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Item 8.01 Other Events.

On October 4, 2011, Qwest Corporation (“Q@f),indirect wholly owned subsidiary of both Centunk, Inc. (“CenturyLink”) and
CenturyLink’s wholly owned subsidiary, Qwest Comnmations International Inc. (“QCII"), publicly sol$950,000,000 aggregate principal
amount of its 6.75% Notes due 2021 (the “Notes”).

The public offering price of the Notes wasi®3.% of the principal amount. After deducting tmelerwriting discount and QC'’s estimated
expenses, QC expects to receive approximately 886n of net proceeds from the sale of the No@€. expects to use the net proceeds
from this offering, together with the $557 milliofinet proceeds it received on September 21, 20tbrinection with the sale of its 7.50%
Notes due 2051 and cash on hand, to redeem in &c2i 1 the $1.5 billion aggregate principal amafrC’s outstanding 8.875% Notes
due March 15, 2012, and to pay all related feesexpénses.

QC sold the Notes pursuant to an underwritiggeement dated September 27, 2011 among QC anddeewriters listed therein (the
“Underwriting Agreement”), and a related price detmation agreement dated September 27, 2011 athergame parties (the “Price
Determination Agreement”). The Notes have beersteggd under the Securities Act of 1933, as amermeduant to an automatic shelf
registration statement on Form S-3 (Registration 3®&3-156101-03), filed by QCII, QC and certairtlufir affiliates with the Securities and
Exchange Commission on December 12, 2008, as suppted by a prospectus supplement dated Septemp2®21 (together, the
“Registration Statement”).

QC issued the Notes pursuant to an indentateddas of October 15, 1999 between QC and BahlewfYork Trust Company, National
Association (as successor in interest to Bank QuostTCompany, National Association), as heretoforended and supplemented, including
by the Ninth Supplemental Indenture between QClE Bank National Association, as trustee, datedf@ctober 4, 2011 (the
“Supplemental Indenture”). QC will pay interestitie Notes semi-annually in arrears on June 1 amember 1 of each year, beginning
June 1, 2012. QC may redeem the Notes, at anyitinv@ole or from time to time in part, at its opticat a redemption price equal to the
greater of (i) 100% of the principal amount of thetes to be redeemed or (ii) the sum of the presalnes of the remaining scheduled
payments of principal and interest on the Notdsetoedeemed (exclusive of interest accrued to dte of redemption), discounted to the date
of redemption on a semi-annual basis (assumin@ada§ year consisting of twelve 30-day monthshatthen current Treasury Rate (as
defined in the Supplemental Indenture) applicablédné Notes plus 50 basis points. The Notes ares @€hior unsecured obligations and will
rank senior to any of its future subordinated detat rank equally in right of payment with all of &xisting and future unsecured and
unsubordinated debt.

The above descriptions are qualified in teaitirety by reference to the Underwriting Agreeméme Price Determination Agreement, the
Supplemental Indenture and the form of the Notegies of which are filed as exhibits hereto anaiporated herein by reference. Each of
these exhibits (as well as the opinion of counksal filed as an exhibit hereto), is incorporateddierence into the Registration Statement.
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Forward-Looking Statements

Statements in this current report on Form 8-K pigtiteg to our expected use of the net proceeds frensale of the Notes are forward-
looking statements that are based on current expiects only, and are subject to uncertainties timaty cause actual results to differ
materially from those anticipated. Factors that baffect actual results include but are not lindit® changes in QC’s cash requirements or
financial position; changes in general market, emmic, regulatory or industry conditions; and othresks referenced from time to time in |
filings of CenturyLink and QC with the Securitiegld&axchange Commission. You are cautioned notatweplindue reliance on these forw-
looking statements, which speak only as of the affdtieis report. Neither CenturyLink nor QC undéwa any obligation to update any of its
forward-looking statements for any reason.

Iltem 9.01 Financial Statements and Exhibits
(d) Exhibits

The exhibits to this current report on Forr &re listed in the Exhibit Index, which appearshat end of this report and is incorporated by
reference herein.




SIGNATURES

Pursuant to the requirements of the Secuiitiehange Act of 1934, CenturyLink, QCII and QC éaluly caused this current report to be
signed on their behalf by the undersigned hereduly authorized.

CenturyLink, Inc.

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

Qwest Communications International Inc.

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

Qwest Corporation

By: /s/ Stacey W. Goff
Stacey W. Goff
Executive Vice President and General Cour

Dated: October 4, 2011




Exhibit Index

Exhibit
No. Description
1.1 Underwriting Agreement, dated September 27, 20 Bridl among Qwest Corporation and the underwritansed thereir
1.2 Price Determination Agreement, dated Septembe2@l1, by and among Qwest Corporation and the uriterasnamed
therein.
4.1 Ninth Supplemental Indenture, dated October 4, 2B¢Bnd between Qwest Corporation and U.S. Barilohl
Association.
4.2 Form of 6.75% Note due 2021 (included in Exhibit)4
5.1 Opinion of Margaret McCandless, Associate GenealrSel of CenturyLink, Inc
23.1 Consent of Margaret McCandless (included in ExHif).
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Citigroup Global Markets Inc.
J.P. Morgan Securities LLC
Deutsche Bank Securities Inc.

Mitsubishi UFJ Securities (USA), Inc.

SunTrust Robinson Humphrey, Inc.
BNY Mellon Capital Markets, LLC
Fifth Third Securities, Inc.

Mizuho Securities USA Inc.

U.S. Bancorp Investments, Inc.

c/o Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 1001:

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

Ladies and Gentlemen:

QWEST CORPORATION

$950,000,000 6.75% Notes due 2021

UNDERWRITING AGREEMENT

Exhibit 1.1

EXECUTION COPY

September 27, 20.

Qwest Corporation, a Colorado corporation (t@®mpany”), proposes to issue and sell to you (individuadly “ Underwriter’ and
collectively, the “ Underwriter®) an aggregate of $950,000,000 principal amounthefCompany’s 6.75% Notes due 2021 (the “ Seesfii
to be issued pursuant to an Indenture dated astob@r 15, 1999, between the Company (formerly knaewUS WEST Communications,
Inc.) and Bank of New York Trust Company, NatioAakociation (as successor in interest to Bank QunstTCompany), as amended and
supplemented to the date hereof, and as will kadussupplemented by the Ninth Supplemental Inder(thhe “ Supplemental Indentufe
between the Company and U.S. Bank National Asdooigas trustee (the “ Trust&g to be dated as of October 4, 2011, relatinth&®
Securities (as amended and supplemented, the fitimes).

The purchase price for the Securities to be pathe Underwriters shall be agreed upon byGbmpany and the Underwriters and such
agreement shall be set forth in a separate writignument substantially in the form of Exhibit &reto (the ‘Price Determination Agreeme

)




The Price Determination Agreement may take the fofimin exchange of any standard form of written eamication among the Company
and the Underwriters and shall specify such appleeamformation as is indicated in Exhibit A hereline offering of the Securities will be
governed by this Agreement, as supplemented biPtice Determination Agreement. From and after dite df the execution and delivery of
the Price Determination Agreement, this Agreembati$e deemed to incorporate, and, unless thesgbaotherwise indicates, all references
contained herein or in the exhibits hereto to “thigeement,” the “Underwriting Agreement” and te thhrase “herein” shall be deemed to
include, the Price Determination Agreement.

The Company confirms as follows its agreemuuitts the several Underwriters.

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

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

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

2. Delivery and PaymentDelivery of the Securities shall be made to tmel&rwriters for the account of each Underwritebdok-entry form
through the facilities of The Depository Trust Canp (“DTC”) against payment of the purchase prierefor by such Underwriter or on its
behalf therefor by wire transfer in same day futtdthe Company or its order at the office of PillgbWinthrop Shaw Pittman LLP, New
York, New York, or at such other location as thetipa may agree. Such payment shall be made a® 50n0., New York City time, on the
fifth business day following the date of this Agment or at such time on such other date as magiteed upon by the Company and the
Representatives (such date is hereinafter reféorad the “ Closing Dath.

The Securities to be purchased by each Unitentrereunder will be represented by one or megéstered global Securities in book-entry
form, which will be deposited by or on behalf oét@ompany with DTC or its designated custodian. ddréficates for the Securities will be
made available for examination and packaging bigfitip Global Markets Inc. and J.P. Morgan SeasitiLC, as representatives of the
several Underwriters (the * Representatit)esn New York City not later than 10:00 a.m. (Né&trk City time) on the business day prior to
the Closing Date.

The cost of original issue tax stamps, if @anygonnection with the issuance and sale of tleStées by the Company to the respective
Underwriters shall be borne by the Company. The ang will pay and hold each Underwriter and anyssgjoient holder of the Securities
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harmless from any and all liabilities with resptcbr resulting from any failure or delay in payifegleral and state stamp and other issuance
taxes, if any, which may be payable or determieiet payable in connection with the original issigaar sale to such Underwriter of the
Securities.

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

(a) The Company meets the requirements fousleeof an “automatic shelf registration stateniexst,defined in Rule 405 under the
Securities Act of 1933, as amended, and the ruldsegulations of the Commission thereunder (cbllely, the “ Securities Act), and such
registration statement on Form S-3 (File No. 33811H.-03), including a prospectus (the “ Basic Peotiis”), relating to, among other
securities, the debt securities to be issued fiora to time by the Company has been prepared iy the Company with the Securities
and Exchange Commission (the * Commissipnot earlier than three years prior to the dageebf. The Company has also filed, or proposes
to file, with the Commission pursuant to Rule 42dler the Securities Act a prospectus supplemertidae date hereof specifically relating
to the Securities (the_ * Prospectus Supplenient

Such registration statement, at the EffedDate (as defined herein), including the infatin, if any, deemed pursuant to Rule 430A,
430B or 430C under the Securities Act to be pathefregistration statement at the time of suckotffeness (“* Rule 430 Informatid) is
referred to herein as the “ Registration Staterf\eantd, as used herein, the term “ Prospettagans the Basic Prospectus as supplemented
by the Prospectus Supplement in the form first ysedhade available upon request of purchasersipatso Rule 173 under the Securities
Act) in connection with confirmation of sales o&tBecurities and the term “ Preliminary Prospetitasans the preliminary prospectus
supplement dated September 27, 2011 specificdlyimg to the Securities together with the Basiodpectus. References herein to the
Registration Statement, the Preliminary Prospeatuke Prospectus shall be deemed to refer torahdde the documents incorporated or
deemed to be incorporated by reference therei e dffective Date with respect to the Registmatbtatement or the date of the Prelimi
Prospectus or the date of the Prospectus Suppleatetite case may be. The terms “supplement,” “dment” and “amend” as used herein
with respect to the Registration Statement, thérRireary Prospectus or the Prospectus shall be ddemrefer to and include any documents
filed by the Company under the Securities Exchahgeof 1934, as amended, and the rules and regukatif the Commission thereunder
(collectively, the “ Exchange A¢}, subsequent to the date of this Agreement whiehdeemed to be incorporated by reference thdtem.
purposes of this Agreement, the term “ EffectivéaeDaneans the effective date of the RegistrationeBient with respect to the offering of
Securities as determined for the Company purswaRute 430B(f)(2) under the Securities Act andttven “ Execution Daté means the da
that this Agreement is executed and delivered byptirties hereto, as reflected on the first pagedfe

At or prior to the Time of Sale (as definin the Price Determination Agreement), the Camgead prepared the following information
(collectively, the “ Time of Sale




Information”): the Preliminary Prospectus and each Issuer Bfegng Prospectus (as defined herein) listed oheBlule 1l hereto.

(b) The Registration Statement became effeetjpon filing with the Commission under the Se@sitAct. No order suspending the
effectiveness of the Registration Statement has lsseied by the Commission and no proceeding &drghirpose or pursuant to Section 8¢
the Securities Act against the Company or relatatie offering has been initiated or, to the knalgke of the Company, threatened by the
Commission; as of the Effective Date, the RegigtraStatement complied in all material respect$ihie Securities Act and the Trust
Indenture Act of 1939, as amended, and the ruldsegulations of the Commission thereunder (calfety, the “ Trust Indenture AcY, and
did not contain any untrue statement of a matéailor omit to state a material fact required écstated therein or necessary in order to make
the statements therein not misleading; and aseofiftte of the Prospectus Supplement and any amahdmsupplement thereto and as of the
Closing Date, the Prospectus complied in all mateespects with the Securities Act and the Tmdehture Act and did not and will not
contain any untrue statement of a material facinoit to state a material fact required to be st#tedein or necessary in order to make the
statements therein, in the light of the circumsésnender which they were made, not misleading;igeal/that the Company makes no
representation and warranty with respect to (i) plzait of the Registration Statement that congitihe Statement of Eligibility and
Qualification (Form T-1) of the Trustee under thedst Indenture Act or (ii) any statements or onaissiin the Registration Statement and the
Prospectus and any amendment or supplement thraeate in reliance upon and in conformity with infation furnished to the Company in
writing by any Underwriter through the Representgiexpressly for use therein.

(c) The Time of Sale Information, at the TiofeSale did not, and at the Closing Date will rmatntain any untrue statement of a material
fact or omit to state a material fact necessayrder to make the statements therein, in the bfltite circumstances under which they were
made, not misleading; provided that the Companyasaio representation and warranty with respeatycstatements or omissions made in
the Time of Sale Information in reliance upon amddnformity with information furnished to the Coary in writing by any Underwriter
through the Representatives expressly for usedh $ime of Sale Information. No statement of mateiact included in the Prospectus has
been omitted from the Time of Sale Information andstatement of material fact included in the Twh&ale Information that is required to
be included in the Prospectus has been omittedftioen.

(d) The Company (including its agents andeeentatives, other than the Underwriters in thegiacity as such) has not prepared, made,
used, authorized, approved or referred to andnaillprepare, make, use, authorize, approve or tef@ny “written communication” (as
defined in Rule 405 under the Securities Act) tmtstitutes an offer to sell or solicitation of @ffer to buy the Securities (each such
communication by the Company or its agents andesgpitatives (other than a communication referréd ¢tauses (i), (ii) and (i) below), an
“ Issuer Free Writing Prospecttisother than (i) any document not constitutingragpectus pursuant to Section 2(a)(10)(a) of theSees
Act or Rule 134 under the Securities Act, (ii) freliminary Prospectus, (iii) the Prospectus, i documents listed on Schedule 1l to this
Agreement as constituting part of the Time of Safermation and (v) any electronic road show orestivritten communications, in the case
of clause (v) approved in writing in




advance by the Representatives. Each such IsseeNFriting Prospectus complied in all material sxtp with the Securities Act, has beel
will be (within the time period specified in Rul83) filed in accordance with the Securities Acttfie extent required thereby) and, when
taken together with each such other Issuer Fre&nyiProspectus and the Preliminary Prospectusalidand at the Closing Date will not,
contain any untrue statement of a material factnoit to state a material fact necessary in ordena&e the statements therein, in the light of
the circumstances under which they were made, msdeading; provided that the Company makes no sgmitation and warranty with resp
to any statements or omissions made in each ssakrigree Writing Prospectus in reliance upon armbnformity with information
furnished to the Company in writing by any Undetesrithrough the Representatives expressly formsay such Issuer Free Writing
Prospectus.

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

(M (A) (i) At the time of initial filing of he Registration Statement, (ii) at the time ofiin@st recent amendment thereto for the purposes o
complying with Section 10(a)(3) of the Securitiest fpursuant to the most recent Annual Report amFt0-K incorporated therein), and
(iii) at the time the Company or any person actingts behalf (within the meaning, for this clawsdy, of Rule 163(c) under the Securities
Act) made any offer relating to the Securitiesgliance on the exemption of Rule 163 under the B&s1Act, the Company was a “well-
known seasoned issuer” as defined in Rule 405 uh@eBecurities Act; and (B) at the earliest tirfierahe filing of the Registration
Statement that the Company or another offeringqpaint made a bona fide offer (within the meanifidRule 164(h)(2) under the Securities
Act) of the Securities, the Company was not, arrdecly is not, an “ineligible issuer” as definedRule 405 under the Securities Act.

(g) The Company is, and at the Closing DalkEhei, a corporation duly incorporated, validly gig and in good standing under the laws
of its jurisdiction of incorporation. The Companges not have any subsidiary that is a “significardisidiary” (as such term is defined in
Regulation S-X under the Exchange Act). The Comgaasy and at the Closing Date will have, full cogte power and authority to conduct
all the activities conducted by it, to own or leafidhe assets owned or leased by it and to cdrithubusiness as described in the Registration
Statement, the Time of Sale Information and thespeotus. The Company is, and at the Closing Ddtd&jiduly licensed or qualified to do
business and in good standing as a foreign cotiparat all jurisdictions in which the nature of thetivities conducted by it or the characte
the assets owned or leased by it makes such limposiqualification necessary except where thefaito be so qualified or licensed would
not have a material adverse effect on the busipesperties, business prospects, condition (firerari otherwise) or results of operations of
the Company and its subsidiaries, taken as a whdidlaterial Adverse EffecY). For purposes of this Agreement, “subsidiarisisall mean
(i) the Company’s direct and indirect majority-owngorporate subsidiaries, (ii) the Company’s dieedd indirect majority owned limited
liability companies and (iii) the partnershipsnoventures and other entities of which
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the Company or any subsidiary is the majority owsremanaging general partner. Complete and cocagaes of the certificate of
incorporation and of the by-laws or other organael documents of the Company and all amendméeteto have been made available to
the Underwriters, and no changes therein will bedersubsequent to the Time of Sale and prior t&Ctbsing Date.

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

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

() The historical financial statements anbestules included or incorporated by reference@Rhbgistration Statement, the Time of Sale
Information and the Prospectus, filed by the Congpaith the Commission, present fairly, in all maérespects, the consolidated financial
condition of the Company as of the respective ddtereof and the consolidated results of operatamscash flows of the Company for the
respective periods covered thereby, all in conformith United States generally accepted accountiiciples applied on a consistent basis
throughout the entire period involved, except &&wise disclosed in the Registration StatemestTime of Sale Information and the
Prospectus. The selected consolidated financialidatuded in the Registration Statement, the Taf®8ale Information and the Prospectus
present fairly, in all material respects, as ofdages thereof the information shown therein anafeeen compiled on a basis consistent with
that of the audited consolidated financial stateimefhthe Company included or incorporated by eiee in the Registration Statement, the
Time of Sale Information and the Prospectus. Nemtimancial statements or schedules of the Compamyequired by the Securities Act or
the Exchange Act to be included in or incorpordigdeference in the Registration Statement, theeTofmSale Information or the Prospectus.

(k) No pro forma financial statements or imh@tion are required by the Securities Act or theraxge Act to be included or incorporated
by reference in the Registration Statement, theeTafSale Information or the Prospectus.

() KPMG LLP (* KPMG™), who has audited certain financial statement$ sthedules of the Company incorporated by referenthe
Registration Statement, the Time of




Sale Information and the Prospectus, is an indepgimégistered public accounting firm with respgedhe Company, as required by the
Securities Act.

(m) Neither the Company nor any of its sulzsiéis has sustained since the date of the latd#eduinancial statements included or
incorporated by reference in the Time of Sale Imfation and the Prospectus any loss or interferesitteits business that is material to the
Company and its subsidiaries (taken as a whole, fire, explosion, flood or other calamity, whetloe not covered by insurance, or from
any labor dispute or court or governmental actozder or decree, otherwise than as set forth otecoplated in the Time of Sale Information
and the Prospectus; and, since the respective d@aigiswhich information is given in the RegistatiStatement, the Time of Sale Informat
and the Prospectus, there has not been any chatige ¢apital stock of the Company or any of ifssaiaries, any change in the face amount
of consolidated long-term debt for borrowed monesed by the Company and its subsidiaries (excepthianges to longerm debt relating 1
real estate notes entered into in the ordinaryssuoonsistent with past practice) or any matedaéese change, or any development invol
a prospective material adverse change, in or afigthe general affairs, management, financialtpwsistockholders’ equity or results of
operations of the Company and its subsidiariegrals a whole, otherwise than as set forth or ogpitged in the Time of Sale Information
and the Prospectus.

(n) The Company is not, and after giving effeche issuance and sale of the Securities amdpbplication of the proceeds thereof as
described in the Time of Sale Information, will &, an “investment company” or an “affiliated persof, or “promoter” or “principal
underwriter” for, an “investment company,” as stetms are defined in the Investment Company Adt9#0, as amended.

(o) Excluding those set forth in the RegistratStatement, the Time of Sale Information andRhespectus, there are no actions, suits or
proceedings pending or, to the Company’s knowlettgeatened against or affecting the Company orodiitg subsidiaries or any of their
respective officers in their capacity as such, teetw by any federal or state court, commissiogulaory body, administrative agency or
other governmental body, domestic or foreign, thdikely to have a Material Adverse Effect. Exdlugl those set forth in the Registration
Statement, the Time of Sale Information and thespeotus, all actions, suits or proceedings now ipgragainst the Company or any of its
subsidiaries, or any of their respective officershieir capacities as such, before any Federahte sourt, commission, regulatory body,
administrative agency or other governmental bodyneistic or foreign, if decided or resolved in a marunfavorable to the Company or any
of its subsidiaries, would not be likely to, indiuially or in the aggregate, have a Material Adv&Sect.

(p) The Company has and, at the Closing Didltdawe (i) such franchises, certificates, auttiesi or permits issued by the appropriate
state, federal or foreign regulatory agencies alidgnecessary to conduct the business now opdrgtisdother than those the absence of
which would not be likely to have a Material Advesffect, and the Company has not received anyearitotice of proceedings relating to
the revocation or modification of any such franehisertificate, authority or permit which, indivialy or in the aggregate, if the subject of an
unfavorable decision, ruling or finding, would lieely to have a Material Adverse Effect, (ii) congal in all material respects with all laws,
statutes, ordinances, rules, regulations,




orders or decrees of any court, governmental bodggulatory authority or administrative agency ing\jurisdiction over the Company or
any of the property or assets of the Company (@finly, without limitation, any such laws, statutesjinances, rules, regulations, orders or
decrees with respect to environmental protectiotherelease, handling, treatment, storage or dapmd hazardous substances or toxic
wastes), the failure to comply with which wouldllsely to have a Material Adverse Effect, and (p@rformed in all material respects all of
its obligations required to be performed by it unaley material contract or other instrument to Whtds a party or by which its property is
bound or affected, and is not, and at the Closiatevill not be, in default under any such cont@adnstrument the effect of which would be
likely to have a Material Adverse Effect. To thesbknowledge of the Company, no other party undgrnaaterial contract or other instrum
to which it is a party is in default in any respti@reunder, except for any such defaults (alormlbectively) that would not be likely to have
a Material Adverse Effect; provided that it is ureteod and agreed that the Company has not unéertaky special investigation to
determine compliance by such other parties undgsaoh contract or other instrument. The Compamptsand at the Closing Date will not
be, in violation of any provision of its articlefincorporation or by-laws, each as amended, deifiault in any material respect under any
agreement or instrument evidencing indebtednedsdiopwed money.

(q) No consent, approval, authorization oreoraf, or any filing, registration, qualificatiom declaration with, any court or governmental
agency or body is required for (i) the executiogljvry or performance of this Agreement, the Siiesror the Supplemental Indenture by
Company, (ii) the authorization, offer, issuancansfer, sale or delivery of the Securities by@oenpany in accordance with this Agreement
or (iii) the consummation by the Company of thesactions on its part contemplated herein and éyrttlenture, except such as may have
been obtained, or on or prior to the Closing Daitebe obtained, under the Securities Act, the Eatae Act or the Trust Indenture Act and
such as may be required under foreign or staterisieswr blue sky laws or the rules of the Finahémdustry Regulatory Authority (* FINRA
") in connection with the purchase and distributadrihe Securities by the Underwriters.

(r) The Company has full corporate power amtharity to enter into this Agreement. This Agreerleas been duly authorized, executed
and delivered by the Company and, when duly execanel delivered by the Underwriters, will constitatvalid and binding agreement of
Company and will be enforceable against the Comjiaagcordance with the terms hereof, except &) such enforcement may be subjec
bankruptcy, insolvency, reorganization, fraudulesnveyance, moratorium or other similar laws, nowereafter in effect, relating to
creditors’ rights generally, (ii) that the remedyspecific performance and injunctive and othenfsrof equitable relief may be subject to
equitable defenses and to the discretion of thetdxmiore which any proceeding therefor may be ght@nd (jii) rights to indemnity and
contribution hereunder may be limited by federadtate laws relating to securities or the policiederlying such laws. The Indenture has
been duly authorized, executed and delivered bytirapany and the Trustee and has been qualifiedrihd Trust Indenture Act and
constitutes a valid and binding agreement of thmm@any enforceable against the Company in accordaitbéts terms, except (i) that such
enforcement may be subject to bankruptcy, insolyereorganization, moratorium or other similar lawsw or hereafter in effect, relating to
creditors’ rights generally and (ii) that the remed specific performance and
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injunctive and other forms of equitable relief magysubject to equitable defenses and to the disoref the court before which any
proceeding therefor may be brought.

(s) The issue and sale of the Securitiesedaeution, delivery and performance by the Comp#rtitis Agreement and the Indenture and
the consummation of the transactions contemplateelly and thereby will not (i) result in a violatiof any of the terms or provisions of the
articles of incorporation or by-laws, each as anednaf the Company, (ii) violate or conflict withyafranchise or any judgment, ruling,
decree, order, statute, rule or regulation of amyrtcor other governmental agency or body applEabithe Company or its business or
properties or (iii) result in the creation or imfims of any lien, charge or encumbrance upon drth@ assets of the Company pursuant to the
terms or provisions of, or result in a breach atation of any of the terms or provisions of, onstitute a default under, or give any other
party a right to terminate any of its obligationslar, or result in the acceleration of any obligatinder, any indenture, mortgage, deed of
trust, voting trust agreement, loan agreement, pdablenture, note agreement or other evidencedebtedness, lease, contract or other
agreement or instrument to which the Company iartyr by which the Company or any of its propestis or are bound or affected (the
“applicable agreements”), other than with respedchis clause (iii) any breaches, violations, dégterminations or accelerations with
respect to any applicable agreement that will oogre not likely to, have a Material Adverse Effec

(t) The Company has good and marketablettithdl franchises, properties and assets owned, hich are material to the business or
operations of the Company and its subsidiariegnails a whole (including without limitation the atar other equity interests of all
subsidiaries), free and clear of all liens, chargesumbrances or restrictions, except such ademeribed in the Time of Sale Information
the Prospectus and except immaterial liens whichat@ffect the operations or financial conditidrilee Company. The Company has valid,
subsisting and enforceable leases for the progddased by it, with such exceptions as would retenmlly interfere with the business or
operations of the Company and its subsidiariegnals a whole.

(u) All existing material contracts describiedhe Time of Sale Information and the Prospettushich the Company is a party have been
duly authorized, executed and delivered by the Gompconstitute valid and binding agreements of@bmpany and are enforceable against
the Company in accordance with the terms therewkpt (i) that such enforcement may be subjecatktuptcy, insolvency, reorganization,
fraudulent conveyance, moratorium or other sinidars, now or hereafter in effect, relating to ctedi’ rights generally and (ii) that the
remedy of specific performance and injunctive atitepforms of equitable relief may be subject toitdple defenses and to the discretion of
the court before which any proceeding therefor imaprought. Such described contracts are the @mljracts required to be described in the
Time of Sale Information and the Prospectus byS&eurities Act.

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




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

(x) No action has been taken (including tlsaigce or service of any injunction, restrainindeoor order of any nature by a federal or
state court of competent jurisdiction), and nowttgtrule, regulation or order has been enactaspted or issued by any governmental agency
or body that prevents the issuance of the Secsiriesspends the effectiveness of the RegistratmierSent, prevents or suspends the use of
the Time of Sale Information or the Prospectususpends the sale of the Securities in any jutisdiceferred to in Section 4(i) below,
provided, however, that to the extent this repridam relates to state securities or blue sky lamd laws of jurisdictions other than the
United States and its political subdivisions, iale limited to the knowledge of the Company.

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

(z) The Company and its subsidiaries maintirsystems of internal controls over financialogmg (as defined in Rule 15d-15 under the
Exchange Act) sufficient to provide reasonable esste that (i) transactions are executed in acooelwith management’s general or
specific authorizations; (ii) transactions are reledl as necessary to permit preparation of finasta@ements in conformity with generally
accepted accounting principles and to maintaintaszsmuntability; and (iii) the recorded accounligbfor assets is compared with the
existing assets at reasonable intervals and agpteaction is taken with respect to any differenaed (y) disclosure controls and procedures
as defined in, and that comply in all material exdp with the requirements of, Rule 15d-15 under&kchange Act. The Company is not
aware of any material weakness in its internal msbver financial reporting.

(aa) The Company is, to its knowledge, in climmge in all material respects with the applicgimevisions of the Sarbanes-Oxley Act of
2002 and the rules and regulations of the Commigsiat have been adopted and are effective theezund

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

(a) The Company will file each of the Prelimip Prospectus and the Prospectus in a form apptoyéhe Representatives with the
Commission pursuant to Rule 424 under the Secsiita not later than the close of business on déeersd business day following the date of
first use, with respect to the Preliminary Prospecand the date of determination of the publierirfiy price of the Securities, with respect to
the Prospectus or, if applicable, such earlier timenay be required by Rule 424(b) and Rule 43@8B4or 430C under the Securities Act.
The Company will prepare a final term sheet inranfapproved by the Representatives and attachedohas Exhibit D (the “ Final Term
Sheet’) and will file any
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Issuer Free Writing Prospectus (including the Firerim Sheet) to the extent required by Rule 433 uttte Securities Act.

(b) The Company will not, from the Time of 8aintil the end of such period as the Prospectrexjsired by law to be delivered (or
required to be delivered but for Rule 172 underSkeurities Act) in connection with sales of the8#éies by an Underwriter or dealer, file
any amendment or supplement to the Registraticiei®nt, any Issuer Free Writing Prospectus, thenfnary Prospectus or the Prospec
unless a draft thereof shall first have been sukohib the Underwriters within a reasonable peabtime prior to the filing thereof and the
Underwriters shall not have objected thereto indgfadth.

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

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

(e) The Company will not make any offer reigtio the Securities that would constitute an Is§unee Writing Prospectus without the prior
written consent of the Representatives, which aoinsigall be in writing for any Issuer Free WritiRgospectus other than the Final Term
Sheet.
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(f) The Company will, pursuant to reasonabitecpdures developed in good faith, retain copiesagh Issuer Free Writing Prospectus that
is not filed with the Commission in accordance withle 433 under the Securities Act.

(9) The Company will comply with all the preions of any undertakings contained in the Redistré&btatement.

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

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

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

(k) The Company will make generally availatdéholders of its securities as soon as may beipadde but in no event later than the last
day of the fifteenth full calendar month
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following the calendar quarter in which the ExegntDate falls, an earning statement (which needaatudited but shall be in reasonable
detail) for a period of twelve (12) months endechatencing after the Time of Sale, within the meardhgnd satisfying the provisions of
Section 11(a) of the Securities Act (including RUES thereunder).

() Unless otherwise agreed by the partiegstoewhether or not the transactions contemplayetthis Agreement are consummated or this
Agreement is terminated, the Company will pay,emburse if paid by the Underwriters, all costs ardenses incident to the performanc
the obligations of the Company under this Agreemiectuding but not limited to costs and expendesraelating to (i) the preparation,
printing and filing of the Registration Statementaxhibits thereto, the Basic Prospectus, therfirery Prospectus, the Prospectus, the
Time of Sale Information, any Issuer Free Writirgdpectus and any amendment or supplement to thistReion Statement, the Prelimin
Prospectus, the Prospectus, the Time of Sale Irdbomor any Issuer Free Writing Prospectus, i) preparation and delivery of certificates
representing the Securities, (iii) the printinglis Agreement, any agreement among underwritegsdaaler agreements and any
underwriters’ questionnaire, (iv) furnishing (inding costs of shipping and mailing) such copiethefRegistration Statement, the Basic
Prospectus, the Preliminary Prospectus, the Praspdbe Time of Sale Information or any IssuerRfériting Prospectus and all
amendments and supplements thereto, as may benaddgoequested for use in connection with therafteand sale of the Securities by the
Underwriters or by dealers to whom Securities magdid, (v) any filings required to be made bythelerwriters with FINRA, and the fees,
disbursements and other charges of counsel fddtiakerwriters in connection therewith, (vi) the gition or qualification of the Securities
for offer and sale under the securities or bluelalgs of such United States jurisdictions and simlihws of such foreign jurisdictions
designated pursuant to Section 4(i) hereof, inclgdhe fees, disbursements and other charges osebfor the Underwriters in connection
therewith, and the preparation and printing of pretiminary, supplemental and final blue sky memdes (vii) counsel to the Company,
(viii) the rating of the Securities by one or moa¢ing agencies, (ix) the Trustee and any agetiteofrustee and the fees, disbursements and
other charges of counsel for the Trustee in conmeetith the Indenture and the Securities andl{g)dpplicable Commission filing fees
relating to the Securities within the time requitsdRule 456(b)(1) under the Securities Act withmgard to the proviso thereof.

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

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

(o) Between the Execution Date and the CloBate, the Company will not, without the consenthaf Representatives, offer, sell or
contract to sell, or otherwise dispose of, by
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public offering, or announce the public offering afly other debt securities of the Company othem () the Securities and (ii) the incurrence
of inter-company indebtedness in connection witwdr under the credit facilities of CenturyLink, Ime indebtedness through commercial
paper issuances.

(p) If immediately prior to the third annivary (the “ Renewal Deadliri@ of the initial effective date of the Registrati®tatement, any of
the Securities remain unsold by the Underwriter®rpo the Renewal Deadline, the Company will fifdt has not already done so and is
eligible to do so, a new automatic shelf regisbrastatement relating to the Securities (eitheghagegistrant or as a co-registrant), in a form
satisfactory to the Representatives, (ii) if thepany is no longer eligible to file an automatielsinegistration statement, prior to the
Renewal Deadline, if it has not already done s&Gbmpany will file a new shelf registration stagrrelating to the Securities, in a form
satisfactory to the Representatives, and use #isdfforts to cause such registration statemebétdeclared effective within 180 days after
Renewal Deadline and (iii) the Company will takeadlher action necessary or appropriate to petmaitpublic offering and sale of the
Securities to continue as contemplated in the egpiegistration statement relating to the Secaritieferences herein to the Registration
Statement shall include such new automatic shgiéttion statement or such new shelf registragiatement, as the case may be).

(q) If at any time when the Securities remaisold by the Underwriters the Company receives filbe Commission a notice pursuant to
Rule 401(g)(2) under the Securities Act or otheewdeases to be eligible to use the automatic sbgitration statement form, the Company
will (i) promptly notify the Representatives, (pyomptly file a new registration statement or pefféctive amendment on the proper form
relating to the Securities, in a form satisfactimryhe Representatives, (iii) use its best efftwtsause such registration statement or post-
effective amendment to be declared effective, gr@mptly notify the Representatives of such effemiess; and (v) take all other action
necessary or appropriate to permit the public oféeand sale of the Securities to continue as coplated in the registration statement that
was the subject of the Rule 401(g)(2) notice omibich the Company has otherwise become ineligiigiferences herein to the Registration
Statement shall include such new registration state or post-effective amendment, as the case @y b

5. Agreements of the Underwriters

Each Underwriter hereby represents, warramisagrees to and with the Company that:

(a) It has not and will not use, authorize oeefer to, or participate in the planning faewf, any “free writing prospectusdq defined it
Rule 405 under the Securities Act) (a * Free Wgtifrospectu¥) other than (i) a Free Writing Prospectus thately as a result of use by
such Underwriter, would not trigger an obligatiorfite such Free Writing Prospectus with the Consiois pursuant to Rule 433, (ii) any
Issuer Free Writing Prospectus listed on Schedutethis Agreement or prepared pursuant to Se@idi) or Section 4(a) above (including
any electronic road show), or (iii) any Free WigtiRrospectus prepared by such Underwriter and apg@roy the Company in advance in
writing.
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(b) It will, pursuant to reasonable procedutegeloped in good faith, retain copies of, and glgrwith any legending requirements
applicable to, each free writing prospectus usef@rred to by it, in accordance with Rule 433emithe Securities Act.

(c) Itis not subject to any pending procegdinder Section 8A of the Securities Act with retie the offering (and will promptly notify
the Company if any such proceeding against ititeated prior to the end of such period as the peotus is required by law to be deliverec
required to be delivered but for Rule 172 underSkeurities Act) in connection with sales of the8#éies by an Underwriter or dealer).

6. Conditions of Obligations of the Underwriter&) In addition to the execution and deliventhrod Price Determination Agreement by the
Company, the obligations of the Underwriters shealkubject to the condition that all representati@md warranties and other statements of
the Company set forth herein are, at and as oftbsing Date, true and correct, the condition thatCompany shall have performed all of its
obligations hereunder theretofore to be performaed,the following additional conditions, unless amgh condition is waived in writing by
the Representatives:

(a) (i) No stop order suspending the effectess of the Registration Statement or preventirguspending the use of the Preliminary
Prospectus, the Prospectus or any Issuer Freeng/Rtiospectus shall be in effect and no proceedargbat purpose or pursuant to
Section 8A of the Securities Act shall be pendinthoeatened by the Commission and no notice adatign of the Commission to the use of
the Registration Statement or any post-effectiveradment thereto pursuant to Rule 401(g)(2) undeBtrcurities Act shall have been
received, (ii) any request for additional infornaaition the part of the staff of the Commission or such authorities with respect to the
offering of the Securities shall have been compligti to the satisfaction of the staff of the Comssidn or such authorities, (iii) the Compe
shall have filed the Prospectus pursuant to Rudeutler the Securities Act and shall have madetladlr filings (including, without
limitation, the Final Term Sheet) required by R4B or Rule 433 under the Securities Act withintilee periods required by such rules and
(iv) after the Time of Sale, no amendment or supplet to the Registration Statement, the Prelimifaospectus, the Prospectus or any
Issuer Free Writing Prospectus shall have beed fildess a copy thereof was first submitted tolthderwriters and the Representatives did
not object thereto in good faith, and the Undemvsitshall have received certificates, dated thsifijpDate and signed on behalf of the
Company by the Chief Executive Officer of the Compand the Chief Financial Officer of the Compamp¢ may, as to proceedings
threatened, rely upon their information and belitf)the effect of clauses (i) and (ii).

(b) Since the respective dates as of whiobrinftion is given in the Registration Statemerd, Time of Sale Information and the
Prospectus (excluding any amendment or supplernergtb) (i) there shall not have been any changfeeircapital stock of the Company or
any of its subsidiaries, any change in the faceuarhof consolidated long-term debt for borrowed epowed by the Company and its
subsidiaries (except for changes to long-term dahting to real estate notes entered into in tdéary course consistent with past practice)
or any change, or any development involving a pgospe change, in or affecting the general affaitfanagement, financial position,
stockholdersequity or results of operations of the Company igsdubsidiaries, otherwise than as set forth otamplated in the Registrati
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Statement, the Time of Sale Information and thespeotus and (ii) the Company shall not have suetizamy loss or interference with its
business or properties from fire, explosion, flesdther calamity, whether or not covered by insaea or from any labor dispute or any c«
or governmental action, order or decree, otheritiaa as set forth or contemplated in the RegisineSitatement, the Time of Sale Informa
and the Prospectus, the effect of which any susk dascribed in clause (i) or (ii) is, in the rewdde judgment of the Representatives, so
material and adverse as to make it impracticableaivisable to proceed with the public offeringloe delivery of the Securities on the tel
and in the manner contemplated in the Time of 8dt@mation and the Prospectus.

(c) On or after the date hereof there shallhawe occurred any of the following: (i) a suspen®r material limitation in trading in
securities generally on the New York Stock Exchaftige “ NYSE"); (ii) a suspension or material limitation in ¢iiag in the Company’s
securities by the NYSE; (jii) a general moratorismcommercial banking activities declared by Felder&lew York State authorities or a
material disruption in commercial banking or setiesi settlement or clearance services in the UiSitates; (iv) any material adverse change
in the financial markets in the United States sewlhere; or (v) the outbreak or escalation of hitiss or other international or national
calamity or crisis, if the effect of any such evspecified in clause (iv) or (v), in the Represéu&s’ reasonable judgment, makes it
impracticable or inadvisable to proceed with thelmuoffering or the delivery of the Securities tre terms and in the manner contemplated
in the Time of Sale Information and the Prospectus.

(d) On or after the date hereof (i) no downdgrg shall have occurred in the rating accordedbmpany’s debt securities or preferred
stock (if any) by any “nationally recognized stttial rating organization,as that term is defined in Section 3(a)(62) offExehange Act, an
(i) no such organization shall have publicly annced that it has under surveillance or review, witksible negative implications, its rating
of any of the Company’s debt securities or preféstck (if any).

(e) At the Closing Date, the Securities shalle at least the ratings specified in the Tim8alé Information, and the Company shall have
delivered, to the extent available, to the Repriedmes a letter, dated the Closing Date, from eatdvant rating agency, or other evidence
reasonably satisfactory to the Representativediroung that the Securities have been assigned satatgs.

(f) Since the respective dates as of whichrmftion is given in the Registration Statement thiedTime of Sale Information, there shall
have been no litigation or other proceeding ingiuagainst the Company or any of its officersioealors in their capacities as such, before
or by any federal, state or local court, commissiegulatory body, administrative agency or oth@regnmental body, domestic or foreign, in
which litigation or proceeding an unfavorable rglimecision or finding would have a Material AdweEfect.

(9) On the Closing Date, the Underwriters khave received an opinion, dated the Closing Date, satisfactory in form and substance to
counsel for the Underwriters, from Margaret McCasd| Associate General Counsel of the CompanyfrandJones, Walker, Waechter,
Poitevent, Carrére & Denégre, L.L.P., special celttsthe Company, to the effect set forth in Extiband Exhibit C hereto, respectively.
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(h) On the Closing Date, the Underwriters shale received an opinion, dated the Closing Cfaben Pillsbury Winthrop Shaw Pittman
LLP, counsel for the Underwriters, with respecsteh matters as the Underwriters may reasonablyreesuch counsel may state that,
insofar as such opinion involves factual mattdrsythave relied, to the extent they deem propem wertificates of officers of the Company
and its subsidiaries, and certificates of publiicls.

(i) On the date hereof and at the Closing PKRMG, who has audited certain of the financiatetents of the Company and its
subsidiaries, incorporated by reference in the Reggion Statement, the Time of Sale Informatiod #re Prospectus, shall have furnished to
the Underwriters a letter or letters, dated thpeetve dates of delivery thereof, in form and sabse satisfactory to the Underwriters, with
respect to such financial statements of the Companlyits subsidiaries.

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

(i) Each signer of such certificate hasefully examined the Registration Statement, tineeTof Sale Information and the Prospectus
and (A) the Registration Statement, as of the Effedate (including any Rule 430 Information)frise and correct in all material respects
and does not omit to state a material fact requdik stated therein or necessary in order to rttakstatements therein not untrue or
misleading, (B) the Time of Sale Information, a& ffime of Sale, is true and correct in all materésipects and does not omit to state a
material fact necessary in order to make the setsitherein, in the light of the circumstancesanwhich they were made, not misleading,
(C) the Prospectus, as of its date and as of tbsil@) Date, is true and correct in all materiapeets and does not omit to state a material fact
necessary in order to make the statements thémetime light of the circumstances under which theye made, not untrue or misleading (it
being understood that to the extent a statemeheifRegistration Statement, Prospectus or Timetd# Bformation, including any docume
deemed to be incorporated by reference thereiergéd and speaks as of a specific date, eachrafisach certificate only represents with
respect to such statement that it was true anécioirr all material respects as of such date) Bndifice the Time of Sale, no event has
occurred as a result of which it is necessary ppEment the Time of Sale Information or the Prasyein order to make the statements
therein, in light of the circumstances under whindly were made, not untrue or misleading in anyeneltrespect and there has been no
document required to be filed under the Exchangeti#at upon such filing would be deemed to be ipooated by reference into the
Prospectus that has not been so filed;

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

(iif) Each of the covenants required rete be performed by the Company on or prior ®dkelivery of such certificate has been duly,
timely and fully performed and each
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condition herein required to be complied with bg tbompany on or prior to the date of such certifideas been duly, timely and fully
complied with or satisfied.

(k) The Company shall have furnished to theléfwriters such certificates, in addition to thepecifically mentioned herein, as the
Underwriters may have reasonably requested agtadturacy and completeness at the Closing Dateyo$tatement in the Registration
Statement, the Prospectus or the Time of Salerrdton, or any documents filed under the Exchangeafdd deemed to be incorporated by
reference into the Prospectus or the Time of Sdt@rhation as to the accuracy at the Closing Daftéhe representations and warranties of
the Company herein, as to the performance by thep@ay of its obligations hereunder, or as to thidllfaent of the conditions concurrent
and precedent to the obligations of the Underwgitareunder.

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

joint or several, to which such Underwriter may dr@e subject, under the Securities Act or otherwismfar as such losses, claims, dam:

or liabilities (or actions in respect thereof) artzut of or are based upon, (i) any untrue statéoreslleged untrue statement of a material fact
contained in the Registration Statement or caugeghip omission or alleged omission to state themaimaterial fact required to be stated
therein or necessary to make the statements theoéimisleading, or (ii) any untrue statement ¢teged untrue statement of a material fact
contained in the Preliminary Prospectus, the Prdsgeand any other prospectus relating to the 8ssufor any amendment or supplement
thereto), any Issuer Free Writing Prospectus orlame of Sale Information, or caused by any omissipalleged omission to state therein a
material fact required to be stated therein or s&aey to make the statements therein, in lightefcircumstances in which they were made,
not misleading, and will reimburse each Underwriterany legal or other expenses reasonably indusyesuch Underwriter in connection
with investigating or defending any such actiortlaim as such expenses are incurpgrdyided, however, that the Company shall not be
liable in any such case to the extent that any &sd) claim, damage or liability arises out ofobased upon an untrue statement or alleged
untrue statement or omission or alleged omissiodamia the Registration Statement, the Basic Praspgthe Preliminary Prospectus, the
Prospectus, and any other prospectus relatinget&&eurities, any Issuer Free Writing ProspectusgrTime of Sale Information, or any
such amendment or supplement, in reliance uponracgnformity with information furnished to the Cpiamy in writing by any Underwriter
through the Representatives expressly for useithere

(b) Each Underwriter, severally, but not jgmwill indemnify and hold harmless the Companygiagt any losses, claims, damages or
liabilities to which the Company may become subjenter the Securities Act or otherwise, insofaswach losses, claims, damages or
liabilities (or actions in respect thereof) arisg of or are based upon an untrue statement @yegllentrue statement of a material fact
contained in the Registration Statement, the Piating Prospectus, the Prospectus, and any othepectus relating to the Securities, any
Issuer Free Writing Prospectus or any Time of S#mrmation, or any amendment or supplement the@tarise out of or are based upon
omission or alleged omission to state therein a&nwtfact required to be stated therein or neecgssamake the statements therein not
misleading, in each case to the extent, but onthecextent that such untrue statement or allegédi@ statement or omission or alleged
omission was made in the Registration
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Statement, the Preliminary Prospectus, the Progpeahd any other prospectus relating to the Sezsyrany Issuer Free Writing Prospectus
or any Time of Sale Information, or any such ameaihor supplement, in reliance upon and in conftyrmvith information furnished to the
Company in writing by any Underwriter through thegResentatives expressly for use therein; andraiithburse the Company for any legal
or other expenses reasonably incurred by the Coynipatonnection with investigating or defending @uch action or claim as such expel
are incurred.

(c) Promptly after receipt by an indemnifiegty under subsection (a) or (b) above of noticthefcommencement of any action, such
indemnified party shall, if a claim in respect thefris to be made against the indemnifying partgeursuch subsection, notify the
indemnifying party in writing of the commencememéiteof; but the omission so to notify the indeminifyparty shall not relieve it from any
liability which it may have to any indemnified paitherwise than under such subsection. In caseaety action shall be brought against any
indemnified party and it shall notify the indemriifg party of the commencement thereof, the indeyimnif party shall be entitled to
participate therein and, to the extent that itlsivah, jointly with any other indemnifying partynsilarly notified, to assume the defense
thereof, with counsel satisfactory to such indemediparty, and, after notice from the indemnifypayty to such indemnified party of its
election so to assume the defense thereof, thennifigng party shall not be liable to such indenmedf party under such subsection for any
legal expenses of other counsel or any other exgseis each case subsequently incurred by sucmimified party, in connection with the
defense thereof other than reasonable costs oftigation unless (i) the Company and such indemuaifiarty shall have mutually agreed to
the employment of such counsel, or (ii) the namedigs to any such action (including any impleadadies) include both such indemnified
party and the Company and such indemnified pam&yl slave been advised by such counsel that a coofiinterest between the Company
and such indemnified party may arise and for théson it is not desirable for the same counsagresent both the indemnifying party and
also the indemnified party (it being understoodyéeer, that the Company shall not, in connectioti\any one such action or separate but
substantially similar or related actions in the eguarisdiction arising out of the same generalgateons or circumstances, be liable for the
reasonable fees and expenses of more than onatefian of attorneys for all such indemnified s}, in which case the fees and expenses
of such counsel shall be at the expense of the @oyNo indemnifying party shall, without the weitt consent of the indemnified party,
effect the settlement or compromise of, or congefttie entry of any judgment with respect to, aegging or threatened action or claim in
respect of which indemnification or contributionyrtze sought hereunder (whether or not the indepthifiarty is an actual or potential party
to such action or claim) unless such settlememhpromise or judgment (i) includes an unconditioeddase of the indemnified party from all
liability arising out of such action or claim arnig loes not include any statement as to, or anigglon of, fault, culpability or a failure to act,
by or on behalf of any indemnified party.

(d) If the indemnification provided for in thSection 7 is unavailable to or insufficient tdchisarmless an indemnified party under
subsection (a) or (b) above in respect of any ksdaims, damages or liabilities (or actions ispext thereof) referred to therein, then each
indemnifying party shall contribute to the amouatdoor payable by such indemnified party as a tedfliduch losses, claims, damages or
liabilities (or actions in respect thereof) in syarbportion as is appropriate to reflect the reatienefits received by the Company on the
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one hand and the Underwriters of the Securitietherother from the offering of the Securities taethsuch loss, claim, damage or liability
(or action in respect thereof) relates. If, howetee allocation provided by the immediately préngdsentence is not permitted by applicable
law or if the indemnified party failed to give thetice required under subsection (c) above anéhttemnifying party has been prejudiced in
any material respect by such failure, then eactrimdfying party shall contribute to such amountdpai payable by such indemnified party
such proportion as is appropriate to reflect ndy sach relative benefits but also the relativdtfatithe Company on the one hand and the
Underwriters of the Securities on the other in @mtion with the statements or omissions which teduh such losses, claims, damages or
liabilities (or actions in respect thereof), asveal any other relevant equitable consideratiohs. rElative benefits received by the Company
on the one hand and such Underwriters on the st be deemed to be in the same proportion amthlenet proceeds from such offering
(before deducting expenses) received by the Combealyto the total underwriting discounts and cossions received by such
Underwriters. The relative fault shall be determlity reference to, among other things, whetheuttirie or alleged untrue statement of a
material fact or the omission or alleged omissimatate a material fact relates to information $iegiby the Company on the one hand or
such Underwriters on the other and the partiestired intent, knowledge, access to information @pplortunity to correct or prevent such
statement or omission. The Company and the Undemsragree that it would not be just and equitdldentributions pursuant to this
subsection (d) were determined iy rataallocation (even if the Underwriters were treatsaae entity for such purpose) or by any other
method of allocation which does not take accourthefequitable considerations referred to abovbignsubsection (d). The amount paid or
payable by an indemnified party as a result ofitisses, claims, damages or liabilities (or actiongspect thereof) referred to above in this
subsection (d) shall be deemed to include any legather expenses reasonably incurred by suchrinidied party in connection with
investigating or defending any such action or clditatwithstanding the provisions of this subseciidjy no Underwriter shall be required to
contribute any amount in excess of the amount biglwtine total price at which the applicable Se@siunderwritten by it and distributed to
the public were offered to the public exceeds theunt of any damages which such Underwriter hasratise been required to pay by rea
of such untrue or alleged untrue statement or damss alleged omission. No person guilty of fralehi misrepresentation (within the
meaning of Section 11(f) of the Securities Act)lsha entitled to contribution from any person wilias not guilty of such fraudulent
misrepresentation. The obligations of the Underxsif Securities in this subsection (d) to contigbare several in proportion to their
respective underwriting obligations with respecstich Securities and not joint.

(e) The obligations of the Company under 8gstion 7 shall be in addition to any liability whithe Company may otherwise have and
shall extend, upon the same terms and conditiorsacth officer, director, employee and agent ofldnglerwriter and to each person, if any,
who controls any Underwriter within the meaninghed Securities Act; and the obligations of the Uad#ers under this Section 7 shall be in
addition to any liability which the respective Undeiters may otherwise have and shall extend, upersame terms and conditions, to each
officer, director, employee and agent of the Comypaamd to each person, if any, who controls the Camgpithin the meaning of the
Securities Act.
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8. Substitution of Underwritersif any one or more of the Underwriters shall fairefuse at the Closing Date to purchase angi@Securitie
which it or they have agreed to purchase hereuather the aggregate principal amount of Securitieghvsuch defaulting Underwriter or
Underwriters agreed but failed or refused to pusehia not more than one-tenth of the aggregateipehamount of Securities, the other
Underwriters shall be obligated, severally, to pase the Securities which such defaulting Undeewdt Underwriters agreed but failed or
refused to purchase, in the proportions which tirecgpal amount of Securities which they have resipely agreed to purchase pursuant to
Section 1 hereof bears to the aggregate principalat of Securities which all such non-defaultingddrwriters have so agreed to purchase,
or in such other proportions as such non-defaultinderwriters may specify; provided that in no ev&mall the maximum principal amount
of Securities which any Underwriter has becomegattéd to purchase pursuant to Section 1 hereafdreased pursuant to this Section 8 by
more than onainth of the principal amount of Securities agreztle purchased by such Underwriter without therpsiritten consent of suc
Underwriter. If any Underwriter or Underwriters #ifail or refuse at the Closing Date to purchasg Securities and the aggregate principal
amount of Securities which such defaulting Undetevror Underwriters agreed but failed or refusedurchase exceeds one-tenth of the
aggregate principal amount of the Securities arehgements satisfactory to any non-defaulting Undear and the Company for the
purchase of such Securities are not made withinod8s after such default, this Agreement will terate without liability on the part of any
non-defaulting Underwriter or the Company for theghase or sale of any Securities under this Ages¢nin any such case either the
Underwriters or the Company shall have the righidstpone the Closing Date, but in no event fogésrthan seven days, in order that the
required changes, if any, in the Registration $tetg and in the Prospectus or in any other docusrardarrangements may be effected. Any
action taken pursuant to this Section 8 shall ali¢ve any defaulting Underwriter from liability hespect of any default of such Underwriter
under this Agreement.

9. Termination Until the Closing Date, this Agreement may benieated by the Representatives on behalf of theemdters by giving
notice as hereinafter provided to the Company) ifh@ Company will have failed, refused or beenblmaat or prior to the Closing Date, to
perform any agreement on its part to be performedunder or (ii) any condition to the Underwritasbligations hereunder is not fulfilled at
or prior to the Closing Date. Any termination oistthgreement pursuant to this Section 9 will behwitt liability on the part of the Company
or any Underwriter, except as otherwise provide8eations 4(I), 4(m) and 7 hereof.

10. MiscellaneousNotice given pursuant to any of the provisionshi$ Agreement shall be in writing and, unlesseotlise specified, shall
be mailed or delivered (a) if to the Company, atdffice of the Company, 100 CenturyLink Drive, Moe, Louisiana 71203, Attention:
Stacey W. Goff, Esq., Executive Vice President @edieral Counsel or (b) if to the Underwriters, tt¥e Representatives, to Citigroup Global
Markets Inc., 388 Greenwich Street, New York, Nearkr10013, Attention: General Counsel and to J.Brddn Securities LLC, 383
Madison Avenue, New York, New York 10179, Attentibtigh Grade Syndicate Desk —9Floor. Any such notice shall be effective only
upon receipt. Any notice under this Section 10 tm@ynade by telephone, but if so made shall be gules¢ly confirmed in writing.
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The respective indemnities, agreements, reptatsons, warranties and other statements of tmepany and the several Underwriters, as
set forth in this Agreement or made by or on bebbthem, respectively, pursuant to this Agreemsinall remain in full force and effect,
regardless of any investigation (or any statemsnib dahe results thereof) made by or on behalhgflanderwriter or any officer, director,
employee, agent or controlling person of any Undiéew or the Company or any officer, director, doyee, agent or controlling person of
Company, and shall survive delivery of and paynfienthe Securities.

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

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

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

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

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

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

capacity of an arm’s length contractual countegptrtthe Company with respect to any offering of 8éies contemplated hereby (including
in connection with determining the terms of theedfig) and not as a fiduciary to, or an agentte, Company or any other person.
Additionally, no such Underwriter is advising ther@pany or any of its affiliates as to any legai, favestment, accounting or regulatory
matters in any jurisdiction. The Company shall eginaith its own advisors concerning such matterd shall be responsible for making its
own independent investigation and appraisal otrifuesactions contemplated hereby, and such Undergishall have no responsibility or
liability to the Company with respect thereto. Amryiew by such Underwriters named in this Agreenaérthe Company, the transactions
contemplated thereby or other matters relatingith dransactions will be performed solely for tleméfit of the Underwriters and shall not be
on behalf of the Company.
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Please confirm that the foregoing correcthg $erth the agreement between the Company ansketeral Underwriters.
Very truly yours,
QWEST CORPORATION
By: /s/ G. Clay Bailey

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

Confirmed as of the date first above mentioned:

Citigroup Global Markets Inc.

J.P. Morgan Securities LLC
Deutsche Bank Securities Inc.
Mitsubishi UFJ Securities (USA), Inc.
SunTrust Robinson Humphrey, Inc.
BNY Mellon Capital Markets, LLC
Fifth Third Securities, Inc.

Mizuho Securities USA Inc.

U.S. Bancorp Investments, Inc.

By: Citigroup Global Markets Inc.
By: /s/ Brian D. Bednarski

Name: Brian D. Bednarski
Title: Managing Director

By: J.P. Morgan Securities LLC

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




SCHEDULE |

QWEST CORPORATION

Principal Amount of th

Name of Underwrite Securities
Citigroup Global Markets Inc $ 270,750,00
J.P. Morgan Securities LL 270,750,00
Deutsche Bank Securities Ir 114,000,00
Mitsubishi UFJ Securities (USA), In 114,000,00
SunTrust Robinson Humphrey, Ir 114,000,00
BNY Mellon Capital Markets, LLC 16,625,00
Fifth Third Securities, Inc 16,625,00
Mizuho Securities USA Inc 16,625,00
U.S. Bancorp Investments, Ir 16,625,00
Total $ 950,000,00

Schedule |




SCHEDULE 1l
¢ Final Term Sheet relating to the Securities, d&eptember 27, 201
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Citigroup Global Markets Inc.
J.P. Morgan Securities LLC
Deutsche Bank Securities Inc.

Mitsubishi UFJ Securities (USA), Inc.

SunTrust Robinson Humphrey, Inc.
BNY Mellon Capital Markets, LLC
Fifth Third Securities, Inc.

Mizuho Securities USA Inc.

U.S. Bancorp Investments, Inc.

c/o Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 1001:

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

Ladies and Gentlemen:

QWEST CORPORATION

PRICE DETERMINATION AGREEMENT

EXHIBIT A

September 27, 20.

Reference is made to the Underwriting Agredndated September 27, 2011 (the “ Underwritinge®gnent’), between Qwest
Corporation, a Colorado corporation (the * Compgnand the several Underwriters named in Scheblthiereto (the “ Underwritery. The
Underwriting Agreement provides for the sale tothelerwriters, and the purchase by the Underwritargerally and not jointly, from the
Company, subject to the terms and conditions s#t fberein, of an aggregate of $950,000,000 goedcamount of the Company’s 6.75%
Notes due 2021 (tH* Securities”) to be issued pursuant to an Indenture dated &ctmber 15, 1999, between the Company (formenigvkn
as US WEST Communications, Inc.) and Bank of NeuwkYlrust Company, National Association (as successimterest to Bank One Trust
Company), as amended and supplemented to the elaefhand as will be further supplemented by thiNSupplemental Indenture betw:
the Company and U.S. Bank National Associatioririestee, to be dated as of October 4, 2011 relatitige Securities (as defined herein).

This Agreement is the Price Determination Agreemefarred to in the Underwriting Agreement.

For all purposes of the Underwriting Agreemértime of Salé’ means 2:30 p.m. (New York City time) on the datehis Price

Determination Agreement.
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Pursuant to Section 1(b) of the Underwritingrédement, the undersigned agree with the sevemétdmiters that the purchase price for
Securities to be paid by the several Underwrithedl e 97.531% of the aggregate principal amo@ithe Securities set forth opposite the
names of the Underwriters in Schedule | attachecktb.

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

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

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

Very truly yours,
QWEST CORPORATION
By:

Name:
Title:

Confirmed as of the date first above mentioned:

Citigroup Global Markets Inc.

J.P. Morgan Securities LLC
Deutsche Bank Securities Inc.
Mitsubishi UFJ Securities (USA), Inc.
SunTrust Robinson Humphrey, Inc.
BNY Mellon Capital Markets, LLC
Fifth Third Securities, Inc.

Mizuho Securities USA Inc.

U.S. Bancorp Investments, Inc.

By: Citigroup Global Markets Inc.
By:

Name:
Title:

By: J.P. Morgan Securities LLC

By:
Name:
Title:
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EXHIBIT B

Form of Opinion of Margaret McCandless,
Associate General Counsel of Qwest Corporation

1. The Company is a corporation duly incorpedavalidly existing and in good standing under s of its jurisdiction of incorporation.

2. The Company has full corporate power anga@te authority to own or lease all the assetsealwor leased by it and, to the best of my
knowledge, has all necessary and material authtmim approvals, orders, licenses, certificates)dhises, and permits of and from all
governmental regulatory officials and bodies to atgrproperties and to lawfully conduct its busias described in the Registration
Statement, the Time of Sale Information and thespeotus.

3. The execution and delivery by the Compdrthe Underwriting Agreement and the Indenture tiredperformance by the Company of
the transactions contemplated thereby (includirgidbuance and sale of the Securities) will nate@ult in a violation of any of the terms or
provisions of the articles of incorporation or sy, each as amended, of the Company or (ii) Walatonflict with any franchise or any
judgment, ruling, decree, order, statute (includimg Communications Act of 1934), rule or regulataf any court or other governmen
agency or body (including the Federal CommunicatiGommission) known to me and applicable to théness or properties of the
Companyor (iii) result in the creation or imposition ofyatien, charge or encumbrance upon any of the ssgehe Company pursuant to
the terms or provisions of, or result in a breackiolation of any of the terms or provisions of,amnstitute a default under, or give any other
party a right to terminate any of its obligationslar, or result in the acceleration of any obligatinder, any indenture, mortgage, deed of
trust, voting trust agreement, loan agreement, pdablenture, note agreement or other evidencedebtedness, lease, contract or other
agreement or instrument to which the Company iartyr by which the Company or any of its propestis or are bound or affected (the
“applicable agreements”), other than with respedchis clause (iii) any breaches, violations, dégterminations or accelerations with
respect to any applicable agreement that will oogre not likely to, have a Material Adverse Effec

4. Except as set forth in the Registrationesteent, the Time of Sale Information and the Prog to the best of my knowledge, there are
no actions, suits or proceedings pending or thneategainst the Company or any of its officergh@ir capacity as such, before or by any
United States federal or state court, commissiegulatory body, administrative agency or other goreental body, domestic or foreign,
which in my opinion is likely to have a Material »erse Effect.

1 This opinion covers each of the states in the @aomyg’s 14-state local service area (which incluélégona, Colorado, Idaho, lowa,
Minnesota, Montana, Nebraska, New Mexico, North @akOregon, South Dakota, Utah, Washington andriityg).
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5. The Company has taken all corporate actemessary to authorize the execution and delivietiyeoSecurities and has duly executed
delivered the Securities. The Securities, when dulhenticated in accordance with the terms ofridenture and assuming due payment by
the Underwriters in accordance with the Underwgithgreement, will entitle their holders to the bseprovided by the Indenture and will
constitute valid and binding obligations of the Gmmy enforceable against the Company in accordaitbeheir respective terms, except
(i) that the enforcement thereof may be subjetiatakruptcy, insolvency, reorganization, fraudulesriveyance, moratorium or other similar
laws, now or hereafter in effect, relating to ctedi’ rights generally, (ii) the enforceability tleef is subject to general principles of equity
(regardless of whether such enforceability is adersd in a proceeding at law or in equity) and thatremedy of specific performance and
injunctive and other forms of equitable relief m@gysubject to equitable defenses and to the disoref the court before which any
proceeding therefor may be brought and (iii) cerfaiovisions contained in the Indenture relatingetmedies may be limited by public polic
equitable principles or other provisions of apptleslaws, rules, regulations, court decisions arstitutional requirements, but in my
judgment the matters in this clause (iii) do nstutein the remedies that remain available beirgi@guate for the enforcement of
Indenture and the Securities.

6. No consent, approval, authorization or oafeor filing, registration, qualification or decation with, any court or United States fede
state or local governmental agency or body (inclgdhe Federal Communications Commission) is reguior (i) the execution, delivery and
performance by the Company of the Underwriting Agnent, the Securities or the Indenture by the Comp@) the authorization, offer,
issuance, sale or delivery of the Securities byGbmpany or (iii) the consummation by the Compafithe transactions on its part
contemplated by the Underwriting Agreement andidenture, except such as may have been previobsiyned under the Securities Act,
the Exchange Act or the Trust Indenture Act andhsagcmay be required under foreign or state séesior blue sky laws and the rules and
regulations promulgated thereunder or the ruldsIRA in connection with the purchase and distiinutof the Securities by the
Underwriters?.

7. The Company (i) has full corporate powest earporate authority to enter into the Underwgtigreement and the Indenture, (i) has
taken all corporate action necessary to authohigeekecution, delivery and performance of the Uwdéng Agreement and the Indenture ¢
(i) has duly executed and delivered the UndeimgitAgreement and the Indenture.

8. The statements in the Company’s Quartedgdrts on Form 10-Q for the quarters ended Mar¢t2311 and June 30, 2011 under the
heading “Risk Factors—Risks Relating to Legal aediratory Matters-We operate in a highly regulated industry, andtlaeeefore expose
to restrictions on our manner of doing businessawdriety of claims relating to such regulatioand in the Company’s Annual Report on
Form 10-K for the year ended December 31, 2010 utheecaption “Business—Regulation”, insofar ashsstatements purport to summarize
applicable provisions of the Communications Acil®84 and the rules

2 This opinion covers each of the states in the gamy’'s 14-state local service area (which includlésona, Colorado, Idaho, lowa,
Minnesota, Montana, Nebraska, New Mexico, North@akOregon, South Dakota, Utah, Washington andiiityg).

Exhibit B-2




and regulations of the Federal Communications Cawimn, are accurate summaries in all material mspé the provisions purported to be
summarized.

| have participated in the preparation of Registration Statement, the Time of Sale Informmatiad the Prospectus. Although | have not
verified and am not opining upon or assuming aispoesibility for the accuracy or completeness efitfiormation contained in the
Registration Statement, the Time of Sale Informmatind the Prospectus, on the basis of my partioip&i the preparation of the Registration
Statement, the Time of Sale Information and thespeotus and my discussions with certain officedsenployees of the Company, certai
its legal counsel, its independent registered pudaicountants and your representatives and coumtghing has come to my attention which
would lead me to believe that the Registrationestant, as of the Effective Date (including any Ri88 Information), contained any untrue
statement of a material fact or omitted to stateagerial fact required to be stated therein or s&agy to make the statements therein not
misleading, that the Time of Sale Information,he Time of Sale, contained any untrue statemeatroéterial fact or omitted to state a
material fact necessary to make the statementsithén the light of the circumstances under wtliledly were made, not misleading or that
Prospectus or any supplement thereto, as of iesatat as of the date of this opinion, containecbotains any untrue statement of a material
fact or omitted or omits to state a material famtassary in order to make the statements thereiheilight of the circumstances in which tl
were made, not misleading (except that | expresgpition with respect to financial statements, scihes and other financial, statistical or
accounting data included in the Registration Statgnthe Time of Sale Information or the Prospebusncorporated by reference therein
the Statement of Eligibility under the Trust Indenet Act of the Trustee on Form T-1).
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EXHIBIT C

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

1. (i) As of the date the Company filed itsniual Report on Form 10-K for the year ended Decer@he2010 (the “ 14K Date"), the
Registration Statement, as of the Time of SaleTilvee of Sale Information, and, as of its date,Finespectus (and any supplement thereto),
including each document incorporated or deemedctimdorporated by reference therein, as of the sowd documents were filed, complied
in all material respects as to form with the regoients of the Securities Act, the Exchange Actthadrrust Indenture Act and (ii) at the KO-
Date, the Indenture complied in all material re$pas to form with the Trust Indenture Act and ltthdenture has been duly qualified under
the Trust Indenture Act (except that we expresepinion as to (a) financial statements, scheduiesagher financial or statistical data
contained in the Registration Statement, the Tifrfeade Information or the Prospectus (or incorpauidiy reference therein) and (b) the
Statement of Eligibility under the Trust Indentéyet on Form T-1 (the “Form T-1") contained in, maa@art of or incorporated by reference
in the Registration Statement).

2. The Registration Statement became effectpan filing with the Commission under the SecastAct and, to the best of our knowlec
no order suspending the effectiveness of the Ragjmt Statement has been issued and no procefadititat purpose or pursuant to
Section 8A of the Securities Act against the Comypamin connection with the offering has been tuséid or is threatened or pending and, to
the best of our knowledge, no notice of objectibthe Commission to the use of the Registratiorie®tant or any post-effective amendment
thereto pursuant to Rule 401(g)(2) under the Seesri\ct shall have been received.

3. No consent, approval, authorization or oafeor filing, registration, qualification or diazation with, any court or United States federal
governmental agency or body is required for (i)@kecution, delivery and performance by the Compzriie Underwriting Agreement, the
Securities or the Indenture by the Company, (&) dlathorization, offer, issuance, sale or delivdrthe Securities by the Company or (iii) the
consummation by the Company of the transactionissquart contemplated by the Underwriting Agreenmaemd the Indenture, except such as
may have been previously obtained under the Seudict, the Exchange Act or the Trust Indenturé éxa¢he New York Stock Exchange
Listed Company Manual and such as may be requinddruthe rules of FINRA in connection with the phase and distribution of the
Securities by the Underwriters.

4. The statements under the headings “Degummipf the Notes” and “Material United States Fadléncome Tax Consequences” in the
Time of Sale Information and the Prospectus arerate in all material respects and, insofar as siesigription contains statements
constituting a summary of the legal matters or doents referred to therein, such statements faimyrsarize the information referred to
therein.

5. Except as set forth in the Registrationiedteent, the Time of Sale Information and the Proge to the best of our knowledge, there are
no actions, suits or proceedings pending or thnegt@gainst the Company or any of the Subsidiari@gy of their respective
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officers in their capacity as such, before or by Einited States federal court, commission, reguabmdy, administrative agency or other
governmental body, domestic or foreign, which im opinion is likely to have a Material Adverse HKife

6. The Company is not, and after giving eftedhe issuance and sale of the Securities andpplcation of the proceeds thereof, will not
be, an “investment company” or an “affiliated per5of, or “promoter” or “principal underwriter” foran “investment company,” as such
terms are defined in the Investment Company Adi9#0, as amended.

7. To the best of our knowledge, the issuesatel of the Securities and the execution, delia@y performance by the Company of the
Underwriting Agreement and the Indenture and thesammation by the Company of the transactions copltged thereby will not violate or
conflict with any statute, rule or regulation ofyddnited States court or governmental agency oy kmawn to us and applicable to the
business or properties of the Company, except whigrk violation or conflict would not have a Ma&tdverse Effect.

Other than with respect to the opinion expeddns paragraph 4 above, we have not ourselveBegethe accuracy, completeness or fair
of the information included in the Registrationt8taent, the Time of Sale Information and the Progge We have generally reviewed and
discussed such information with certain officerd amployees of the Company, certain of its legahsel and its independent registered
public accountants and with the Underwriters amidrtbounsel. On the basis of such review and dgongrelying as to materiality upon the
statements of the officers and other representgtf¢he Company, although nothing has come tatiantion that would lead us to believe
that it is unreasonable for us or you to so regrédlon), but without assuming any responsibility Grindependently verifying, any
information other than as stated above, nothingchase to our attention that would lead us to belithat the Registration Statement, as o
Effective Date (including any Rule 430 Informatipopntained any untrue statement of a materialdaomitted to state a material fact
required to be stated therein or necessary to riekstatements therein not misleading, that theeTofSale Information, at the Time of Sale,
contained any untrue statement of a material faotatted to state a material fact necessary toentlak statements therein, in the light of the
circumstances under which they were made, not adshg, or that the Prospectus or any supplemergtiheas of its date and as of the da
this letter, contained or contains any untrue siate of a material fact or omitted or omits to statmaterial fact necessary in order to make
the statements therein, in the light of the circtamses in which they were made, not misleadingdjeixthat we express no belief with respect
to (i) financial statements and notes theretojedlachedules and any other financial data inclinlélge Registration Statement, the Time of
Sale Information and the Prospectus, (ii) the Fortnor (iii) statements or omissions based upoarmftion furnished to the Company in
writing by any Underwriter through the Represent&giexpressly for use therein).

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

In rendering the foregoing opinion, counseymely, to the extent they deem such reliance prapethe opinions (in form and substance
reasonably satisfactory to Underwriters’ counsébtber counsel reasonably acceptable to Undemstiteunsel as to matters governed by
the laws of jurisdictions other than the Unitedt&aand as to matters of fact, upon certificatestficers of the Company and of government
officials; provided that such counsel shall state the opinion of any other counsel is in fornmis$attory to such counsel and, in such
counsel’s opinion, such counsel and you are jestifin relying on such opinions of other counselpi€s of all such opinions and certificates
shall be addressed to the Underwriters (or shatiéthat the Underwriters may rely thereon) andl sleafurnished to Underwriter€ounsel o
the Closing Date.
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EXHIBIT D

Qwest Corporation
$950,000,000 6.75% Notes due 2021
Pricing Term Sheet
Date: September 27, 2011

Issuer:

Principal Amount:

Security:

Maturity:

Coupon:

Issue Price

Yield to Maturity:

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

Optional Redemptior

Settlement Date

CUSIP Number
ISIN/Common Code
Anticipated Ratings*

Joint Bool-Running Manager:

Cac-Managers

Qwest Corporatiol

$950,000,00(

$950,000,000 6.75% Notes due 2(
December 1, 202

6.75%

98.181%

7.00%

4.996%

2.125% due August 15, 20:
2.004%

June 1 and December 1, commencing June 1,
30/360

$2,000 minimum x $1,00

At any time by the Issuer at greatel
Par or Mak-Whole at discount rate
Treasury plus 50 basis poin

T+5; October 4, 201

74913GAX3

US74913GAX3<

[Ratings intentionally omittec
Citigroup Global Markets Inc

J.P. Morgan Securities LL
Deutsche Bank Securities Ir
SunTrust Robinson Humphrey, Ir
BNY Mellon Capital Markets, LLC
Fifth Third Securities, Inc

Mizuho Securities USA Inc

U.S. Bancorp Investments, Ir

* Note: A securities rating is not a recommendatmhuy, sell or hold securities and may be subgecévision or withdrawal at any tim

The issuer has filed a registration statement (inalding a prospectus) with the SEC for the offeringa which this communication

relates. Before you invest, you should read the




prospectus in that registration statement and othedocuments the issuer has filed with the SEC for nie complete information about
the issuer and this offering. You may get these daments for free by visiting EDGAR on the SEC Web $& at www.sec.gov.
Alternatively, the issuer, any underwriter or any dealer participating in the offering will arrange to send you the prospectus if you
request it by calling Citigroup Global Markets Inc. at 1-877-858-5407 or J.P. Morgan Securities LLC tect at 212-834-4533.



Citigroup Global Markets Inc.
J.P. Morgan Securities LLC
Deutsche Bank Securities Inc.

Mitsubishi UFJ Securities (USA), Inc.

SunTrust Robinson Humphrey, Inc.
BNY Mellon Capital Markets, LLC
Fifth Third Securities, Inc.

Mizuho Securities USA Inc.

U.S. Bancorp Investments, Inc.

c/o Citigroup Global Markets Inc
388 Greenwich Stre:
New York, New York 1001.

J.P. Morgan Securities LL
383 Madison Avenu
New York, New York 1017¢

Ladies and Gentlemen:

QWEST CORPORATION
PRICE DETERMINATION AGREEMENT

Exhibit 1.2

EXECUTION COPY

September 27, 20

Reference is made to the Underwriting Agreerndated September 27, 2011 (the “ Underwritinge®gnent’), between Qwest
Corporation, a Colorado corporation (the “* Comp3nwand the several Underwriters named in Schetltiiereto (the “ Underwritery. The
Underwriting Agreement provides for the sale tothelerwriters, and the purchase by the Underwritagerally and not jointly, from the
Company, subject to the terms and conditions s#t fberein, of an aggregate of $950,000,000 goedcamount of the Company’s 6.75%
Notes due 2021 (tH Securities”) to be issued pursuant to an Indenture dated 8&ctwber 15, 1999, between the Company (formenigwkn
as US WEST Communications, Inc.) and Bank of NeukYlrust Company, National Association (as successimterest to Bank One Trust
Company), as amended and supplemented to the el@efhand as will be further supplemented by thiNSupplemental Indenture betw:
the Company and U.S. Bank National Associationruetee, to be dated as of October 4, 2011 reladinige Securities (as defined herein).

This Agreement is the Price Determination Agreemefgrred to in the Underwriting Agreement.

For all purposes of the Underwriting Agreemértime of Saleé’ means 2:30 p.m. (New York City time) on the datehis Price

Determination Agreement.




Pursuant to Section 1(b) of the Underwritingrédement, the undersigned agree with the sevemétdmiters that the purchase price for
Securities to be paid by the several Underwrithedl e 97.531% of the aggregate principal amo@ithe Securities set forth opposite the
names of the Underwriters in Schedule | attachecktb.

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

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

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




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

Very truly yours,
QWEST CORPORATION
By: /s/ G. Clay Bailey

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

Confirmed as of the date first above mentioned:

Citigroup Global Markets Inc.

J.P. Morgan Securities LLC
Deutsche Bank Securities Inc.
Mitsubishi UFJ Securities (USA), Inc.
SunTrust Robinson Humphrey, Inc.
BNY Mellon Capital Markets, LLC
Fifth Third Securities, Inc.

Mizuho Securities USA Inc.

U.S. Bancorp Investments, Inc.

By: Citigroup Global Markets Inc.

By: /s/ Brian D. Bednarski

Name: Brian D. Bednarski
Title: Managing Director

By: J.P. Morgan Securities LLC

By: /s/ Stephen L. Sheine
Name: Stephen L. Sheine
Title: Executive Director
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QWEST CORPORATION
6.75% Notes due 2021

Ninth Supplemental Indenture
Dated as of October 4, 2011

U.S. BANK NATIONAL ASSOCIATION,
as Trustee




NINTH SUPPLEMENTAL INDENTURE dated as of Octat4, 2011 (this “Supplemental Indenture”) by aetiheen QWEST
CORPORATION, a Colorado corporation (formerly knoas\U S WEST Communications, Inc.) (the “Compangiid U.S. BANK
NATIONAL ASSOCIATION, as trustee under the Indemtas defined below) with respect to the Notesiéimed below) (th¢“Trustee”),
as amended and supplemented by the First Supplehtiedénture (as defined below), the Second Supgheah Indenture (as defined below),
the Third Supplemental Indenture (as defined beltive Fourth Supplemental Indenture (as definedvigglthe Fifth Supplemental Indenture
(as defined below), the Sixth Supplemental Inden{as defined below), the Seventh Supplementahbude (as defined below) and the
Eighth Supplemental Indenture (as defined belowug Trustee, and each other trustee appointed asnsticrespect to the Securities (as
defined below) of any series issued under the lnatenshall be the “Trustee” (as defined in theeimdre, as supplemented hereby) for all
purposes under the Indenture with respect to thécgble series of Securities but, for the avoidaatdoubt, not with respect to any series of
Securities for which such Trustee has not beeniafgubtrustee under the terms of the Indenturengrsaipplement thereto.

Each party agrees as follows for the benéfihe other party and for the equal and ratablesbeof the Holders of the Notes:

WHEREAS, the Company and Bank of New York Tx@empany, National Association (as successortar@st to Bank One Trust
Company, National Association), are parties to teatain Indenture dated as of October 15, 199 “@ase Indenture”, and as amended and
supplemented by the First Supplemental IndentheeStecond Supplemental Indenture, the Third Suppiéathindenture, the Fourth
Supplemental Indenture, the Fifth Supplemental hhgle, the Sixth Supplemental Indenture, the Sév8applemental Indenture and this
Eighth Supplemental Indenture, the “Indenture”)uiding for the issuance from time to time of serdebt securities (“Securities”) to be
issued in one or more series.

WHEREAS, the Company and the Trustee areqsarti the First Supplemental Indenture (the “FSrgbplemental Indenture”) dated as of
August 19, 2004, providing for the amendment argbkment of the terms of the Base Indenture andsthence by the Company of a series
of Securities designated as its 7.875% Notes da&,26 an aggregate principal amount of $575,00D,80ne of which are currently
outstanding.

WHEREAS, the Company and the Trustee areqsarti the Second Supplemental Indenture (the “SeSopplemental Indenture”) dated
as of November 23, 2004, providing for the issuamncehe Company of additional notes of its serieSecurities designated as its 7.875%
Notes due 2011, in an aggregate principal amou$i£60,000,000, none of which are currently outstamc

WHEREAS, the Company and the Trustee areqsard the Third Supplemental Indenture (the “Tisupplemental Indenturetjated as ¢
June 17, 2005, providing for the issuance by thegamy of a series of Securities designated as8&5% Notes due 2015, in an aggregate
principal amount of $400,000,000, all of which aterently outstanding, and a series of Securitesghated as its Floating Rate Notes due
2013, in an aggregate principal amount of $750@@M, all of which are currently outstanding.




WHEREAS, the Company and the Trustee areqgsarti the Fourth Supplemental Indenture (the “Fo8tpplemental Indenture”) dated as
of August 8, 2006, providing for the issuance by @ompany of a series of Securities designatet$ &s5% Notes due 2014, in an aggregate
principal amount of $600,000,000, all of which awgrently outstanding.

WHEREAS, the Company and the Trustee areqsard the Fifth Supplemental Indenture (the “F8tipplemental Indenture”) dated as of
May 16, 2007, providing for the issuance by the @any of a series of Securities designated as5& &otes due 2017, in an aggregate
principal amount of $500,000,000, all of which aterently outstanding.

WHEREAS, the Company and the Trustee aregsanti the Sixth Supplemental Indenture (the “S8dipplemental Indenture”) dated as of
April 13, 2009, providing for the issuance by then@pany of a series of Securities designated #&318% Notes due 2016, in an aggregate
principal amount of $810,500,000, all of which awgrently outstanding.

WHEREAS, the Company and the Trustee areqsarti the Seventh Supplemental Indenture (the 18ev@upplemental Indenture”) dated
as of June 8, 2011, providing for the issuancehkyGompany of a series of Securities designatéd @s375% Notes due 2051, in an
aggregate principal amount of $661,250,000, allloich are currently outstanding.

WHEREAS, the Company and the Trustee areqgsarti the Eighth Supplemental Indenture (the “Eigdupplemental Indenture”) dated as
of September 21, 2011, providing for the issuancthb Company of a series of Securities designaseats 7.50% Notes due 2051, in an
aggregate principal amount of $575,000,000, alloich are currently outstanding.

WHEREAS, the Company desires and has requéstetirustee to execute and deliver this Suppleahémiienture in order to establish ¢
provide for the issuance by the Company of a sefi€ecurities designated as its 6.75% Notes ddé,28 an initial aggregate principal
amount of $950,000,000 (the “Notes”). The Notedldfasubstantially in the form attached heret&akibit A .

WHEREAS, Section 9.01(8) of the Base Indenfumvides that a supplemental indenture may beeshiato by the Company and the
Trustee without the consent of any Holders to distathe form and terms and conditions of Secwgitifany Series as permitted by
Section 2.02 of the Base Indenture.

WHEREAS, the conditions set forth in the Inea for the execution and delivery of this Suppetal Indenture have been complied
with.

WHEREAS, all things necessary to make thisgimpental Indenture a valid agreement of the Comypaua the Trustee, in accordance
with its terms, and a valid supplement to the Iridenhave been done.

NOW, THEREFORE, in consideration of the prezsiand the purchase and acceptance of the Notee biolders thereof, the Company
covenants and agrees with the Trustee, for thel emdaratable benefit of the Holders of the Notkat the Indenture is supplemented, to the
extent expressed herein, as follows:




ARTICLE 1

THE NOTES

Section 1.01 Designation of Notes

The changes, modifications and supplementsetdndenture effected by this Supplemental Indenshall be applicable only with respect
to, and govern the terms of, the Notes, which sialbe limited in aggregate principal amount, ahdll not apply to any other Securities that
have been or may be issued under the Indenturesualsupplemental indenture with respect to suuér @ecurities specifically incorporates
such changes, modifications and supplements. Patrsu¢his Supplemental Indenture, there is hebgted and designated a series of
Securities under the Indenture entitled “6.75% Nabee 2021.” The Notes shall be in the form of BitbA hereto. Subject to the terms in the
Indenture, as supplemented by this Supplementahliode, the Company may, at its option, withoutdbesent of the Holders of the Notes,
issue additional notes from time to time that wdhstitute a single series of Securities undetrtdenture together with the previously
outstanding Notes.

Section 1.02 Other Terms of the Notes

Without limiting the foregoing provisions dfis Article 1, the terms of the Notes shall beetfarth in the form of Note set forth in
Exhibit A hereto and as provided in the Indenture.

The Notes shall be issuable in minimum denations of $2,000 and integral multiples of $1,00@xcess thereof. The Notes shall be
payable and may be presented for payment, purcteggstration of transfer and exchange, withoutisercharge, at the office of the
Company maintained for such purpose in New YorkyNe@rk, which shall initially be the office or agenof the Trustee.

Section 1.03 Definitions

(a) Capitalized terms used but not otherwisiindd herein shall have the meanings ascribeddb grms in the Indenture. To the extent
terms defined herein differ from the Indenture, tbrens defined herein will govern.

(b) For all purposes of the Indenture, ex@spbtherwise expressly provided or unless the gbotberwise requires, the terms defined in
this Supplemental Indenture have the meaningsrasgitp them in this Supplemental Indenture, antlidecthe plural, as well as the singular.
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ARTICLE 2

ADDITIONAL TERMS

Section 2.01 Form and Dating

(a) The Notes issued shall be substantialthénform set forth in Exhibit Aereto, deposited with the Trustee, as custodiamte
Depository Trust Company, New York, New York, asueccessor thereto registered under the Securitiglsaige Act of 1934, as amended,
or other applicable statute or regulation (the “@&fory”), duly executed by the Company and auticated by the Trustee as hereinafter
provided and shall bear any legends required blicaiype law (the “Global Notes”).

(b) The aggregate principal amount of eacthefGlobal Notes may from time to time be increasedecreased by adjustments made by
the Trustee on Schedule | to the Global Notes antthe records of the Trustee, as custodian foDggository.

Section 2.02 Boolntry Provisions for Global Notes

(a) The Global Notes initially shall (i) begistered in the name of the Depository or the nemiof such Depository, (ii) be delivered to
Trustee as custodian for such Depository andi@gr the legends required by the Depository afodétin Exhibit A.

(b) Members of, or participants in, the Depargi (“Participants”) shall have no rights undeistimdenture with respect to any Global Note
held on their behalf by the Depository, or the Teesas its custodian, or under any such Global ,Nwotg the Depository may be treated by
Company, the Trustee and any agent of the Compathed rustee as the absolute owner of the Glole#é for all purposes whatsoever.
Notwithstanding the foregoing, nothing herein sipadivent the Company, the Trustee or any agetteo€ompany or the Trustee from givi
effect to any written certification, proxy or otheuthorization furnished by the Depository or innpas between the Depository and
Participants, the operation of customary practigmserning the exercise of the rights of a Holdeamwy Note.

(c) The Holder of any Global Note may grardxies and otherwise authorize any Person, incluBiadicipants and Persons that may hold
interests through Participants, to take any aatibith a Holder of any Note is entitled to take unithés Indenture or the Notes.

(d) Notwithstanding any other provisions of thdenture, a Global Note may only be transfeimedhole, and not in part, and may not be
transferred as a whole except by the Depositosyriominee of the Depository or by a nominee ofdkpository to the Depository or another
nominee of the Depository or by the Depositorymy auch nominee to a successor Depository or amemof such successor Depository.
Definitive Notes shall be transferred to all beaiafi owners in exchange for their beneficial inttsen Global Notes, upon the written request
of such beneficial owners or upon the Company’stemiinstructions to the Trustee, if (i) the Depasi notifies the Company that it is
unwilling or unable to act as Depository for anyldl Note and a successor Depository is not apgaibpy the Company within 90 days,

(i) the Depository ceases to be a clearing ageegistered or in good standing under the Securities
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Exchange Act of 1934, as amended, or other appéicgthtute or regulation, and a successor Depgsgarot appointed by the Company
within 90 days or (iii) if an Event of Default shhbhve occurred and be continuing. In additionjrdfe Notes shall be transferred to all
beneficial owners in exchange for their benefioiédrests in Global Notes if the Company, in itkestiscretion, determines not to require that
all of the Notes be represented by a Global Noteohnection with the transfer of a Global Noteasntirety pursuant to this Section 2.02
(d), such Global Note shall be deemed to be suerentto the Trustee for cancellation and (i) thenBany shall execute and (ii) the Trustee
shall, upon written instructions from the Compaawthenticate and deliver to each beneficial owdentified by the Depository in exchange
for its beneficial interest in such Global Note,eqqual aggregate principal amount of definitive ééodf authorized denominations.

(e) The Trustee shall have no responsibibitytfie actions or omissions of the Depository erahcuracy of the books and records of the
Depository.

ARTICLE 3

MISCELLANEOUS

Section 3.01 Amendment and Supplement

This Supplemental Indenture and the Notes lbeagmended or supplemented as provided for innidheniture.
Section 3.02 Indenture

In the event of any conflict between this Sapgental Indenture and the Indenture, the provssifrthis Supplemental Indenture shall
prevail.

Section 3.03 Governing Law
The laws of the State of New York shall goveiris Supplemental Indenture and the Notes crdateeby.
Section 3.04 No Adverse Interpretation of Othere&gnents

This Supplemental Indenture may not be usedtéopret another indenture, loan or debt agre¢miethe Company or a Subsidiary. Any
such indenture, loan or debt agreement may notéd to interpret this Supplemental Indenture.

Section 3.05 Successors and Assigns.

All covenants and agreements of the CompartlyisnSupplemental Indenture and the Notes shadl i successors and assigns. All
agreements of the Trustee in this Supplementalnitade shall bind its successors and assigns.
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Section 3.06 Duplicate Originals

This Supplemental Indenture may be executedimterparts, each of which shall be an originat,such counterparts shall together
constitute but one instrument.

Section 3.07 Severability

In case any one or more of the provisionsaiord in this Supplemental Indenture or in the Nateall for any reason be held to be inv:

illegal or unenforceable in any respect, such itgl, illegality or unenforceability shall not &tt any other provisions of this Supplemental
Indenture or of the Notes.

[Signature Page Follows]
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SIGNATURES

IN WITNESS WHEREOF, the parties have causédNinth Supplemental Indenture to be duly execuddichs of the date first above
written.

QWEST CORPORATION

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

U.S. BANK NATIONAL ASSOCIATION

By: /s/ Leland Hanson
Name: Leland Hanson
Title: Vice President




Exhibit A

THIS NOTE IS A GLOBAL NOTE WITHIN THE MEANINGOF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF A DEPOSITORY OR A NOMINEEBF A DEPOSITORY OR A SUCCESSOR DEPOSITORY. THIS
NOTE IS NOT EXCHANGEABLE FOR NOTES REGISTERED IN BENAME OF A PERSON OTHER THAN THE DEPOSITORY C
ITS NOMINEE EXCEPT IN THE LIMITED CIRCUMSTANCES DESRIBED IN THE INDENTURE, AND NO TRANSFER OF THIS
NOTE (OTHER THAN A TRANSFER OF THIS NOTE AS A WHOLEY THE DEPOSITORY TO A NOMINEE OF THE DEPOSITOF
OR BY A NOMINEE OF THE DEPOSITORY TO THE DEPOSITORYR ANOTHER NOMINEE OF THE DEPOSITORY) MAY BE
REGISTERED EXCEPT IN THE LIMITED CIRCUMSTANCES DESRIBED IN THE INDENTURE.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN ABIDRIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC"), TO THE CORANY OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESEATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE
& CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY ANUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER,
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BR TO ANY PERSON IS WRONGFUL INASMUCH AS THE
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTERESEREIN.
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No. PRINCIPAL AMOUNT
CUSIP No. 74913GAX: $

Qwest Corporation 6.75% Note due 2021

QWEST CORPORATION, a corporation duly orgadiaed existing under the laws of the State of Gmlor(such corporation, and its
successors and assigns under the Indenture heegireferred to, being herein called the “Companfd) value received, hereby promises to
pay to Cede & Co., or registered assigns, the jpathsum of MILLION DOLLARS ($ ) (or such other
amount as shall be listed on Schedule | attacheztd)eon December 1, 2021 (the “Maturity Date”)|ess previously redeemed on any
redemption date, by wire transfer of immediatelgitable funds of such coin or currency of the Uthi&tates of America as at the time of
payment shall be legal tender for the payment bfipand private debts and to pay interest thessoni-annually on June 1 and December 1
of each year, commencing June 1, 2012 (each, aeréist Payment Date"and on the Maturity Date at the rate per annumifipedn the title
of this Note, from October 4, 2011 (or from the mm@gent Interest Payment Date to which interestifegen paid or duly provided for) until
payment of such principal sum has been made orptalyjided for. Notwithstanding the foregoing, iet@ompany shall default in the
payment of interest due on any Interest Paymera,Dia¢n this Note shall bear interest from the mestnt Interest Payment Date to which
interest has been paid or duly provided for ongfinterest has been paid on this Note or dulyigexi/for, from October 4, 2011. The interest
so payable on any Interest Payment Date, as lotigealdotes are represented by a global securibjesuto certain exceptions provided in
Indenture referred to herein, will be paid to tleeson in whose name this Note shall be registardueaclose of business on the Business Day
(as defined below) prior to such Interest PaymeateDIf any Interest Payment Date or the Maturigtebis a Legal Holiday (as defined in the
Indenture referred to below) in New York, New Yottke required payment shall be made on the nexesudling day that is not a Legal
Holiday as if it was made on the date such paymestdue and no interest will accrue on the amouipiagyable for the period from and after
such Interest Payment Date or Maturity Date, as#se may be, to such next succeeding day. Inteikste computed on the basis of a 360-
day year consisting of twelve 30-day months. Thewmh of interest payable for any period shortenthdull semi-annual period will be
computed based on the actual number of full deggseld in such period. “Business Day” means anyottasr than a Legal Holiday.

This Note is one of the duly authorized seoiSecurities of the Company, designated as thapgany’s “6.75% Notes due 2021” (the
“Notes”), initially limited to the aggregate primpal amount of $950,000,000, all issued or to begdunder and pursuant to an Indenture
dated as of October 15, 1999 between the Compamhidank of New York Trust Company National Assodatias trustee (as successor in
interest to Bank One Trust Company National Assmri, as amended and supplemented by the FirgilSmental Indenture dated as of
August 19, 2004 by and between the Company andRASk National Association, as trustee (the “Tre§tethe Second Supplemental
Indenture dated as of November 23, 2004 betweeGdingpany and the Trustee, the Third Supplementkdrture dated as of June 17, 2005
between the Company and the Trustee, the Fourthl&upntal Indenture dated as of August 8, 2006
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between the Company and the Trustee, the Fifth IBommtal Indenture dated as of May 16, 2007 betwleeiCompany and the Trustee, the
Sixth Supplemental Indenture dated as of AprilZA()9 between the Company and the Trustee, the Be8epplemental Indenture dated as
of June 8, 2011 between the Company and the Trubte&ighth Supplemental Indenture dated as ofeBdper 21, 2011 between the
Company and the Trustee and the Ninth Supplembmtehture dated as of October 4, 2011 between ¢timep@ny and the Trustee, as such
may be amended, modified or supplemented from tiniene (as so amended, modified or supplemented;ihdenture”)to which Indentur
and all indentures supplemental thereto referemberieby made for a description of the rights,thtion of rights, obligations, duties and
immunities thereunder of the Trustee, the Compantlythe Holders (the words “Holders” or “Holder” nmizag the registered holders or
registered holder of the Notes).

The Notes shall be redeemable at the optiagheoCompany, at any time in whole or from timeitee in part, at a redemption price equal
to the greater of (i) 100% of the principal amoahthe Notes to be redeemed or (ii) the sum ofpitesent values of the remaining scheduled
payments of principal and interest on the Notdsstoedeemed (exclusive of interest accrued to dte af redemption), discounted to the date
of redemption on a semi-annual basis (assuming@ada§ year consisting of twelve 30-day monthshatthen current Treasury Rate
applicable to the Notes plus 50 basis points, aiysaccrued and unpaid interest on the principaluarnof the Notes being redeemed to the
redemption date.

If money sufficient to pay the redemption prif and accrued interest on all of the Notes ¢otigns thereof) to be redeemed on the
redemption date is deposited with the Trustee gingaagent on or before the redemption date anhicenther conditions specified in the
Indenture are satisfied, then on and after sucbmgdion date, interest will cease to accrue on datles (or such portion thereof) called for
redemption.

As used herein:

“ Comparable Treasury Isstaneans the U.S. Treasury security selected byndagendent Investment Banker as having a maturity
comparable to the remaining term (the “Remainirfgl)iof the Notes to be redeemed that would bézef, at the time of selection and in
accordance with customary financial practice, igipg new issues of corporate debt securities affgarable maturity to the remaining
term of the Notes.

“ Comparable Treasury Pricemeans, with respect to any redemption date, (1tleeage of the Reference Treasury Dealer Quot
for such redemption date, after excluding the higlaed lowest Reference Treasury Dealer Quotat@m@) if the Trustee obtains fewer
than four such Reference Treasury Dealer Quotattbesaverage of all such quotations.

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

“ Reference Treasury Dealémeans each of Citigroup Global Markets Inc. and Ni&gan Securities LLC, their respective succes
or any other firm that is a
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primary U.S. Government securities dealer in NewkY@ity (each, a “Primary Treasury Dealer”) that tBompany specifies from time to
time; provided, however, that if any of them cedsdse a Primary Treasury Dealer, the Companyswilistitute another Primary Treasury
Dealer.

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

“Treasury Raté means, with respect to any redemption date, dkee per year equal to: (i) the yield, under thedir@awhich represents
the average for the immediately preceding weekeappg in the most recently published statistietdase designated “H.15(519)” or any
successor publication which is published weeklyH®/Board of Governors of the Federal Reserve 8Byated which establishes yields on
actively traded U.S. Treasury securities adjustecbhstant maturity under the caption “Treasury stamt Maturities,” for the maturity
corresponding to the Comparable Treasury Issuejged that, if no maturity is within three monthsfare or after the Remaining Life of
the Notes to be redeemed, yields for the two paetismaturities most closely corresponding to then@arable Treasury Issue will be
determined and the Treasury Rate will be intereolair extrapolated from those yields on a strdightbasis, rounding to the nearest
month; or (i) if such release (or any successl@ase) is not published during the week precediagtlculation date or does not contain
such yields, the rate per year equal to the semirarequivalent yield to maturity of the Comparabteasury Issue, calculated using a
price for the Comparable Treasury Issue (expreasedpercentage of its principal amount) equaieddomparable Treasury Price for s
redemption date. The Treasury Rate will be caledlan the third Business Day preceding the redemptate.

Notice of any redemption will be mailed natde¢han 15 nor more than 60 calendar days beferesttemption date to the Holder hereof at
its registered address. Unless the Company defiayt@yment of the redemption price, on and afterredemption date interest will cease to
accrue on the principal amount of this Note. Neithe Company nor the Trustee shall be requirgdddster the transfer of or exchange the

Notes to be redeemed by the Company under the tegnasf.

In case an Event of Default shall occur anddrginuing, the principal hereof may be declassd] upon such declaration shall become,

due and payable in the manner, with the effectsafiject to the conditions provided in the Indenture

Subject to certain specified exceptions, titehture contains provisions permitting (i) the @amy and the Trustee, with the written
consent of the Holders of a majority in principai@unt of the outstanding Securities of each saffested by a supplemental indenture (with
each series voting as a class), to enter into pleogental indenture to add any provisions to aitange or eliminate any provisions of the
Indenture or of any supplemental indenture or to
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modify, in certain specified instances without domsent of Holders, the rights of the Holders afhesuch series, and (ii) the Holders of a
majority in principal amount of the outstanding Géties of each series affected by such waiver(wéch series voting as a class), by notice
to the Trustee to waive compliance by the Compaitly any provision of the Indenture, any supplemkinidenture or the Securities of any
such series.

No reference herein to the Indenture and pwgigion of this Note or of the Indenture shall albe impair the obligation of the Company,
which is absolute and unconditional, to pay thag@pgal of, premium, if any, and interest on thist®at the place, at the respective times, at
the rate, and in the coin or currency herein pilesdr

No director, officer, employee or stockholdes,such, of the Company shall have any liabibtyany obligations of the Company under
this Note or the Indenture or for any claim basedim respect of or by reason of such obligationtheir creation. Each Holder, by accepting
this Note, waives and releases all such liabilitye waiver and release are part of the considerédiothe issue of this Note.

The laws of the State of New York shall govetra Indenture and this Note.

Ownership of this Note shall be proved byrbgister for the Notes kept by the Registrar. Then@any, the Trustee and any agent of the
Company may treat the person in whose name a Noggistered as the absolute owner thereof fguapposes.

The indebtedness evidenced by this Note imsand unsecured and will rank in right of paymentparity with all other unsecured and
unsubordinated obligations of the Company.

Terms used herein without definition that deéined in the Indenture shall have the meaninggasd to them in the Indenture.

Pursuant to a recommendation promulgated &Y thmmittee on Uniform Security Identification Pedares, the Issuer has caused CUSIP
numbers to be printed on the Notes and the Trustgeuse CUSIP numbers in notices of redemptioncmaenience to Holders. No
representation is made as to the accuracy of suctbers either as printed on the Notes or as caddmany notice of redemption and
reliance may be placed only on the other identificenumbers placed thereon.

Unless the Certificate of Authentication herdas been executed by the Trustee under the inéergferred to herein by the manual or
facsimile signature of one of its authorized offgeor on behalf of the Trustee by the manual csifaile signature of an authorized officer of
the Trustee’s authenticating agent, this Note statlbe entitled to any benefit under the Indenaurbe valid or obligatory for any purpose.
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IN WITNESS WHEREOF, the Company has causeglitistrument to be duly executed, manually or legifaile, and its corporate seal or
a facsimile of its corporate seal to be imprintedeon.

Date: October 4, 2011
(SEAL) QWEST CORPORATION
By:

Name:
Title:

By:
Name:
Title:
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CERTIFICATE OF AUTHENTICATION

This is one of the Notes of the series deseghherein, issued under the Indenture describesirhe

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By:

Authorized Signatory
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ASSIGNMENT FORM
FOR VALUE RECEIVED, the undersigned hereby selléssign(s) and transfer(s) unto

Please insert social security number or other ifyégmgj number of assignee:

Please print or type name and address (includingaie) of assignee:

the within Note and all rights thereunder, herabgvocably constituting and appointing attorney to transfer said Note of
Qwest Corporation on the books of Qwest Corporatiath full power of substitution in the premises.

Dated:

NOTICE: The signature to this assignment ncostespond with the name as written upon the f&tki® Note in every particular without
alteration or enlargement or any change whatsoever.
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SCHEDULE |
CHANGES TO PRINCIPAL AMOUNT OF SECURITIES EVIDENCEBY GLOBAL NOTE

The initial principal amount of Securities evidedd®y this Global Note is $

Principal Amount o
Securities by whicl
this Global Note is t

be Reduced ¢ Remaining Princips
Increased, and Reas Amount of Securitie:
for Reduction ol Represented by th
Date Increase Global Note Notation Made by
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Exhibit 5.1
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CenturyLink~

Margaret McCandless
Associate General Counsel
CenturyLink

1801 California Street, 10h Floor
Denver, CO 80202

October 4, 2011

Qwest Corporation
100 CenturyLink Drive
Monroe, LA 71203

Re: Qwest Corporation 6.75% Notes due 2021
Ladies and Gentlemen:

| am Associate General Counsel of CenturyLink,,Iad.ouisiana corporation (“CenturyLink”), and amoyiding this letter as counsel to
Qwest Corporation, a Colorado corporation and wholined subsidiary of CenturyLink (the “Company’have examined the Registration
Statement on Form S-3, File No. 333-156101 (thegfReation Statement”) of the Company and certdiitsaaffiliates filed with the
Securities and Exchange Commission (the “CommiSsjmrsuant to the Securities Act of 1933, as ameenthe “Securities Act”), the
prospectus included therein, and the prospectysement, dated September 27, 2011, filed by the g2om with the Commission on
September 29, 2011, pursuant to Rule 424(b) oStwurities Act (the “Prospectus Supplement”) inraantion with the offering and sale by
the Company of $950,000,000 aggregate principaluaminaf the Company’s 6.75% Notes due 2021 (the tiBges”).

The Securities will be issued pursuant to an Inaslentdated as of October 15, 1999, between the @oynfformerly known as US WEST
Communications, Inc.) and Bank of New York Trush@any, National Association (as successor in istéeBank One Trust Company,
National Association), as amended and supplemeattok date hereof, and as will be further suppleeeby the Ninth Supplemen
Indenture between the Company and U.S. Bank Ndti&ssociation, as trustee, dated as of Octobef2]1Zas amended and supplemented,
the “Indenture”).

In rendering the opinions expressed below, | haesrgned the originals, or copies identified to majisfaction as being true and complete
copies of the originals, of such records of the @any and certificates of individuals and such otteuments as | have deemed relevant anc
necessary as the basis for these opinions. In my#ation, | have assumed the genuineness ofgalagires, the legal capacity and
competency of all natural persons executing agra&snmstruments or documents, the completenessuatheénticity of all documents
submitted to me as originals and the conformityhwitiginals of all documents submitted to me asesp

Based upon the foregoing and in reliance theremth sabject to the assumptions, exceptions, quatifins and limitations set forth herein, |
am of the opinion that the Securities have been duthorized on behalf of the Company and thatjragsgy due execution, authentication,
issuance and delivery of the Securities as provideke Indenture, the Securities will constitiggdl, valid and binding obligations of the
Company.

The opinions expressed above are subject to (@ffieet of any bankruptcy, insolvency, reorgani@atimoratorium, arrangement or similar
laws affecting the rights and remedies of creditgemerally, including the effect of statutory dgher laws regarding fraudulent transfers or
preferential transfers, and




October 4, 2011
Page 2

(i) general principles of equity, including contgpf materiality, reasonableness, good faith anddiealing and the possible unavailability of
specific performance, injunctive relief or otheuggble remedies regardless of whether enforcalsliconsidered in a proceeding in equity
or at law.

| consent to (i) the filing of this opinion witheéhCommission as an exhibit to the Company’s CurRaport on Form 8-K, dated October 4,
2011, (ii) the incorporation by reference of thgroon into the Registration Statement, and (i@ tise of my name under the caption “Legal
Matters” in the Registration Statement and the grotus Supplement. In giving these consents, laddhereby admit that | am within the
category of persons whose consent is required uBeletion 7 of the Securities Act.

Respectfully Submitted,
/sl Margaret McCandles

Margaret McCandless
Associate General Counsel of CenturyLi




