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provisions:
 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Emerging Growth Company  ☐
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Item 8.01 Other Events.

As described in a Current Report on Form 8-K of CenturyLink, Inc. (“CenturyLink”) and its indirect wholly-owned subsidiary Qwest Corporation (“QC”)
filed on April 27, 2017 (the “Prior 8-K”), QC sold on such date $575 million aggregate principal amount of its unsecured 6.75% Notes due 2057 (the “6.75%
Notes”). On May 5, 2017, QC sold an additional $85 million aggregate principal amount of its 6.75% Notes (the “Option Securities”) in connection with the partial
exercise of the over-allotment option granted to the underwriters of the 6.75% Notes pursuant to the underwriting agreement described below.

The Option Securities (i) were sold on the same terms as the 6.75% Notes sold on April 27, 2017 (the “Initial Securities”), (ii) were sold pursuant to an
underwriting agreement, dated April 18, 2017 (the “Underwriting Agreement”), among QC and the underwriters named therein and a related price determination
agreement, dated April 18, 2017, among the same parties (the “Price Determination Agreement”), (iii) were registered under the Securities Act of 1933, as
amended, pursuant to an automatic shelf registration statement on Form S-3 filed by CenturyLink and QC with the Securities and Exchange Commission on
March 2, 2015, as supplemented by a prospectus supplement dated April 18, 2017 (together, the “Registration Statement”), (iv) were issued pursuant to an
indenture dated as of October 15, 1999 between QC and Bank of New York Trust Company, National Association (as successor in interest to Bank One Trust
Company, N.A. and J.P. Morgan Trust Company, National Association), as amended and supplemented through the date hereof, including by the Seventeenth
Supplemental Indenture dated as of April 27, 2017 between QC and U.S. Bank National Association, as trustee (the “Supplemental Indenture”), and (v) are listed
for trading on the New York Stock Exchange.

QC intends to use all of the approximately $82 million of anticipated net proceeds from the sale of the Option Securities, coupled with a portion of the net
proceeds from the sale of the Initial Securities and available cash or intercompany borrowings, to redeem a portion of the remaining (following an earlier partial
redemption) $288.5 million aggregate principal amount of its outstanding 7.50% Notes due 2051, including accrued and unpaid interest on such redeemed notes, as
further described in the Prior 8-K.

The above descriptions are qualified in their entirety by reference to the Underwriting Agreement, the Price Determination Agreement, the Supplemental
Indenture, the form of the 6.75% Notes, and each of the other documents filed as exhibits hereto, all of which are incorporated by reference into this current report
on Form 8-K and the Registration Statement.

For additional information about the sale of the 6.75% Notes, the Underwriting Agreement and certain of the documents filed as exhibits to this current
report on Form 8-K, please see the Prior 8-K, which is incorporated by reference into this current report on Form 8-K.

Forward
Looking
Statements

This report includes certain forward-looking statements, estimates and projections that are based on current expectations only, and are subject to a number
of risks, uncertainties and assumptions, many of which are beyond the control of CenturyLink and QC. Actual events and
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results may differ materially from those anticipated, estimated or projected if one or more of these risks or uncertainties materialize, or if underlying assumptions
prove incorrect. Factors that could affect actual results include but are not limited to changes in QC’s cash requirements or financial position; unanticipated
delays in listing the Option Securities for trading; unanticipated delays in redeeming our outstanding debt securities as described above; changes in general
market, economic, tax, regulatory or industry conditions; and other risks referenced from time to time in CenturyLink’s or QC’s filings with the Securities and
Exchange Commission. You should be aware that new factors may emerge from time to time and it is not possible for CenturyLink or QC to identify all such
factors, nor can CenturyLink or QC predict the impact of each such factor on its plans, or the extent to which any one or more factors may cause actual results to
differ from those reflected in any of their forward-looking statements. You are further cautioned not to place undue reliance on these forward-looking statements,
which speak only as of the date of this report. Neither CenturyLink nor QC undertakes any obligation to publicly update any of its forward-looking statements for
any reason.

 
Item 9.01 Financial Statements and Exhibits
 

 (d) Exhibits

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

Pursuant to the requirements of the Securities Exchange Act of 1934, CenturyLink, Inc. and Qwest Corporation have duly caused this current report to be
signed on their behalf by the undersigned officer hereunto duly authorized.
 

CenturyLink, Inc.

By:  /s/ Stacey W. Goff
 Stacey W. Goff
 Executive Vice President, Chief
 Administrative Officer, General
 Counsel and Secretary

Qwest Corporation

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

Dated: May 5, 2017



Exhibit Index
 
Exhibit 
No.  Description

1.1
 

Underwriting Agreement, dated April 18, 2017, between Qwest Corporation and the underwriters named therein (incorporated by reference to Exhibit 1.1
to Qwest Corporation’s Form 8-K filed April 27, 2017, File No. 001-03040).

1.2
 

Price Determination Agreement, dated April 18, 2017, between Qwest Corporation and the underwriters named therein (incorporated by reference to
Exhibit 1.2 to Qwest Corporation’s Form 8-K filed April 27, 2017, File No. 001-03040).

4.1

 

Indenture, dated October 15, 1999, by and between Qwest Corporation (formerly named U.S. WEST Communications, Inc.) and Bank of New York Trust
Company, National Association (successor-in-interest to Bank One Trust Company, N.A. and J.P. Morgan Trust Company, National Association), as
Trustee (incorporated by reference to Exhibit 4(b) to Qwest Corporation’s Annual Report on Form 10-K for the year ended December 31, 1999, File No.
001-03040), as amended and supplemented by the First Supplemental Indenture, dated August 19, 2004, between Qwest Corporation and U.S. Bank
National Association, as Trustee (incorporated by reference to Exhibit 4.22 to Qwest Communications International Inc.’s Quarterly Report on Form 10-Q
for the quarter ended September 30, 2004, File No. 001-15577).

4.2
 

Seventeenth Supplemental Indenture, dated as of April 27, 2017, between Qwest Corporation and U.S. Bank National Association, as Trustee
(incorporated by reference to Exhibit 4.18 to Qwest Corporation’s Form 8-A filed April 27, 2017, File No. 001-03040).

4.3  Form of Qwest Corporation 6.75% Notes due 2057 (included in Exhibit 4.2).

5.1*  Opinion of Arthur J. Saltarelli, Senior Associate General Counsel of CenturyLink, Inc., with respect to the Option Securities.

23.1  Consent of Arthur J. Saltarelli (included in Exhibit 5.1).
 
* Filed herewith.



Exhibit 5.1

[CenturyLink Letterhead]

May 5, 2017

Qwest Corporation
100 CenturyLink Drive
Monroe, Louisiana 71203

Re: Qwest Corporation 6.75% Notes due 2057

Ladies and Gentlemen:

I am Senior Associate General Counsel of CenturyLink, Inc., a Louisiana corporation (“CenturyLink”), and am providing this letter as counsel to Qwest
Corporation, a Colorado corporation and wholly owned subsidiary of CenturyLink (the “Company”). I have examined the Registration Statement on Form S-3, File
No. 333-202411-01 (the “Registration Statement”) that CenturyLink and the Company filed with the Securities and Exchange Commission (the “Commission”)
pursuant to the Securities Act of 1933, as amended (the “Securities Act”), the prospectus included therein, and the prospectus supplement, dated April 18, 2017,
filed in definitive form by the Company with the Commission on April 19, 2017, pursuant to Rule 424(b) of the Securities Act (the “Prospectus Supplement”) in
connection with the offering and sale by the Company of $660,000,000 aggregate principal amount of the Company’s 6.75% Notes due 2057 (the “Securities”), of
which $575,000,000 aggregate principal amount was sold on April 27, 2017 and an additional $85,000,000 aggregate principal amount was sold on the date hereof
pursuant to the exercise of an over-allotment option granted to the Underwriters (as defined below).

The Securities will be issued pursuant to an Indenture, dated as of October 15, 1999, between the Company (formerly named U.S. WEST Communications, Inc.)
and Bank of New York Trust Company, National Association (as successor in interest to Bank One Trust Company, N.A. and J.P. Morgan Trust Company,
National Association), as amended and supplemented to the date hereof, including but not limited to by the Seventeenth Supplemental Indenture between the
Company and U.S. Bank National Association, as trustee, dated as of April 27, 2017 (as amended and supplemented, the “Indenture”).

In rendering the opinions expressed below, I have examined the originals, or copies identified to my satisfaction as being true and complete copies of the originals,
of such records of the Company and certificates of individuals and such other documents as I have deemed relevant and necessary as the basis for these opinions. In
my examination, I have assumed the genuineness of all signatures, the legal capacity and competency of all natural persons executing agreements, instruments or
documents, the completeness and authenticity of all documents submitted to me as originals and the conformity with originals of all documents submitted to me as
copies.

Based upon the foregoing and in reliance thereon, and subject to the assumptions, exceptions, qualifications and limitations set forth herein, I am of the opinion that
the Securities have been duly authorized on behalf of the Company and that, assuming the Securities are duly executed, authenticated, issued and delivered as
provided in the Indenture and issued and delivered to the Underwriters (as defined below) against payment therefor in accordance with the terms of the
Underwriting Agreement, dated April 18, 2017, between the Company and the several underwriters named in Schedule I thereto (the “Underwriters”), the
Securities will constitute valid and binding obligations of the Company.

The opinions expressed above are subject to (i) the effect of any bankruptcy, insolvency, reorganization, moratorium, arrangement or similar laws affecting the
rights and remedies of creditors’ generally, including the effect of statutory or other laws regarding fraudulent transfers or preferential transfers, and (ii) general
principles of equity, including concepts of materiality, reasonableness, good faith and fair dealing and the possible unavailability of specific performance,
injunctive relief or other equitable remedies regardless of whether enforceability is considered in a proceeding in equity or at law.

I consent to (i) the filing of this opinion with the Commission as an exhibit to the Company’s Current Report on Form 8-K, dated May 5, 2017, (ii) the
incorporation by reference of this opinion into the



Registration Statement, and (iii) the use of my name under the caption “Legal Matters” in the Registration Statement and the Prospectus Supplement. In giving
these consents, I do not thereby admit that I am within the category of persons whose consent is required under Section 7 of the Securities Act.
 

Respectfully Submitted,
 
/s/ Arthur Saltarelli
Arthur Saltarelli
Senior Associate General Counsel of CenturyLink


