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PROSPECTUS

A A
-

CenturyLink~

AUTOMATIC DIVIDEND REINVESTMENT AND
STOCK PURCHASE SERVICE

900,000 Shares of Common Stock
(par value $1.00 per share)

We are offering to our shareholders of record thygootunity to purchase shares of common stock of@gLink, Inc. (“CenturyLink”)
through our Automatic Dividend Reinvestment andc8tBurchase Service (the “Service”). The Serviawiples you with a convenient
method of purchasing common stock at market pridg#g®ut having to pay any service or processing fee

If you elect to participate in the Service, you nhaye your CenturyLink cash dividends automaticedipvested in additional shares of
common stock. You may also elect to invest in shafeeommon stock by making cash payments of resttlean $25 per payment and not
more than a total of $150,000 per calendar year.

To participate in the Service, you may visit Conggshare’s website, www.computershare.com/invesdod follow the instructions
provided, or you may complete, sign and mail arokment form to Computershare Trust Company, N‘&ofnputershare”)Post Office Bo:
43078, Providence, Rhode Island 02940-3078. Shitetsowho do not wish to participate in the Serwidkreceive cash dividends, as
declared.

CenturyLink at its option may choose to issue nbaras of its common stock to meet the requiremafittse Service or direct that
shares be purchased on the open market. The parphias of shares of common stock purchased fromu@g.ink with reinvested dividenc
will be the average of the high and low sales rizecommon stock on the cash dividend paymentalaténo trading in the common stock
occurs on such date, on the next preceding dateharh trading occurred.

CenturyLink’s common stock is listed on the New K &tock Exchange (Symbol “CTL").

You should read this prospectus carefully so you Wiknow how our Service works and then retain it fo
future reference. In particular, please review the' Risk Factors” on page 1 herein and included in our Annual
Report on Form 10-K for the fiscal year ended Decebrer 31, 2012, incorporated by reference into this
prospectus.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASED UPON THE ADEQUACY OR ACCURACY OF THIS
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this prospectus is March 19, 2013.
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SUMMARY OF THE SERVICE

« ADMINISTRATOR: Computershare Trust Company, N.“Computersha’”) serves as plan administrat

« PARTICIPATION: CenturyLink record shareholders afigible to participate in the Service by submijtim completed
enrollment form. You may obtain the enroliment fdognvisiting Computershare’s website,
www.computershare.com/invesi, or by contacting Computershare direc

« REINVESTMENT OF DIVIDENDS: You can reinvest yourstadividends on all or a portion of your Centunit.tcommon
stock without paying service or processing f

« OPTIONAL CASH INVESTMENT: After you are enrolled the Service, you can buy additional shares of @ghtnk
common stock without paying service or processa®s foy making cash payments of not less than $2Bgyenent and not
more than a total of $150,000 per calendar y

* PRICE FOR SHARES: The price per share of commorckgtorchased by you with reinvested dividends hélithe average
of the high and low sales prices of common stockhencash dividend payment date or, if no tradinthe common stock
occurs on such date, on the next preceding dateharh trading occurred. The price per share of comistock directly
issued in exchange for voluntary cash paymentsagilial such average on the day of purchase au,tifagding occurs on such
date, the preceding trading de

e CERTIFICATES: You will not be issued certificates §hares of common stock unless requested. Yoseamahto
Computershare for safekeeping certificates forrashares of common stock that you own of recordieuit cost to you

e SALE OF SHARES: You may sell some or all of therskaof common stock credited to your account attemg by
contacting Computershai

e  WITHDRAWAL FROM THE SERVICE: You may fully withdravirom the Service at any time by contacting Comysltare
in writing, by telephone or through the Internepdd withdrawal from the Service, a certificate tloe whole shares held in
the Service will be issued to you. The value of fragtional share credited to your account at itme tof withdrawal will be
paid in cash and you will receive a check. The amofithe check will be based on the then-curreatket value of the
fractional share less any applicable fe

*  TRACKING YOUR INVESTMENT: You will receive a quantly statement showing the amount invested, purchase, the
number of shares purchased, deposited, sold, graadfor withdrawn, total shares accumulated ahdrotear-to-date
information.

« ADDRESS AND TELEPHONE: The mailing address of Ceyitink’s principal executive office is 100 Centuriylk Drive,
Monroe, Louisiana 71203 and its telephone numb¢gBis3) 38{-9000.
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INFORMATION ABOUT US

We are an integrated communications company engag@arily in providing an array of communicatioservices to our residential,
business, governmental and wholesale customersc@umunications services include local and longatiise, network and public access,
private line (including special access), broadbaiatki, managed hosting (including cloud hostinglpeation, wireless and video services. In
certain local and regional markets, we also prolodal access and fiber transport services to ctitiygelocal exchange carriers and security
monitoring.

At December 31, 2012, we operated approximately @8llion access lines in 37 states, served appratély 5.8 million broadband
subscribers, and operated 54 data centers throtilooth America, Europe and Asia. An “access lirge& telephone line connecting our
customers’ premises to the public switched telephwtwork and a “data center” is any facility whese market, sell and deliver either
colocation services or multi-tenant managed sesvice

Our principal executive office is located at 100h@eyLink Drive, Monroe, Louisiana 71203 and odeftone number is (318) 388-
9000. Our website is located_at www.CenturyL ink.cofne information contained in our website is nattf this prospectus. See “Where
You Can Find More Information.”

RISK FACTORS
Risks Related to Investment in Common Stock

We will not require the approval of shareholderswith respect to the possible future issuances of authorized common stock or other shares
of our capital stock.

The authorized but unissued common stock (as wedllaother classes of stock authorized by our Asedrand Restated Articles of
Incorporation) is available for issuance from titngime at the sole discretion of our Board of DBices for any proper corporate purpose. We
will generally not seek the approval of our shatéérs for the issuance of authorized but unisshedes of any class of capital stock (or the
reissuance of previously issued shares that hase te&acquired by us) or our securities that areedible into or exercisable or exchange:i
for such shares, unless deemed advisable by oudBb®irectors or required by applicable law, rizgion or New York Stock Exchange
requirements.

Thereisno assurance that we will continue to pay dividends.

Although we have paid dividends on our common stodke past, there is no assurance that we wilticae to pay dividends at the same
as in the past, or at all.

Risks Related to CenturyLink’s Business

For a discussion of the risks and uncertainties\igabelieve are material to our business, opagatsults, prospects and financial
condition, you should carefully review the risktiars disclosed under Item 1A of Part | of our AninRaport on Form 10 for the year ende
December 31, 2012, and any updated risk factorsmowed in future filings we make under the Secesittxchange Act of 1934, as amended
(the “Exchange Act”)which are incorporated by reference into this peasys, as amended and supplemented. These risksizarsely affe
our business, operating results, prospects anddiabcondition. This could cause the value of cummon stock to decline and could cause
you to lose all or part of your investme

USE OF PROCEEDS

We propose to use the net proceeds from any déseance of new shares to participants, when anecassed, for investments in and
advances to our subsidiaries or for other genenglarate purposes.
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DESCRIPTION OF THE SERVICE

The following is a description of the CenturyLinkitsmatic Dividend Reinvestment and Stock Purch&sei&, which has been in
effect since October 15, 1987.

Purpose
1. What is the purpose of the Service?

The purpose of the Service is to provide our comsiwareholders of record with a convenient and emacad opportunity to invest
some or all of their cash dividends and voluntasgtcpayments in new shares of common stock at inarike, without payment of any
service or processing fees.

Advantages
2. What are the advantages of the Service?

You may (a) automatically reinvest some or allteff tash dividends on your shares of common stoaKditional common stock at
market price and (b) make voluntary cash paymenisviest in additional common stock at market ponghe terms described in the
responses to Questions 7 and 16. You are not exfjtorpay service or processing fees in conneetitinyour purchases under the Service.
The Service permits fractional shares, as well laglevshares, to be credited to your account. Youae®id the inconvenience and expense of
safekeeping certificates for shares credited ta wogount under the Service, including those ceediinder the optional custodial feature of
the Service described below in response to QuetioAs soon as practicable after each purchasesthres acquired will be credited to your
account and a statement of account will be furmdgbeyou to provide simplified record keeping.

We generally expect to directly issue new sharestaxk to participants for purchases made purgiaahie Service. If so, we will recei
additional funds for general corporate purposesvéier, we reserve the right to credit participaatgounts with shares acquired through
open market purchases. Under these circumstaneasillnot receive additional funds.

Administration
3. Who administers the Service?

Computershare Trust Company, N.A. will administer Service, keep records, send statements of aicimoyou and perform other
duties relating to the Service. Stock purchasecutite Service will be registered in the name afh@otershare (or its nominee), as agent,
and credited to your account.

Participation
4. Who is eligible to participate?

If you are a holder of record of CenturyLink comnstack, you are eligible to participate in the $egvIf you are a beneficial owner of
CenturyLink common stock that is registered in namiter than your own (for instance, in the nama bfoker or nominee), you must either
make appropriate arrangements with your broker,ineenor other registered holder to participatéha $ervice, or you must become a
shareholder of record by having shares transféntedyour own name.

5. How do | participate?

If you are a holder of record of CenturyLink comngtack, you may join the Service at any time bytivig Computershare’s website,
www.computershare.com/investoand following the instructions provided, or byndng a completed enrollment form to Computershare.
You may obtain an enroliment form by contacting @oershare in one of the manners indicated in respto Question 6.

2
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6. Where should | direct correspondence regardimg$ervice?
All your correspondence concerning the Service khbe addressed to:

Computershare Trust Company, N.A.
Post Office Box 43078
Providence, Rhode Island 02940-3078

You may also contact Computershare by phone asfsll

Telephone: U.S. and Canada 1-800-969-6718

Outside U.S. and Canada 1- 312-360-5215

An automated phone system is available 24 housyyatidays a week.

Customer service representatives are available &®®a.m. to 5:00 p.m. Eastern time each busid&gs

You may also contact Computershare online at:
www.computershare.com/investor

Any notice which is required or permitted to beagito you by CenturyLink or Computershare will lBeohed to be made when mailed
to you at the most recent address which you hawéged to Computershare.

7. When will investment of dividends and optiomahcpayments be made?

If as anticipated we directly issue new sharesarbigipants under the Service, cash dividends am ghares of common stock will be
applied to your purchase of additional stock orhezash dividend payment date. If we elect to cngalitr account with shares purchased ir
open market, Computershare will apply promptlycakh dividends received by it to the purchase afesh If an enroliment form or online
order requesting reinvestment of dividends is rambby Computershare prior to the record date bshedal for a particular dividend,
reinvestment will commence with that dividend.hétrequest is received after the record date éstalbl for a particular dividend payment,
then the reinvestment of dividends will begin wiitle following dividend payment.

Computershare will credit your account with comnstwck purchased by you with voluntary cash paymeittsin five business days of
Computershare’s receipt of such payments. No istevél be paid on voluntary cash payments heldrfigestment.

The Service does not represent a change in Centk'gldividend policy or a guarantee of future diends, which will continue to be
subject to the discretion of our Board of Directansl to depend upon earnings, financial requiresn@ndl other factors. As indicated in
response to Question 34, the investment of youdeinds or voluntary cash payments might be delayekr certain circumstances.

8. May | reinvest cash dividends on less thanfathy CenturyLink shares?

Yes. The enrollment form enables you to purchasiiadal CenturyLink common stock through the faliag investment options:

* You may direct Computershare to reinvest the casHehds on all CenturyLink common stock registeiregtour name and held
by you in certificated form and credited to youceunt.
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* You may direct Computershare to reinvest the castiehds on less than all of the CenturyLink comnstock registered in your
name and to continue to pay to you the cash didslem the remaining specified number of sharestegid in your name and
held by you in certificated form and credited tayaccount

9. How may | change options under the Service?

You may change the number of your registered skawés which dividends are reinvested at any tignadzessing your account at
Computershare’s website, www.computershare.congioveor by submitting a revised enrollment form to Qurtershare. Any such change
must be received by Computershare prior to therdedate for a cash dividend payment in order teffective for that particular payment
date.

10. May | elect to make only voluntary cash paysiender the Service?

No. Participation in the Service is limited to sttawlders who direct Computershare to apply sonal of their cash dividends to the
purchase of additional stock.

11. Does the Service include optional custodiaVieess for other shares of CenturyLink’s commonls?oc

Yes. At any time after your first dividend reinve@&int under the Service, you may send to Computersfaa safekeeping, certificates
for other shares of common stock that you own obiré. Computershare will transfer these sharesiistaame or the name of its nominee to
be held and credited to your account along witls¢hghares purchased with your cash dividends ahdawy additional voluntary cash
payments. This convenient optional custodial serisgrovided without cost to you and provides adgi®tection against loss, theft, or
destruction of share certificates held by you.

If you wish to take advantage of this feature @& 8ervice, please mail your certificates to Comstire along with a letter directing
Computershare to deposit the shares into your atc®he certificates should not be endorsed. Yawkhmail the certificates to
Computershare at the address indicated in respgor@aestion 6. We recommend that you send youificates by either registered or
certified mail, return receipt requested, or sortenform of mail that is traceable, and propenisured. Computershare will promptly send
you a statement confirming each deposit of youtifeeates. Before submitting any shares for safpkag you should consider the followin

« Upon transfer of your shares into Computersharafae all such shares will be co-mingled with atflestshares credited to your
account under the Service. This transfer will be-free.

* However, to maximize your tax reporting options mploe sale of your shares held in your account,rgay wish to keep internal
records of the tax basis of all shares held in ymaount. For further information on the tax eféeat any such sale, you should
consult your tax adviso

12. Will I incur any expenses in connection withcbases under the Service?

No. All costs of administration of the Service Wik paid by us. However, if you request Computasstasell your shares, you will pay
service and processing fees. See Question 26 etawore details.

Purchases
13. When will shares be purchased under the Sétvice

Cash dividends on common stock and voluntary cagmpnts will be applied to the purchase of addi#ti@mommon stock as set forth in
the answer to Question 7.
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14. What will be the price of shares purchased utitke Service?

If as anticipated we directly issue new sharesotq yhe price per share of common stock purchageab with reinvested dividends
will be the average of the high and low sales grizecommon stock on the cash dividend paymentalatié no trading in the common stock
occurs on such date, on the next preceding dateharh trading occurred. The price per share of comistock directly issued in exchange
voluntary cash payments will equal such averagthemay of purchase or, if no trading occurs orhgiate, the preceding trading date.

As indicated in response to Question 2, we restirweight to credit your account with shares acepithrough open market purchase
so, Computershare will purchase shares on or fwieach date that it is required to credit shavemy participans account under the Servi
Under these circumstances, your purchase pricébeithe weighted average price, excluding procgdsias (which include any applicable
brokerage commissions and any other costs of psecBamputershare is required to pay) for all pleares purchased by it for all participe
since the previous date that it was obligated édlitishares to any participants. Computershareseitict the broker and determine the timing,
market price, and other terms of such purchasesyamn will not be able to direct any such terms. parposes of making these purchases,
Computershare may commingle your cash with thatloér participants.

15. How many shares will be purchased for me?

Your account will be credited with that number b&ees (including fractions computed to six deciplates) equal to the total amoun
be invested, divided by the applicable purchaseepidlso computed to six decimal places).

Voluntary Investments
16. How does the voluntary cash payment featurd®vor

A voluntary cash payment is a sum of money, othentyour cash dividends, which you may furnish ean@utershare for investment
additional shares of common stock. You may subwolitntary cash payments in any of the following éhweays:

» First, you may mail a check, made payable in Ul&adoand drawn from a U.S. bank, at any time tonBotershare at the address
indicated in response to Question 6, along wittaasaction form that you may detach from any staterof account or otherwise
obtain from Computershare. Checks should be magkhpmto Computershare. You should also indicate wocount number on
the check. Do not send cash, trav's checks, money orders or third party checks ftuntary cash payment

» Second, you may authorize Computershare to autoatigtdebit your U.S. bank checking or savings act@nce a month
through the Automatic Clearing House (*“ACH") systefo begin making voluntary investments throughAl@H system, you
may enroll through Computershare’s website, www jsot@rshare.com/investoor you may complete and mail to Computershare
a direct debit form, together with a voided blahleck or savings account deposit slip for the actrom which funds are to be
drawn. Forms will be processed and will becomectiffe as promptly as practicable; however, you &hatlow four to six weeks
for your first investment to be initiated. Once@ugtic debits are initiated, funds will be drawonfryour bank account on the 1
of each month (or the next business day if the iiot a business day). Automatic deductions eaiitinue at the level you set
until you change your instructions by notifying Comtershare. You may modify or cancel your ACH atttation through
Computershare’s website, www.computershare.congioveor by furnishing Computershare with an updatedatidebit
authorization form. To be effective with respecatparticular voluntary cash payment date, the diegct debit authorization for
must be received by Computershare at least sixibssidays preceding the date on which the fund$evivithdrawn,
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» Third, you may make voluntary cash payments bytimgiComputershare’s website, www.computershareliomestor, and
authorizing a one-time online bank debit from a bUa®k account. One-time online voluntary cash payriwnds will be held for
three banking business days before they are imestai should refer to the online confirmation fbe account debit date and
investment date

You may not make any single voluntary cash payroélgss than $25 or aggregate voluntary paymeatsetkceed $150,000 per
calendar year. Computershare will invest all ofryealuntary cash payments within five business d#y®ceipt to credit additional common
stock to your account, subject to possible delageuthe circumstances described in response tetiQne34. No interest will be paid on
voluntary cash payments held for investment.

You have no obligation to make any voluntary casynpents.

17. What happens if my voluntary cash payment besihc

If your check, automatic monthly withdrawal or otir@e online bank debit is returned unpaid for asgson, there will be a $25 service
charge. In addition, Computershare will considarryaroposed investment of such money null and aoid will immediately remove from
your account any shares purchased upon the pedit@af your funds. Computershare will be entitledell shares from your account
satisfy any uncollected amounts.

18. When will voluntary cash payments be refunded?

Computershare will refund your voluntary cash pagtneithout interest, if it receives a written regtifor such refund during normal
working hours at least two business days priohéotime your funds would have otherwise been iregesnder the Service.

Reports to Participants
19. What kind of reports will be sent to me?

You will receive a quarterly statement showing d@ingount invested, purchase price, the number oéshaurchased, deposited, sold,
transferred or withdrawn, total shares accumulatetiother year-to-date information. The quartetdyesnent will indicate the shares held by
Computershare for you and other shares registargdur name upon which dividends are reinvestear market order sales, the time of sale
will be provided. You may also view year-to-dat@nsaction activity in your account for the currgsar, as well as activity in prior years, by
accessing your account through the Internet at Goenghare’s website, www.computershare.com/investor

You should retain these statements for income taggses. In addition, we will furnish you with cepiof the same communications
we send to all of our other shareholders, includirigrnal Revenue Service information for reportitiggdends, CenturyLink’s annual report
to shareholders, and a notice of the annual meatidgaccompanying proxy statement.

Dividends on Fractional Shares
20. Will I receive dividends on fractions of shahetd in my account?
Yes. Dividends on all whole and fractional shaneslited to your account will be reinvested in aiddial shares.

6
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Certificates for Shares
21. Will certificates be issued for stock purchasader the Service?

Stock purchased under the Service will be regidtaréhe name of Computershare (or its nominea), cantificates for such shares will
not be issued to you unless requested. Certifidateny number of whole shares credited to yogpaant will be issued at any time by
contacting Computershare in one of the mannersaell in response to Question 6. Certificatesrmtions of shares will not be issued.

Instead, you will receive a check for the cash @altiany fractional share. The value of that fiawdil check will be based on the then current
price of our stock, less any service and procedsieg related to the sale of the fractional shares.

22. In whose name will certificates be registerdedmwissued?

Your account will be maintained in the name in whyour certificates were registered at the time gotered the Service. Consequel
certificates for whole shares will be similarly igtgred when issued at your request.

Sale, Transfer and Pledging of Shares
23. What happens when | sell or transfer all ofshares registered in my name?

If you dispose of all of the shares of common stakstered in your name, the dividends on theesharedited to your account will be
paid in cash. If Computershare does not receivespegific instructions from you, Computershare niajt,is not required to, request
instructions from you to determine whether you wishvithdraw from the Service. If you request witislal, Computershare will honor such

request, and you will have the same rights asostt in the answer to Question 27 below. Computeesimay terminate your account in the
manner described in response to Question 35.

24. What happens when | sell or transfer a portbthe shares registered in my name?
If you are reinvesting the cash dividends on athef common stock registered in your name and yspode of a portion of such shares,
the dividends on the remaining shares registergduim name and those credited to your accountawiitinue to be reinvested.

If you are reinvesting the cash dividends on laas @all of the common stock registered in your name: dispose of a portion of such
shares, Computershare will continue to reinvestthielends on the remainder of such shares (batificated and credited to your account)
up to the number of shares originally authorized.

25. May shares in a service account be pledged?
No. If you wish to pledge shares credited to yaiaoaint, you must request that certificates for siwres be issued to you.

Partial or Full Withdrawal from the Service
26. May | sell common stock credited to my account?

Yes. You may sell some or all of the shares of comstock credited to your account at any time hytacting Computershare. You
have two choices when making a sale, dependinganyou submit your sale request, as follows:

* Market Order: A market order is a request to dedires promptly at the current market price. Madrder sales are only available
at www.computershare.com/investbrough the Investor Centre or by calling Computars directly at 1-800-969-6718. Market
order sale requests receiveiwww.computershare.com/invesithrough the Investor Centre or by telephone wil
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placed promptly upon receipt during market houstgrally 9:30 a.m. to 4:00 p.m. Eastern time). Anglass received after 4:00
p.m. Eastern time will be placed promptly on thetrday the market is open. The price shall be thekat price of the sale
obtained by Computershi’s broker, less a service fee of $25 and a proagéseof $0.12 per share so

» Batch Order: A batch order is an accumulation b$ale requests for a security submitted together eollective request. Batch
orders are submitted on each market day, assuimang are sale requests to be processed. Salectimtufor batch orders
received by Computershare will be processed no théa five business days after the date on whietotder is received (except
where deferral is required under applicable federatate laws or regulations), assuming the aableemarket is open for trading
and sufficient market liquidity exists. Batch ordates are available at www.computershare.com/fiovteough the Investor
Centre or by calling Computershare directly at 0-869-6718. All sales requests received in writiil be submitted
automatically as batch order sales. Computershiireause your shares to be sold on the open mavitkin five business days of
receipt of your request. To maximize cost savimgdhtch order sales requests, Computershare nmalgice each selling
participant’'s shares with those of other sellingipgants. In every case of a batch order sakeptice to each selling participant
shall be the weighted average sale price obtaigeidmputershare’broker for each aggregate order placed by Cormrghaee an
executed by the broker, less a service fee of @tisagorocessing fee of $0.12 per share sold. Pdsce normally paid by check,
which are distributed within 24 hours after youlesdaansaction has settle

All per share processing fees include any brokecagemissions Computershare is required to pays#l#s instructions are final when
Computershare receives them. Your sale instructansot be stopped or cancelled. Computershargonagrious reasons require a
transaction request be submitted in writing. Please#act Computershare in one of the manners itetida response to Question 6 to
determine if there are any limitations applicalolgour particular sale request.

In selling shares for your account, Computershaag combine such shares with shares of other sedlmticipants, in which case the
proceeds to each participant will be based upomvieeage sales price of all shares sold. Salesbmayade on any securities exchange to
which the common stock is admitted to trading ochsierms as Computershare may determine in itsssmleabsolute discretion. If you are
selling shares, you should be aware that pricesfltoetuate during the period between your requadttae ultimate sale. You will bear the
risk of a price change. In addition, sales mayun¢aded or suspended as described in responsedsti@n 34 below.

You may also customize your payment preferencenfamy different currencies through Computersharg@rhational Currency
Exchange Service. To register for global paymegagp www.computershare.com/investatick on Investor Centre and follow the log-in
instructions.

27. How do | fully withdraw from the Service?

You may fully withdraw from the Service at any tiflg contacting Computershare in one of the manindisated in response to
Question 6. Upon withdrawal from the Service, difieate for the whole shares held in the Servidk e issued. If a notice of withdrawal is
received on or after a record date for an accotnatse dividends are to be reinvested, Computershatiesole discretion may either distrib
such dividends in cash or reinvest them in shamegoor behalf. In the event reinvestment is madengutershare will process the termina
as soon as practicable, but in no event later fikarbusiness days after the reinvestment is cotaple

Upon voluntary withdrawal from the Service, you méyou desire, request that all whole sharesiteddo your account be sold by
Computershare. If so, Computershare will sell ssigdres in the manner you specify (such optiongl@seribed in the response to Question
26).
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28. What happens to a fraction of a share whetly fithdraw from the Service?

When you fully withdraw from the Service, the vahfeany fraction of a share credited to your ac¢@irthe time of withdrawal will be
paid in cash and you will receive a check. The @atithat fractional check will be based on thentberrent price of our stock, less any
service and processing fees related to the sahedfactional shares.

Other Information

29. What happens if CenturyLink issues a stockléind, declares a stock split, issues rights cestifis pursuant to any rights agreement or
has a rights offering?

Any whole or fractional shares issued in connectiith a stock dividend or stock split by us on glsanf common stock held by you in
the form of stock certificates or held in the Seevior your account will be credited to your acdoun

In the event that we issue separate certificatsrépresent the preference share purchase rigathed to the common stock pursuant
to any rights agreement that we may enter inthénftiture or pursuant to another rights offerirmy will receive a certificate from us
representing the number of rights attached to hilesshares registered in your name and all whadees credited to your account under the
Service.

30. How will my shares be voted at meetings ofedin@ders?

For each meeting of shareholders, you will recaiygoxy card which will enable you to vote all whahares registered in your nam
well as to direct Computershare to vote all whélarss credited to your account. If the proxy cargeturned, properly signed and marked for
voting, all of such shares will be voted as markEgou vote in person the shares registered i y@me on any matter submitted to a
meeting of shareholders and no other instructioaseceived by Computershare regarding sharestedeti your account, the number of
whole shares credited to your account will be adddtie number of shares registered in your nanmiehndre voted on such matter.

31. What are the federal income tax consequenceart€ipation in the Service?

In the case of reinvested dividends, when Compliéeesacquires shares for your account directly fugnyou must include in gross
income a dividend equal to the number of shareshased with your reinvested dividends multipliedty fair market value of our common
stock on the relevant dividend payment date. Therfarket value is based on 100% of the averagheohigh and low market prices on the
dividend payment date. Your tax basis in thoseeshauill also equal the fair market value of thersBaon the relevant dividend payment date.

Alternatively when Computershare purchases our comstock for your account on the open market wéthwested dividends, you
must include in gross income an amount equal tadlsé dividends reinvested plus that portion of progessing fees (which include any
brokerage commissions Computershare is requiredyppaid by us which are attributable to the pasehof your shares. Your tax basis in
Service shares will be equal to the purchase pticgan allocable share of any processing fees.

In the case of shares purchased on the open mwitketoluntary cash payments, shareholders wilinbeceipt of a dividend to be
included in gross income to the extent of any pseirgy fees paid by us. Your tax basis in the shacqaired with voluntary cash payments
will be the cost of the shares to Computershare atuallocable share of any processing fees paighby

Under current federal income tax laws, you showldrealize any taxable income when you receivéfigates for whole shares credited
to your account under the Service, either upon yequest for such certificates or upon withdraweaiff or termination of the Service.
However, if you receive, upon withdrawal from omténation of the Service, a cash payment for angle/share sold for you by
Computershare (or sold by you after withdrawal fithhe Service), or for a fractional share then elgour account, you will realize a gain or
loss
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measured by the difference between the amountshf which you receive and your tax basis in suchesbafraction credited to your accou
For further information as to tax consequencesagfigipation in the Service, applicable to youuation, you should consult with your own
tax advisor.

You will receive a Form 1099-DIV at the end of egefar, or shortly thereafter, which provides theoant of dividend income that is
reportable to the IRS, including where applicable amount for processing fees paid on your behalf.

A Form 1099-B will be provided if you sold sharbsaugh the Service.

A copy of each information return is also furnishedhe IRS.

32. What provision is made for shareholders suliigédcome tax withholding?

Federal law requires Computershare to withholdraauat at the current applicable rates from the arhofidividends and the proceeds
of any sale of shares if: (i) you fail to furnistp@perly completed Form W-or its equivalent, or (ii) the IRS notifies usittyou are subject 1
backup withholding. The withheld amounts will beddeted from the proceeds of any sale of shareshenemaining amount will be sent to
you.

In the case of those foreign shareholders whosdatids are subject to United States income taxheltling, the amount of tax to be
withheld will be deducted from the amount of divide and the remaining amount of dividends will @ievested. In the case of those foreign
shareholders whose sale proceeds are subjectitbolding, the amount of tax to be withheld will deducted from the proceeds of the sal
shares.

33. What are CenturyLink’s and Computershare’s oesjibilities under the Service?

CenturyLink and Computershare, in administeringSkevice, will not be liable for any act done iroddaith or for any good faith
omission to act, including, without limitation, ankaim or liability arising out of any of the folldng:

» the failure to terminate your account upon yourtld@a incapacity prior to receipt of written notiokyour death or incapacity,
accompanied by documentation deemed satisfacta@ptoputershare and CenturyLir

» the price or prices at which shares are purchased|d for your account, or any market price flattans after such purchases or
sales are requested or ma

» the times when such purchases or sales are madi
» the value of the shares acquired and held for gooount.

34. When can issuances, purchases or sales of corstock be temporarily curtailed?

Temporary curtailment or suspension of issuanagghases or sales of common stock may be implemient@ny time when such
transactions could reasonably be expected to c@mreaor be restricted by applicable law or by aggfilie regulations, interpretations or or«
of the Securities and Exchange Commission, the etk Stock Exchange or any other governmental agencourt having jurisdiction
over our affairs. Under such circumstances, theptetion of such transactions may be spread ovengelr period than indicated in any of the
responses above. In the event any such susperfdi@aing results in dividends not being reinvedad30 days from the payment thereof or
voluntary cash payments not being invested for@fsdrom the receipt thereof, these funds will éfemded automatically to you without
interest.
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35. When can Computershare terminate my account?

Computershare in its sole discretion may termigate account by notice in writing made to you & #udress shown on
Computershare’s records. If your account has bemninated by Computershare the number of wholeesharedited to your account will
continue to be held in book-entry form with Compalare and you will, within 30 days of such terniima, receive a statement showing the
number of those whole shares credited to your atcdu every case of termination of your accounty will receive a check for the cash
payment of any fractional share interest creditegiour account, based on the then current markeg pf the common stock less any
applicable service and processing fees relateldetsale of the fractional shares.

36. May the Service be changed or discontinued?

We reserve the right to suspend, modify or terneitaé Service in any manner and at any time. Natittdoe sent to you of any
suspension, material modification or terminationyAamendment, modification or supplement of thesiermay include the appointment by
us of a successor agent provided such succesadraisk or trust company organized under the laviseoUnited States or any state thereof.
We are authorized to pay to such successor agenbiw account all dividends and distributions gaigaon shares of common stock
authorized to be reinvested under the Service, wétall be applied by such successor agent asdevn the Service.

37. What law governs the terms and conditions ®&érvice?
The terms and conditions of the Service and itsaimns are governed by the laws of the Statelioblik.

38. Can the Service be terminated by operatioawf|

The delivery by you of a signed enroliment formComputershare shall constitute an appointment ofj@dershare as your agent,
which appointment can be terminated only by tertiigayour account in the manner provided in respanQuestions 27, 35 and 36 hereof.
The authority conferred by the enrollment form that be terminated by operation of law, whethelybyr death or incapacity, the
termination of any trust, the dissolution of anypmration or the occurrence of any other event.

SUMMARY DESCRIPTION OF CAPITAL STOCK

The following summary of the terms of our capitalck is not meant to be complete and is qualifigddierence to the relevant
provisions of the Louisiana Business Corporatiow laad our articles of incorporation and bylaws. i@smf our articles of incorporation and
bylaws are incorporated herein by reference anideikent to you at no charge upon request, asdadwnder the heading “Where You Can
Find More Information.”

Authorized Capital Stock

We are currently authorized under our articlesnabrporation to issue an aggregate of 1.602 billloares of capital stock, consisting of
1.6 billion shares of common stock, $1.00 par vgleleshare, and 2.0 million shares of preferredkst$25.00 par value per share.

As of March 1, 2013, 623,861,494 shares of our comstock were outstanding. Our common stock iedior trading on the New
York Stock Exchange. As of March 1, 2013, 7,018abaf preferred stock were outstanding.

Description of Common Stock

Voting Rights . Each share of our common stock entitles the dldereof to one vote per share on all matters dubmitted to
shareholders for their vote or consent. Each ssaved under the Service will entitle the holdeone vote. Holders of our common stock do
not have cumulative voting rights. As a result, ioéders of more than 50% of the voting power mlagteall of our directors.
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Dividends . Holders of common stock are entitled to receiwédnds when, as and if declared by our boardrefctbrs, out of funds
legally available therefor, subject to the prefeemnapplicable to any outstanding preferred st@ck.ability to pay dividends depends
primarily upon the ability of our subsidiaries taypdividends or otherwise transfer funds to ust&@eiof our subsidiaries’ loan agreements
contain various restrictions on the transfer ofdfaito us, including certain provisions that restitie amount of dividends that may be paid to
us.

Other Rightsand Provisions . In the event we liquidate, dissolve or wind up affairs, holders of common stock are entitledeiceive
ratably all of our assets remaining after satigfyime preferences of our creditors and the holdeasy outstanding preferred stock. Our
common stock is not redeemable and has no sulisarigbnversion or preemptive rights. All of outstanding shares of common stock
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 ctean§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.

Staggered Board. On May 23, 2012, our shareholders approved an amenidto our articles of incorporation to declassify board of
directors and to provide for the annual electiodiodéctors. As a result of this change, (i) at2082 annual meeting of shareholders a class of
four directors was elected to one-year termsatithe 2013 annual meeting of shareholders a sedass of four directors will be elected to
one-year terms, and (iii) at the 2014 annual mgaifrshareholders a third class of directors wélldbected to one-year terms, at which time
we will have fully declassified our Board.

Board Removal. Under our articles, directors can be removed fréficeonly for cause and generally only by the raffative vote of
both the holders of a majority of the total votimgwer, voting together as a single class, andyytime that there is a related person (as
defined in the articles), the holders of a majoatyhe votes entitled to be cast by all sharehrsld¢her than the related person, voting as a
separate group.

Limits on Shareholder Actions. Our articles provide that shareholder action ayaken only at an annual or special meeting of
shareholders, and may not be taken by written ecdrefehe shareholders. This provision preventseansolicitations by persons desiring to
acquire us or change the composition of our bo&directors. In addition, our articles provide tisdareholders may call a special meeting of
shareholders only if they hold at least a majaoitpur total voting power.

Fair Price Provisions. Our articles contain provisions designed to pte\dafeguards for our shareholders when certanerduor
former beneficial holders of our stock, which wenstimes refer to as related persons, attempt éztedf business combination with us. In
general, subject to various exceptions, a busicasdination between CenturyLink and a related pemsast be approved by:

* a majority of our directors
* a majority of our continuing directors (as defineaur articles)
*  80% of the total voting power of all shareholdensd

» two-thirds of the total voting power of sharehoklesther than the related person, present or reptes at the shareholders’
meeting, voting as a separate grc
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Evaluation of Tender Offers. Our board of directors is required by our ar8clend expressly permitted by Louisiana law, tosater
various factors when evaluating a business combimgtender or exchange offer, or a proposal bytteargerson to make a tender or
exchange offer, including the social and econorffieces of the transaction on CenturyLink and ourssdiaries as well as on our respective
employees, customers, creditors, and other elenoéthi® communities in which we operate or are teda

Advance Notice . Our bylaws establish an advance notice procedithreregard to the nomination, other than by athatdirection of ou
board of directors, of candidates for electioniasatiors and with regard to other matters to beighd before a meeting of our shareholders.
Our bylaws provide that any shareholder of recartitled to vote thereon may nominate one or moregues for election as directors and
properly bring other matters before a meeting efghareholders only if written notice has beeniveceby the secretary of CenturyLink, in
the event of an annual meeting of shareholdersnoot than 180 days and not less than 90 daysvenad of the first anniversary of the
preceding year’'s annual meeting of shareholdenm dihe event of a special meeting of shareholdeenual meeting scheduled to be held
either 30 days earlier or later than such annivegrdate, within 15 days of the earlier of the datewhich notice of such meeting is first
mailed to shareholders or public disclosure ofrttemting date is made. In addition, the notice roastain certain specified information
concerning, among other things, the person to beimated or the matter to be brought before the mgetnd concerning the shareholder
submitting the proposal.

Amendment of our Articles and Bylaws . Various provisions of our articles, including fiadr price provisions and those provisions
limiting the ability of shareholders to act by weit consent, may not be amended except upon tineatifize vote of both:
* 80% of the total voting power of all shareholdensd
» two-thirds of the total voting power of sharehoklesther than a related person, present or regegbaha shareholders’ meeting,
voting as a separate grot
Our bylaws may be adopted, amended, or repealedandylaws may be adopted by either:
e amajority of our directors and a majority of omntinuing directors, voting as a separate grou,
» the holders of at least 80% of the total voting powaf all shareholders and two-thirds of the tetaing power of shareholders,
other than the related person, present or dulyesgmted at a shareholc’ meeting, voting as a separate grc

Other . For additional information about these and otitevisions of our organizational documents andiapple laws that could have
an effect of delaying, deferring, discouraging meventing a change in control of CenturyLink, ytwowsld 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.”

Description of Preferred Stock

We may issue preferred stock in one or more seYies.should refer to the applicable provisions um articles of incorporation, our
bylaws and any articles of amendment relating thesries of preferred stock that we have fileditirfile with the SEC, as well as the
relevant provisions of the Louisiana Business Crafion Law.

General . Our articles of incorporation authorize the boafdirectors to issue from time to time, withohaseholder approval, shares
preferred stock in one or more series. The rightsferences, designation and size of each serlebenilescribed in an amendment to our
articles of incorporation. Our board of directorid determine the terms for each series, includimg following:

» the specific designation, number of shares, rakpamchase price
e any per share liquidation preferen
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* any redemption, payment or sinking fund provisic

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

* any voting rights
» the methods by which amounts payable in respettteopreferred stock may be calculat
» whether the preferred stock is convertible or ergeable; an

e any additional voting, dividend, liquidation, redetion, sinking fund or other rights, preferencasldications, limitations and
restrictions.

Although it has no present intention to do so, lmaeird of directors could authorize CenturyLinkdsue preferred stock with voting,
conversion and other rights that could adversdlcathe voting power and other rights of holddrsur common stock or other series of
preferred stock. Also, the issuance of preferredistould have the effect of delaying, deferringpmventing a change in control.

Outstanding Preferred Stock . As of March 1, 2013, we had outstanding 7,018eshaf 5% Cumulative Convertible Series L Preferred
Stock. At such time, such shares were convertitite & total of approximately 9,572 shares of Ceyhtink common stock. Each share of
Series L Preferred Stock entitles the holder tHei@one vote on all matters duly submitted to gevaf shareholders. The holder of each s
of Series L Preferred Stock is entitled to receimeannual cash dividend of $1.25, payable in gtlgiriestallments. Dividends on Series L
Preferred Stock are cumulative and dividends cabegiaid with respect to common stock unless aliudative dividends on all shares of
Series L Preferred Stock shall have been paichdretent we liquidate, dissolve or wind up ouriedfahe holders of Series L Preferred St
are entitled to receive, equally and ratably witlother holders of preferred stock of equal rab®5.00 per share plus accrued and unpaid
dividends, before any payment is made to holdec®nfmon stock. Each share of Series L PreferreckSsoconvertible, at the option of the
holder, into the number of shares of common staokvdd by dividing $25.00 by the “conversion prige/ich, as of the date of this
prospectus, is approximately $18.33, as adjusted).

INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 83 of the Louisiana Business Corporation peovides in part that we may indemnify any of directors, officers, employees
or agents against expenses (including attornfees), judgments, fines and amounts paid in settémctually and reasonably incurred by
or her in connection with any action, suit or prediag to which he or she is or was a party orrisatened to be made a party (including any
action by us or in our right) if such action ariges of his or her acts on our behalf and he orasited in good faith not opposed to our best
interests, and, with respect to any criminal actoproceeding, had no reasonable cause to belis\a her conduct was unlawful. Under
Section 83, we may also advance expenses to thenimifled party provided that he or she agreespgayé¢hose amounts if it is later
determined that he or she is not entitled to indéoation. Under Section 83, we also have the poweybtain and maintain insurance, or to
create a form of self-insurance, on behalf of aegspn who is or was acting for us, regardless ddthdr we have the legal authority to
indemnify the insured person against such liability

Under Article Il, Section 10 of our bylaws, whiclewefer to as the indemnification bylaw, we aragaibd to indemnify our current or
former directors and officers, except that if afipor current or former directors or officers amdchliable under or settle any derivative suit,
we are permitted, but not obligated to, indemniify indemnified person to the fullest extent pemditby Louisiana law.

Our articles of incorporation authorize us to eiméw contracts with directors and officers prowiglifor indemnification to the fullest
extent permitted by law. We have authorized indéication contracts providing contracting directorsofficers the procedural and
substantive rights to indemnification set forththe indemnification bylaw. We refer to these cocisaas indemnification contracts. The right
to indemnification provided by an indemnificatioontract applies to all covered claims, whether stlalms arose before or after the effec
date of the contract.
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We maintain an insurance policy covering the lihbf our directors and officers for actions takartheir official capacity. Subject to
certain exceptions, the indemnification contracts/jale that, to the extent insurance is reasonabdylable, we will maintain comparable
insurance coverage for each contracting party &g & he or she serves as a director or officetlaréafter for so long as he or she is sul
to possible personal liability for actions takersirch capacities.

The foregoing is only a general summary of ceréaipects of Louisiana law and our articles of inoosion and bylaws dealing with
indemnification of directors and officers, and does purport to be complete. It is qualified indtstirety by reference to (i) the relevant
provisions of the Louisiana Business Corporatiow laad (ii) our articles of incorporation, bylawsdaform of indemnification contract, ea
of which is on file with the Commission.

LEGAL MATTERS

The validity of the common stock offered hereby basn passed upon for us by Jones Walker LLP, Ndeafs, Louisiana, our spec
counsel.

EXPERTS

The consolidated financial statements of Centuriglinc. as of December 31, 2012 and 2011 and fcin e&the years in the three-year
period ended December 31, 2012 and managemengssassnt of the effectiveness of internal contrerdinancial reporting as of
December 31, 2012 have been incorporated intaltdsment by reference to our Annual Report on FbdAK for the year ended
December 31, 2012 in reliance upon the reportsRi¥I& LLP, independent registered public accounting,fwhich are incorporated herein
by reference, and upon the authority of said fiexegperts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

Available Information

We file annual, quarterly and current reports, gretatements and other information with the SEQu Way read and copy that
information at the Public Reference Room of the SlB€ated at 100 F Street, N.E., Washington, DA@548. You may obtain information on
the operation of the Public Reference Room bymgllhe SEC at 1-800-SEC-0330. You may also obi@ies of this information by mail
from the SEC at the above address, at prescriltes. fa addition, the SEC maintains an Internet aitwww.sec.goyfrom which interested
persons can electronically access the registratatement of which this prospectus forms a pactuding the exhibits and schedules thereto,
as well as reports, proxy and information statesantl other information about us. In addition, @mmon stock is listed and traded on the
New York Stock Exchang¢‘NYSE”), and you may obtain similar information aliais at the offices of the NYSE at 20 Broad Strideiv
York, New York 10005.

Incorporation by Reference

The Commission allows us to “incorporate by refeegrthe information we file with it, which meansattwe can disclose important
information to you by referring you to those documsethat are considered part of this prospectusindteporate by reference the documents
listed below, and any future documents that weviilth the SEC under Section 13(a), 13(c), 14 od}16f the Exchange Act until the
termination or completion of the offering of allcsgities covered by this prospectus. This prospeistypart of a registration statement filed
with the SEC, which may contain additional inforroatthat you might find important.

We incorporate into this prospectus the followirnguiments that we have filed with the Commissiorspant to the Exchange Act;
provided, however, we are not incorporating by reference, in ead®cany such documents or portions of such docigtieat have been
“furnished” but not “filed” for purposes of the Bxange Act:
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»  Our Annual Report on Form -K for the fiscal year ended December 31, 2(
*  Our Current Reports on Forn-K filed January 14, 2013, February 13, 2013 andadr9, 2013

» The description of our common stock included in Awd@ent No. 3 to our Registration Statement on Fenfiled with the
Commission on July 1, 200

We will provide to each person to whom this prospeds delivered, upon written or oral request asttiout charge, a copy of the
documents referred to above that we have incorpanay reference (except for exhibits, unless thebits are specifically incorporated by
reference into the filing). You can request comiesuch documents if you call or write us at thkolwing address or telephone number:
CenturyLink, Inc., 100 CenturyLink Drive, Monroepuisiana 71203, Attention: Investor Relations, ptélephoning us at 1-800-833-1188.

Each of this prospectus and the information incoafeal by reference herein or therein may containnsary descriptions of certain
agreements that we have filed as exhibits to var®iEC filings, as well as certain agreements tleaivill enter into in connection with the
offering of securities covered by this prospeciiteese summary descriptions do not purport to beptete and are subject to, or qualified in
their entirety by reference to, the definitive agrents to which they relate. Copies of the defiaiagreements will be made available witf
charge to you by making a written or oral requesid.

Information appearing in this prospectus or in paxticular document incorporated herein by refeedaamot necessarily complete an
qualified in its entirety by the information anadincial statements appearing in all of the docusielcbrporated by reference herein and
should be read together therewith. Any statementadoed in a document incorporated or deemed fodweporated by reference in this
prospectus will be deemed to be modified or suplEd¢o the extent that a statement contained snptftispectus or in any subsequently filed
document which also is or is deemed to be incotpdrhy reference in this prospectus modifies oessgrles such statement.

Forward-Looking Statements

This prospectus and other documents filed by ugutiee federal securities law include, and futua or written statements or press
releases by us and our management may includeafdrleoking statements about our financial conditimperating results and business.
These statements include, among others:

» statements concerning the benefits that we expilatesult from our business activities and certmansactions we have
completed, such as increased revenue and decressiéal or operating expenditure

» statements about our anticipated future operatmgfimancial performance, financial position arglidity, tax position,
contingent liabilities, growth opportunities anabgth rates, acquisition and divestiture opportesitibbusiness prospects,
regulatory and competitive outlook, investment ardenditure plans, investment results, financiterahtives and sources and
pricing plans; ant

» other similar statements of our expectations, telfeture plans and strategies, anticipated dgweémts and other matters that are
not historical facts, many of which are highlightedwords such as “may,” “would,” “could,” “shouldplan,” “believes,”
“expects” “anticipates” “estimate¢ “projects” “intends” “likely,” “seek<” “hopes” or variations or similar expressiot
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These forward-looking statements are based upojudgment and assumptions as of the date suchrstate are made concerning
future developments and events, many of which ayeid our control. These forward-looking statemestsl the assumptions upon which
they are based, are inherently speculative andudject to a number of risks and uncertaintiesu@lotvents and results may differ materially
from those anticipated, estimated, projected ofligdy us in those statements if one or more e$étrisks or uncertainties materialize, or if
our underlying assumptions prove incorrect. Fadiwas could affect actual results include but arelimited to:

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

» the effects of ongoing changes in the regulatiothefcommunications industry, including the outcameegulatory or judicial
proceedings relating to intercarrier compensatiaaess charges, universal service, broadband deptidyand net neutralit

» our ability to successfully negotiate collectivedrining agreements on reasonable terms without stoppages

» our ability to effectively adjust to changes in teenmunications industry and changes in the coripasof our markets and
product mix caused by our recent acquisitic

» our ability to successfully integrate recently-aicgd operations into our incumbent operations,udiig the possibility that the
anticipated benefits from our recent acquisitioasrot be fully realized in a timely manner or &t@ that integrating the acquir
operations will be more difficult, disruptive orgity than anticipatec

e our ability to use net operating loss carryoverseatain of our subsidiaries in projected amou
» 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
demands for hic-speed broadband servic

» our ability to successfully introduce new productervice offerings on a timely and c-effective basis
» our continued access to credit markets on favoriiies;

» our ability to collect our receivables from finaalty troubled communications compani

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

» our ability to continue to pay common share dividieim accordance with past practices, which magffeeted by changes in our
cash requirements, capital spending plans, casls ftw financial position

* unanticipated increases or other changes in ourduash requirements, whether caused by unartgdipacreases in capital
expenditures, increases in pension funding requrgmor otherwise

» the effects of adverse weath

» other risks referenced in our Annual Report on FafsK for the fiscal year ended December 31, 2Q1&ther of our filings with
the SEC; an
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» the effects of more general factors such as changaterest rates, in tax rates, in accountindggoes or practices, in operating,
medical, pension or administrative costs, in gdnmaeaket, labor or economic conditions, or in légfi®n, regulation or public
policy.

These and other uncertainties related to our bssiaad our recent acquisitions are described etgreletail in Item 1A of our Annual Rep
on Form 10-K for the fiscal year ended December2812.

These risk factors should be considered in conmeetith any written or oral forward-looking statem&that we or persons acting on
our behalf may issue. Anticipated events may notipand our actual results or performance may iffaterially from those anticipated,
estimated or projected if one or more of thesesrikuncertainties materialize, or if underlying@asptions prove incorrect. Additional risks
that we currently deem immaterial or that are mespntly known to us could also cause our actsalli®to differ materially from our
expected results. Given these uncertainties, wiorainvestors not to unduly rely on our forwaraking statements. We undertake no
obligation to update or revise any forward-lookstigtements for any reason, whether as a resudwfimformation, future events or
developments, changed circumstances, or otheriisther, the information about our intentions cored in this document is a statement of
our intentions as of the date of this documentianmhsed upon, among other things, the existinglaggry environment, industry conditions,
market conditions and prices, the economy in gér&h our assumptions as of such date. We may ehaimgintentions, at any time and
without notice, based upon any changes in sucbrf&adn our assumptions or otherwise.

18



Table of Contents

No person may give any information or make anyesentation:
other than those contained or incorporated by eefs in this
prospectus in connection with the offer made hedeun
Prospective investors may only rely on the infoioratontained
in this prospectus. This prospectus is neitherféar o sell nor a
solicitation of an offer to buy securities by angdn any
jurisdiction where the offer or sale is not peredttt The
information contained in this prospectus is cormdy as of the
date of this prospectus, regardless of the timtbeftielivery of this
prospectus or any sale of these securities.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distributio

The following table sets forth the costs and expsmmyable by the registrant in connection withsthle of the securities being
registered hereby:

SEC registration fe $ 4,22¢
Printing cost: 5,00(
Legal fees and expens 12,50(
Accounting fees and expens 10,00(
Miscellaneous 10,00(
Total $41,72¢

Item 15. Indemnification of Directors and Officers.

Section 83 of the Louisiana Business Corporation peovides in part that we may indemnify any of directors, officers, employees
or agents against expenses (including attorrfees), judgments, fines and amounts paid in sedtteractually and reasonably incurred by
or her in connection with any action, suit or prediag to which he or she is or was a party orrisatened to be made a party (including any
action by us or in our right) if such action ariges of his or her acts on our behalf and he orasited in good faith not opposed to our best
interests, and, with respect to any criminal actioproceeding, had no reasonable cause to bdlisv@ her conduct was unlawful. Under
Section 83, we may also advance expenses to teenimified party provided that he or she agreespgay¢hose amounts if it is later
determined that he or she is not entitled to indé&oation. Under Section 83, we also have the poweybtain and maintain insurance, or to
create a form of self-insurance, on behalf of aegspn who is or was acting for us, regardless ddthdr we have the legal authority to
indemnify the insured person against such liability

Under Article Il, Section 10 of our bylaws, whiclewefer to as the indemnification bylaw, we arégaibd to indemnify our current or
former directors and officers, except that if afipor current or former directors or officers amdchliable under or settle any derivative suit,
we are permitted, but not obligated to, indemniify indemnified person to the fullest extent pemditby Louisiana law.

Our articles of incorporation authorize us to efiés contracts with directors and officers prowiglifor indemnification to the fullest
extent permitted by law. We have authorized inddication contracts providing contracting directorsofficers the procedural and
substantive rights to indemnification set forththe indemnification bylaw. We refer to these cocisaas indemnification contracts. The right
to indemnification provided by an indemnificatioontract applies to all covered claims, whether stlalms arose before or after the effec
date of the contract.
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We maintain an insurance policy covering the lihbf our directors and officers for actions takartheir official capacity. Subject to
certain exceptions, the indemnification contracts/jale that, to the extent insurance is reasonabdylable, we will maintain comparable
insurance coverage for each contracting party &g & he or she serves as a director or officetlaréafter for so long as he or she is sul
to possible personal liability for actions takersirch capacities.

The foregoing is only a general summary of ceréaipects of Louisiana law and our articles of inoosion and bylaws dealing with
indemnification of directors and officers, and does purport to be complete. It is qualified indtstirety by reference to (i) the relevant
provisions of the Louisiana Business Corporatiow laad (ii) our articles of incorporation, bylawsdaform of indemnification contract, ea
of which is on file with the Commission.

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

(ii) To reflect in the prospectus any facts or dsaarising 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 informatidghe 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 registrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of4l2®% 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 lidpilinder the Securities Act, each such post-effea@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 bt offering thereof.
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(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 registrant purstamRule 424(b)(3) shall be deemed to be parhefregistration 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)(2)(i), (vii), or (x) foretlpurpose 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 earlier of the date such form of progpeid first used after effectiveness or the dathefiirst contract of sale of
securities in the offering described in the prosyecAs provided in Rule 430B, for liability purpessof the issuer and any person
that is at that date an underwriter, such datd beadeemed to be a new effective date of the tragiisn statement relating to the
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 ther@wbvided, however, that no statement made in a registration stateoren
prospectus that is part of the registration stateroemade in a document incorporated or deememtpiocated by reference into
the registration statement or prospectus thatrisgbdhe registration statement will, as to a fawer with a time of contract of s
prior to such effective date, supersede or modify statement that was made in the registratioerstant or prospectus that was
part of the registration statement or made in ammy locument immediately prior to such effectiveeda

(5) That, for the purpose of determining liabildf/the registrant under the Securities Act to anscpaser in the initial distribution
of the securities, the undersigned registrant ualles that in a primary offering of securitiesfud tindersigned registrant pursuant to this
registration statement, regardless of the undengrinethod used to sell the securities to the aseh if the securities are offered or sold to
such purchaser by means of any of the followingrmamications, the undersigned registrant will beliesto the purchaser and will be
considered to offer or sell such securities to quatthaser:

(i) Any preliminary prospectus or prospectus of tinelersigned registrant relating to the offeringuieed to be filed pursua
to Rule 424;

(ii) Any free writing prospectus relating to thdearing prepared by or on behalf of the undersigmegstrant or used or
referred to by the undersigned registrant;

(iii) The portion of any other free writing prosjes relating to the offering containing materigbimation about the
undersigned registrant or its securities providgdibon behalf of the undersigned registrant; and

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

(6) That, for purposes of determining any liabilityder the Securities Act, each filing of the régist's annual report pursuant to
Section 13(a) or 15(d) of the Exchange Act (andengtapplicable, each filing of an employee bempdéit’s annual report pursuant to
Section 15(d) of the Exchange Act) that is incogped by reference in the registration statemerit sbaleemed 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.
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(7) Insofar as indemnification for liabilities ang under the Securities Act may be permitted teators, officers or controlling
persons of the registrant pursuant to the foregpiogisions, or otherwise, the registrants havenlaelyised that in the opinion of the SEC
such indemnification is against public policy apmssed in the Securities Act and is therefore famesable. 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 registrant in the suctidstefense of any action, suit or proceeding)siseated by such director, officer or controll
person in connection with the securities beingsteged, the registrants will, unless in the opirobtheir counsel the matter has been settled
by controlling precedent, submit to a court of apiate jurisdiction the question whether such mdiication by them is against public
policy as expressed in the Securities Act andlvélgoverned by the final adjudication of such issue

* k k Kk k*k k Kk *k *x *
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, CenturyLink Inc. certifies that it has semable grounds to believe that it
meets all of the requirements for filing on Forn3 @nd has duly caused this registration statenodng signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitilonroe, State of Louisiana, on March 19, 2013.

CENTURYLINK, INC.

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

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person afgignature appears below constitutes and appsiatsF. Post, I,
R. Stewart Ewing, Jr., and Stacey W. Goff, or ang of them, his true and lawful attorney-in-factl agent, with full power of substitution,
for him and in his name, place, and stead, in awyadl capacities, to sign any and all amendmentduding post-effective amendments) to
this Registration Statement, and to file the saritle &l exhibits thereto, and other documents inrextion therewith, with the Securities and
Exchange Commission, granting until such attormefact and agent full power and authority to do ppdorm each and every act and thing
requisite and ratifying and confirming all that buattorney-in-fact and agent or his substituteutastitutes may lawfully do or cause to be
done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

Signature Title Date
/s/ Glen F. Post, Il Chief Executive Officer,
Glen F. Post, lll President and Director February 27, 201

(Principal Executive Officer

/s/ William A. Owens Chairman of the Board of
William A. Owens Directors February 27, 201
/s/ R. Stewart Ewing, Jr. Executive Vice President and
R. Stewart Ewing, Jr. Chief Financial Officer February 27, 201
(Principal Financial Officer
/s/ David D. Cole Senior Vice President — Controller
David D. Cole and Operations Support February 27, 201

(Principal Accounting Officer

/s/ Virginia Boulet
Virginia Boulet Director

February 27, 201
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Signature

/s/ Peter C. Brown

Peter C. Browr
/sl Richard A. Gephardt

Richard A. Gepharc
/s/ W. Bruce Hanks

W. Bruce Hank:
/sl Gregory J. McCray

Gregory J. McCra
/sl C. G. Melville, Jr.

C. G. Melville, Jr.
/s/ Fred R. Nichols

Fred R. Nichols
/s/ Harvey P. Perry

Harvey P. Perr
/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

Director

Director

Director

Director

Director

Date

February 27, 201

February 27, 201

February 27, 201

February 27, 201

February 27, 201

February 27, 201

February 27, 201

February 27, 201

February 27, 201

February 27, 201
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EXHIBIT INDEX
Exhibit No. Exhibit
4.1 Amended and Restated Articles of Incorporation enf@ryLink, Inc., as amended through May 23, 20d2ofporated by

reference to Exhibit 3.1 of CenturyLink, Inc.’s @mt Report on Form 8-K (File No. 001-07784) filedh the Securities
and Exchange Commission on May 30, 20

4.2 Bylaws of CenturyLink, Inc., as amended and redt&tteough November 4, 2010 (incorporated by refesen Exhibit 3.
of CenturyLink, Inc.’s Quarterly Report on Form QOfor the period ended September 30, 2010 (File0Q&:07784) filec
with the Securities and Exchange Commission on Wder 5, 2010)

4.3 Form of common stock certificate (incorporated &ference to Exhibit 4.10 of CenturyLink, Inc.’s Retgation Statement
on Form &3 filed with the Securities and Exchange CommissiotMarch 2, 2012 (Registration No. -179888)).

5.1 Opinion of Jones Walker LLP.

23.1 Consent of KPMG LLP.

23.2 Consent of Jones Walker LLP (included in Exhibit)5

24.1 Powers of Attorney (included in the signature pagfehis Registration Statemen

* Filed herewith
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Exhibit 5.1
to Registration Stateme

[Letterhead of Jones Walker LLP]
March 19, 2013

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, &lLouisiana corporation (“CenturyLink”), in awection with the preparation of a
registration statement on Form S-3 (the “RegisiraStatement”) filed with the Securities and Exa@®@ommission (the “Commission”) by
CenturyLink. The Registration Statement relatethéoregistration of 900,000 shares of CenturyLirddsnmon stock, par value $1.00 per
share the (“Common Stock”). In connection with reridg the opinions expressed below, we have exairoriginals, or copies certified or
otherwise identified to our satisfaction, of suchporate records, certificates of corporate of§cand government officials and such other
documents as we have deemed necessary or appedpristie purposes of this opinion, including:t(i¢ amended and restated Articles of
Incorporation of CenturyLink dated as of May 23120(ii) the amended and restated Bylaws of Cehinkydated as of November 4, 2010;
(iii) the resolutions adopted by the Board of Diogs of CenturyLink on February 27, 2013 (the “Bb&esolutions”); and (iv) such other
records of CenturyLink, certificates of CenturyLimbfficers and public officials, and such othecdments as we have deemed relevant. As
to various questions of fact material to this opiniwe have relied upon representations of officemirectors of CenturyLink and documents
furnished to us by CenturyLink without independestification of their accuracy. We have also assdithe genuineness of all signatures,
authenticity of all documents submitted to us agioals, the conformity to original documents df@cuments submitted to us as certified or
photostatic copies and the authenticity of theipaily of such documents.

Based upon the foregoing and subject to the folhgwgualifications and comments, we are of the opinhat:



CenturyLink, Inc.
March 19, 2013
Page 2

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

2. Upon issuance in the manner described in thésRation Statement, the Common Stock will be IBgiasued, fully paid and non-
assessable.

The opinions rendered herein are specifically kaito currently applicable laws of the State ofik@na as they relate to the opinions
expressed herein. We express no opinion as topiplecation of the securities or blue sky laws & trarious states to the sale of any shares of
Common Stock.

This letter is limited to the specific issues addedl herein, and no opinion may be inferred origdgbeyond that expressly stated
herein. This letter speaks only as of the datedieY®e assume no obligation to revise or supplertagatietter should the presently applicable
laws be changed by legislative action, judicialisiea or otherwise.

We consent to the filing of this letter as an exHibthe Registration Statement and to the refegdno 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 ratipis of the Commission.

Very truly yours,
/sl Jones Walker LLP
Jones Walker LLP



Exhibit 23.1
to Registration Stateme

Consent of Independent Registered Public Accountingirm

The Board of Directors
CenturyLink, Inc.:

We consent to the use of our reports dated Mar@013, with respect to the consolidated balancetsta CenturyLink, Inc. and subsidiaries
as of December 31, 2012 and 2011, and the relatesbtidated statements of operations, comprehensieene (loss), cash flows, and
stockholders’ equity for each of the years in tire¢-year period ended December 31, 2012, andfétieeness of internal control over
financial reporting as of December 31, 2012, inoosped by reference in the Registration Statemeriaym S-3 and to the reference to our
firm under the heading “Experts” in the Registratitatement.

/sl KPMG LLP

Shreveport, Louisiana
March 19, 201!



