiyouncement at the meeting which shall be so ewjdu Notwithstanding the withdrawal
of enough Directors to leave less than a quorueDiinectors present at a duly organized meeting coayinue to transact business until
adjournment.
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Section 9. Compensation.

Directors shall not receive any stated salaryHeirtservices as Directors or as members of coraasitexcept that by resolution of the
Board of Directors, retainer fees, meeting feed,@penses of attendance at meetings may be aatoNothing herein contained shall be
construed to preclude any Director from servingBaek in any other capacity as an officer, ageritberwise, and receiving compensation
therefore.

Section 10. Action Without Meeting .

Any action required or permitted to be taken at m@eting of the Board of Directors or of any contedtthereof, may be taken without
a meeting, if prior to such action a written cortdéereto is signed by all members of the BoarDioéctors, or of such committee as the case
may be, and such written consent is filed withrttieutes of proceedings of the Board of Directorsammittee.

Section 11. Committees.

A majority of the whole Board of Directors shalMeathe authority to designate one or more comnsfteach committee to consist of
one or more of the Directors of the Bank. The Baaay designate one or more Directors as alternatabmrs of any committee, who may
replace any absent or disqualified member at arstinge of the committee. Any such committee, toekient provided in the resolution of 1
Board or in these By-Laws, shall have and may éserttie powers of the Board of Directors in the aggment of the business and affairs of
the Bank, and may authorize the seal of the Bardetaffixed to all papers which may require it;\pded, however, that in the absence or
disqualification of any member of such committee@mmittees, the member or members thereof presemy meeting and not disqualified
from voting, whether or not the member or membersstitute a quorum, may unanimously appoint anatiember of the Board of Directors
to act at the meeting in the place of any suchrahmedisqualified member.

Section 12. Eligibility .

No person shall be eligible to serve as DirectahefBank unless such person shall be the ownghnarkes of stock of the parent holding
company of the number and held in the manner seffico meet the requirements of any applicabledawegulation in effect requiring the
ownership of Directors’ qualifying shares.

Section 13. Directors Protected.

Each Director shall in the performance of his ardhaties be fully protected in relying in good Faitpon reports made to the Directors
by the officers of the Bank or by state or fedéahk examiners or by any independent accountamy any appraiser selected with reason
care, or by counsel, or by a committee of the Bpairéh relying in good faith upon other recordsbooks of account of the Bank.
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ARTICLE IV. OFFICERS

Section 1. Officers, Elections, Terms.

The officers of the Bank shall be a Chief Executdficer; a President; one or more Regional or Lé&rasidents if the Board so
determines; one or more Vice Presidents, who majels&gnated Senior Executive Vice Presidents, BkexWice Presidents, Senior Vice
Presidents, Vice Presidents, and Assistant ViceifReats; a Secretary; one or more Assistant Semgta Chief Financial Officer; a
Controller; an Auditor; and such other officeraaay be deemed appropriate. All of such officerdl sfemappointed annually by the Board of
Directors to serve for a term of one year and uhélr respective successors are appointed andigdair until such officer’s earlier death,
resignation, retirement, or removal, except thatBloard of Directors may delegate the authoritggpoint officers holding the position of
Senior Executive Vice President and below in acance with procedures established or modified byBibrd from time to time. Those
Officers who serve in the Trust Department shaltbelesignated by the word “Trust” in their titone of the officers of the Bank need be
Directors. More than one office may be held bysame person.

Section 2. Chief Executive Officer.

The Board of Directors shall appoint a Chief Exa@iDfficer of the Bank. The Chief Executive Offide the most senior executive
officer of the Bank, and shall be vested with atitigdo act for the Bank in all matters and shall/d general supervision of the Bank and of
its business affairs, including authority over tiedailed operations of the Bank and over its parehmwith full power and authority during
intervals between sessions of the Board to do anfhn in the name of the Bank all acts and deedessary or proper, in his or her opinion,
to be done and performed and to execute for atiteimame of the Bank all instruments, agreementsdaeds which may be authorized t
executed in behalf of the Bank or which may be ireguby law. The Chief Executive Officer may, beted not, also hold the office of
President.

Section 3. President.

The President shall, subject to the control ofBbard of Directors and of any committee of the Bioaaving authority in the premises,
have, and may exercise the authority to act foB#uek in all ordinary matters and perform otherhsdaties as directed by the By-Laws, the
Board of Directors, or the Chief Executive OfficAmong the officers of the Bank, the Presidenuisasdinate to only the Chief Executive
Officer and is senior to the other officers of Bank. The authority of the President shall incladénhority over the detailed operations of the
Bank and over its personnel with full power anchauty during intervals between sessions of therBda do and perform in the name of the
Bank all acts and deeds necessary or proper, iortier opinion, to be done and performed and &zte for and in the name of the Bank all
instruments, agreements, and deeds which may her&ed to be executed in behalf of the Bank orclvimay be required by law.

Section 4. Vice Presidents.

The Vice Presidents shall, subject to the contfthe Board of Directors, the Chief Executive Oéfior the President, have and may
exercise the authority vested in them in all prapatters, including authority over the detailedragiens of the Bank and over its personnel.
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Section 5. Chief Financial Officer.

The Chief Financial Officer or his designee shald custody of all funds of the Bank. He or hisigiese shall have and perform such
duties as are incident to the office of Chief FigciahOfficer and such other duties as may from ttlméme be assigned to him by the Boar
Directors, the Chief Executive Officer, or the Rdest.

Section 6. Secretary

The Secretary shall keep minutes of all meetingh®&tockholders and the Board of Directors undéissrwise directed by those
bodies. The Secretary, or in his absence, any tassiSecretary, shall attend to the giving andiegref all notices of the Bank. He shall
perform all the duties incident to the office ofcBsary, subject to the control of the Board ofddtors, and shall do and perform such other
duties as may from time to time be assigned byBierd of Directors, the Chairman of the Board,@tinef Executive Officer, or the
President.

Section 7. Controller.

The Controller shall, under the direction of thaeZlxecutive Officer, the President, the Chiefdfinial Officer, or a more senior
officer, have general supervision and authorityralereports required of the Bank by law or by gruplic body or officer or regulatory
authority pertaining to the condition of the Bamidats assets and liabilities. The Controller shalle general supervision of the books and
accounts of the Bank and its methods and systemexofding and keeping accounts of its businessaetions and of its assets and liabilit
The Controller shall be responsible for preparitagesnents showing the financial condition of theBand shall furnish such reports and
financial records as may be required of him orlhethe Board of Directors or by the Chief Execut®#icer, the President, the Chief
Financial Officer, or other more senior officer.

Section 8. Auditor .

The Auditor’s office may be filled by an employee of the Bankis or her duties may be performed by an emplayeammmittee of th
parent company of the Bank. The Auditor shall hgeeeral supervision of the auditing of the books accounts of the Bank, and shall
continuously and from time to time check and vetiifg Bank’s transactions, its assets and liaksliteand the accounts and doings of the
officers, agents and employees of the Bank witheesthereto. The Auditor whether an employee efhnk or of its parent shall be directly
accountable to and under the jurisdiction of tharf8mf Directors and, if applicable, its designatethmittee, acting independently of all
officers, agents and employees of the bank. Theatéwshall render reports covering matters in hiser charge regularly and upon request to
the Board and, if applicable, its designated cornamit

Section 9. Other Officers and Agents.

The Board of Directors may appoint such other efficand agents as it may deem advisable, whoesteitise such powers and perfi
such duties as shall be determined from time te tiyjwthe Board of Directors. The functions of ahdasof the Bank may be performed by
Controller or any other officer of the Bank whoseanof responsibility includes the function to leefprmed.
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Section 10. Officer in Charge of Wealth Management.

The officer in charge of Wealth Management shalllesignated as such by the Board of Directors hall exercise general supervision
and management over the affairs of Private Weakindgement, Institutional Services, and Wealth Mamamnt Operations and Support,
which groups are responsible for exercise of thekBatrust powers. That officer is hereby empowdmedppoint all necessary agents or
attorneys; also to make, execute and acknowledghetks, bonds, certificates, deeds, mortgagdssnceleases, leases, agreements,
contracts, bills of sale, assignments, transferaigos of attorney or of substitution, proxies taevstock, or any other instrument in writing
that may be necessary in the purchase, sale, ngerttgase, assignment, transfer, management olimgnid any way of any property of any
description held or controlled by the Bank in aiu€iary capacity. Said officer shall have sucheottiuties and powers as shall be designatec
by the Board of Directors.

Section 11. Other Officers in Private Wealth Management. Institutional Services, and Wealth Management Operationand
Support .

The officer in charge of Wealth Management shaticapt officers responsible for the activities ofiate Wealth Management,
Institutional Services, and Wealth Management Qjmera and Support. Various other officers as desigph by the officers responsible for-
activities of Private Wealth Management, InstitnibServices, and Wealth Management OperationSSapgort are empowered and
authorized to make, execute, and acknowledge attl) bonds, certificates, deeds, mortgages, netesses, leases, agreements, contracts,
bills of sale, assignments, transfers, powerstofaty or substitution, proxies to vote stock oy ather instrument in writing that may be
necessary to the purchase, sale, mortgage, lessgnaents, transfer, management or handling innaayy of any property of any description
held or controlled by the Bank in any fiduciary aajby.

Section 12. Removal and Retirement of Officers

At its pleasure, the Board of Directors may remang officer from office at any time by a majoritgte of the Board, provided howe\
that the terms of any employment or compensatiorraot shall be honored according to its termsimividual's status as an officer will
terminate without the necessity of any other actioratification immediately upon termination faryareason of the individual's employment
by the Bank.

ARTICLE V. MISCELLANEOUS

Section 1. Certificates of Stock

Certificates of stock of the Bank shall be signgdHhe President and the Secretary of the Bank, wsignatures may be represented
facsimile signature. The certificate may be seal#hl the seal of the Bank or an engraved or prifidegimile thereof. The certificate
represents the number of shares of stock regisieregttificate form owned by such holder.

Section 2. Lost Certificates

In case of the loss or destruction of any certifiaaf stock, the holder or owner of same shall gigtice thereof to the Chief Executive
Officer, the President, any Vice President, orSeeretary of the Bank and, if such holder or ovafetl desire the issue of a new certificat
the place of the one lost or destroyed, he or bk make affidavit of such loss or destruction aetlver the same to any one of said officers
and accompany the same with a bond with suretgfaatory to the Bank to indemnify the
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Bank and save it harmless against any loss, catroage in case such certificate should thereladgresented to the Bank, which affidavit
and bond shall be, at the discretion of the degigiarty listed in this Section 2, unless so orddmgd court having jurisdiction over the
matter, approved or rejected by the Board of Dinecor by the Chief Executive Officer or by the $tdent or an Executive or Senior Vice
President before the issue of any new certificate.

Section 3. Transfer of Shares

Title to a certificate and to the shares represktitereby can be transferred only by delivery efc¢hrtificate endorsed either in blank or
to a specified person by the person appearingdygéitificate to be the owner of the shares repitedehereby, or by delivery of the
certificate and a separate document containingtéewrassignment of the certificate or a powerttdraey to sell, assign, or transfer the same
or the shares represented thereby, signed by tBerpappearing by the certificate to be the owh¢n@shares represented thereby. Such
assignment or power of attorney may be eitheramklor to a specified person.

Section 4. Fractional Shares.

No fractional part of a share of stock shall everidsued by this Bank.

Section 5. Stockholders Record Date

In order that the Bank may determine the stockhsldatitled to notice of or to vote at any meetifigtockholders or any adjournment
thereof, or entitled to receive any rights in resmé any change, conversion or exchange of stod&rahe purpose of any other lawful acti
the Board of Directors may fix, in advance, a reatate, which shall not be more than sixty nor thas ten days before the date of such
meeting, nor more than sixty days prior to any o#wion. A determination of stockholders of recerditled to notice of or to vote at a
meeting of stockholders shall apply to adjournntérihe meeting; provided, however, that the BodrDicectors may fix a new record date
for the adjourned meeting.

Section 6. Dividends.

Subject to the provisions of the Articles of Incoration, the Board of Directors may, out of funeigdlly available therefore at any
regular or special meeting, declare dividends upercapital stock of the Bank as and when they deqmdient. Before declaring any
dividend there may be set apart out of any funthefBank available for dividends, such sum or samthe Directors from time to time in
their discretion deem proper for working capitabsra reserve fund to meet contingencies or foalegnig dividends or for such other
purposes as the Directors shall deem conducivieetinterests of the Bank. No dividends shall bdated which exceed the amounts
authorized by applicable laws and regulations eraherwise contrary to law.

Section 7. Seal.

The corporate seal of the Bank shall be circulahiape and shall include the words “Regions Banstiiad the outer edge of the circle
and the word “Seal” in the center of the circlee®eal may also include appropriate descriptord) ag the words: “An Alabama Banking
Corporation”. The Secretary of the Bank shall hewstody of the seal and is authorized to affixghame to instruments, documents, and
papers as required by law or as customary or apiptepn the Secretary’s judgment and
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discretion. Without limiting the general authordf/the Board of Directors of the Bank to name, app@emove, and define the duties of
officers of the Bank, the Secretary is further autted to cause reproductions of the seal to besprdidtributed to, and used by officers and
employees of the Bank whose duties and respormbilnvolve the execution and delivery of instrumse documents, and papers bearing the
seal of the Bank. In this regard, the Secretafyriher authorized to establish, implement, intetpand enforce policies and procedures
governing the use of the seal and the authorizdtyotihe Secretary of officers and employees oBhek to have custody of and to use the
seal. Such policies and procedures may includégiyight of the Secretary to appoint any Bank exyyeé as an Assistant Secretary of the
Bank, if such appointment would, in the Secretajytlgment, be convenient with respect to such eygais custody and use of a seal and/or
(i) the right of the Secretary to authorize Bamk@oyees to have and use seals as delegates $éthetary without appointing such
employees as Assistant Secretaries of the Bank.

Section 8. Fiscal Year.
The fiscal year of the Bank shall be the calendsary

Section 9. Checks, Drafts, Transfers, ett.

The Chief Executive Officer, the President, any iBeal or Local President, any Vice President origtasit Vice President, any Branch
Manager or any other employee designated by thedBafeDirectors, is authorized and empowered orabielf the Bank and in its name to
sign and endorse checks and warrants, to drawsdtafissue and sign cash&checks, to guarantee signatures, to give redeiptaoney du
and payable to the Bank, to sell, assign and tears$fares of capital stock, bonds, or other petgwoperty or securities standing in the name
of or held by the Bank, whether in its own rightimany fiduciary capacity, and to make or joirsirch consents, requests or commitments
with respect to the same as may be appropriatatboazed as to the holder thereof, and to sigi sxtcer papers and do such other acts ¢
necessary in the performance of his or her dufiee.authority conveyed to any employee designagetidoBoard may be limited by general
or specific resolution of the Board.

Section 10. Notice and Waiver of Notice

Whenever any notice is required by these By-Lawsetgiven, personal notice is not meant unlessesspy so stated, and any notice so
required shall be deemed to be sufficient if gibgrdepositing the same in the United States, pagfage, prepaid, or by telegram, teletype,
facsimile transmission or other form of wire, wae$, or other electronic communication or by pewarrier addressed to the person entitled
thereto at his address as it appears on the reobtlle Bank, and such notice shall be deemed\e haen given on the date of such mailing.
Stockholders not entitled to vote shall not betktito receive notice of meetings except as otlsergrovided by statute.

Whenever any notice whatever is required to bergiveler the provisions of any law, or under thevigions of the Articles of

Incorporation of the Bank or these By-Laws, a wathereof in writing, signed by the person or pessentitled to said notice, whether before
or after the time stated therein, shall be deengeidvalent thereto.

Section 11. Right of Indemnity.

To the full extent allowed by Section 10-2B-8.5eg. of the Code of Alabama (1975), or any statatendatory or supplemental
thereof, the Bank shall indemnify and hold harmlessh director or officer now or hereafter sentimg Bank against any loss and reasonable
expenses actually and necessarily incurred by hihepin connection with the defense of any clamany action, suit or
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proceeding against him or her or in which he orisheade a party, by reason of his or her beingawing been a Director or officer of the
Bank, or who, while a Director or officer of thelda is or was serving as at the Bank’s requestdigeator, officer, partner, trustee,

employee, or agent of another foreign or domestiparation, partnership, joint venture, trust, eoygke benefit plan, or other enterprise. S
right of indemnity shall not be deemed exclusivay other rights to which such Director or officeay be entitled under any statute, article
of incorporation, rule of law, other bylaw, agreeme/ote of stockholders or directors, or otherwNer shall anything herein contained
restrict the right of the Bank to indemnify or rdiurse any officer or Director in any proper caserethough not specifically provided for
herein. The Bank may purchase and maintain inseramsuch amounts as the Board of Directors de@mopriate on behalf of said

Directors or officers so as to offset any potentability asserted against said Directors or @figacting in such capacity as described in thest
By-Laws.

Section 12. Execution of Instruments and Documents

The Chief Executive Officer, or the President, my &egional or Local President or any Vice Predideauthorized, in his or her
discretion, to do and perform any and all corpoeate official acts in carrying on the businesshef Bank, including, but not limited to, the
authority to make, execute, acknowledge, acceptiatider any and all deeds, mortgages, releasksobisale, assignments, transfers, leases
(as lessor or lessee), powers of attorney or dgétiukion, servicing or sub-servicing agreemengdor agreements, proxies to vote stock or
any other instrument in writing that may be necassathe purchase, sale, lease, assignment, agriifcount, management or handling in
any way of any property of any description heldhtecolled or used by Bank or to be held, controbbedised by Bank, either in its own or in
fiduciary capacity and including the authority frdime to time to open bank accounts with the Banéiry other institution, to borrow money
in such amounts for such lengths of time, at satésrof interest and upon such terms and conditiery said officer may deem proper and
to evidence the indebtedness thereby created tputng and delivering in the name of the Bank pissury notes or other appropriate
evidences of indebtedness, and to guarantee tigatibhs of any subsidiary or affiliate of the Barilhe enumeration herein of particular
powers shall not restrict in any way the generavgrs and authority of said officers.

By way of example and not limitation, such officef¢he Bank are authorized to execute, accepiaetednd issue, on behalf of the
Bank and as binding obligations of Bank, such agesds and instruments as may be within the officaréa of responsibility, including, as
applicable, agreements and related documents ésisbhedules, confirmations, transfers, assignmecitsowledgments, and other
documents) relating to derivative transactionsnloaletter of credit transactions, syndicatiorestipipations, trades, purchase and sale or
discount transactions, transfers and assignmesrtgcig and sub-servicing agreements, vendor aggets, securitizations, and transactions
of whatever kind or description arising in the coadof the Bank’s business.

The authority to execute and deliver documentsringents, and agreements may be limited by reswmluwf the Board of Directors, by
committee of the Board of Directors, by the ChigeEutive Officer, or by the President, by referetaeubject matter, category, amount,
geographical location, or any other criteria, ara/rhe made subject to such policies, proceduresleaels of approval as may be adopted or
amended from time to time.

Section 13. Voting Bank’s Securities.

Unless otherwise ordered by the Board of Directibws,Chief Executive Officer, the President, angé&ixive Vice President or above,
the Controller, the Bank’s General Counsel, andahgr officer as may be designated by the Boadifctors shall have full power and
authority on behalf of the Bank to attend, anddibaad to vote, and to execute a proxy or proxiepavering others to attend, and to act
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and to vote, at any meetings of security holde@ngfof the corporations in which the Bank may rs#durities and, at such meetings, such
officer shall possess and may exercise any arréghts and powers incident to the ownership of ssmturities which, as the owner thereof,
the Bank might have possessed and exercised,sépte

Section 14. Bonds of Officers and Employee..

The Board of Directors shall from time to time dgwite the officers and employees who shall be reduo give bond and fix the
amounts thereof.

Section 15. Satisfaction of Loans.

On payment of sums lent, for which security shalldnbeen taken either by way of mortgage or oteerdn real or personal property or
by the pledge of collateral, whether said loansshasen made from funds of the Bank or from fundd imefiduciary capacity, any officer of
the Bank shall have the power and authority torehiefact of payment or satisfaction on the maggithe record of any such security or in
any other legal manner to cancel such indebtednes$o release said security, and the Chief Exex@ificer or the President or any
Regional or Local President or any Vice Presidéithe Bank shall have power and authority to exeeupower of attorney authorizing the
cancellation, release or satisfaction of any maggar other security given to the Bank in its cogpe or fiduciary capacity, by such person as
he or she may in his or her discretion appoint.

Section 16. Emergencies.

In the event of an emergency declared by the R¥asif the United States or the person performiaghher functions, the officers and
employees of this Bank will continue to conduct #fi@irs of the Bank under such guidance from tive@ors as may be available except as
to matters which by statute require specific applof the Board of Directors and subject to confance with any governmental directives or
directives of the Federal Deposit Insurance Cotpmraduring the emergency.

ARTICLE VI. AMENDMENTS

Except as otherwise provided herein or in the legtiof incorporation of the Bank, these By-Laws rbayamended or repealed by the
affirmative vote of a majority of the Directors thholding office at any regular or special meetifithe Board of Directors, and the
Stockholders may make, alter or repeal any By-Lavwether or not adopted by them.
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Exhibit 6 to Form T-1

CONSENT OF TRUSTEE

Pursuant to the requirements of Section 321 (bh@fTrust Indenture Act of 1939, as amended, in eotion with the proposed issue of senior
debt securities by CenturyLink, Inc., we herebysant that reports of examination by Federal, STaaitorial or District authorities may be
furnished by such authorities to the Securities Bxechange Commission upon request therefor.

REGIONS BANK

By: /s/ Kesha J. Moore
Name: Kesha J. Mool
Title: Assistant Vice Preside




Exhibit 7 to Form T-1
REPORT OF CONDITION OF TRUSTEE FOR DECEMBER 31, 2014




Regions Bank FFIEC 031

Legal Title of Bank Page 16 of 7
RC-1

Birmingham

City

AL 35203

State Zip Code

FDIC Certificate Number: 123€
Printed on 1/30/2015 at 4:23 PM - Submitted to GipR1/30/2015 at 4:09 PM

Consolidated Report of Condition for Insured Banksand Savings Associations for December 31, 2014

All schedules are to be reported in thousands tédicko Unless otherwise indicated, report the anhoutstanding as of the last business d¢
the quarter.

Schedule RC—Balance Sheet

Dollar Amounts in Thousan RCFD Tril | Bil | Mil | Thou

Assets
1. Cash and balances due from depository institsif{from Schedule F-A):
a. Nonintere-bearing balances and currency and coir 0081 1,742,34 la
b. Interes-bearing balances (. 0071 2,300,11. 1b
2. Securities
a. Helc-to-maturity securities (from Schedule -B, column A) 175¢ 2,172,501 2.a
b. Available-for-sale securities (from Schedule -B, column D) 177z 21,992,28 2.b
3. Federal funds sold and securities purchasddruagreements to rese RCON
a. Federal funds sold in domestic offit B987 0 3.a
RCFC
b. Securities purchased under agreements to (8% B98¢ 100,00t 3.b
4. Loans and lease financing receivables (frohre8ale R(-C):
a. Loans and leases held for ¢ 536¢ 540,91( 4.a
b. Loans and leases, net of unearned inc B52¢ 77,307,05 4.b
c. LESS: Allowance for loan and lease los 312: 1,103,26. 4.c
d. Loans and leases, net of unearned income anaaite (item 4.b minus 4. B52¢ 76,203,79 4.d
5. Trading assets (from Schedule-D) 354t 395,29¢ 5
6. Premises and fixed assets (including capédlizases 214% 2,060,62: 6
7. Other real estate owned (from Schedul-M) 215( 124,27. 7
8. Investments in unconsolidated subsidiariesemsdciated compani 213( 0 8
9. Direct and indirect investments in real estatetures 365¢ 0 9
10. Intangible asset
a. Goodwill 3163 4,242 33 10.¢
b. Other intangible assets (from Schedule-M) 042¢ 515,44( 10.k
11. Other assets (from Schedule-F) 216( 6,411,49 11
12. Total assets (sum of items 1 through 217 118,801,41 12

(1) Includes cash items in process of collection argbated debits
(2) Includes time certificates of deposit not heldtfading.
(3) Includes all securities resale agreements in daonastl foreign offices, regardless of matur



Regions Bank FFIEC 031
Legal Title of Bank Page 16a of 7
FDIC Certificate Number: 123¢€ RC-1a
Printed on 1/30/2015 at 4:23 PM - Submitted to GipR1/30/2015 at 4:09 PM

Schedule RC—Continued

Dollar Amounts in Thousan RCON  Tril | Bil | Mil | Thou

Liabilities
13. Deposits
a. In domestic offices (sum of totals of columnaml C from Schedule F-E, part ) 220 96,178,21 13.a
(1) Noninteres-bearing (4, 6631 32,081,96 13.a.:
(2) Interes-bearing 663¢€ 64,096,25 13.a.
b. In foreign offices, Edge and Agreement subsiegaand IBF: RCFN
(from Schedule R-E, part Il) 220( 264,92! 13.b
(1) Noninteres-bearing 6631 0 13.b.]
(2) Interes-bearing 663¢€ 264,92! 13.b.
14. Federal funds purchased and securities soleragieements to repurcha RCON
a. Federal funds purchased in domestic office B99z 0 14.a
RCFC
b. Securities sold under agreements to repurciéa: B99E 1,753,06: 14.b
15. Trading liabilities (from Schedule I-D) 354¢ 99,79: 15
16. Other borrowed money (includes mortgage inditess and obligations under capitalized lee
(from Schedule R-M) 319(C 663,33: 16

17. and 18. Not applicab

(4) Includes nonintere-bearing demand, time, and savings depc
(5) Report overnight Federal Home Loan Bank advanc&hedule RC, item 1*Other borrowed mone”
(6) Includes all securities repurchase agreementsriredtic and foreign offices, regardless of matu



Regions Bank FFIEC 031
Legal Title of Bank Page 17 of 7
FDIC Certificate Number: 123€ RC-2

Printed on 1/30/2015 at 4:23 F- Submitted to CDR on 1/30/2015 at 4:09 |

Schedule RC—Continued

Dollar Amounts in Thousan RCFLC Tril | Bil | Mil | Thou
Liabilities —Continued
19. Subordinated notes and debenture 320( 1,598,45 19
20. Other liabilities (from Schedule I-G) 293( 2,125,97. 20
21. Total liabilities (sum of items 13 through : 294¢ 102,683,76 21
22. Not applicabli
Equity Capital
Bank Equity Captal
23. Perpetual preferred stock and related su 383¢ 0 23
24. Common stoc 323( 10z 24
25. Surplus (excludes all surplus related to pretestock’ 383¢ 16,845,90 25
26. a. Retained earnin 363: -489,83: 26.¢
b. Accumulated other comprehensive income B53( -238,52 26.k
c. Other equity capital components A13C 0 26.c
27. a. Total bank equity capital (sum of itemst2®tgh 26.c 321(C 16,117,64 27.¢
b. Noncontrolling (minority) interests in consolidd subsidiarie 300(¢ 0 27.k
28. Total equity capital (sum of items 27.a and} G10¢ 16,117,64 28
29. Total liabilities and equity capital (sum arits 21 and 2¢ 330( 118,801,41 29
Memoranda
To be reported with the March Report of Condition.
1. Indicate in the box at the right the numberhef statement below that best describes the mogtretr@nsive RCFD Number
level of auditing work performed for the bank bgépendent external auditors as of any date dufig 6724 N/A M.1

1 = Independent audit of the bank conducted aom@tance with generally accepted 4 = Directors’ examination of the bank condudtedccordance with generally
auditing standards by a certified public accounfirmg which submits a report on the accepted auditing standards by a certified pulsémanting firm (may be
bank required by state chartering authority)

2 = Independent audit of the bank’s parent hgldiompany conducted in accordance 5= Directors’ examination of the bank perforniigdother external auditors (may
with generally accepted auditing standards by #fieer public accounting firm whic be required by state chartering authority)
submits a report on the consolidated holding comaat not on the bank separate 6 = Review of the bank’s financial statementekternal auditors

3 = Attestation on bank management’s assertiohereffectiveness of the bank’s 7 = Compilation of the bank’s financial statenselny external auditors
internal control over financial reporting by a détl public accounting firm. 8 = Other audit procedures (excluding tax prefgaravork)

9 = No external audit wot
To be reported with the March Report of Condition. RCON MM / DD
2. Bant's fiscal yee-end date 867¢ N/A M.2

(1) Includes limite«life preferred stock and related surpl

(2) Includes, but is not limited to, net unrealizexlding gains (losses) on available-for-sale séesr accumulated net gains (losses) on
cash flow hedges, cumulative foreign currency tiation adjustments, and accumulated defined bepefision and other post
retirement plan adjustmen

(3) Includes treasury stock and unearned Employee Soakership Plan share



Exhibit 25.3

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

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

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

U.S. BANK NATIONAL ASSOCIATION

(Exact name of Trustee as specified in its charter)

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

800 Nicollet Mall

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

Leland Hansen
U.S. Bank National Association
950 17t Street
Denver, CO 80202

303.585.4594
(Name, address and telephone number of agent forrsece)

Qwest Corporation
(Issuer with respect to the Securities)

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

100 CenturyLink Drive

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

Senior Debt Securities
(Title of the Indenture Securities)




FORM T-1

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

Comptroller of the Currency
Washington, D.C.

b) Whether it is authorized to exercise corporatettpmvers.
Yes

Item 2. AFFILIATIONS WITH OBLIGOR. If the obligor is an affiliate of the Trustee, dabe each such affiliatior
None

Items 3-15 Items -15 are not applicable because to the best of thistée’s knowledge, the obligor is not in defaultier any Indenture
for which the Trustee acts as Trust

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

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

A copy of the certificate of authority of the Trastto exercise corporate trust powers, attach&claibit 3.

A copy of the existing bylaws of the Trustee

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

The consent of the Trustee required by Sectioni8aif(the Trust Indenture Act of 1939, attachedt=iibit 6.

S A ol

Report of Condition of the Trustee as of Decen®ie 2014 published pursuant to law or the requénets of its supervising or
examining authority, attached as Exhibi

* Incorporated by reference to Exhibit 25.1 to Aderent No. 2 to registration statement on S-4, Regisn Number 333-128217 filed
on November 15, 200!

**  Incorporated by reference to Exhibit 25.1 to itation statement on form S-3ASR, Registratiomidar 333-199863 filed on
November 5, 201+



SIGNATURE

Pursuant to the requirements of the Trust Indenfteof 1939, as amended, the Trustee, U.S. BANKINZNAL ASSOCIATION, a
national banking association organized and existimgder the laws of the United States of America, didly caused this statement of eligibi
and qualification to be signed on its behalf by dhéersigned, thereunto duly authorized, all inGlitgy of Denver, State of Colorado on
February 12, 2015.

By: /s/ Leland Hansen
Leland Hansel
Vice Presiden




Exhibit 2

c) Office of the Comptroller of the Curren

Washington, DC 2021

CERTIFICATE OF CORPORATE EXISTENCE

I, Thomas J. Curry, Comptroller of the Currency hdoeby certify that:

1. The Comptroller of the Currency, pursuant toiBed Statutes 324, et seq, as amended, and 12 |U8Gdq, as amended, has possession,
custody, and control of all records pertaininghte thartering, regulation, and supervision of ational banking associations.

2. “U.S. Bank National Association,” Cincinnati, @H{Charter No. 24), is a national banking assamatormed under the laws of the United
States and is authorized thereunder to transadiusieess of banking on the date of this certiéicat

IN TESTIMONY WHEREOF, today, January 21, 2015,

| have hereunto subscribed my name and causedahy se
of office to be affixed to these presents at ths.U.
Department of the Treasury, in the City of Washamgt
District of Columbia

A

Comptroller of the Currenc




Exhibit 3

<> Office of the Comptroller of the Curren

Washington, DC 2021

CERTIFICATION OF FIDUCIARY POWERS

I, Thomas J. Curry, Comptroller of the Currency hdoeby certify that:

1. The Office of the Comptroller of the Currencyrguant to Revised Statutes 324, et seq, as ameanidd2 USC 1, et seq, as amended, has
possession, custody, and control of all recordspeng to the chartering, regulation, and supéovi®f all national banking associations.

2. “U.S. Bank National Association,” Cincinnati, @H{Charter No. 24), was granted, under the hanldsaal of the Comptroller, the right to
act in all fiduciary capacities authorized undex giovisions of the Act of Congress approved Sep&ri8, 1962, 76 Stat. 668, 12 USC 92a,
and that the authority so granted remains in furité and effect on the date of this certificate.

IN TESTIMONY WHEREOF, today, January 21, 2015,

| have hereunto subscribed my name and causedahy se
of office to be affixed to these presents at ths.U.
Department of the Treasury, in the City of Washamgt
District of Columbia

——

-

Comptroller of the Currenc



Exhibit 6
CONSENT
In accordance with Section 321(b) of the Trust mdee Act of 1939, the undersigned, U.S. BANK NANAL ASSOCIATION
hereby consents that reports of examination ofitttersigned by Federal, State, Territorial or Distuthorities may be furnished by such

authorities to the Securities and Exchange Comonsspon its request therefor.

Dated: February 12, 2015

By: /s/ Leland Hansen
Leland Hansel
Vice Presiden




Exhibit 7
U.S. Bank National Association
Statement of Financial Condition
As of 12/31/2014

($000’s)

Assets
Cash and Balances Due From Depository Institut
Securities
Federal Fund
Loans & Lease Financing Receivab
Fixed Asset:
Intangible Asset
Other Asset:
Total Assets
Liabilities
Deposits
Fed Fund:
Treasury Demand Not¢
Trading Liabilities
Other Borrowed Mone
Acceptance:
Subordinated Notes and DebentL
Other Liabilities
Total Liabilities
Equity
Common and Preferred Sto
Surplus
Undivided Profits
Minority Interest in Subsidiarie
Total Equity Capital
Total Liabilities and Equity Capital

12/31/2014

$ 10,622,02
100,557,83
79,987
247,427,72
4,246,07.
13,078,37
22,967,35
$398,978,35

$294,158,98
1,722,93.

0

734,02t
45,457,85

0

3,650,001
11,857,78
$357,581,58

18,20(
14,266,40
26,256,26

855,90:
$ 41,396,77
$398,978,35



