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Item 8.01 Other Events.

On April 2, 2012, Qwest Corporation (“QC”"), an inglit wholly-owned subsidiary of both CenturyLinkgc! (“CenturyLink”) and
CenturyLink’s wholly-owned subsidiary, Qwest Comruations International Inc., publicly sold $525,0000 aggregate principal amount of
its 7.00% Notes due 2052 (the “Notes”), includirgP00,000 principal amount that was sold pursaardgver-allotment option granted to the
underwriters for the transaction.

The public offering price of the Notes was 100%lwf principal amount. After deducting underwritisigcounts and QC'’s estimated
transaction expenses, QC expects to receive ne¢pds from the sale of approximately $508 milliQ& anticipates using the net proceeds
from this offering, together with available cashagdditional borrowings available to it under Cegtunk’s revolving credit facility, to fund its
tender offer announced March 21, 2012 to purchasautstanding notes due 2016 and 2015 for an ggtgeurchase price of up to $500
million, plus the payment of accrued interest omnbtes purchased and all related transaction sggen

QC sold the Notes pursuant to an underwriting agese dated March 22, 2012 among QC and the undera/tisted therein (the
“Underwriting Agreement”), and a related price detmation agreement dated March 22, 2012 amongdhee parties (the “Price
Determination Agreement”). The Notes have beersteggd under the Securities Act of 1933, as amermaduant to an automatic shelf
registration statement on Form S-3 (Registration383-179888-01), filed by CenturyLink and QC wiitle Securities and Exchange
Commission on March 2, 2012, as supplemented bpsppctus supplement dated March 22, 2012 (togetiefRegistration Statement”).

QC issued the Notes pursuant to an indenture @dated October 15, 1999 between QC and Bank of Nevk Yrust Company,
National Association (as successor in interestdankBOne Trust Company, N.A. and J.P. Morgan Trash@any, National Association),
heretofore amended and supplemented, includingéy énth Supplemental Indenture between QC andB&isk National Association, as
trustee, dated as of April 2, 2012 (the “Suppleraklmdenture”). The Notes are expected to be lifdedrading on the New York Stock
Exchange on April 3, 2012. QC will pay interesttba Notes quarterly in arrears on January 1, Apriluly 1, and October 1 of each year,
beginning July 1, 2012. QC may redeem the Notewhiole or in part, at any time on and after ApriD17 at a redemption price equal to
100% of the principal amount redeemed plus accameldunpaid interest to, but not including, the repgion date. The Notes are QC’s senior
unsecured obligations and will rank senior to ahigsofuture subordinated debt and rank equallgight of payment with all of its existing and
future unsecured and unsubordinated debt.

The above descriptions are qualified in their etyiby reference to the Underwriting Agreement,Riee Determination Agreement,
the form of the Supplemental Indenture and the foftie Notes, copies of which are filed as exBibitreto and incorporated herein by
reference. Each of these exhibits (as well as fir@an of counsel also filed as an exhibit herei®)ncorporated by reference into the
Registration Statement.



Forward Looking Statements

This report includes certain forward-looking statemis, estimates and projections that are baseduoreist expectations only, and are subject
to a number of risks, uncertainties and assumptioreny of which are beyond the control of Centurigland QC. Actual events and results
may differ materially from those anticipated, estied or projected if one or more of these risksiiocertainties materialize, or if underlying
assumptions prove incorrect. Factors that coul@effictual results include but are not limited he possibility that QC’s existing noteholders
will not be receptive to the tender offer descrildove; changes in the terms or availability of @eyLink’s credit facility; changes in QC’s
cash requirements or financial position; unantidipa delays in listing the Notes for trading; andinges in QC’s corporate affairs or in
general market, economic, tax, regulatory or indpsbnditions that impact the ability or willingreesf QC to consummate the ab-describe:
tender offer on the terms described above or atvali are further cautioned not to place undueargde on these forward-looking statements,
which speak only as of the date of this reporttidgiCenturyLink nor QC undertakes any obligatiorupdate 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 Form 8-K listed in the Exhibit Index, which appears at émel of this report and is
incorporated by reference herein.



SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, CenturyLink, Inc., Qwest Commati@ns International Inc. and
Qwest Corporation have duly caused this currerdgnta@p be signed on their behalf by the undersigoféider hereunto duly authorized.

CenturyLink, Inc.

By: /s/ Stacey W. Goff
Stacey W. Gof
Executive Vice Presider
General Counsel and Secret

Qwest Communications I nternational Inc.

By: /s/ Stacey W. Goff
Stacey W. Gof
Executive Vice Presider
General Counsel and Assistant Secre

Qwest Corporation

By: /s/ Stacey W. Goff
Stacey W. Gof
Executive Vice President ai
General Counse

Dated: April 2, 2012
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Exhibit 1.1
EXECUTION COPY

QWEST CORPORATION
$500,000,000 7.00% Notes due 2052
UNDERWRITING AGREEMENT
March 22, 201

Citigroup Global Markets Inc.

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

UBS Securities LLC

Wells Fargo Securities, LLC

As Representatives of the several Underwriters

c/o Citigroup Global Markets Inc
388 Greenwich Street
New York, New York 10013

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

One Bryant Park

New York, New York 10036

UBS Securities LLC
677 Washington Blvd.
Stamford, Connecticut 06901

Wells Fargo Securities, LLC
301 South College Street
Charlotte, North Carolina 28288

Ladies and Gentlemen:

Qwest Corporation, a Colorado corporation (the frpany”), proposes to issue and sell to you (individugdly “ Underwritef’ and
collectively, the “ Underwriter) an aggregate of $500,000,000 principal amourthefCompany’s 7.00% Notes due 2052 (the “ Initial
Securities’) to be issued pursuant to an Indenture dated @stwber 15, 1999, between the Company (formemnigwkn as US WEST
Communications, Inc.) and Bank of New York Trusth@many, National Association (as successor in istdeBank One Trust Company and
J.P. Morgan Trust Company, National Associatios)amended and supplemented to the date hereofsanil be further supplemented by
Tenth Supplemental Indenture (the “ Supplemen@émure’) between the Company and U.S. Bank National Aisdion, as trustee (the “
Truste€”), to be dated as of April 2, 2012, relating to theBeies (as hereinafter defined) (as amended applsmented, th* Indenture”).



The purchase price for the Securities to be paithbyJnderwriters shall be agreed upon by the Coppad the Underwriters and such
agreement shall be set forth in a separate writiignument substantially in the form of Exhibit &reto (the “ Price Determination Agreement
"). The Price Determination Agreement may takeftiten of an exchange of any standard form of writemmunication among the Company
and the Underwriters and shall specify such appleaformation as is indicated in Exhibit A herelio addition, if applicable, the Price
Determination Agreement shall specify whether tloenfany has agreed to grant to the Underwriterspéinroto purchase additional 7.00%
Notes due 2052 of the Company to cover -allotments, if any, and the aggregate principabant of 7.00% Notes due 2052 of the Company
subject to such option (the “ Option SecuritipsAs used herein, the term “ Securitieshall refer collectively to the Initial Securiieand the
Option Securities. The offering of the Securitia be governed by this Agreement, as supplemehyethhe Price Determination Agreement.
From and after the date of the execution and dsfiséthe Price Determination Agreement, this Agneat shall be deemed to incorporate,
unless the context otherwise indicates, all refe@srcontained herein or in the exhibits heretahs ‘Agreement,” the “Underwriting
Agreement” and to the phrase “herein” shall be debio include, the Price Determination Agreement.

The Company confirms as follows its agreements tighseveral Underwriters.

1. Agreement to Sell and Purchaga) On the basis of the representations, wagarind agreements of the Company herein contaireed a
subject to all the terms and conditions of thiséament, the Company agrees to sell to each of tidetwriters, and the Underwriters agree,
severally and not jointly, to purchase from the @amy, the principal amount of the Initial Secustget forth opposite the name of such
Underwriter in Schedule | hereto, plus such addalgrincipal amount of Initial Securities whichyadnderwriter may become obligated to
purchase pursuant to Section 8 hereof, all at tineh@ase price to be agreed upon by the Underwatedsthe Company in accordance with
Section 1(b) and as set forth in the Price Deteation Agreement.

(b) The purchase price for the Initial Securitiedé paid by the several Underwriters shall beedytgpon and set forth in the Price
Determination Agreement, which shall be dated thecktion Date (as hereinafter defined).

(c) On the basis of the representations, warraatieésagreements of the Company herein containedujdct to all the terms and
conditions of this Agreement, the Company may gri&so provided in the Price Determination Agreetan option to the Underwriters,
severally and not jointly, to purchase up to thgragate principal amount of the Option Securititsferth therein at a price per Option Sect
equal to the purchase price per Initial Securitysfccrued interest with respect to such Optioni&ess, if any, from and including the Clos
Date (as hereinafter defined) up to and excludimgrelated Delivery Date (as hereinafter defin8dich option, if granted, will expire 30 days
after the date of such Price Determination Agredaard may be exercised in whole or in part frametito time for the purpose of covering
over-allotments that may be made in connection thi¢hoffering and



distribution of the Initial Securities upon notiog the Representatives (as hereinafter definetheg@ompany setting forth the aggregate
principal amount of Option Securities as to whicé several Underwriters are then exercising theo@ind the time, date and place of
payment and delivery for such Option Securitiesy Aach time and date of payment and delivery (ea¢telivery Date’) shall be

determined by the Representatives, but shall ntdtlee than seven full business days after theogseof said option, nor in any event prior to
the Closing Date, unless otherwise agreed upohdéRepresentatives and the Company. If the opgiexércised as to all or any portion of the
Option Securities, each of the Underwriters, sdlyeaad not jointly, will purchase that proportiaf the aggregate principal amount of Option
Securities then being purchased which the aggregateipal amount of Initial Securities each suatderwriter has severally agreed to
purchase as set forth in the Price Determinatiorefgent bears to the aggregate principal amounmit&fl Securities, subject to such
adjustments as the Representatives in their disarshall make to eliminate any sales or purcha$esfractional aggregate principal amoun
Option Securities.

2. Delivery and PaymentDelivery of the Initial Securities shall be madehe Underwriters for the account of each Undiewin book-entry
form through the facilities of The Depository Tr@mpany (* DTC’) against payment of the purchase price therejosurh Underwriter or

on its behalf therefor by wire transfer in same fimds to the Company or its order at the offic@isbury Winthrop Shaw Pittman LLP, N
York, New York or at such other location as thetiparmay agree. Such payment of the Initial Seiegrighall be made at 10:00 a.m., New Y
City time, on the seventh business day following dlate of this Agreement or at such time on sucbratate as may be agreed upon by the
Company and the Representatives (such date isnaéteireferred to as the “ Closing D&yeln addition, in the event that the Underwriters
have exercised their option, if any, to purchasearall of the Option Securities, payments of plaechase price for and delivery of such
Option Securities shall be made at the above mesdioffices of Pillsbury Winthrop Shaw Pittman LLd?,at such other location as the parties
may agree, on the relevant Delivery Date as sgekifi the notice from the Representatives to the@amy pursuant to Section 1(c).

The Securities to be purchased by each Undervwr@ezunder will be represented by one or more regidtglobal Securities in book-
entry form, which will be deposited by or on beha#lthe Company with DTC or its designated custodighe certificates for the Securities v
be made available for examination and packagin@itigroup Global Markets Inc., Merrill Lynch, PiegcFenner & Smith Incorporated, UBS
Securities LLC and Wells Fargo Securities, LLCregwresentatives of the several Underwriters (tRefresentativey, in New York City not
later than 10:00 a.m. (New York City time) on thesimess day prior to the Closing Date or the Dejii@ate, as the case may be.

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



3. Representations and Warranties of the Compaimg Company represents and warrants to the ddvederwriters as of the date hereof, as
of the Time of Sale and as of the Closing Date,ifadplicable, as of each Delivery Date, and c@ares with the several Underwriters, that:

(a) The Company meets the requirements for thetar “automatic shelf registration statement,tleined in Rule 405 under the
Securities Act of 1933, as amended, and the ruldgsegulations of the Commission thereunder (cbllety, the “ Securities Act), and such
registration statement on Form S-3 (File No. 3398BB-01), including a prospectus (the “ Basic Peosis”), relating to, among other
securities, the debt securities to be issued fiora to time by the Company, has been preparedikaidy the Company with the Securities
and Exchange Commission (the “ Commissipnot earlier than three years prior to the datedfefithe Company has also filed, or propose
file, with the Commission pursuant to Rule 424 urttie Securities Act a prospectus supplement daedate hereof specifically relating to
the Securities (the “ Prospectus Supplenignt

Such registration statement, at the Effective fasedefined herein), including the informationatify, deemed pursuant to Rule
430A, 430B or 430C under the Securities Act to & pf the registration statement at the time ahseffectiveness (“ Rule 430 Informatid)
is referred to herein as the “ Registration Statgryeand, as used herein, the term “ Prospetiagans the Basic Prospectus as supplemented
by the Prospectus Supplement in the form first yeednade available upon request of purchasersipatdo Rule 173 under the Securities
Act) in connection with confirmation of sales o&tBecurities and the term “ Preliminary Prospettugans the preliminary prospectus
supplement dated March 21, 2012 specifically netptd the Securities together with the Basic Prose References herein to the Registration
Statement, the Preliminary Prospectus or the Pobgpshall be deemed to refer to and include tlements incorporated or deemed to be
incorporated by reference therein as of the Effedlate with respect to the Registration Stateroettte date of the Preliminary Prospectus or
the date of the Prospectus Supplement, as thewagbe. The terms “supplement,” “amendment” ande'adt as used herein with respect to
the Registration Statement, the Preliminary Prosggeor the Prospectus shall be deemed to referdénzlude any documents filed by the
Company under the Securities Exchange Act of 1884mended, and the rules and regulations of then@ssion thereunder (collectively, the
“ Exchange Act), subsequent to the date of this Agreement whiehdeemed to be incorporated by reference thdfeimpurposes of this
Agreement, the term “ Effective Dateneans the effective date of the Registrationedtaint with respect to the offering of Securities as
determined for the Company pursuant to Rule 43QBYf)nder the Securities Act and the term “ Exenuiate’” means the date that this
Agreement is executed and delivered by the pangesto, as reflected on the first page hereof.

At or prior to the Time of Sale (as defined in frice Determination Agreement), the Company haggred the following
information (collectively, the “Time of Sale Infoation”): the Preliminary Prospectus and the Is$uree Writing Prospectus (as hereinafter
defined) listed on Schedule Il hereto.



(b) The Registration Statement became effectivenditing with the Commission under the Securitiest.ANo order suspending the
effectiveness of the Registration Statement has Isseied by the Commission and no proceeding &irghrpose or pursuant to Section 8A of
the Securities Act against the Company or relatettie offering has been initiated or, to the knalgke of the Company, threatened by the
Commission; as of the Effective Date, the RegistraStatement complied in all material respectéihite Securities Act and the Trust
Indenture Act of 1939, as amended, and the ruldsegulations of the Commission thereunder (cdllett, the “ Trust Indenture AcY, and
did not contain any untrue statement of a matéaiztlor omit to state a material fact required ¢cshated therein or necessary in order to make
the statements therein not misleading; and aseofi#ite of the Prospectus Supplement and any amahdmsupplement thereto and as of the
Closing Date and each Delivery Date, as the casetmathe Prospectus complied in all material respeith the Securities Act and the Trust
Indenture Act and did not and will not contain amfrue statement of a material fact or omit toestamaterial fact required to be stated therein
or necessary in order to make the statements theneihe light of the circumstances under whigtytivere made, not misleading; provided
the Company makes no representation and warratiyrespect to (i) that part of the Registrationt&@taent that constitutes the Statement of
Eligibility and Qualification (Form T-1) of the Tstee under the Trust Indenture Act or (ii) anyestants or omissions in the Registration
Statement and the Prospectus and any amendmeapesient thereto made in reliance upon and inaramify with information furnished to
the Company in writing by any Underwriter throudjle Representatives expressly for use therein.

(c) The Time of Sale Information, at the Time ofeSdid not, and at the Closing Date and each Delilate, as the case may be, will |
contain any untrue statement of a material facnoit to state a material fact necessary in ordena&e the statements therein, in the light o
circumstances under which they were made, not edshg; provided that the Company makes no reprasentand warranty with respect to
any statements or omissions made in the Time & B&brmation in reliance upon and in conformitytlwinformation furnished to the
Company in writing by any Underwriter through thefResentatives expressly for use in such Time l&f IBéormation. No statement of
material fact included in the Prospectus has bedittex from the Time of Sale Information and naestaent of material fact included in the
Time of Sale Information that is required to belued in the Prospectus has been omitted therefrom.

(d) The Company (including its agents and repredimats, other than the Underwriters in their catyags such) has not prepared, made,
used, authorized, approved or referred to andnatilprepare, make, use, authorize, approve or tefa@ny “written communication’as definel
in Rule 405 under the Securities Act) that consglan offer to sell or solicitation of an offerltoy the Securities (each such communicatic
the Company or its agents and representativesr(tithe a communication referred to in clausegi{))and (iii) below), an “ Issuer Free
Writing Prospectu8) other than (i) any document not constitutingragpectus pursuant to Section 2(a)(10)(a) of treen®ees Act or Rule 134
under the Securities Act, (ii) the Preliminary Rrestus, (iii) the Prospectus, (iv) the documenétison Schedule Il to this Agreement as
constituting part of the Time of Sale Informatiamdgv) any electronic road show or other writtemeoaunications, in the case of clause
(v) approved in writing in advance by the Repreatves. Each such Issuer Free Writing Prospectogptied in all material respects with the
Securities Act, has been or will be (within thedieriod specified in Rule 433) filed in accordandth the Securities Act (to the extent
required thereby) and, when taken together witth aach other Issuer Free Writing Prospectus an@tekéminary
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Prospectus did not, and at the Closing Date anld Pativery Date, as the case may be, will not, aonany untrue statement of a material fact
or omit to state a material fact necessary in ordenake the statements therein, in the light efdincumstances under which they were made,
not misleading; provided that the Company makegepeoesentation and warranty with respect to argstants or omissions made in each ¢
Issuer Free Writing Prospectus in reliance uponiammdnformity with information furnished to the @pany in writing by any Underwriter
through the Representatives expressly for useyrsaoh Issuer Free Writing Prospectus.

(e) The documents which are incorporated by refarémthe Registration Statement, the ProspectdistenTime of Sale Information,
when filed with the Commission, as the case maybmplied in all material respects with the requiests 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, inghedf the circumstances under which they were maoemisleading.

(M (A) (i) At the time of initial filing of the Rgistration Statement, (ii) at the time of the mestent amendment thereto for the purposes
of complying with Section 10(a)(3) of the Secustigct (whether such amendment was by post-effeeaimendment, incorporated report filed
pursuant to Section 13 or 15(d) of the Exchangeohdébrm of prospectus), and (iii) at the time ©empany or any person acting on its behalf
(within the meaning, for this clause only, of Rt&3(c) under the Securities Act) made any offeathed to the Securities in reliance on the
exemption of Rule 163 under the Securities Act,Gbenpany was a “well-known seasoned issuer” anddfin Rule 405 under the Securities
Act; and (B) at the earliest time after the filiobthe Registration Statement that the Companynother offering participant made a bona fide
offer (within the meaning of Rule 164(h)(2) undee Securities Act) of the Securities, the Compaag not, and currently is not, an “ineligible
issuer” as defined in Rule 405 under the Securkiiets

(g) The Company is, and at the Closing Date and &ativery Date, as the case may be, will be, paa@tion duly incorporated, validly
existing and in good standing under the laws glitisdiction of incorporation. The Company does Inave any subsidiary that is a “significant
subsidiary” (as such term is defined in RegulaeK under the Exchange Act). The Company has, attteaClosing Date and each Delivery
Date, as the case may be, will have, full corpopatger and authority to conduct all the activittemducted by it, to own or lease all the assets
owned or leased by it and to conduct its businesteacribed in the Registration Statement, the Tfif&ale Information and the Prospectus.
The Company is, and at the Closing Date and eatiliddg Date, as the case may be, will be, dulyrged or qualified to do business and in
good standing as a foreign corporation in all gliddons in which the nature of the activities cantkd by it or the character of the assets o
or leased by it makes such licensing or qualifaratiecessary except where the failure to be sdfigaabr licensed would not have a material
adverse effect on the business, properties, busprespects, condition (financial or otherwisejesults of operations of the Company and its
subsidiaries, taken as a whole (a * Material Adedtffect”). For purposes of this Agreement, “subsidiarieléll mean (i) the Company’s
direct and indirect majority-owned corporate sutasids, (ii) the Company’s direct and indirect mijopowned limited liability companies and
(iii) the partnerships, joint ventures and othetitess of which the Company or any subsidiary is thajority owner or managing general
partner. Complete and correct copies of the ceatidi of incorporation and of the by-laws or othegjamizational documents of the Company
and all amendments thereto have been made avaitatiie Underwriters, and no changes therein wiliiade subsequent to the Time of Sale
and prior to the Closing Date.




(h) The Securities have been duly and validly atited and, when authenticated by the Trustee s delivered and sold in
accordance with this Agreement and the Indentuilehawe been duly and validly executed, autheméidaissued and delivered and will
constitute valid and binding obligations of the Guany, enforceable against the Company in accordaitheheir respective terms and entit
to the benefits provided by the Indenture excephét such enforcement may be subject to bankyupisolvency, reorganization, fraudulent
conveyance, moratorium or other similar laws, nowereafter in effect, relating to creditors’ riglgenerally and (ii) that the remedy of
specific performance and injunctive and other foohequitable relief may be subject to equitableedses and to the discretion of the court
before which any proceeding therefor may be braught

(i) The description of the Securities in each @& Registration Statement, the Time of Sale Infoiloneénd the Prospectus is, and at the
Closing Date and each Delivery Date, as the casetmawill be, complete and accurate in all mategapects and, insofar as such description
contains statements constituting a summary ofaallmatters or documents referred to therein, deshription fairly summarizes the
information referred to therein in all material pests.

() The historical financial statements and scheslithcluded or incorporated by reference in theifRegion Statement, the Time of Sale
Information and the Prospectus, filed by the Comypaith the Commission, present fairly, in all méérespects, the consolidated financial
condition of the Company as of the respective didtereof and the consolidated results of operatmuscash flows of the Company for the
respective periods covered thereby, all in confoymwith United States generally accepted accourpigciples applied on a consistent basis
throughout the entire period involved, except dewise disclosed in the Registration StatementTime of Sale Information and the
Prospectus. The selected or summary consolidataddial data included or incorporated by referendbe Registration Statement, the Time
of Sale Information and the Prospectus preseryfair all material respects, as of the dates thfettee information shown therein and have
been compiled on a basis consistent with thateftidited consolidated financial statements ofxbmpany included or incorporated by
reference in the Registration Statement, the Tifrigate Information and the Prospectus. No othearfaial statements or schedules of the
Company are required by the Securities Act or thehBnge Act to be included in or incorporated gnence in the Registration Statement
Time of Sale Information or the Prospectus.

(k) No pro forma financial statements or informatere required by the Securities Act or the Excleafgt to be included or incorporated
by reference in the Registration Statement, theeTofmSale Information or the Prospectus.

() KPMG LLP (* KPMG "), who has audited certain financial statementdhefCompany incorporated by reference in the Regisn
Statement, the Time of Sale Information and thespotus, is an independent registered public aticmufirm with respect to the Company,
required by the Securities Act.




(m) Neither the Company nor any of its subsidiahias sustained since the date of the latest aufitiialcial statements included or
incorporated by reference in the Time of Sale Imfation and the Prospectus any loss or interferaiitbeits 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 action, oatedecree, otherwise than as set forth or conlisgiengh in the Time of Sale Information and
the Prospectus; and, since the respective datafsnsch information is given in the Registratiota®@ment, the Time of Sale Information and
the Prospectus, there has not been any change @afiital stock of the Company or any of its subsiels, any change in the face amount of
consolidated long-term debt for borrowed money olwethe Company and its subsidiaries (except fangles to londerm debt relating to re
estate notes entered into in the ordinary courasistent with past practice) or any material advetsange, or any development involving a
prospective material adverse change, in or affgdtie general affairs, management, financial pmsitstockholders’ equity or results of
operations of the Company and its subsidiariegrtas a whole, otherwise than as set forth or cguiteed in the Time of Sale Information
and the Prospectus.

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

(0) Excluding those set forth in the Registratidat&ment, the Time of Sale Information and the peogus, there are no actions, suits or
proceedings pending or, to the Company’s knowlettgeatened against or affecting the Company oradiig subsidiaries or any of their
respective officers in their capacity as such, et by any federal or state court, commissiogulaory body, administrative agency or other
governmental body, domestic or foreign, that isliito have a Material Adverse Effect. Excludinggl set forth in the Registration Statem
the Time of Sale Information and the Prospectusaions, suits or proceedings now pending agairessCompany or any of its subsidiaries
any of their respective officers in their capagities such, before any Federal or state court, cesioni, regulatory body, administrative agency
or other governmental body, domestic or foreigunleifided or resolved in a manner unfavorable taCi@pany or any of its subsidiaries,
would not be likely to, individually or in the agggate, have a Material Adverse Effect.

(p) The Company has and, at the Closing Date acld Balivery Date, as the case may be, will haveygh franchises, certificates,
authorities or permits issued by the approprisatesfederal or foreign regulatory agencies or éadiecessary to conduct the business now
operated by it, other than those the absence afhwhiould not be likely to have a Material AdverdéEt, and the Company has not received
any written notice of proceedings relating to teeacation or modification of any such franchisetitieate, authority or permit which,
individually or in the aggregate, if the subjectanf unfavorable decision, ruling or finding, wouble likely to have a Material Adverse Effect,
(i) complied in all material respects with all lamwstatutes, ordinances, rules, regulations, omtedecrees of any court, governmental body or
regulatory authority or administrative agency havurisdiction over the Company or any of the prtyer assets of the Company (including,
without limitation, any such laws, statutes,



ordinances, rules, regulations, orders or decrédsraspect to environmental protection or theasé handling, treatment, storage or disposal
of hazardous substances or toxic wastes), thedaitucomply with which would be likely to have aabtdrial Adverse Effect, and (iii) perform

in all material respects all of its obligationsuéed to be performed by it under any material casttor other instrument to which it is a part
by which its property is bound or affected, andas, and at the Closing Date and each Delivery Dete¢he case may be, will not be, in default
under any such contract or instrument the effeetiith would be likely to have a Material Adversieet. To the Company’s knowledge, no
other party under any material contract or othstriiment to which it is a party is in default inyarespect thereunder, except for any such
defaults (alone or collectively) that would notltkely to have a Material Adverse Effect; providinat it is understood and agreed that the
Company has not undertaken any special investig&tiaetermine compliance by such other partieguady such contract or other
instrument. The Company is not, and at the CloBiatg and each Delivery Date, as the case may lHiejatibe, in violation of any provision

its articles of incorporation or by-laws, each ageaded, or in default in any material respect umagragreement or instrument evidencing
indebtedness for borrowed money.

(9) No consent, approval, authorization or ordemofany filing, registration, qualification or dacation with, any court or governmental
agency or body is required for (i) the executiogljwkry or performance of this Agreement, the Sitiesror the Supplemental Indenture by the
Company, (ii) the authorization, offer, issuancansfer, sale or delivery of the Securities by@woenpany in accordance with this Agreemer
(iii) the consummation by the Company of the tratisas on its part contemplated herein and by tldemture, except such as may have been
obtained, or on or prior to the Closing Date wél dbtained, under the Securities Act, the Exchawer the Trust Indenture Act and such as
may be required under foreign or state securitiddige sky laws or the rules of the Financial Indg&egulatory Authority (“ FINRA') in
connection with the purchase and distribution ef $tecurities by the Underwriters.

(r) The Company has full corporate power and aithtw enter into this Agreement. This Agreemerd baen duly authorized, executed
and delivered by the Company and, when duly execael delivered by the Underwriters, will consttatvalid and binding agreement of the
Company and will be enforceable against the Comjraagcordance with the terms hereof, except &) fuch enforcement may be subject to
bankruptcy, insolvency, reorganization, fraudulemiveyance, moratorium or other similar laws, navh@reafter 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 thetdmiore which any proceeding therefor may be ghband (iii) rights to indemnity and
contribution hereunder may be limited by federastate laws relating to securities or the policiederlying such laws. The Indenture has been
duly authorized, executed and delivered by the Gomg@and the Trustee and has been qualified undeFrirst Indenture Act and constitutes a
valid and binding agreement of the Company enfdrieeagainst the Company in accordance with its $eercept (i) that such enforcement
may be subject to bankruptcy, insolvency, reorgaion, moratorium or other similar laws, now oréuedter in effect, relating to creditors’
rights generally and (i) that the remedy of spegierformance and injunctive and other forms afitdple relief may be subject to equitable
defenses and to the discretion of the court befdrieh any proceeding therefor may be brought.
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(s) The issue and sale of the Securities, the ¢xecwelivery and performance by the Company &f Agreement and the Indenture and
the consummation of the transactions contemplageeldy and thereby will not (i) result in a violatiof any of the terms or provisions of the
articles of incorporation or blagws, each as amended, of the Company, (ii) vimatonflict with any franchise or any judgmentjmg, decree
order, statute, rule or regulation of any courbtirer governmental agency or body applicable tampany or its business or properties or
(iii) result in the creation or imposition of angr, charge or encumbrance upon any of the askdte €ompany pursuant to the terms or
provisions of, or result in a breach or violatidreay of the terms or provisions of, or constitatdefault under, or give any other party a rig|
terminate any of its obligations under, or resultiie acceleration of any obligation under, aneimtdre, mortgage, deed of trust, voting trust
agreement, loan agreement, bond, debenture, nateragnt or other evidence of indebtedness, leas&act or other agreement or instrument
to which the Company is a party or by which the @any or any of its properties is or are bound tecéd (the “applicable agreements”),
other than with respect to this clause (iii) angdmhes, violations, defaults, terminations or aredions with respect to any applicable
agreement that will not, or are not likely to, havilaterial Adverse Effect.

(t) The Company has good and marketable titleltfsaichises, properties and assets owned by itiwére material to the business or
operations of the Company and its subsidiariegrtas 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 and
the Prospectus and except immaterial liens whichal@ffect the operations or financial conditidrttee Company. The Company has valid,
subsisting and enforceable leases for the progddased by it, with such exceptions as would retenmally interfere with the business or
operations of the Company and its subsidiariegrtas a whole.

(u) All existing material contracts described ie fiime of Sale Information and the Prospectus thvthe Company is a party have b
duly authorized, executed and delivered by the Gompconstitute valid and binding agreements ofGbmpany and are enforceable against
the Company in accordance with the terms thereckm (i) that such enforcement may be subjecatikhuptcy, insolvency, reorganization,
fraudulent conveyance, moratorium or other siméars, now or hereafter in effect, relating to ctedi’ rights generally and (i) that the
remedy of specific performance and injunctive atiteoforms of equitable relief may be subject taitple defenses and to the discretion of
the court before which any proceeding therefor lm@yprought. Such described contracts are the amiracts required to be described in the
Time of Sale Information and the Prospectus bySbeurities Act.

(v) No statement, representation, warranty or camémade by the Company in this Agreement or thernture or made in any certifici
or document required by this Agreement to be dedideo the Underwriters was or will be, when madag¢curate, untrue or incorrect in any
material respect.

(w) No holder of securities of the Company hastsgh the registration of any securities of the @any because of the filing of the
Registration Statement or the offering and salefSecurities.
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(x) No action has been taken (including the issaacservice of any injunction, restraining ordepader of any nature by a federal or
state court of competent jurisdiction), and nowgtrule, regulation or order has been enactashtad or issued by any governmental agency
or body that prevents the issuance of the Secsygigspends the effectiveness of the RegistratatierBent, prevents or suspends the use of the
Time of Sale Information or the Prospectus, or sngp the sale of the Securities in any jurisdictefierred to in Section 4(i) below, provided,
however, that to the extent this representaticateslto state securities or blue sky laws and tsrisdictions other than the United States
its political subdivisions, it shall be limited the knowledge of the Company.

(y) The Company has not taken, directly or indisg@ny action designed to cause or to resultiinhat has constituted or which might
reasonably be expected to constitute, the statidizar manipulation of the price of any securifitte Company to facilitate the sale or resale
of the Securities in any jurisdiction referred moSection 4(i) below in contravention of applicalae, provided that no representation is made
herein as to the activities of any Underwriter.

(z) The Company and its subsidiaries maintain ygjesns of internal controls over financial repagtias defined in Rule 15d-15 under
the Exchange Act) sufficient to provide reasonasisurance that (i) transactions are executed oréacce with management’s general or
specific authorizations; (ii) transactions are reledl as necessary to permit preparation of finhstadements in conformity with generally
accepted accounting principles and to maintaintassmuntability; and (iii) the recorded accounliggbfor assets is compared with the existing
assets at reasonable intervals and appropriatmnasttaken with respect to any differences andligglosure controls and procedures as de
in, and that comply in all material respects with tequirements of, Rule 15d-15 under the Exch&umgjeThe Company is not aware of any
material weakness in its internal controls oveafficial reporting.

(aa) The Company is, to its knowledge, in complkaimcall material respects with the applicable mions of the Sarbanes-Oxley Act of
2002 and the rules and regulations of the Commmidsiat have been adopted and are effective theesund

4. Agreements of the Companyhe Company agrees with the several Underwrésr®llows:

(a) The Company will file each of the PreliminampBpectus and the Prospectus in a form approveédebRRepresentatives with the
Commission pursuant to Rule 424 under the Secsifk not later than the close of business on ¢ltersd business day following the date of
first use, with respect to the Preliminary Prospecand the date of determination of the publierirdiig price of the Securities, with respect to
the Prospectus or, if applicable, such earlier trmenay be required by Rule 424(b) and Rule 43@AB4or 430C under the Securities Act.
Company will prepare a final term sheet in a foppraved by the Representatives and attached haseshibit D (the “Final Term Sheet”)
and will file any Issuer Free Writing Prospectugc(iding the Final Term Sheet) to the extent resglilsy Rule 433 under the Securities Act.
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(b) The Company will not, from the Time of Saleilutite end of such period as the Prospectus isimed|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, file ¢
amendment or supplement to the Registration Staterarey Issuer Free Writing Prospectus, the Prakmyi Prospectus or the Prospectus,
unless a draft thereof shall first have been suleohiio 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 Underwriters proryptand will confirm such advice in writing, (i) veim any post-effective amendment
to the Registration Statement becomes effecti)epf(any request by the Commission for amendmentipplements to the Registration
Statement, the Preliminary Prospectus, the Prospectany Issuer Free Writing Prospectus or foitewhdl information, (iii) of the issuance
the Commission of any stop order suspending trecfeness of the Registration Statement or prévgotr suspending the use of the
Preliminary Prospectus, the Prospectus or any igswe Writing Prospectus, or the initiation of gmgceedings for that purpose or the threat
thereof, pursuant to Section 8A of the Securitieg Av) 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 theB#ies by an Underwriter or dealer, of the
happening of any event that in the judgment ofGbenpany requires the Company to file an amendmesiijgplement 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 Statemtiet Basic Prospectus, the Preliminary ProspediesRtospectus or any Issuer Free Writing
Prospectus or the offering of the Securities. Hrag time the Commission shall issue any orderesudipg the effectiveness of the Registration
Statement or preventing or suspending the useedPthliminary Prospectus, the Prospectus or amgtdaee Writing Prospectus, the Comg
will make every reasonable effort to obtain thendiawal of such order at the earliest possible nmime

(d) If and to the extent not already furnished, @mmpany will, upon request, furnish to the Undétevs, without charge, one complete
copy of the Registration Statement and of any péfective amendment thereto, including financiatsments and schedules, and all exhibits
thereto (including any documents filed under thetinge Act and deemed to be incorporated by referieto the Prospectus), and will upon
request make available to the Underwriters, withaatrge, additional copies of the Registrationedtegnt and any post-effective amendment
thereto, including financial statements and schesdblt without exhibits and documents incorporatedeference therein.

(e) The Company will not make any offer relatinghe Securities that would constitute an Issuee Fiting Prospectus without the
prior written consent of the Representatives, wigichsent shall be in writing for any Issuer FreetMyy Prospectus other than the Final Term
Sheet.

(H The Company will, pursuant to reasonable procesl developed in good faith, retain copies of dssher Free Writing Prospectus t
is not filed with the Commission in accordance viRtihle 433 under the Securities Act.
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(g) The Company will comply with all the provisionsany undertakings contained in the RegistraBtatement.

(h) At the Time of Sale, and thereafter from tirndiine, the Company will deliver to the Underwrgiewithout charge, as many copies of
the Preliminary Prospectus, the Prospectus, amgiddree Writing Prospectus or any supplement theas the Underwriters may reasonably
request. The Company consents to the use of tHienRrary Prospectus, the Prospectus, any Issuer Whéting Prospectus or any amendment
or supplement thereto by the Underwriters and bgleslers to whom the Securities may be sold, botonnection with the offering or sale of
the Securities and for any period of time thereaftging which a prospectus is required by laweadklivered (or required to be delivered but
for Rule 172 under the Securities Act) in connettizerewith. If during such period of time, any etvshall occur which in the judgment of the
Company or counsel to the Underwriters should béosth in the Time of Sale Information and the $prectus in order to make any statement
therein, in the light of the circumstances undeiclit was made when delivered, not misleadingf hiis necessary to supplement the Time
Sale Information and the Prospectus to comply {aihy the Company will forthwith prepare and dulke fivith the Commission an appropriate
supplement thereto or a document under the Exchaaogggeemed to be incorporated therein, and wiivdeto the Underwriters, without
charge, such number of copies thereof as the Uniders/may reasonably request. The Company shafila@any document under the
Exchange Act before the termination of the offerifighe Securities by the Underwriters if such doeat would be deemed to be incorporated
by reference into the Preliminary Prospectus oPtespectus, unless a draft thereof shall firseHzeen submitted to the Underwriters within a
reasonable period of time prior to the filing thefrand the Underwriters shall not have objectedettwein good faith.

(i) The Company will cooperate with the Underwritand counsel to the Underwriters in connectioih wie registration or qualification
of the Securities for offer and sale under the sties or blue sky laws of such United States flicgons and similar laws of such foreign
jurisdictions as the Underwriters may request, witidmaintain such qualifications in effect so loag required for the distribution of t
Securities; provided, that in no event shall thenpany be obligated to qualify to do business injanigdiction where it is not now so qualifi
or to take any action which would subject it to geh service of process or general taxation injarigdiction where it is not now so subject.

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

(k) The Company will make generally available tddeos of its securities as soon as may be pradéidalt in no event later than the last
day of the fifteenth full calendar month followitlge calendar quarter in which the Execution Dalis,fan earning statement (which need not
be audited but shall be in reasonable detail) foergod of 12 months ended commencing after theeTofrSale, within the meaning of and
satisfying the provisions of Section 11(a) of tlee&ities Act (including Rule 158 thereunder).
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() Unless otherwise agreed by the parties heratb@ther or not the transactions contemplated ts/Algreement are consummated or this
Agreement is terminated, the Company will pay,emburse if paid by the Underwriters, all costs argenses incident to the performance of
the obligations of the Company under this Agreemiastuding but not limited to costs and expendesraelating to (i) the preparation,
printing and filing of the Registration Statementaxhibits thereto, the Basic Prospectus, therRirery Prospectus, the Prospectus, the Time
of Sale Information, any Issuer Free Writing Pratpe and any amendment or supplement to the RafiistrStatement, the Preliminary
Prospectus, the Prospectus, the Time of Sale Irftiomor any Issuer Free Writing Prospectus, (i@ preparation and delivery of certificates
representing the Securities, (i) the printinglis Agreement, any agreement among underwritessdaaler agreements and any underwriters’
guestionnaire, (iv) furnishing (including costsstiipping and mailing) such copies of the RegisiraBtatement, the Basic Prospectus, the
Preliminary Prospectus, the Prospectus, the Tingat# Information or any Issuer Free Writing Praspg and all amendments and
supplements thereto, as may be reasonably requestese in connection with the offering and sdl¢he Securities by the Underwriters or by
dealers to whom Securities may be sold, (v) amydd required to be made by the Underwriters withiFA, and the fees, disbursements and
other charges of counsel for the Underwriters innaztion therewith, (vi) the registration or quakttion of the Securities for offer and sale
under the securities or blue sky laws of such Wn8etes jurisdictions and similar laws of sucleign jurisdictions designated pursuant to
Section 4(i) hereof, including the fees, disburset®@nd other charges of counsel for the Undersgriteconnection therewith, and the
preparation and printing of any preliminary, suppéstal and final blue sky memoranda, (vii) counsehe Company, (viii) the rating of the
Securities by one or more rating agencies, (ix)Tthestee and any agent of the Trustee and the destgjrsements and other charges of counsel
for the Trustee in connection with the Indenturd #re Securities, (x) the applicable Commissiandilfees relating to the Securities within the
time required by Rule 456(b)(1) under the Secugifiet without regard to the proviso thereof ang e listing of the Securities on the New
York Stock Exchange (the “ NYSE.

(m) Unless otherwise agreed by the parties, if Agjeeement shall be terminated for any reason bybmpany pursuant to any of the
provisions hereof (other than pursuant to Sectibier@of), if for any reason the Company shall beblmto perform its obligations hereunde
if any condition to the Underwriters’ obligationsreunder is not fulfilled at or prior to the ClogiDate or the relevant Delivery Date, as the
case may be, the Company will reimburse the Undtamsrfor all out-of-pocket expenses (including tees, disbursements and other charges
of counsel for the Underwriters) reasonably incditog them in connection herewith.

(n) The Company will not at any time, directly adirectly, take any action described in Section) Bgreof.

(0) Until 30 days from the Execution Date, the Campwill not, without the consent of the Represéws, offer, sell or contract to sell,
or otherwise dispose of, by public offering, or aance the public offering of, any other debt sd@sgiof the Company other than (i) the
Securities and (ii) the incurrence of inter-compardebtedness in connection with draws under thditfacilities of CenturyLink, Inc. or
indebtedness through commercial paper issuances.
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(p) If immediately prior to the third anniversath¢ “ Renewal Deadling of the initial effective date of the Registrati®tatement, any
of the Securities remain unsold by the Underwrjtprior to the Renewal Deadline, the Company Vil fif it has not already done so and is
eligible to do so, a new automatic shelf registrastatement relating to the Securities (eithehasegistrant or as a co-registrant), in a form
satisfactory to the Representatives, (ii) if thev@any is no longer eligible to file an automatieléhegistration statement, prior to the Renewal
Deadline, if it has not already done so, the Corgpaili file a new shelf registration statement telg to the Securities, in a form satisfactor
the Representatives, and use its best effortsusecsuch registration statement to be declaredte#ewithin 180 days after the Renewal
Deadline and (iii) the Company will take all otregtion necessary or appropriate to permit the pudifering and sale of the Securities to
continue as contemplated in the expired regisinattatement relating to the Securities (refereheesin to the Registration Statement shall
include such new automatic shelf registration statet or such new shelf registration statemenfyasase may be).

(q) If at any time when the Securities remain uddnl the Underwriters the Company receives from@hemission a notice pursuant to
Rule 401(g)(2) under the Securities Act or otheewisases 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 pefective amendment on the proper form
relating to the Securities, in a form satisfacttryhe Representatives, (iii) use its best efftortsause such registration statement or post-
effective amendment to be declared effective, gr@mptly notify the Representatives of such effemtiess; and (v) take all other action
necessary or appropriate to permit the public offeand sale of the Securities to continue as copl&ted in the registration statement that
the subject of the Rule 401(g)(2) notice or for ethihe Company has otherwise become ineligibleegices herein to the Registration
Statement shall include such new registration statg or post-effective amendment, as the case may b

(r) The Company will use its reasonable best efftoteffect the listing of the Securities on the ¥, subject to official notice of
issuance.

5. Agreements of the Underwriters
Each Underwriter hereby represents, warrants arekado and with the Company that:

(a) It has not and will not use, authorize useefgr to, or participate in the planning for useasfy “free writing prospectus” (as defined
in Rule 405 under the Securities Act) (a “ Freetifvgi Prospectu¥) 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 Iss
Free Writing Prospectus listed on Schedule |l is figreement or prepared pursuant to Section 3(&ection 4(a) above (including any
electronic road show), or (iii) any Free WritingpBpectus prepared by such Underwriter and approydéde Company in advance in writing.

(b) 1t will, pursuant to reasonable procedures ted in good faith, retain copies of, and compithvany legending requirements
applicable to, each free writing prospectus useefarred to by it, in accordance with Rule 433 emithe Securities Act.
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(c) It is not subject to any pending proceedingarrislection 8A of the Securities Act with respedh® offering (and will promptly notify
the Company if any such proceeding against ititgated prior to the end of such period as the peotus is 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).

6. Conditions of Obligations of the Underwrites addition to the execution and delivery of Brice Determination Agreement by the
Company, the obligations of the Underwriters shalkubject to the condition that all representatimmd warranties and other statements of the
Company set forth herein are, at and as of theif@jd3ate, true and correct, the condition thatGeenpany shall have performed all of its
obligations hereunder theretofore to be perfornaed, the following additional conditions, unless angh condition is waived in writing by the
Representatives:

(a) (i) No stop order suspending the effectivertdgsbhe Registration Statement or preventing or endpg the use of the Preliminary
Prospectus, the Prospectus or any Issuer Freeng/Rtiospectus shall be in effect and no proceedorgbat purpose or pursuant to Section
of the Securities Act shall be pending or threaddmgethe Commission and no notice of objectiorhef Commission to the use of the
Registration Statement or any post-effective amemdrthereto pursuant to Rule 401(g)(2) under thmuftges Act shall have been received,
(i) any request for additional information on thart of the staff of the Commission or any suchharities with respect to the offering of the
Securities shall have been complied with to thisfattion of the staff of the Commission or suckhauties, (iii) the Company shall have filed
the Prospectus pursuant to Rule 424 under the fiesukct and shall have made all other filingsc{iding, without limitation, the Final Term
Sheet) required by Rule 424 or Rule 433 under #wmifties Act within the time periods required lugls rules and (iv) after the Time of Sale,
no amendment or supplement to the Registratiore®&tt, the Preliminary Prospectus, the Prospectasylssuer Free Writing Prospectus
shall have been filed unless a copy thereof was dibmitted to the Underwriters and the Repretigagadid not object thereto in good faith,
and the Underwriters shall have received certifisatlated the Closing Date and signed on beh#tieo€ompany by the Chief Executive
Officer of the Company and the Chief Financial €dfi of the Company (who may, as to proceedingsitbned, rely upon their information
and belief), to the effect of clauses (i) and (ii).

(b) Since the respective dates as of which infoilonat given in the Registration Statement, the & wh Sale Information and the
Prospectus (excluding any amendment or supplerhereto) (i) there shall not have been any changiesicapital stock of the Company or
of its subsidiaries, any change in the face amotinbnsolidated long-term debt for borrowed monesd by the Company and its subsidiaries
(except for changes to lorigrm debt relating to real estate notes enteredimthe ordinary course consistent with past cagor any changt
or any development involving a prospective chaiger affecting the general affairs, managemenaricial position, stockholders’ equity or
results of operations of the Company and its suda$@s$, otherwise than as set forth or contemplatéde Registration Statement, the Time of
Sale Information and the Prospectus and (ii) them@any shall not have sustained any loss or intemfa with its business or properties from
fire, explosion, flood or other calamity, whethemmt covered by insurance, or from any labor disfmur any court or governmental action,
order or decree, otherwise than as set forth orecoplated in the
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Registration Statement, the Time of Sale Inforrmatiad the Prospectus, the effect of which any saske described in clause (i) or (ii) is, in
reasonable judgment of the Representatives, saialaiad adverse as to make it impracticable odvisable to proceed with the public
offering or the delivery of the Securities on teats and in the manner contemplated in the Tinteaté Information and the Prospectus.

(c) On or after the date hereof there shall noehaacurred any of the following: (i) a suspensiomaterial limitation in trading in
securities generally on the NYSE; (ii) a suspensiomaterial limitation in trading in the Compangscurities by the NYSE; (iii) a general
moratorium on commercial banking activities deadlelng Federal or New York State authorities or aamal disruption in commercial banking
or securities settlement or clearance servicelsdrnited States; (iv) any material adverse chamgjge financial markets in the United States
or elsewhere; or (v) the outbreak or escalationastilities or other international or national caley or crisis, if the effect of any such event
specified in clause (iv) or (v), in the Represdnesd reasonable judgment, makes it impracticablimadvisable to proceed with the public
offering or the delivery of the Securities on teatis and in the manner contemplated in the Tinteaté Information and the Prospectus.

(d) On or after the date hereof (i) no downgradihgll have occurred in the rating accorded the Goyig debt securities or preferred
stock (if any) by any “nationally recognized sttitial rating organization,” as that term is definedection 3(a)(62) of the Exchange Act, and
(il) no such organization shall have publicly annoed that it has under surveillance or review, \pitsible negative implications, its rating of
any of the Company’s debt securities or prefertedks(if any).

(e) At the Closing Date and at any relevant DejiM@ate, if applicable, the Securities shall havieast the ratings specified in the Time
of Sale Information, and the Company shall havévdedd, to the extent available, to the Represimetsit letter, dated the Closing Date, from
each relevant rating agency, or other evidenceoredy satisfactory to the Representatives, corifignthat the Securities have been assigned
such ratings.

(f) Since the respective dates as of which inforomaits given in the Registration Statement andTinee of Sale Information, there shall
have been no litigation or other proceeding instilagainst the Company or any of its officersicedors in their capacities as such, before or
by any federal, state or local court, commissiegufatory body, administrative agency or other gorental body, domestic or foreign, in
which litigation or proceeding an unfavorable rglinlecision or finding would have a Material AdweEffect.

(9) On the Closing Date, the Underwriters shalleheaceived an opinion, dated the Closing Date saidfactory in form and substanct
counsel for the Underwriters, from Arthur Saltardisq., Associate General Counsel of the Compang.from Jones, Walker, Waechter,
Poitevent, Carrére & Denegre, L.L.P., special ceutssthe Company, to the effect set forth in ExHiband Exhibit C hereto, respectively.

(h) On the Closing Date, the Underwriters shalleheaceived an opinion, dated the Closing Date, frillsbury Winthrop Shaw Pittman
LLP, counsel for the Underwriters, with respecstich matters as the Underwriters may reasonabljireecsuch counsel may state that, ins
as such opinion involves factual matters, they hralied, to the extent they deem proper, uponfegates of officers of the Company and its
subsidiaries, and certificates of public officials.
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(i) On the date hereof and at the Closing Date, KPMho has audited certain of the financial stat@sef the Company and its
subsidiaries, incorporated by reference in the &egion Statement, the Time of Sale Informatiod #ire 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 Companlits subsidiaries.

(j) At the Closing Date, there shall be furnishedhe Underwriters a certificate, dated the datiésadelivery, signed on behalf of the
Company by each of the Chief Executive Officer #relChief Financial Officer of the Company, in foand substance satisfactory to the
Underwriters, to the effect that:

(i) Each signer of such certificate has carefulgrained the Registration Statement, the Time o 8#€brmation and the
Prospectus and (A) the Registration Statementf e dEffective Date (including any Rule 430 Infation), is true and correct in all material
respects and does not omit to state a materiatégcelired to be stated therein or necessary ir ¢od@make the statements therein not untrue or
misleading, (B) the Time of Sale Information, a ffime of Sale, is true and correct in all mate®spects and does not omit to state a materia
fact necessary in order to make the statementsithen the light of the circumstances under whleéy were made, not misleading, (C) the
Prospectus, as of its date and as of the Closirng, Batrue and correct in all material respects domes not omit to state a material fact
necessary in order to make the statements théndime light of the circumstances under which theye made, not untrue or misleading (it
being understood that to the extent a statemetheifiRegistration Statement, Prospectus or Timeatsf Biformation, including any documents
deemed to be incorporated by reference thereiatgéd and speaks as of a specific date, eachrafisach certificate only represents with
respect to such statement that it was true an@comn all material respects as of such date) Bydihce the Time of Sale, no event has
occurred as a result of which it is necessary ppment the Time of Sale Information or the Prasg®in order to make the statements
therein, in the light of the circumstances undeicivithey were made, not untrue or misleading in @ayerial respect and there has been no
document required to be filed under the Exchangettfat upon such filing would be deemed to be ipocaited by reference into the Prospe
that has not been so filed;

(il) Each of the representations and warrantiethe@fCompany contained in this Agreement were, wirgginally made, and are, at
the time such certificate is delivered, true andexd; and

(iii) Each of the covenants required herein to bfgrmed by the Company on or prior to the delivef'guch certificate has been
duly, timely and fully performed and each conditlwrein required to be complied with by the Companyor prior to the date of such
certificate has been duly, timely and fully comgligith or satisfied.
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(k) In the event that the Underwriters are gramtedver-allotment option by the Company in the @betermination Agreement and the
Underwriters exercise their option to purchas@aliny portion of the Option Securities, the repr¢ations and warranties and other staten
of the Company set forth herein shall be true ardect at and as of each Delivery Date, and, at 8idivery Date, the Underwriters shall hi
received:

(i) a certificate, dated such Delivery Date, signadehalf of the Company by each of the Chief Eiige Officer and the Chief
Financial Officer of the Company, certifying thhaetcertificates delivered at the Closing Date pamstio Sections 6(a) and 6(j) remain true and
correct as of such Delivery Date;

(i) opinions, dated such Delivery Date, and satigry in form and substance to the UnderwritemsnfArthur Saltarelli, Esq.,
Associate General Counsel of the Company, and frones, Walker, Waechter, Poitevent, Carrére & DenédgL.P., relating to the Option
Securities and otherwise to the same effect asgieons required by Section 6(g);

(iii) an opinion, dated such Delivery Date, of Blilliry Winthrop Shaw Pittman LLP, relating to thetiOmp Securities and otherwise
to the same effect as the opinion required by 8ed@(h); and

(iv) letters from KPMG, dated such Delivery Datatisfactory in form and substance to the Underwsjtsubstantially in the same
form and substance as the respective letters hgdito the Underwriters pursuant to Section 64igept that the “specified date” on the letters
furnished pursuant to this paragraph shall be @ dat more than three business days prior to setivédy Date.

In addition, it will be a condition to the Underteiis’ obligation to purchase any Option Securitieg, since the time of execution of the Price
Determination Agreement, (i) no downgrading shalldnoccurred in the rating accorded the Comparsks slecurities (including the
Securities) or preferred stock (if any) by any foaglly recognized statistical rating organizaticas that term is defined in Section 3(a)(62) of
the Exchange Act, and (ii) no such organizatiorl$tave publicly announced that it has under sulargte or review, with possible negative
implications, its rating of any of the Company’$tisecurities (including the Securities) or preddrstock (if any).

() At the Closing Date, the Securities shall heen approved for listing on the NYSE, subjectffial notice of issuance.

(m) The Company shall have furnished to the Undiéever such certificates, in addition to those sfieadly mentioned herein, as the
Underwriters may have reasonably requested agtadburacy and completeness at the Closing Datategwth Delivery Date, as the case
be, of any statement in the Registration StatentketProspectus or the Time of Sale Informatiorgror documents filed under the Exchange
Act and deemed to be incorporated by referencetiv@d’rospectus or the Time of Sale Informatiotodkhe accuracy at the Closing Date ar
each such Delivery Date, of the representationsaardanties of the Company herein, as to the perdoce by the Company of its obligations
hereunder, or as to the fulfillment of the condiSaconcurrent and precedent to the obligatione@finderwriters hereunder.
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7. Indemnification (a) The Company will indemnify and hold harmlessh Underwriter against any losses, claims, dashagkabilities, join

or several, to which such Underwriter may becontgexit, under the Securities Act or otherwise, ias@fs such losses, claims, damages or
liabilities (or actions in respect thereof) arisg of or are based upon, (i) any untrue statemeatieged untrue statement of a material fact
contained in the Registration Statement or caugeghlg omission or alleged omission to state themeimaterial fact required to be stated
therein or necessary to make the statements theotimisleading, or (ii) any untrue statement éeged untrue statement of a material fact
contained in the Preliminary Prospectus, the Prdsgeand any other prospectus relating to the 8=ufor any amendment or supplement
thereto), any Issuer Free Writing Prospectus orlame of Sale Information, or caused by any omissinalleged omission to state therein a
material fact required to be stated therein or s&aey to make the statements therein, in the tiftite circumstances in which they were made,
not misleading and will reimburse each Underwrtiiterany legal or other expenses reasonably inclyeslch Underwriter in connection with
investigating or defending any such action or clasrsuch expenses are incurggahvided, however, that the Company shall not be liable in
any such case to the extent that any such loss),al@mage or liability arises out of or is baspdman untrue statement or alleged untrue
statement or omission or alleged omission madedrRegistration Statement, the Basic Prospectafteliminary Prospectus, the Prospectus,
and any other prospectus relating to the Securgieg Issuer Free Writing Prospectus or any TimBalé Information, or any such amendment
or supplement, in reliance upon and in conformiihwnformation furnished to the Company in writibg any Underwriter through the
Representatives expressly for use therein.

(b) Each Underwriter, severally, but not jointlyijMndemnify and hold harmless the Company agaamst losses, claims, damages or
liabilities to which the Company may become subjentier the Securities Act or otherwise, insofaswsh losses, claims, damages or liabil
(or actions in respect thereof) arise out of ortereed upon an untrue statement or alleged urtaitengent of a material fact contained in the
Registration Statement, the Preliminary ProspethesProspectus, and any other prospectus relatitige Securities, any Issuer Free Writing
Prospectus or any Time of Sale Information, or amgndment or supplement thereto, or arise out af@based upon the omission or alleged
omission to state therein a material fact requiocbe stated therein or necessary to make thevgtats therein not misleading, in each case to
the extent, but only to the extent that such unstaéement or alleged untrue statement or omissi@ieged omission was made in the
Registration Statement, the Preliminary ProspethgsProspectus, and any other prospectus relatitige Securities, any Issuer Free Writing
Prospectus or any Time of Sale Information, or sungh amendment or supplement, in reliance uporraconformity with information
furnished to the Company in writing by any Undeterithrough the Representatives expressly forhesein; and will reimburse the Company
for any legal or other expenses reasonably inclyeithe Company in connection with investigatinglefending any such action or claim as
such expenses are incurred.
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(c) Promptly after receipt by an indemnified pastyder subsection (a) or (b) above of notice oftiamencement of any action, such
indemnified party shall, if a claim in respect thefris to be made against the indemnifying partyanrsuch subsection, notify the indemnifying
party in writing of the commencement thereof; @ bmission so to notify the indemnifying party lthat relieve it from any liability which i
may have to any indemnified party otherwise thageursuch subsection. In case any such actionlsbdlfought against any indemnified party
and it shall notify the indemnifying party of themmmencement thereof, the indemnifying party shaléhtitled to participate therein and, to the
extent that it shall wish, jointly with any otherdemnifying party similarly notified, to assume thefense thereof, with counsel satisfactory to
such indemnified party, and, after notice fromitidemnifying party to such indemnified party of @ection so to assume the defense thereof,
the indemnifying party shall not be liable to suietiemnified party under such subsection for angllegpenses of other counsel or any other
expenses, in each case subsequently incurred byirsdemnified party, in connection with the defettsereof other than reasonable costs of
investigation unless (i) the Company and such indéed party shall have mutually agreed to the eayplent of such counsel, or (ii) the
named parties to any such action (including anyléexbed parties) include both such indemnified pantgt the Company and such indemnified
party shall have been advised by such counsehthanflict of interest between the Company and snedbmnified party may arise and for this
reason it is not desirable for the same counsepcesent both the indemnifying party and alsanidemnified party (it being understood,
however, that the Company shall not, in connectith any one such action or separate but substingianilar or related actions in the same
jurisdiction arising out of the same general altees or circumstances, be liable for the reasanfd#s and expenses of more than one sej
firm of attorneys for all such indemnified parties) which case the fees and expenses of such ebsimsll be at the expense of the Company.
No indemnifying party shall, without the writtenrsent of the indemnified party, effect the settlatra@ compromise of, or consent to the e
of any judgment with respect to, any pending oeditened action or claim in respect of which inddiration or contribution may be sought
hereunder (whether or not the indemnified pargnisctual or potential party to such action omg)ainless such settlement, compromise or
judgment (i) includes an unconditional releasehefindemnified party from all liability arising oof such action or claim and (ii) does |
include any statement as to, or an admission oft, feulpability or a failure to act, by or on béfaf any indemnified party.

(d) If the indemnification provided for in this SEm 7 is unavailable to or insufficient to holdrirdess an indemnified party under
subsection (a) or (b) above in respect of any ksdaims, damages or liabilities (or actions ispect thereof) referred to therein, then each
indemnifying party shall contribute to the amouatdpor payable by such indemnified party as a tesfiduch losses, claims, damages or
liabilities (or actions in respect thereof) in suymrboportion as is appropriate to reflect the relatienefits received by the Company on the one
hand and the Underwriters of the Securities orother from the offering of the Securities to whatkth loss, claim, damage or liability (or
action in respect thereof) relates. If, howeveg,dlocation provided by the immediately precediegtence is not permitted by applicable law
or if the indemnified party failed to give the ratirequired under subsection (c) above and therinidging party has been prejudiced in any
material respect by such failure, then each ind&mg party shall contribute to such amount paighayable by such indemnified party in such
proportion as is appropriate to reflect not onlgtseelative benefits but also the relative faulthef Company on the one hand and the
Underwriters of the Securities on the other in @ution with the statements or omissions which teduh such losses, claims, damages or
liabilities (or actions in respect thereof), as veal any other relevant equitable considerations.
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The relative benefits received by the Company enotfie hand and such Underwriters on the other saaleemed to be in the same proportion
as the total net proceeds from such offering (leeftaducting expenses) received by the Companytbelae total underwriting discounts and
commissions received by such Underwriters. Theiveldault shall be determined by reference to, agnhother things, whether the untrue or
alleged untrue statement of a material fact owothéssion or alleged omission to state a materilglates to information supplied by the
Company on the one hand or such Underwriters oottier and the partiegtlative intent, knowledge, access to informatind apportunity tc
correct or prevent such statement or omission.ddmpany and the Underwriters agree that it wouldoegust and equitable if contributions
pursuant to this subsection (d) were determinedrbyrataallocation (even if the Underwriters were treatsdae entity for such purpose) or
by any other method of allocation which does nkétaccount of the equitable considerations refeweabove in this subsection (d). The
amount paid or payable by an indemnified party essalt of the losses, claims, damages or liadditor actions in respect thereof) referred to
above in this subsection (d) shall be deemed tadecany legal or other expenses reasonably indlnyesuch indemnified party in connection
with investigating or defending any such actiorclkaim. Notwithstanding the provisions of this sutign (d), no Underwriter shall be required
to contribute any amount in excess of the amountiigh the total price at which the applicable S&®s underwritten 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 reason
of such untrue or alleged untrue statement or aarisy alleged omission. No person guilty of fraleshit misrepresentation (within the mear
of Section 11(f) of the Securities Act) shall beitked to contribution from any person who was gatity of such fraudulent misrepresentation.
The obligations of the Underwriters of Securitieghis subsection (d) to contribute are severakraportion to their respective underwriting
obligations with respect to such Securities andjoiat.

(e) The obligations of the Company under this $&cti shall be in addition to any liability whichetCompany may otherwise have and
shall extend, upon the same terms and conditioresa¢h officer, director, employee and agent of @nglerwriter and to each person, if any,
who controls any Underwriter within the meaningloé Securities Act; and the obligations of the Umatgers under this Section 7 shall be in
addition to any liability which the respective Umndeiters may otherwise have and shall extend, upersame terms and conditions, to each
officer, director, employee and agent of the Conypamd to each person, if any, who controls the Gamgwithin the meaning of the Securit
Act.

8. Substitution of Underwriterdf any one or more of the Underwriters shall tailrefuse at the Closing Date, or the relevanivieey Date, as
the case may be, to purchase any of the Secunitie it or they have agreed to purchase hereumaherthe aggregate principal amount of
Securities which such defaulting Underwriter or ©mdriters agreed but failed or refused to purchss®t more than one-tenth of the
aggregate principal amount of Securities to belpased on such date, the other Underwriters shalbbgated, severally, to purchase the
Securities which such defaulting Underwriter or &miriters agreed but failed or refused to purctoassuch date, in the proportions which the
principal amount of Securities which they have egsively agreed to purchase pursuant to Secticerddfi bears to the aggregate principal
amount of Securities which all such non-defaullirgderwriters have so agreed to purchase, or in stiedr proportions as such non-defaulting
Underwriters may specify;
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provided that in no event shall the maximum priatgmount of Securities which any Underwriter hasdme obligated to purchase pursuant
to Section 1 hereof be increased pursuant to #dsiéh 8 by more than one-ninth of the principabamt of Securities agreed to be purchased
by such Underwriter without the prior written consef such Underwriter. If any Underwriter or Undeiters shall fail or refuse at the Closing
Date, or the relevant Delivery Date, as the casgheato purchase any Securities and the aggregatspal amount of Securities which such
defaulting Underwriter or Underwriters agreed laitefd or refused to purchase exceeds one-tentieaddgregate principal amount of the
Securities to be purchased on such date and amangs satisfactory to any non-defaulting Underwidted the Company for the purchase of
such Securities are not made within 48 hours afieh default, this Agreement (or, with respecht Wnderwriters’ exercise of any applicable
over-allotment option for the purchase of OptioriB#ies on a Delivery Date after the Closing Déte, obligations of the Underwriters to
purchase, and the Company to sell, such Optionriesuwon such Delivery Date) will terminate wittdiability on the part of any non-
defaulting Underwriter or the Company for the pa®h or sale of any Securities under this Agreente@iny such case either the Underwri
or the Company shall have the right to postponeCibbsing Date or the relevant Delivery Date, asdhge may be, but in no event for longer
than seven days, in order that the required chaifgasy, in the Registration Statement and inRih@spectus or in any other documents or
arrangements may be effected. Any action takenuamtgto this Section 8 shall not relieve any defaglUnderwriter from liability in respect
of any default of such Underwriter under this Agnemt.

9. Termination Until the Closing Date or any relevant DelivergtB, as the case may be, this Agreement may bétged by the
Representatives on behalf of the Underwriters binginotice as hereinafter provided to the Compégy the Company will have failed,
refused or been unable, at or prior to the Cloglate or such Delivery Date, as the case may hgeform any agreement on its part to be
performed hereunder or (i) any condition to thed&nwriters’ obligations hereunder is not fulfillatior prior to the Closing Date or such
Delivery Date, as the case may be. Any terminaiothis Agreement pursuant to this Section 9 walathout liability on the part of the
Company or any Underwriter, except as otherwiseigeal in Sections 4(l), 4(m) and 7 hereof.

10. MiscellaneousNotice given pursuant to any of the provisionshi§ Agreement shall be in writing and, unles=otfise specified, shall be
mailed or delivered (a) if to the Company, at tfffece of the Company, 100 CenturyLink Drive, Monrasuisiana 71203, Attention: Stacey
W. Goff, Esq., Executive Vice President and Gen€lnsel or (b) if to the Underwriters, c/o the Resentatives, to Citigroup Global Markets
Inc., 388 Greenwich Street, New York, New York 180Attention: General Counsel, to Merrill LynchgRie, Fenner & Smith Incorporated,
50 Rockefeller Plaza, NY1-050-12-01, New York, N¢ark 10020 Attention: High Grade Transaction Maraget/Legal, UBS Securities
LLC, 677 Washington Blvd., Stamford, Connecticu®08, Attention: Fixed Income Syndicate and to WEHsgo Securities, LLC, 301 South
College Street, Charlotte, North Carolina 28288¢Ation: Transaction Management. Any such noticdl &le effective only upon receipt. Any
notice under this Section 10 may be made by telephlout if so made shall be subsequently confirmenuiting.
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The respective indemnities, agreements, repres@msatvarranties and other statements of the Coynaad the several Underwriters, as
set forth in this Agreement or made by or on bebfthem, respectively, pursuant to this Agreemshall remain in full force and effect,
regardless of any investigation (or any statemsnb dhe results thereof) made by or on behalhgfldnderwriter 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 the
Company, and shall survive delivery of and paynfenthe Securities.

This Agreement has been and is made solely fobénefit of the several Underwriters and the Compary of the controlling persons,
directors, officers, employees and agents refaxred 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 usédsiAgreement shall not include a
purchaser, as such purchaser, of Securities frognofithe several Underwriters.

THE RIGHTS AND DUTIES OF THE PARTIES TO THIS UNDERWTING 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 &LL FOR THE APPLICATION OF THE LAW OF ANY OTHER
JURISDICTION.

This Agreement may be signed in two or more copates with the same effect as if the signaturesetbeand hereto were upon the same
instrument.

IN CASE ANY PROVISION IN THIS AGREEMENT SHALL BE INALID, 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 hereby icaWy waive any right they may have to trial byyjum 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 therritigs named in this Agreement are acting sadlelthe capacity
of an arm’s length contractual counterparty to@enpany with respect to any offering of Securitieatemplated hereby (including in
connection with determining the terms of the offgjiand not as a fiduciary to, or an agent of Gbenpany or any other person. Additionally,
no such Underwriter is advising the Company, anigso$ubsidiaries or any of its affiliates as tg &mpal, tax, investment, accounting or
regulatory matters in any jurisdiction. The Compahgll consult with its own advisors concerninglrsotatters and shall be responsible for
making its own independent investigation and agafaif the transactions contemplated hereby, ackd Bnderwriters shall have no
responsibility or liability to the Company with gt thereto. Any review by such Underwriters narinetthis Agreement of the Company, the
transactions contemplated thereby or other matédating to such transactions will be performedbofor the benefit of the Underwriters and
shall not be on behalf of the Company.
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Please confirm that the foregoing correctly setthfthe agreement between the Company and theaddyederwriters.
Very truly yours,
QWEST CORPORATIONM

By: /sl Stacey W. Gc

Name: Stacey W. Go
Title: Executive Vice President and General Cou




Confirmed as of the date first above mentior

Citigroup Global Markets Inc

Merrill Lynch, Pierce, Fenner & Smit
Incorporatec

UBS Securities LLC

Wells Fargo Securities, LL

As Representatives of the several Underwri
By: Citigroup Global Markets Inc

By: /s/ Jack D. McSpadden, .

Name: Jack D. McSpadden, .
Title: Managing Directo

By: Merrill Lynch, Pierce, Fenner & Smit
Incorporatec

By: /s/ Keith Harmar

Name: Keith Harmar
Title: Managing Directo

By: UBS Securities LLC

By: /s/ John Dohert

Name: John Doherty
Title: Managing Directo

By: /s/ Brendan Byrni

Name: Brendan Byrne¢
Title:  Associate Directo

By: Wells Fargo Securities, LL

By: /s/ Carolyn Hurley

Name: Curley Hurley
Title:  Director
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SCHEDULE |
QWEST CORPORATION

Name of Underwrite

Citigroup Global Markets Inc

Merrill Lynch, Pierce, Fenner & Smith

Incorporate

UBS Securities LLC

Wells Fargo Securities, LL

RBC Capital Markets, LL(

Raymond James & Associates, |

U.S. Bancorp Investments, Ir

J.J.B. Hilliard, W.L. Lyons, LLC

Janney Montgomery Scott LL

Mizuho Securities USA Inc

Morgan Keegan & Company, In

Oppenheimer & Co. Inc

Stifel, Nicolaus & Company, Incorporat

The Williams Capital Group, L.F

BB&T Capital Markets, a division of Scott & Strirejfow, LLC

B.C. Ziegler and Compar

City Securities Corporatio

C. L. King & Associates, Inc

D.A. Davidson & Co

Davenport & Company LL(

Halliday (HRC Investments

Keefe, Bruyette & Woods, Ini

KeyBanc Capital Markets Ini

Mesirow Financial, Inc

Robert W. Baird & Co. Incorporate

Sterne, Agee & Leach, In

Wedbush Securities In

William Blair & Company L.L.C
Total

Schedule

Principal Amount c

Initial Securities
$ 105,625,00
105,625,00

105,625,00
105,625,00
25,000,00
8,750,00!
8,750,00!
2,500,00!
2,500,00!
2,500,00!
2,500,00!
2,500,00!
2,500,00!
2,500,00!
1,250,001
1,250,00t
1,250,001
1,250,00!
1,250,001
1,250,00t
1,250,001
1,250,00!
1,250,001
1,250,00!
1,250,001
1,250,00t
1,250,001
1,250,001

$ 500,000,00



SCHEDULE Il
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EXHIBIT A
QWEST CORPORATION
PRICE DETERMINATION AGREEMENT

March 22, 201

Citigroup Global Markets Inc.

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

UBS Securities LLC

Wells Fargo Securities, LLC

As Representatives of the several Underwriters

c/o Citigroup Global Markets Inc
388 Greenwich Street
New York, New York 10013

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

One Bryant Park

New York, New York 10036

UBS Securities LLC
677 Washington Blvd.
Stamford, Connecticut 06901

Wells Fargo Securities, LLC
301 South College Street
Charlotte, North Carolina 28288

Ladies and Gentlemen:

Reference is made to the Underwriting Agreemengdi®darch 22, 2012 (the_* Underwriting Agreem&ntoetween Qwest Corporation,
a Colorado corporation (the “ Compaf)yand the several Underwriters named in Schetbtiereto (the “ Underwriter§y. The Underwriting
Agreement provides for the sale to the Underwrjtens! the purchase by the Underwriters, severaliyret jointly, from the Company, subject
to the terms and conditions set forth therein,5F®%000,000 aggregate principal amount of the Caoryipar.00% Notes due 2052 (the “ Initial
Securities’) to be issued pursuant to an Indenture dated @ctober 15, 1999, between the Company (formemnipvkn as US WEST
Communications, Inc.) and Bank of New York Trusth@many, National Association (as successor in istdeBank One Trust Company and
J.P. Morgan Trust Company, National Associatios)amended and supplemented to the date hereofsanil be further supplemented by
Tenth Supplemental Indenture between the CompathyJa®. Bank National Association, as trustee, tddted as of April 2, 2012 relating to
the Securities (as defined herein). This Agreerneetite Price Determination Agreement referred ttheaUnderwriting Agreement.
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For all purposes of the Underwriting Agreementith& of Sale’ means 12:50 p.m. (New York City time) on the daft¢his Price
Determination Agreement.

Pursuant to Section 1(b) of the Underwriting Agreeimmthe undersigned agree with the several Undtensthat the purchase price for
the Initial Securities to be paid by the severatiblwvriters shall be 96.85% of the aggregate prad@mount of the Initial Securities set forth
opposite the names of the Underwriters in Scheldatgached thereto; provided that such purchase prill be 98.00% of the aggregate
principal amount of the Initial Securities sold ey Underwriters to certain institutions. In aduliti pursuant to Section 1(c) of the Underwri
Agreement, the Company hereby grants to the Undtensran option to purchase up to an additional 25000 aggregate principal amoun
the Company’s 7.00% Notes due 2052 (the “ OptiozuBtes” and, together with the Initial Securities, th&é&curities’).

The Company represents and warrants to the sevad®rwriters that the representations and warrsuotiehe Company set forth in
Section 3 of the Underwriting Agreement are ac@&ieat though expressly made at and as of the dagefhe

THE RIGHTS AND DUTIES OF THE PARTIES TO THIS PRICEETERMINATION AGREEMENT SHALL, PURSUANT TO NEW
YORK GENERAL OBLIGATIONS LAW SECTION 5-1401, BE GOBRNED BY THE LAW OF THE STATE OF NEW YORK WITHOUT
REGARD TO ANY CHOICE OF LAW PRINCIPLES THAT MIGHT &LL FOR THE APPLICATION OF THE LAW OF ANY OTHER
JURISDICTION.

This Price Determination Agreement may be signesvomor more counterparts with the same effectf Heeisignatures thereto and het
were upon the same instrument.
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If the foregoing is in accordance with your undansting of the agreement among the several Undemnsritnd the Company, please sign
and return to the Company a counterpart hereofreupsn this instrument along with all counterparid together with the Underwriting
Agreement shall be a binding agreement among trexraleUnderwriters and the Company in accordantke kg terms and the terms of the
Underwriting Agreement.

Very truly yours,
QWEST CORPORATIONM

By:

Name:
Title:
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Confirmed as of the date first above mentior

Citigroup Global Markets Inc

Merrill Lynch, Pierce, Fenner & Smit
Incorporate

UBS Securities LLC

Wells Fargo Securities, LL

As Representatives of the several Underwri

By: Citigroup Global Markets Inc

By:

Name:
Title:

By: Merrill Lynch, Pierce, Fenner & Smit
Incorporatec

By:

Name:
Title:

By: UBS Securities LLC

By:

Name:
Title:

By:

Name:
Title:

By: Wells Fargo Securities, LL

By:

Name:
Title:
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EXHIBIT B

Form of Opinion of Arthur Saltarelli, Esq.
Associate General Counsel of Qwest Corporation

1. The Company is a corporation duly incorporatedidly existing and in good standing under thedaits jurisdiction of
incorporation.

2. The Company has full corporate power and cotpaathority to own or lease all the assets owmddased by it and, to the best of
knowledge, has all necessary and material authtamirg approvals, orders, licenses, certificates)dhises, and permits of and from all
governmental regulatory officials and bodies to asrproperties and to lawfully conduct its busmas described in the Registration
Statement, the Time of Sale Information and thespotus.

3. The execution and delivery by the Company ofuhderwriting Agreement and the Indenture and #rdopmance by the Company of
the transactions contemplated thereby (includirgdluance and sale of the Securities) will nate@llt in a violation of any of the terms or
provisions of the articles of incorporation or lays, each as amended, of the Company or (ii) @aatonflict with any franchise or any
judgment, ruling, decree, order, statute (includimg Communications Act of 1934), rule or regulatid any court or other governmen
agency or body (including the Federal CommunicatiGommission) known to me and applicable to théness or properties of the Company
Lor (iii) result in the creation or imposition ofyahken, charge or encumbrance upon any of the asféhe Company pursuant to the terms or
provisions of, or result in a breach or violatidreay of the terms or provisions of, or constitatdefault under, or give any other party a rig|
terminate any of its obligations under, or resultie acceleration of any obligation under, anitdre, mortgage, deed of trust, voting trust
agreement, loan agreement, bond, debenture, nteragnt or other evidence of indebtedness, leas&act or other agreement or instrument
to which the Company is a party or by which the @any or any of its properties is or are bound tecéd (the “applicable agreements”),
other than with respect to this clause (iii) angdwhes, violations, defaults, terminations or aegibns with respect to any applicable
agreement that will not, or are not likely to, havMaterial Adverse Effect.

4. Except as set forth in the Registration Statdémba Time of Sale Information and the Prospedtuthe best of my knowledge, there
are no actions, suits or proceedings pending eatbned against the Company or any of its offidertheir capacity as such, before or by any
United States federal or state court, commissiegulatory body, administrative agency or other goreental body, domestic or foreign, wh

in my opinion is likely to have a Material Adverg&fect.
! This opinion covers each of the states in the Caty’s 14-state local service area (which includes Arizonalp@do, Idaho, lowe

Minnesota, Montana, Nebraska, New Mexico, North @akOregon, South Dakota, Utah, Washington andnityg).
Exhibit B-1



5. The Company has taken all corporate action sacg$o authorize the execution and delivery of3keeurities and has duly executed
and delivered the Securities. The Securities, whey authenticated in accordance with the termthefindenture and assuming due payment
by the Underwriters in accordance with the Undetimgi Agreement, will entitle their holders to thenefits provided by the Indenture and will
constitute valid and binding obligations of the Guany enforceable against the Company in accordaitheheir respective terms, except
(i) that the enforcement thereof may be subjetiaiokruptcy, insolvency, reorganization, fraudulemtveyance, moratorium or other similar
laws, now or hereafter in effect, relating to cted’ rights generally, (ii) the enforceability tleef is subject to general principles of equity
(regardless of whether such enforceability is adergd in a proceeding at law or in equity) and thatremedy of specific performance and
injunctive and other forms of equitable relief nizg/subject to equitable defenses and to the disoref the court before which any proceed
therefor may be brought and (iii) certain provisi@ontained in the Indenture relating to remediag tre limited by public policy, equitable
principles or other provisions of applicable lawges, regulations, court decisions or constitidlaequirements, but in my judgment the
matters in this clause (iii) do not result in tieenedies that remain available being inadequatthéoenforcement of the Indenture and the
Securities.

6. No consent, approval, authorization or ordeoofjling, registration, qualification or declai@h with, any court or United States
federal, state or local governmental agency or owjuding the Federal Communications Commissiemequired for (i) the execution,
delivery and performance by the Company of the Wndéng Agreement, the Securities or the Indentoyehe Company, (ii) the
authorization, offer, issuance, sale or deliveryhef Securities by the Company or (iii) the conswatiom by the Company of the transaction:
its part contemplated by the Underwriting Agreenmamd the Indenture, except such as may have begiopsly obtained under the Securities
Act, the Exchange Act or the Trust Indenture Ad anch as may be required under foreign or staterisies or blue sky laws and the rules
regulations promulgated thereunder or the rulgsINRA in connection with the purchase and distridmutof the Securities by the Underwriters
2

7. The Company (i) has full corporate power angboate authority to enter into the Underwriting Agment and the Indenture, (i) has
taken all corporate action necessary to authohigeskecution, delivery and performance of the Uwdéng Agreement and the Indenture and
(i) has duly executed and delivered the UndeingitAgreement and the Indenture.

8. The statements in the Company’s Annual Repofi@m 10-K for the year ended December 31, 201 kutite heading “Risk
Factors—Risks Relating to Legal and Regulatory btatt-\We operate in a highly regulated industry, amedtherefore exposed to restrictions
on our manner of doing business and a varietyaifind relating to such regulation” and under thetioag'Business—Regulation,” insofar as
such statements purport to summarize applicablégioms of the Communications Act of 1934 and thies and regulations of the Federal
Communications Commission, are accurate summarieli inaterial respects of the provisions purpottede summarized.

2 This opinion covers each of the states in the Cawyigal4-state local service area (which includez@wa, Colorado, Idaho, lowa,
Minnesota, Montana, Nebraska, New Mexico, North @akOregon, South Dakota, Utah, Washington andrityg).
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| have participated in the preparation of the Regiion Statement, the Time of Sale Information HrelProspectus. Although | have not
verified and am not opining upon or assuming asyoasibility for the accuracy or completeness efittfiormation contained in the
Registration Statement, the Time of Sale Inforrmatiad the Prospectus, on the basis of my partioipat the preparation of the Registration
Statement, the Time of Sale Information and thespeotus and my discussions with certain officedsemployees of the Company, certain of
its legal counsel, its independent registered pudcountants and your representatives and couratbing has come to my attention which
would lead me to believe that the Registrationedtent, as of the Effective Date (including any Ri88 Information), contained any untrue
statement of a material fact or omitted to stateaserial fact required to be stated therein or sgaey to make the statements therein not
misleading, that the Time of Sale Information,het Time of Sale, contained any untrue statemeatroéterial fact or omitted to state a matt
fact necessary to make the statements thereiheifight of the circumstances under which they weagle, not misleading or that the
Prospectus or any supplement thereto, as of iesatad as of the date of this opinion, containecbotains any untrue statement of a material
fact or omitted or omits to state a material fasmtessary in order to make the statements theretheilight of the circumstances in which they
were made, not misleading (except that | expresspition with respect to financial statements, sicihes and other financial, statistical or
accounting data included in the Registration Statgnthe Time of Sale Information or the Prospe{tunsncorporated by reference therein) or
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, Carrere & DenégL.P

1. (i) As of the date the Company filed the Regishn Statement (the “ Filing Datg the Registration Statement, as of the TimeagS
the Time of Sale Information, and, as of its d#te,Prospectus (and any supplement thereto), imguehch document incorporated or deemed
to be incorporated by reference therein, as ofithe such documents were filed, complied in allenal respects as to form with the
requirements of the Securities Act, the Exchangeafid the Trust Indenture Act and (ii) at the Fjlibate, the Indenture complied in all
material respects as to form with the Trust Indemfct and the Indenture has been duly qualifiedennthe Trust Indenture Act (except that
express no opinion as to (a) financial statemesatsedules and other financial or statistical dat#ained in the Registration Statement, the
Time of Sale Information or the Prospectus (or ipooated by reference therein) and (b) the Statéwfdgligibility under the Trust Indenture
Act on Form T-1 (the “Form T-1") contained in, maa@art of or incorporated by reference in the Regiion Statement).

2. The Registration Statement became effective tifing with the Commission under the Securities And, to the best of our
knowledge, no order suspending the effectivenesiseoReqgistration Statement has been issued apdogeeding for that purpose or pursuant
to Section 8A of the Securities Act against the @arny or in connection with the offering has beestiinted or is threatened or pending anc
the best of our knowledge, no notice of objectibthe Commission to the use of the Registratiote®tant or any post-effective amendment
thereto pursuant to Rule 401(g)(2) under the Sgesarict shall have been received.

3. No consent, approval, authorization or ordeoofjling, registration, qualification or declaia with, any court or United States
federal, state or local governmental agency or bedgquired for (i) the execution, delivery andfpemance by the Company of the
Underwriting Agreement, the Securities or the Irndemby the Company, (ii) the authorization, ofissuance, sale or delivery of the Securi
by the Company or (jii) the consummation by the @any of the transactions on its part contemplatethe Underwriting Agreement and the
Indenture, except such as may have been previobsfyned under the Securities Act, the ExchangeoAttie Trust Indenture Act or the New
York Stock Exchange Listed Company Manual and siscimay be required under the rules of FINRA in eation with the purchase and
distribution of the Securities by the Underwriters.

4. The statements under the heading “Descriptiddedift Securities of QC” in the Basic Prospectus amder the headings “Description
of the Notes” and “Material United States Fedenabime Tax Consequences” in the Time of Sale Infionand the Prospectus are accurate
in all material respects and, insofar as such gegmm contains statements constituting a summéathelegal matters or documents referred to
therein, such statements fairly summarize the m&dion referred to therein.

5. Except as set forth in the Registration Staténtba Time of Sale Information and the Prospedushe best of our knowledge, there
are no actions, suits or proceedings pending eatkned against the Company or any of its subsdiar any of their respective officers in
their capacity as such, before or by any UnitedeStéederal court, commission, regulatory body, iaibtrative agency or other governmental
body, domestic or foreign, which in our opiniodikely to have a Material Adverse Effect.
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6. The Company is not, and after giving effectte issuance and sale of the Securities and theapph of the proceeds thereof, will 1
be, an “investment company” or an “affiliated persof, or “promoter” or “principal underwriter” foran “investment company,” as such terms
are defined in the Investment Company Act of 1@&0amended.

7. To the best of our knowledge, the issue andafalee Securities and the execution, delivery pedormance by the Company of the
Underwriting Agreement and the Indenture and thresummation by the Company of the transactions copitged thereby will not violate or
conflict with any statute, rule or regulation ofyddnited States court or governmental agency oy tkoewn to us and applicable to the
business or properties of the Company, except whesk violation or conflict would not have a Magddverse Effect.

Other than with respect to the opinion expresseqzhiagraph 4 above, we have not ourselves vettiieéccuracy, completeness or
fairness of the information included in the Registin Statement, the Time of Sale Information drelRrospectus. We have generally revie
and discussed such information with certain ofcamd employees of the Company, certain of itd legansel and its independent registered
public accountants and with the Underwriters amgrtbounsel. On the basis of such review and dgoangrelying as to materiality upon the
statements of the officers and other representatf¢he Company, although nothing has come tatiention that would lead us to believe
it is unreasonable for us or you to so rely thefebut without assuming any responsibility forjlmdependently verifying, any information
other than as stated above, nothing has come tattmntion that would lead us to believe that tlegiRration Statement, as of the Effective
Date (including any Rule 430 Information), contairamy untrue statement of a material fact or onhittestate a material fact required to be
stated therein or necessary to make the staterertin not misleading, that the Time of Sale Infation, at the Time of Sale, contained any
untrue statement of a material fact or omittectédesa material fact necessary to make the statsrttegrein, in the light of the circumstances
under which they were made, not misleading, ortt@aiProspectus or any supplement thereto, as date and as of the date of this letter,
contained or contains any untrue statement of @maafact or omitted or omits to state a matefidal necessary in order to make the staten
therein, in the light of the circumstances in whilshy were made, not misleading (except that weesgono belief with respect to (i) financial
statements and notes thereto, related schedulesngnather financial or statistical data includedhie Registration Statement, the Time of Sale
Information and the Prospectus, (ii) the Form Te1iiQ statements or omissions based upon inforomafurnished to the Company in writing
by any Underwriter through the Representativesesgly for use therein).

As special counsel to the Company, we do not aattemof course review or pass on all agreemenpsameedings to which the
Company or its subsidiaries have become partiebaeg we done so in connection with this opinioocdtdingly, whenever any statement in
this letter is qualified by the phrase “to the befsbur knowledge” or “known to us” or a phrasesahilar import, such phrase is intended to
mean the actual knowledge of information by theylass in our firm who have been principally involviedhegotiating the subject transaction
and
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preparing the pertinent documents and any otheydesnvin our firm devoting substantive attentiommatters for the Company, having
substantial responsibility for managing the cliexiitionship with the Company or overseeing thafrprovision of securities law advice to
Company, but does not include the information thigght be revealed if there were to be undertakeansass 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 indepenisheestigation. Any certificate or
representation obtained by us from the officerthefCompany in connection with this opinion hasnbedtied upon by us as to factual matters
without independent verification, but nothing hasne to our attention that would lead us to beligha it is unreasonable for us or you to rely
thereon.

In rendering the foregoing opinion, counsel may,r& the extent they deem such reliance propethempinions (in form and substance
reasonably satisfactory to Underwriters’ counsébtber counsel reasonably acceptable to Undemstitmunsel as to matters governed by the
laws of jurisdictions other than the United Stateg] as to matters of fact, upon certificates @i€efs of the Company and of government
officials; provided that such counsel shall staigt the opinion of any other counsel is in forms$attory to such counsel and, in such coussel’
opinion, such counsel and you are justified inirgyon such opinions of other counsel. Copies ldfath opinions and certificates shall be
addressed to the Underwriters (or shall statettteatUnderwriters may rely thereon) and shall baiired to Underwriters’ counsel on the
Closing Date.
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EXHIBIT D
Qwest Corporation
$500,000,000 7.00% Notes due 2052
Pricing Term Sheet
Date: March 22, 2012

Issuer: Qwest Corporatiol

Security: $500,000,000 7.00% Notes due 2(

Anticipated Ratings* [Ratings intentionally omittec

Principal Amount; $500,000,00¢

Ovel-allotment Option $25,000,00(

Trade Date March 22, 201:

Settlement Date April 2, 2012 (T+7)

Maturity Date: April 1, 2052

Interest Payment Date January 1, April 1, July 1 and October 1, beginrangluly 1, 201.

Coupon: 7.00%

Price to Public $25.00 per Not

Optional Redemption: Callable at Par, in whole or in part, at any tinmeoo after April 1,
2017.

Listing: The Issuer intends to apply to list the Notes @Nlew York Stock

Exchange and, if the application is approved, etgading in the
notes to begin within 30 days after the Settlenate.

CUSIP/ISIN: 74913G402 / US74913G40:
Joint Bool-Running Manager: Citigroup Global Markets Inc
Merrill Lynch, Pierce, Fenner & Smith
Incorporated

UBS Securities LLC
Wells Fargo Securities, LL
Lead Managet RBC Capital Markets, LL(
Cao-Managers Raymond James & Associates, |
U.S. Bancorp Investments, Ir

* Note: A securities rating is not a recommendatioibuy, sell or hold securities and may be sulifeceévision or withdrawal at any time.

Theissuer hasfiled aregistration statement (including a prospectus) with the SEC for the offering to which this communication relates.
Before you invest, you should read the prospectusin that registration statement and other documentstheissuer hasfiled with the SEC
for more complete information about the issuer and this offering. Y ou may get these
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documentsfor free by visiting EDGAR on the SEC Web site at www.sec.gov. Alternatively, theissuer, any underwriter or any dealer
participating in the offering will arrange to send you the prospectusif you request it by calling Citigroup Global MarketsInc. at 1-877-
858-5407, Merrill Lynch, Pierce, Fenner & Smith Incor porated toll free at 1-800-294-1322, UBS SecuritiesLL C at 877-827-6444 ext.
561-3884 or Wells Fargo Securities, LLC at 1-800-326-5897.
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Exhibit 1.2
QWEST CORPORATION
PRICE DETERMINATION AGREEMENT

March 22, 201

Citigroup Global Markets Inc.

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

UBS Securities LLC

Wells Fargo Securities, LLC

As Representatives of the several Underwriters

c/o Citigroup Global Markets Inc
388 Greenwich Street
New York, New York 10013
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
One Bryant Park
New York, New York 10036

UBS Securities LLC
677 Washington Blvd.
Stamford, Connecticut 06901

Wells Fargo Securities, LLC
301 South College Street
Charlotte, North Carolina 28288

Ladies and Gentlemen:

Reference is made to the Underwriting Agreemengdi®darch 22, 2012 (the “ Underwriting Agreem&ntoetween Qwest Corporation,
a Colorado corporation (the “ Compat)yand the several Underwriters named in Schetltiiereto (the “ Underwritery. The Underwriting
Agreement provides for the sale to the Underwrjtens! the purchase by the Underwriters, severaliiyret jointly, from the Company, subject
to the terms and conditions set forth therein,5¥®%000,000 aggregate principal amount of the Caoryipar.00% Notes due 2052 (the “ Initial
Securities’) to be issued pursuant to an Indenture dated @stwber 15, 1999, between the Company (formemnigwin as US WEST
Communications, Inc.) and Bank of New York Trusth@many, National Association (as successor in istdeBank One Trust Company and
J.P. Morgan Trust Company, National Associatios)amended and supplemented to the date hereofsanil be further supplemented by
Tenth Supplemental Indenture between the CompadiyJa®. Bank National Association, as trustee, tddted as of April 2, 2012 relating to
the Securities (as defined herein). This Agreeneetite Price Determination Agreement referred ttheaUnderwriting Agreemen




For all purposes of the Underwriting Agreementith& of Sale’ means 12:50 p.m. (New York City time) on the daft¢his Price
Determination Agreement.

Pursuant to Section 1(b) of the Underwriting Agreeimmthe undersigned agree with the several Undtensthat the purchase price for
the Initial Securities to be paid by the severatiblwvriters shall be 96.85% of the aggregate prad@mount of the Initial Securities set forth
opposite the names of the Underwriters in Scheldatgached thereto; provided that such purchase prill be 98.00% of the aggregate
principal amount of the Initial Securities sold ey Underwriters to certain institutions. In aduliti pursuant to Section 1(c) of the Underwri
Agreement, the Company hereby grants to the Undtensran option to purchase up to an additional 25000 aggregate principal amoun
the Company’s 7.00% Notes due 2052 (the “ OptiozuBtes” and, together with the Initial Securities, th&é&curities’).

The Company represents and warrants to the sevad®rwriters that the representations and warrsuotiehe Company set forth in
Section 3 of the Underwriting Agreement are ac@&ieat though expressly made at and as of the dagefhe

THE RIGHTS AND DUTIES OF THE PARTIES TO THIS PRICEETERMINATION AGREEMENT SHALL, PURSUANT TO NEW
YORK GENERAL OBLIGATIONS LAW SECTION 5-1401, BE GOBRNED BY THE LAW OF THE STATE OF NEW YORK WITHOUT
REGARD TO ANY CHOICE OF LAW PRINCIPLES THAT MIGHT &LL FOR THE APPLICATION OF THE LAW OF ANY OTHER
JURISDICTION.

This Price Determination Agreement may be signesvomor more counterparts with the same effectf Heeisignatures thereto and het
were upon the same instrument.



If the foregoing is in accordance with your undansting of the agreement among the several Undemnsritnd the Company, please sign
and return to the Company a counterpart hereofreupsn this instrument along with all counterparid together with the Underwriting
Agreement shall be a binding agreement among trexraleUnderwriters and the Company in accordantke kg terms and the terms of the
Underwriting Agreement.

Very truly yours,
QWEST CORPORATIONM
By: /s Stacey W. Gc

Name: Stacey W. Go
Title: Executive Vice President and General Cou




Confirmed as of the date first above mentior

Citigroup Global Markets Inc
Merrill Lynch, Pierce, Fenner & Smit

Incorporate

UBS Securities LLC
Wells Fargo Securities, LL

As Representatives of the several Underwri

By:

By:

By:

By:

By:
By:

By:

By:

By:

Citigroup Global Markets Inc

/sl Jack D. McSpadden, .

Name: Jack D. McSpadden, .
Title: Managing Directo

Merrill Lynch, Pierce, Fenner & Smit
Incorporatec

/s/ Keith Harmar

Name: Keith Harmar
Title: Managing Directo

UBS Securities LLC

/s/ John Dohert

Name: John Doherty
Title: Managing Directo

/s/ Brendan Byrni

Name: Brendan Byrne
Title: Associate Directo

Wells Fargo Securities, LL

/s/ Carolyn Hurley

Name: Carolyn Hurley
Title: Director
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CenturyLink*

Arthur Saltar€lli

Associate General Counsel
CenturyLink

1801 Califor nia Street, 10 th Floor
Denver, CO 80202

April 2, 2012

Qwest Corporation
100 CenturyLink Drive
Monroe, LA 71203

Re: Qwest Corporation 7.00% Notes due 2052
Ladies and Gentlemen:

| am Associate General Counsel of CenturyLink,,lad.ouisiana corporation (“CenturyLink’and am providing this letter as counsel to Q\
Corporation, a Colorado corporation and wholly o@sabsidiary of CenturyLink (the “CompanyT)have examined the Registration Stater
on Form S-3, File No. 333-179888-01 (the “RegistraStatement”) of CenturyLink and the Companydilgith the Securities and Exchange
Commission (the “Commission”) pursuant to the SiiesrAct of 1933, as amended (the “Securities Adtie prospectus included therein, and
the prospectus supplement, dated March 22, 20&8, by the Company with the Commission on MarchZ¥g,2, pursuant to Rule 424(b) of
the Securities Act (the “Prospectus Supplementfannection with the offering and sale by the Conypaf $525,000,000 aggregate principal
amount of the Company’s 7.00% Notes due 2052 @eetirities”).

The Securities will be issued pursuant to an Inagientdated as of October 15, 1999, between the @oynfformerly named US WEST
Communications, Inc.) and Bank of New York Trusth@any, National Association (as successor in istdeeBank One Trust Company, N
and J.P. Morgan Trust Company, National Associgtias amended and supplemented to the date harebgs will be further supplemented
by the Tenth Supplemental Indenture between thegdosnand U.S. Bank National Association, as trysteted as of April 2, 2012 (as
amended and supplemented, the “Indenture”).

In rendering the opinions expressed below, | haagrened the originals, or copies identified to magisfaction as being true and complete
copies of the originals, of such records of the @any and certificates of individuals and such ottmruments as | have deemed relevant and
necessary as the basis for these opinions. In mmigation, | have assumed the genuineness ofgalégires, the legal capacity and
competency of all natural persons executing agre&gnmstruments or documents, the completenessuathénticity of all documents
submitted to me as originals and the conformityhwitiginals of all documents submitted to me asexp

Based upon the foregoing and in reliance theret sabject to the assumptions, exceptions, qualiios and limitations set forth herein, |
of the opinion that the Securities have been dutharized on behalf of the Company and that, assgittie Securities are duly executed,
authenticated, issued and delivered as providéteitndenture and issued and delivered to the Wyriters (as defined below) against payn
therefor in accordance with the terms of the Undliging Agreement, dated March 22, 2012, betweerCbmpany and the several underwri
named in Schedule | thereto (I*Underwriter?), the Securities will constitute legal, valid anddiimg obligations of the Compan



April 2, 2012
Page 2

The opinions expressed above are subject to (igffleet of any bankruptcy, insolvency, reorganmatimoratorium, arrangement or similar
laws affecting the rights and remedies of creditgemerally, including the effect of statutory dher laws regarding fraudulent transfers or
preferential transfers, and (ii) general principdégquity, including concepts of materiality, reaableness, good faith and fair dealing and the
possible unavailability of specific performancguimctive relief or other equitable remedies regesdlof whether enforceability is considere

a proceeding in equity or at law.

| consent to (i) the filing of this opinion witheéhCommission as an exhibit to the Company’s CuriRagiort on Form 8-K, dated April 2, 2012,
(i) the incorporation by reference of this opinioio the Registration Statement, and (iii) the asmy name under the caption “Legal Matters”
in the Registration Statement and the Prospectppl&ment. In giving these consents, | do not thesmit that | am within the category of
persons whose consent is required under Sectidthe Gecurities Act.

Respectfully Submitted,
[sl Arthur Saltarelli

Arthur Saltarelli
Associate General Counsel of CenturyL



