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Iltem 8.01 Other Events.

On September 29, 2014, Qwest Corporation (“QC")indirect wholly-owned subsidiary of CenturyLinkyd. (“CenturyLink”),
completed its previously-announced public sale5tfmillion aggregate principal amount of its unged 6.875% Notes due 2054 (the
“Notes”).

The public offering price of the Notes was 100%haf principal amount. After deducting underwritiigcounts and QC'’s estimated
expenses, QC expects to receive net proceeds fresate of the Notes of approximately $483 milli@€ intends to use the net proceeds,
together with available cash or additional borraygifirom CenturyLink or one of its affiliates, tdire at maturity on October 1, 2014 all $¢
million aggregate principal amount of QC’s outstiauigd7.5% notes, including the payment of accruetiumpaid interest thereon of
approximately $23 million.

The Notes were sold pursuant to an underwritingegent, dated September 22, 2014 (the “Underwrgigement”), among QC and
the underwriters named therein (the “Underwriteest)l a related price determination agreement, ddéptember 22, 2014, among the same
parties (the “Price Determination Agreement”). Rarg to the Underwriting Agreement, QC agreed latlse Notes to the Underwriters, and
the Underwriters agreed to purchase the Notes&ale to the public. The Underwriting Agreementiggahe Underwriters an option
exercisable through October 22, 2014, to purchpde an additional $75 million aggregate principaiount of Notes solely to cover any
over-allotments. The Underwriting Agreement inclsigestomary representations, warranties and cotebsrQC. It also provides for
customary indemnification by each of QC and the &indliters against certain liabilities and customeswtribution provisions in respect of
those liabilities.

The Notes have been registered under the Secukitiesf 1933, as amended, pursuant to an autorslélf registration statement on
Form S-3 (Registration No. 333-179888-01), filed@gnturyLink and QC with the Securities and Exclea@gmmission (the “SEC”) on
March 2, 2012, as supplemented by a prospectusesuppt dated September 22, 2014 (together, theiSRatjon Statement”).

The Notes were issued pursuant to an indenture datef October 15, 1999 between QC and Bank of Xesk Trust Company,
National Association (as successor in interestankBOne Trust Company, N.A. and J.P. Morgan Trush@any, National Association),
amended and supplemented through the date hemebifding by the Thirteenth Supplemental Indentweeveen QC and U.S. Bank National
Association, as trustee, dated as of Septemb&@¢, (the “Supplemental Indenture”). The spec#ierts of the Notes, including QC's right
to redeem the Notes under certain circumstancesearforth in the Supplemental Indenture.

The Notes are expected to be listed for tradintherNew York Stock Exchange on or about Septembge2®14.

The above descriptions are qualified in their etyiby reference to the Underwriting Agreement,Rhiee Determination Agreement,
the form of Supplemental Indenture, the form of Mwtes, and each of the other documents filed hibix hereto, all of which are
incorporated by reference into this current reporfForm 8-K and the Registration Statement.
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In reviewing the agreements included as exhibithireport, please note that they are includgoréwide you with information
regarding their terms and are not intended to piainy other factual or disclosure information a@G or the other parties to the
agreements. Certain of the agreements containgeptaions and warranties by one or more of thiégsao the applicable agreement. These
representations and warranties have been madg $oiéhe benefit of the other parties to the agpdhle agreement and:

« should not in any instance be treated as cataistatements of fact, but rather as a way lotating the risk to one of the parties
if those statements prove to be inaccur

* may have been qualified by disclosures thaeweade to the other party in connection with thgotiation of the applicable
agreement, which disclosures are not necessafigcted in the agreemer

* may apply standards of materiality in a way thatifferent from what may be viewed as material do wr other investors; ar

* were made only as of the date of the applicagleement or such other date or dates as mayeb#ied in the agreement and are
subject to more recent developmel

Accordingly, these representations and warrantigg mot describe the actual state of affairs ab®ffate they were made or at any
other time. Additional information about QC mayfband elsewhere in the Registration Statement aB@ Qther public filings, which are
available without charge through the SEC’s welssttiettp://www.sec.gov

Forward Looking Statements

This report includes certain forward-looking statmts, estimates and projections that are baseduoret expectations only, and are
subject to a number of risks, uncertainties andiaggtions, many of which are beyond the controleritGryLink and QC. Actual events and
results may differ materially from those anticiphtestimated or projected if one or more of thasksror uncertainties materialize, or if
underlying assumptions prove incorrect. Factorg ttuld affect actual results include but are rintiled to changes in QC’s cash
requirements or financial position; unanticipateelalys in listing the Notes for trading; changedtie terms or availability of CenturyLink’s
credit facility; changes in general market, econontax, regulatory or industry conditions; and athisks referenced from time to time in
CenturyLink’s or QC's filings with the SecuritieschExchange Commission. You should be aware thafaeors may emerge from time to
time and it is not possible for CenturyLink or QQdentify all such factors, nor can CenturyLink@€ predict the impact of each such fac
on its plans, or the extent to which any one orerfactors may cause actual results to differ frbwse reflected in any of their forward-
looking statements. You are further cautioned aglace undue reliance on these forward-lookingestents, which speak only as of the date
of this report. Neither CenturyLink nor QC undegakany obligation to update any of its forward-limgkstatements for any reason.
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Item 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 &mel of this report and is incorporated
by reference herein.



SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, CenturyLink, Inc. and Qwest Cogtion have duly caused this
current report to be signed on their behalf byuhdersigned officer hereunto duly authorized.

CenturyLink, Inc.

By: /s/ Stacey W. Gol

Stacey W. Gof
Executive Vice Presider
General Counsel and Secret

Qwest Corporation

By: /s/ Stacey W. Gol

Stacey W. Gof
Executive Vice Presider
General Counsel and Secret

Dated: September 29, 20
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1.1*
1.2*
4.1

4.2

4.3
5.1*
23.1

Underwriting Agreement, dated September 22, 20&édlyéen Qwest Corporation and the underwriters namerein.
Price Determination Agreement, dated Septembe?2@P4, between Qwest Corporation and the undengritamed thereir

Indenture, dated October 15, 1999, between QwegtcCation (formerly named U.S. WEST Communicatidns,) and Bank of
New York Trust Company, National Association (sles@x-in-interest to Bank One Trust Company, N.A. ariRl Morgan Trust

Company, National Association), as Trustee (incaafes by reference to Exhibit 4(b) to Qwest Corfiores Annual Report on

Form 10-K for the year ended December 31, 1998, ¥d. 001-03040), as amended and supplementechirgt Supplemental
Indenture, dated August 19, 2004, between QwegidZation and U.S. Bank National Association (incogted by reference to
Exhibit 4.22 to Qwest Communications Internatioimal’s Quarterly Report on Form 10-Q for the quaetleded September 30,

2004, File No. 00-15577).

Form of Thirteenth Supplemental Indenture, datedf&eptember 29, 2014, between Qwest CorporatidriLaS. Bank Nation:
Association (incorporated by reference to Exhikilt4dto Qwest Corporation’s Form 8-A filed Septemb@r2014, File No. 001-
03040).

Form of Qwest Corporation 6.875% Notes due 205dyded in Exhibit 4.2)
Opinion of Arthur J. Saltarelli, Senior Associater@ral Counsel of CenturyLink, Ir
Consent of Arthur J. Saltarelli (included in Exhibil).

* Filed herewith



Exhibit 1.1
QWEST CORPORATION
$500,000,000 6.875% Notes due 2054

UNDERWRITING AGREEMENT

September 22, 20

M ERRILL L YNCH, PIERCE, FENNER & S MITH
NCORPORATED

M ORGANS TANLEY & C 0. LLC

UBS SECURITIESLLC

W ELLS F ARGOS ECURITIES, LLC

As Representatives of the several Underwriters

c/o Merrill Lynch, Pierce, Fenner & Smii
Incorporated
One Bryant Park
New York, New York 10036

Morgan Stanley & Co. LLC
1585 Broadway
New York, New York 10036

UBS Securities LLC
1285 Avenue of the Americas
New York, New York, 10019

Wells Fargo Securities, LLC
550 South Tryon Street,"Floor
Charlotte, North Carolina 28202

Ladies and Gentlemen:

Qwest Corporation, a Colorado corporation (the fnpany”), proposes to issue and sell to you (individuadly “ Underwriter’ and
collectively, the “_Underwriter®) an aggregate of $500,000,000 principal amourthefCompany’s 6.875% Notes due 2054 (the “ Initial
Securities') to be issued pursuant to an Indenture dated @stwber 15, 1999, between the Company (formeaitped US WEST
Communications, Inc.) and Bank of New York Trusingpany, National Association (as successor in istdeeBank One Trust Company &
J.P. Morgan Trust Company, National Associatiog)amended and supplemented to the date herecdsanil be further supplemented by
the Thirteenth Supplemental Indenture (



“ Supplemental Indentur® between the Company and U.S. Bank National Aisdion, as trustee (the " Trust®eto be dated as of
September 29, 2014, relating to the Securitieb€asinafter defined) (as amended and supplemethied, Indenture’).

The purchase price for the Initial Securities tqpbel by the Underwriters shall be agreed uporhkyGompany and the Underwriters
and such agreement shall be set forth in a separiten instrument substantially in the form oftitit A hereto (the “ Price Determination
Agreement). The Price Determination Agreement may takefthen of an exchange of any standard form of writemmunication among
the Company and the Underwriters and shall spaciéh applicable information as is indicated in BihA hereto. In addition, if applicable,
the Price Determination Agreement shall specify thbethe Company has agreed to grant to the Undergzan option to purchase additic
6.875% Notes due 2054 of the Company to cover alletments, if any, and the aggregate principal amof 6.875% Notes due 2054 of the
Company subject to such option (the “ Option Sei@s?). As used herein, the term * Securitieshall refer collectively to the Initial
Securities and the Option Securities. The offeahthe Securities will be governed by this Agreetnes supplemented by the Price
Determination Agreement. From and after the dath@®Execution and delivery of the Price DeternidmafAgreement, this Agreement shall
be deemed to incorporate, and, unless the contiegtwise indicates, all references contained harein the exhibits hereto to “this
Agreement,” the “Underwriting Agreement” and to fiferase “herein” shall be deemed to include, theeHDetermination Agreement.

The Company confirms as follows its agreements thighUnderwriters.

1. Agreement to Sell and Purchaga) On the basis of the representations, wagaratnd agreements of the Company herein contairted a
subject to all the terms and conditions of thiséemnent, the Company agrees to sell to each of tidetriters, and the Underwriters agree,
severally but not jointly, to purchase from the Qamy, the principal amount of the Initial Secustiet forth opposite the name of such
Underwriter in Schedule | hereto, plus such addélgrincipal amount of Initial Securities whichyadnderwriter may become obligated to
purchase pursuant to Section 8 hereof, all at tinehaise price to be agreed upon by the Underwateldshe Company in accordance with
Section 1(b) and as set forth in the Price Deteation Agreement.

(b) The purchase price for the Initial Securitiebé paid by the Underwriters shall be agreed @gmshset forth in the Price
Determination Agreement, which shall be dated thechHtion Date (as hereinafter defined).

(c) On the basis of the representations, warraatiesagreements of the Company herein containegwjdct to all the terms and
conditions of this Agreement, the Company may grifisb provided in the Price Determination Agre@men option to the Underwriters,
severally but not jointly, to purchase up to thgragate principal amount of the Option Securitetsfarth therein at a price per Option
Security equal to the purchase price per Initiausigy set forth in the Price Determination Agreernplus accrued interest with respect to
such Option Securities, if any, from and includthg Closing Date (as hereinafter defined) up toexatuding the related Delivery Date (as
hereinafter defined). Such option, if granted, witpire 30 days after the date of such Price Detetion Agreement, and may be exercise
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whole or in part from time to time solely for tharpose of covering over-allotments, if any, thatrba made in connection with the offering
and distribution of the Initial Securities uponigetby the Representatives (as hereinafter defiteetle Company setting forth the aggregate
principal amount of Option Securities as to whish Underwriters are then exercising such optiontaadime, date and place of payment
delivery for such Option Securities. Any such tiemal date of payment and delivery (each, a “ Dejivgate”) shall be determined by the
Representatives, but shall not be later than sialkebusiness days after the exercise of such aptior in any event prior to the Closing Date,
unless otherwise agreed upon by the Representatincethe Company. If the option is exercised asdltor any portion of the Option
Securities, each of the Underwriters, severallyrmitjointly, will purchase the same proportiortled aggregate principal amount of Option
Securities being purchased as the aggregate pairaipount of Initial Securities each such Undemvritas severally agreed to purchase as se
forth in the Price Determination Agreement bearth#ototal aggregate principal amount of Initiat&dties, subject to such adjustments as
Representatives in their discretion shall makditnieate any sales or purchases of a fractionateggge principal amount of Option
Securities.

2. Delivery and PaymentDelivery of the Initial Securities shall be madehe Underwriters for the account of each Undiewin bookentry
form through the facilities of The Depository Tr@mpany (“ DTC’) against payment of the purchase price therejosuzh Underwriter or
on its behalf by wire transfer in same day fundghe®oCompany or its order at the offices of Pillsbwinthrop Shaw Pittman LLP, New Yol
New York, or at such other location as the parti@y agree. Such delivery of the Initial Securitiesl payment of the purchase price the
shall be made at 10:00 a.m., New York City timettonfifth business day following the date of tAgreement or at such time on such other
date as may be agreed upon by the Company andcefiresntatives (such date is hereinafter refeaed the “ Closing Dat§. In addition,

in the event that the Underwriters have exercibed bption, if any, to purchase any or all of @ption Securities, payments of the purchase
price for and delivery of such Option Securitiealshe made at the offices of Pillsbury Winthropa®hPittman LLP, New York, New York,

or at such other location as the parties may agre#e relevant Delivery Date as specified inrnthéce from the Representatives to the
Company pursuant to Section 1(c).

The Securities to be purchased by each Underviréerunder will be represented by one or more regidtglobal notes in book-entry
form, which will be deposited by or on behalf o tBompany with DTC or its designated custodian. glbbal notes representing the
Securities will be made available for examinatiod @ackaging by Merrill Lynch, Pierce, Fenner & 8mincorporated, Morgan Stanley &
Co. LLC, UBS Securities LLC and Wells Fargo SedesitLLC, as representatives of the Underwritdre (tRepresentative’$, in New York
City not later than 10:00 a.m. (New York City tinm@) the business day prior to the Closing Daténeelivery Date, as the case may be.

The cost of original issue tax stamps, if any,dnmection with the issuance and sale of the Séesitity the Company to the
Underwriters shall be borne by the Company. The g 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 determileet payable in connection with the original issigaar sale to such Underwriter of the
Securities.



3. Representations and Warranties of the Compdimg Company represents and warrants to the Umidersvas of the date hereof, as of the
Time of Sale (as defined in the Price Determinafigneement) and as of the Closing Date, and, ifiagiple, as of each Delivery Date, and
covenants with the Underwriters, that:

(a) The Company meets the requirements for thefiae “automatic shelf registration statement,tdafined in Rule 405 under the
Securities Act of 1933, as amended, and the ruldsegulations of the Commission (as hereinaftéindd) thereunder (collectively, the “
Securities Act), and such registration statement on Form S-&(Nb. 333-179888-01), including a prospectus (tBasic Prospectuy,
relating to, among other securities, the debt sgesito be issued from time to time by the Compdras been prepared and filed by the
Company with the Securities and Exchange Commigsien* Commissiorf) not earlier than three years prior to the dageebf. The
Company has also filed, or proposes to file, with Commission pursuant to Rule 424 under the SexsIAct a prospectus supplement dated
the date hereof specifically relating to the Sd@si(the “ Prospectus Suppleménttogether with the Basic Prospectus.

Such registration statement, at the Effective Qasedefined herein), including the informationaiify, deemed pursuant to Rule
430A, 430B or 430C under the Securities Act to & pf the registration statement at the time chseffectiveness (“ Rule 430 Information
"), is referred to herein as the “ Registrationt&taent’, and, as used herein, the term “ Prospetigans the Basic Prospectus as
supplemented by the Prospectus Supplement in theffost used (or made available upon request offpasers pursuant to Rule 173 under
the Securities Act) in connection with confirmatioihsales of the Securities and the term “ PrelanirProspectusmeans the preliminary
prospectus supplement dated September 22, 201dicplgcrelating to the Securities together wittetBasic Prospectus. References here
the Registration Statement, the Preliminary Prasigear the Prospectus shall be deemed to refardorelude the documents incorporated or
deemed to be incorporated by reference thereir the dffective Date with respect to the Registnatbtatement or the date of the Prelimii
Prospectus or the date of the Prospectus Suppleatetite case may be. The terms “supplement,” “dment” and “amend” as used herein
with respect to the Registration Statement, thérRireary Prospectus or the Prospectus shall be ddemrefer to and include any documents
filed by the Company under the Securities Exchahgieof 1934, as amended, and the rules and regauatf the Commission thereunder
(collectively, the “ Exchange A€}, subsequent to the date of this Agreement whiehdeemed to be incorporated by reference thdtem.
purposes of this Agreement, the term * EffectivéaeDaneans the effective date of the RegistrationeBient with respect to the offering of
Securities as determined for the Company purswaRtite 430B(f)(2) under the Securities Act andttren “ Execution Daté means the da
that this Agreement is executed and delivered byptirties hereto, as reflected on the first pagedfe

At or prior to the Time of Sale, the Company haepgared the following information (collectively, th&ime of Sale Information
"): the Preliminary Prospectus and the Issuer Meiéng Prospectus (as hereinafter defined) lisiadSchedule 11 hereto.
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(b) The Registration Statement became effectivenditing with the Commission under the SecuritiestANo order suspending the
effectiveness of the Registration Statement has lsseied by the Commission and no proceeding fdrghrpose or pursuant to Section 8/
the Securities Act against the Company or relatetie offering has been initiated or, to the knalgke of the Company, threatened by the
Commission; as of the Effective Date, the RegigtraStatement complied in all material respectélie Securities Act and the Trust
Indenture Act of 1939, as amended, and the ruldsegulations of the Commission thereunder (caltety, the “ Trust Indenture A¢Y, and
did not contain any untrue statement of a matéaiztior omit to state a material fact required éoskated therein or necessary in order to make
the statements therein not misleading; and aseofi#tte of the Prospectus Supplement and any amahdmsupplement thereto and as of the
Closing Date and each Delivery Date, as the casebmathe Prospectus complied in all material retspeith the Securities Act and the Trust
Indenture Act and did not and will not contain amgrue statement of a material fact or omit toestatnaterial fact required to be stated
therein or necessary in order to make the statentbatein, in the light of the circumstances undeich they were made, not misleading;
provided that the Company makes no representatidmarranty with respect to (i) that part of thegR&ation Statement that constitutes the
Statement of Eligibility and Qualification (Form T)-of the Trustee under the Trust Indenture Adiipany statements or omissions in the
Registration Statement and the Prospectus andraagdment or supplement thereto made in relianca apd in conformity with
information furnished to the Company in writing &yy Underwriter through the Representatives expréssuse therein.

(c) The Time of Sale Information, at the Time ofeSdid not, and at the Closing Date and each Delfilate, as the case may be, will
not, contain any untrue statement of a materigldaomit to state a material fact necessary ireptd make the statements therein, in the |
of the circumstances under which they were mademisleading; provided that the Company makes poesentation and warranty with
respect to any statements or omissions made imithe of Sale Information in reliance upon and imfoemity with information furnished to
the Company in writing by any Underwriter througle Representatives expressly for use in such Tifsale Information. No statement of
material fact included in the Prospectus has bedtted from the Time of Sale Information and naestaent of material fact included in the
Time of Sale Information that is required to beluded in the Prospectus has been omitted therefrom.

(d) The Company (including its agents and repredieis, other than the Underwriters in their cafyaa$ such) has not prepared, made,
used, authorized, approved or referred to andnaeillprepare, make, use, authorize, approve or refeny “written communication” (as
defined in Rule 405 under the Securities Act) tlmatstitutes an offer to sell or solicitation of affer to buy the Securities (each such
communication by the Company or its agents andesgpitatives (other than a communication referréd ¢tauses (i), (ii) and (i) below), an
“ Issuer Free Writing Prospectlsother than (i) any document not constitutingragpectus pursuant to Section 2(a)(10)(a) of thei®ees
Act or Rule 134 under the Securities Act, (ii) f@liminary Prospectus, (iii) the Prospectus, i document listed on Schedule 11 to this
Agreement as constituting part of the Time of Safermation and (v) any electronic road show oreotivritten communications, in the case
of clause (v) approved in writing in advance by Representatives. Each such Issuer Free Writingperius complied in all material respe
with the Securities Act, has been or will be (wittie time period specified in
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Rule 433) filed in accordance with the Securities @o the extent required thereby) and, when ta&gather with each such other Issuer |
Writing Prospectus and the Preliminary Prospedtigsnot, and at the Closing Date and each Deliate, as the case may be, will not,
contain any untrue statement of a material factnoit to state a material fact necessary in ordena&e the statements therein, in the light of
the circumstances under which they were made, msdeating; provided that the Company makes no sgmtation and warranty with resp
to any statements or omissions made in each saakrigree Writing Prospectus in reliance upon armbnformity with information
furnished to the Company in writing by any Undeterithrough the Representatives expressly formusay such Issuer Free Writing
Prospectus.

(e) The documents that are incorporated by referé@nthe Registration Statement, the Prospectushend@iime of Sale Information,
when filed with the Commission, as the case maybmplied in all material respects with the requiemts of the Securities Act or the
Exchange Act and did not and will not contain anyrue statement of material fact or omit to stateaderial fact required to be stated therein
or necessary in order to make the statements thénethe light of the circumstances under whiakytkvere made, not misleading.

(M (A) (i) At the time of initial filing of the Rgistration Statement, (ii) at the time of the nrestent amendment thereto for the purposes
of complying with Section 10(a)(3) of the Secusti&ct (whether such amendment was by pdfgetive amendment, incorporated report f
pursuant to Section 13 or 15(d) of the Exchangeohédbrm of prospectus), and (iii) at the time ®empany or any person acting on its be
(within the meaning, for this clause only, of Rt&3(c) under the Securities Act) made any offeatied) to the Securities in reliance on the
exemption of Rule 163 under the Securities Act,Gbenpany was a “well-known seasoned issuer” asiddfin Rule 405 under the Securities
Act; and (B) at the earliest time after the filiobthe Registration Statement that the Companynotreer 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 undes Becurities Act.

(g) The Company is, and at the Closing Date ant Bedivery Date, as the case may be, will be, paa@tion duly incorporated, valid
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 definadRegulation S-X under the Exchange Act). The Cowigeas, and at the Closing Date and
each Delivery Date, as the case may be, will hfallegorporate power and authority to conduct b# activities conducted by it, to own or
lease all the assets owned or leased by it andrtduct its business as described in the Registr&iatement, the Time of Sale Information
and the Prospectus. The Company is, and at théngl@sate and each Delivery Date, as the case mayibde, duly licensed or qualified to
do business and in good standing as a foreign catipa in all jurisdictions in which the naturetbf activities conducted by it or the
character of the assets owned or leased by it malaslicensing or qualification necessary excdmne the failure to be so qualified or
licensed would not have a material adverse effe¢he business, properties, business prospectditioon(financial or otherwise) or results
operations of the Company and its subsidiariegrals a whole (a_* Material Adverse EfféctFor purposes of this Agreement,
“subsidiaries” shall mean (i) the Company’s diraetl indirect majority-owned corporate subsidiar{@sthe Company’s direct and indirect
majority owned limited liability companies




and (i) the partnerships, joint ventures and o#mities of which the Company or any subsidiarthie majority owner or managing general
partner. Complete and correct copies of the ceatifi of incorporation and of the by-laws or othejamizational documents of the Company
and all amendments thereto have been made avaiitatiie Underwriters, and no changes therein wilitade subsequent to the Time of Sale
and prior to the Closing Date.

(h) The Securities have been duly and validly atitled and, when authenticated by the Trustee auds delivered and sold in
accordance with this Agreement and the Indentuilehawve been duly and validly executed, authemdidaissued and delivered and will
constitute valid and binding obligations of the Gmamy, enforceable against the Company in accordaitbeheir respective terms and
entitled to the benefits provided by the Indentexeept (i) that such enforcement may be subjebatkruptcy, insolvency, reorganization,
fraudulent conveyance, moratorium or other sinidars, now or hereafter in effect, relating to ctedi’ rights generally and (ii) that the
remedy of specific performance and injunctive atitepforms of equitable relief may be subject taitple defenses and to the discretion of
the court before which any proceeding therefor imaprought.

(i) The description of the Securities in each @& Registration Statement, the Time of Sale Infoimnadnd the Prospectus is, and at the
Closing Date and each Delivery Date, as the caselmawill be, complete and accurate in all mategapects and, insofar as such
description contains statements constituting a samimf the legal matters or documents referredhéodin, such description fairly
summarizes the information referred to thereinllimaterial respects.

(j) The historical financial statements and scheslicluded or incorporated by reference in theis¥egion Statement, the Time of S
Information and the Prospectus, filed by the Congpaith the Commission, present fairly, in all marespects, the consolidated financial
condition of the Company as of the respective ddteseof and the consolidated results of operatmmscash flows of the Company for the
respective periods covered thereby, all in conformith United States generally accepted accountiimciples applied on a consistent basis
throughout the entire period involved, except d&ewise disclosed in the Registration StatemeptTime 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 presenyfair all material respects, as of the dates thietbe information shown therein and have
been compiled on a basis consistent with that@hildited consolidated financial statements ofXbwpany included or incorporated by
reference in the Registration Statement, the Tifrigate Information and the Prospectus. No otherfamal statements or schedules of the
Company are required by the Securities Act or thehBnge Act to be included in or incorporated Hgnence in the Registration Statement,
the Time of Sale Information or the Prospectus.

(k) No pro forma financial statements or informatare required by the Securities Act or the Excleafsgt to be included or
incorporated by reference in the Registration $tat#, the Time of Sale Information or the Prosp&ctu

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



(m) Neither the Company nor any of its subsidiahias sustained since the date of the latest aufitii@alcial statements included or
incorporated by reference in the Time of Sale Imfation and the Prospectus any loss or interferwiiiteits business that is material to the
Company and its subsidiaries (taken as a whole), fire, explosion, flood or other calamity, whatloe not covered by insurance, or from
any labor dispute or court or governmental actarder or decree, otherwise than as set forth otrecoplated in the Time of Sale Information
and the Prospectus; and, since the respective a@atswhich information is given in the Time ofl&information and the Prospectus, there
has not been any change in the capital stock o€tirapany or any of its subsidiaries, any changhérface amount of consolidated lotagm
debt for borrowed money owed by the Company ansuibsidiaries (except for changes to long-term dalhting to real estate notes entered
into in the ordinary course consistent with pasicfice) or any material adverse change, or anyldeweent involving a prospective material
adverse change, in or affecting the general affasiemagement, financial position, stockholders’igqur results of operations of the
Company and its subsidiaries, taken as a wholepatke than as set forth or contemplated in theeT@mSale Information and the Prospec

(n) The Company is not, and after giving effecthte issuance and sale of the Securities and tHeajpn of the proceeds thereof as
described in the Time of Sale Information, will tha, an “investment company” or an “affiliated persof, or “promoter” or “principal
underwriter” for, an “investment company,” as stetms are defined in the Investment Company Adt9#f0, as amended.

(o) Excluding those set forth in the Registratidat&ment, the Time of Sale Information and the peotus, there are no actions, suits or
proceedings pending or, to the Company’s knowlettgeatened against or affecting the Company orddiitg subsidiaries or any of their
respective officers in their capacity as such, teetw by any federal or state court, commissiogulaory body, administrative agency or
other governmental body, domestic or foreign, thdikely to, individually or in the aggregate, leea Material Adverse Effect. Excluding
those set forth in the Registration Statement Tihee of Sale Information and the Prospectus, dlbas, suits or proceedings now pending
against the Company or any of its subsidiariesngrof their respective officers in their capasitées such, before any federal or state court,
commission, regulatory body, administrative agemicgther governmental body, domestic or foreiguaeided or resolved in a manner
unfavorable to the Company or any of its subsidgrivould not be likely to, individually or in tlaggregate, have a Material Adverse Effect.

(p) The Company has and, at the Closing Date acidl Balivery Date, as the case may be, will haveygh franchises, certificates,
authorities or permits issued by the appropristesfederal or foreign regulatory agencies or é®diecessary to conduct the business now
operated by it, other than those the absence aftwihould not be likely to, individually or in thgygregate, have a Material Adverse Effect,
and the Company has not received any written nofiggoceedings relating to the revocation or miodtfon of any such franchise,
certificate, authority or permit which, individuglbr in the aggregate, if the subject of an unfabée decision, ruling or finding, would be
likely to have a Material Adverse Effect, (ii) coligal in all



material respects with all laws, statutes, ordieancules, regulations, orders or decrees of anst,agovernmental body or regulatory
authority or administrative agency having jurisaintover the Company or any of the property or ssskthe Company (including, without
limitation, any such laws, statutes, ordinanceles;uregulations, orders or decrees with respeehtironmental protection or the release,
handling, treatment, storage or disposal of hazedobstances or toxic wastes), the failure to ¢pmiph which would be likely to have a
Material Adverse Effect, and (iii) performed in alaterial respects all of its obligations requitedbe performed by it under any material
contract or other instrument to which it is a pamtyby which its property is bound or affected, &dot, and at the Closing Date and each
Delivery Date, as the case may be, will not beldgfault under any such contract or instrument ffeeeof which would be likely to have a
Material Adverse Effect. To the Company’s knowledge other party under any material contract oepthstrument to which it is a party is
in default in any respect thereunder, except fgrsarch defaults (alone or collectively) that wontat be likely to have a Material Adverse
Effect; provided that it is understood and agrded the Company has not undertaken any speciastigation in connection with the offering
and sale of the Securities to determine complidrycguch other parties under any such contractt@ranstrument. The Company is not, and
at the Closing Date and each Delivery Date, agdise may be, will not be, in violation of any psien of its articles of incorporation or by-
laws, each as amended, or in default in any matrespect under any agreement or instrument evidgriedebtedness for borrowed money.

(q) No consent, approval, authorization or ordewofany filing, registration, qualification or datation with, any court or governmer
agency or body is required for (i) the executiogljwry or performance of this Agreement, the Siesror the Supplemental Indenture by
Company, (ii) the authorization, offer, issuancansfer, sale or delivery of the Securities by@enpany in accordance with this Agreement
or (iii) the consummation by the Company of thesactions on its part contemplated herein and éyrttlenture, except such as may have
been obtained, or on or prior to the Closing Daitehe obtained, under the Securities Act, the Earae Act or the Trust Indenture Act and
such as may be required under foreign or staterisieswor blue sky laws or the rules of the Finahtmdustry Regulatory Authority (* FINRA
") in connection with the purchase and distributadrihe Securities by the Underwriters.

(r) The Company has full corporate power and alitshto enter into this Agreement. This Agreemers baen duly authorized, execu
and delivered by the Company and, when duly execarel delivered by the Underwriters, will consgtatvalid and binding agreement of
Company and will be enforceable against the Compraagcordance with the terms hereof, except &) such enforcement may be subjec
bankruptcy, insolvency, reorganization, fraudulesmiveyance, moratorium or other similar laws, nowereafter in effect, relating to
creditors’ rights generally, (ii) that the remedyspecific performance and injunctive and othenfsrof equitable relief may be subject to
equitable defenses and to the discretion of thet cxmfore which any proceeding therefor may be ghdand (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 bttrapany and the Trustee and has been qualifiedruhd Trust Indenture Act and
constitutes a valid and binding agreement of themm@any enforceable against the Company in accordaitbéts terms, except (i) that such
enforcement may be subject to



bankruptcy, insolvency, reorganization, moratorimnother similar laws, now or hereafter in effeetating to creditors’ rights generally and
(ii) that the remedy of specific performance andristive and other forms of equitable relief maysbbject to equitable defenses and to the
discretion of the court before which any proceedhgyefor may be brought.

(s) The issue and sale of the Securities, the ¢ioeculelivery and performance by the Company of Agreement and the Indenture .
the consummation of the transactions contemplateebly and thereby will not (i) result in a violatiof any of the terms or provisions of the
articles of incorporation or by-laws, each as anednaf the Company, (ii) violate or conflict withyafranchise or any judgment, ruling,
decree, order, statute, rule or regulation of amyrtcor other governmental agency or body appleablthe Company or its business or
properties or (iii) result in the creation or imgms of any lien, charge or encumbrance upon drth@ assets of the Company pursuant to the
terms or provisions of, or result in a breach olation of any of the terms or provisions of, onstitute a default under, or give any other
party a right to terminate any of its obligatiomslar, or result in the acceleration of any obligatiinder, any indenture, mortgage, deed of
trust, voting trust agreement, loan agreement, bdadenture, note agreement or other evidencedebbedness, lease, contract or other
agreement or instrument to which the Company iareypr by which the Company or any of its propestis or are bound or affected (the “
applicable agreementy other than, with respect to this clause (gijyy breaches, violations, defaults, terminationasazelerations with
respect to any applicable agreement that will aogre not likely to, have a Material Adverse Effec

(t) The Company has good and marketable titleltivaichises, properties and assets owned bytitattgamaterial to the business or
operations of the Company and its subsidiariegrals a whole (including without limitation the ctar other equity interests of all
subsidiaries), free and clear of all liens, chargesumbrances or restrictions, except such ademeribed in the Time of Sale Information
the Prospectus and except immaterial liens thatod@ffect the operations or financial conditiortted Company. The Company has valid,
subsisting and enforceable leases for the propdgesed by it, with such exceptions as would rettennally interfere with the business or
operations of the Company and its subsidiariegrails a whole.

(u) All existing material contracts described ie fiime of Sale Information and the Prospectus tizhwvthe Company is a party have
been duly authorized, executed and delivered b ttrapany, constitute valid and binding agreemehtese@Company and are enforceable
against the Company in accordance with the tererdi, except (i) that such enforcement may beestlhp bankruptcy, insolvency,
reorganization, fraudulent conveyance, moratoriuratber similar laws, now or hereafter in effeeating to creditors’ rights generally and
(i) that the remedy of specific performance anjdrictive and other forms of equitable relief mayshbiject to equitable defenses and to the
discretion of the court before which any proceedmgyefor may be brought. Such described contezetshe only contracts required to be
described in the Time of Sale Information and thespectus by the Securities Act.

(v) No statement, representation, warranty or camémade by the Company in this Agreement or tdenture or made in any
certificate or document required by this Agreentertie delivered to the Underwriters was or will tvaen made, inaccurate, untrue or
incorrect in any material respect.
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(w) No holder of securities of the Company hastdgb the registration of any securities of the @any because of the filing of the
Registration Statement or the offering and salhefSecurities.

(x) No action has been taken (including the issaancservice of any injunction, restraining ordeoaer of any nature by a federal or
state court of competent jurisdiction), and nowtgtrule, regulation or order has been enactesptad or issued by any governmental agency
or body that prevents the issuance of the Secsirgigspends the effectiveness of the Registrataer8ent, prevents or suspends the use of
the Time of Sale Information or the Prospectususpends the sale of the Securities in any jutisdiceferred to in Section 4(i) below,
provided, however, that to the extent this represten relates to state securities or blue sky laag laws of jurisdictions other than the
United States and its political subdivisions, iake limited to the knowledge of the Company.

(y) The Company has not taken, directly or indisectny action designed to cause or to resultinhat has constituted or that might
reasonably be expected to constitute, the statdizar manipulation of the price of any securifytttie Company to facilitate the sale or res
of the Securities in any jurisdiction referred maSection 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 ygjems of internal controls over financial repagtias defined in Rule 15d-15 under
the Exchange Act) sufficient to provide reasonasigurance that (i) transactions are executed or@aace with management’s general or
specific authorizations; (ii) transactions are reled as necessary to permit preparation of finastadements in conformity with generally
accepted accounting principles and to maintaintassmuntability; and (iii) the recorded accounligbfor assets is compared with the
existing assets at reasonable intervals and agptefaiction is taken with respect to any differenaed (y) disclosure controls and procedures
as defined in, and that comply in all material exgp with the requirements of, Rule 15d-15 undergkchange Act. The Company is not
aware of any material weakness in its internalmsbver financial reporting.

(aa) The Company is, to its knowledge, in complaimcall material respects with the applicable @imns of the Sarbané3xley Act of
2002 and the rules and regulations of the Commisiat have been adopted and are effective theezund

(bb) The operations of the Company and its subsédiare in compliance in all material respectdaipplicable financial recordkeepi
and reporting requirements and the money laundstigtes and the rules and regulations therewarmdkeany related or similar rules,
regulations or guidelines, issued, administeregindorced by any governmental agency (collectividlg,“ Money Laundering Law§ and no
action, suit or proceeding by or before any cougavernmental agency, authority or body or anytextor involving the Company or any of
its subsidiaries with respect to the Money Launtgtiaws is pending or, to the Company’s knowlediyeatened.
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(cc) Neither the Company nor any of its subsidgrier, to the knowledge of the Company, any diredificer, agent, employee or
affiliate of the Company or any of its subsidiarisscurrently subject to any sanctions administdng the Office of Foreign Assets Control of
the U.S. Treasury Department_(* OFAY; and the Company will not directly or indirectlyse the proceeds of the offering, or lend, conteb
or otherwise make available such proceeds to angidiary, joint venture partner or other persorimtity, for the purpose of financing the
activities of any person currently subject to an$sanctions administered by OFAC.

(dd) Neither the Company nor any of its subsid&rier, to the knowledge of the Company, any diredfficer, agent, employee or
affiliate of the Company or any of its subsidiarimssaware of any action, directly or indirectlgat would result in a violation by such persons
of the Foreign Corrupt Practices Act of 1977, asaded, and the rules and regulations thereundet @CPA"), including, without
limitation, making use of the mails or any meansetrumentality of interstate commerce corruptlyfurtherance of an offer, payment,
promise to pay or authorization of the paymentrof money, or other property, gift, promise to giweauthorization of the giving of anythi
of value to any “foreign official” (as such termdsfined in the FCPA) or any foreign political gaotr official thereof or any candidate for
foreign political office, in contravention of th&ClPA; and the Company and, to the knowledge of i @any , its subsidiaries and, to the
knowledge of the Company, its affiliates conduetitibusinesses in compliance in all material respeih the FCPA and have instituted and
maintain policies and procedures designed to epnanckwhich are reasonably expected to continemsare, such continued compliance
therewith.

4. Agreements of the Company¥he Company agrees with the Underwriters asvialo

(a) The Company will file each of the Preliminamp§pectus and the Prospectus in a form approvedebRRepresentatives with the
Commission pursuant to Rule 424 under the Secsiiti not later than the close of business on ¢igersd business day following the date of
first use, with respect to the Preliminary Prospscand the date of determination of the publierirfiy price of the Securities, with respect to
the Prospectus or, if applicable, such earlier tamenay be required by Rule 424(b) and Rule 43@8B4or 430C under the Securities Act.
The Company will prepare a final term sheet inranfapproved by the Representatives and attachedohas Exhibit D (the “ Final Term
Sheet’) and will file any Issuer Free Writing Prospectirscluding the Final Term Sheet) to the extenurezgg by Rule 433 under the
Securities Act.

(b) The Company will not, from the Time of Saleiltite end of such period as the Prospectus isimedby 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
any amendment or supplement to the Registraticiei®tnt, any Issuer Free Writing Prospectus, thenfinary Prospectus or the Prospec
unless a draft thereof shall first have been subrhib the Underwriters within a reasonable peabtime prior to the filing thereof and the
Underwriters shall not have objected thereto indyfagth.
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(c) The Company will notify the Underwriters prorypiand will confirm such advice in writing, (i) véim any post-effective amendment
to the Registration Statement becomes effectiegf(any request by the Commission for amendmentipplements to the Registration
Statement, the Preliminary Prospectus, the Progpectany Issuer Free Writing Prospectus or foitahdl information, (iii) of the issuance
by the Commission of any stop order suspendingtfeetiveness of the Registration Statement orgmérg or suspending the use of the
Preliminary Prospectus, the Prospectus or any i$see Writing Prospectus, or the initiation of gmmgceedings for that purpose or the threat
thereof, pursuant to Section 8A of the Securitie§ fiv) until the end of such period as the Praspeis required by law to be delivered (or
required to be delivered but for Rule 172 underSkeurities Act) in connection with sales of the8#ies by an Underwriter or dealer, of 1
happening of any event that in the judgment of@benpany requires the Company to file an amendmesiigplement 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 StatemiiyetBasic Prospectus, the Preliminary ProspedtesPtospectus or any Issuer Free Wri
Prospectus or the offering of the Securities. Hmat time the Commission shall issue any orderesudipg the effectiveness of the Registre
Statement or preventing or suspending the useedPthliminary Prospectus, the Prospectus or amgidsree Writing Prospectus, the
Company will make every reasonable effort to obte@withdrawal of such order at the earliest gmesinoment.

(d) If and to the extent not already furnished, @menpany will, upon request, furnish to the Undéevs, without charge, one complete
copy of the Registration Statement and of any plfsstive amendment thereto, including financiatstments and schedules, and all exhibits
thereto (including any documents filed under thettange Act and deemed to be incorporated by referieo the Prospectus), and will ug
request make available to the Underwriters, witlahiatrge, additional copies of the RegistrationeBient and any post-effective amendment
thereto, including financial statements and schesiblt without exhibits and documents incorporatedeference therein.

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

(f) The Company will, pursuant to reasonable proces developed in good faith, retain copies of dasher Free Writing Prospectus
that is not filed with the Commission in accordamgth Rule 433 under the Securities Act.

(g) The Company will comply with all the provisiongany undertakings contained in the RegistraBtatement.

(h) At the Time of Sale, and thereafter from tirngitme, the Company will deliver to the Underwritewithout charge, as many copies
of the Preliminary Prospectus, the Prospectus)ssuer Free Writing Prospectus or any supplemeameth, as the Underwriters may
reasonably request. The Company consents to thef dise Preliminary Prospectus, the Prospectus]ssuer Free Writing Prospectus or any
amendment or supplement thereto by the Underwidedsby all dealers to whom the Securities mayobd &oth in connection with the
offering or sale of the Securities and for any @eiof time thereafter during which a prospectus
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is required by law to be delivered (or requiredbéodelivered but for Rule 172 under the Securitiety in connection therewith. If during su
period of time, any event shall occur which in jilndgment of the Company or counsel to the Undeensishould be set forth in the Time of
Sale Information and the Prospectus in order toenzaly statement therein, in the light of the cirstances under which it was made when
delivered, not misleading, or if it is necessargupplement the Time of Sale Information and thespectus to comply with law, the Comp
will forthwith prepare and duly file with the Comssion an appropriate supplement thereto or a docunmeler the Exchange Act deemed to
be incorporated therein, and will deliver to theddrwriters, without charge, such number of cofiesdof as the Underwriters may
reasonably request. The Company shall not filedogument under the Exchange Act before the terimimaff the offering of the Securities
by the Underwriters if such document would be deginebe incorporated by reference into the PrelamjirProspectus or the Prospectus,
unless a draft thereof shall first have been sukohib the Underwriters within a reasonable peabtime prior to the filing thereof and the
Underwriters shall not have objected thereto indgyfagth.

(i) The Company will cooperate with the Underwrit@nd counsel to the Underwriters in connectioh wie registration or qualificatic
of the Securities for offer and sale under the s8es or blue sky laws of such United States flicgBons and similar laws of such foreign
jurisdictions as the Underwriters may request, &iidnaintain such qualifications in effect so loag required for the distribution of t
Securities; provided, that in no event shall thenfBany be obligated to qualify to do business injangdiction where it is not now so
qualified or to take any action which would subjie¢d general service of process or general tarat any jurisdiction where it is not now so
subject.

(j) During the period of five years commencingte Time of Sale, to the extent the Company is equired to file periodic reports wi
the Commission pursuant to Sections 13 or 15 oEttghange Act, the Company will furnish to the Umnvdters, 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 |
day of the fifteenth full calendar month followitlge calendar quarter in which the Execution Dalls,fan earning statement (which need not
be audited but shall be in reasonable detail) foer@od 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).

() Unless otherwise agreed by the parties hevelh@ther or not the transactions contemplated [s/Algreement are consummated or
this Agreement is terminated, the Company will gayreimburse if paid by the Underwriters, all soahd expenses incident to the
performance of the obligations of the Company unkisrAgreement, including but not limited to coatal expenses of or relating to (i) the
preparation, printing and filing of the RegistratiStatement and exhibits thereto, the Basic Pragpgethe Preliminary Prospectus, the
Prospectus, the Time of Sale Information, any IsEuee Writing Prospectus and any amendment orlsopgnt to the Registration Stateme
the Preliminary Prospectus, the Prospectus, the Dihsale Information or any Issuer Free Writingdpectus, (ii) the
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preparation and delivery of certificates representhe Securities, (iii) the printing of this Agreent, any agreement among underwriters, any
dealer agreements and any underwritgugstionnaire, (iv) furnishing (including costsstiipping and mailing) such copies of the Regigirt
Statement, the Basic Prospectus, the Preliminarggdectus, the Prospectus, the Time of Sale Infeomar any Issuer Free Writing
Prospectus and all amendments and supplementsahasemay be reasonably requested for use in ctinnewith the offering and sale of t
Securities by the Underwriters or by dealers to mi8ecurities may be sold, (v) any filings requitedbe made by the Underwriters with
FINRA, and the fees, disbursements and other charjeounsel for the Underwriters in connectiorreingth, (vi) the registration or
qualification of the Securities for offer and sateder the securities or blue sky laws of such Wn8&ates jurisdictions and similar laws of
such foreign jurisdictions designated pursuantdeti®n 4(i) hereof, including the fees, disbursetsamd other charges of counsel for the
Underwriters in connection therewith, and the prapan and printing of any preliminary, supplemématad final blue sky memoranda,

(vii) counsel to the Company, (viii) the ratingtbE Securities by one or more rating agenciesiiix)Trustee and any agent of the Trustee¢
the fees, disbursements and other charges of ddangke Trustee in connection with the Indentarel the Securities, (x) the applicable
Commission filing fees relating to the Securitigthim the time required by Rule 456(b)(1) under Sexurities Act without regard to the
proviso thereof and (xi) the listing of the Sedeston the New York Stock Exchange (the “ NYSE

(m) Unless otherwise agreed by the parties, if Agiseement shall be terminated for any reason eyCtbmpany pursuant to any of the
provisions hereof (other than pursuant to Sectiber@of), if for any reason the Company shall bablmto perform its obligations hereunder
or if any condition to the Underwritersbligations hereunder is not fulfilled at or prtorthe Closing Date or the relevant Delivery Daieth:
case may be, the Company will reimburse the Undtmsrfor all out-of-pocket expenses (including fees, disbursements and other charges
of counsel for the Underwriters) reasonably incdifpg them in connection herewith.

(n) The Company will not at any time, directly adirectly, take any action described in Sectior) B@reof.

(o) Until 30 days from the Execution Date, the Campwill not, without the consent of the Represtiwes, offer, sell or contract to
sell, or otherwise dispose of, by public offeringannounce the public offering of, any other dsuturities of the Company other than (i) the
Securities, (ii) the incurrence of inter-compangiebtedness or (iii) the incurrence of term loarebtddness not to exceed $200 million.

(p) If immediately prior to the third anniversath¢ “ Renewal Deadlin® of the initial effective date of the Registrati&tatement, any
of the Securities remain unsold by the Underwrjtpr®r to the Renewal Deadline, the Company vil#, fif it has not already done so and is
eligible to do so, a new automatic shelf registratatement relating to the Securities (eithéhasegistrant or as a co-registrant), in a form
satisfactory to the Representatives, (ii) if tharPany is no longer eligible to file an automatielsegistration statement, prior to the
Renewal Deadline, if it has not already done se,Gbmpany will file a new shelf registration stagrelating to the Securities, in a form
satisfactory to the Representatives, and use s#isdfforts to cause such registration statemehétdeclared effective within 180 days after
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Renewal Deadline and (iii) the Company will takecdiher action necessary or appropriate to petmeitpublic offering and sale of the
Securities to continue as contemplated in the egpiegistration statement relating to the Secsr{tieferences herein to the Registration
Statement shall include such new automatic shgistetion statement or such new shelf registradtatement, as the case may be).

(q) If at any time when the Securities remain uddnl the Underwriters the Company receives fromQbmmission a notice pursuan
Rule 401(g)(2) under the Securities Act or otheewdeases to be eligible to use the automatic sbgitration statement form, the Company
will (i) promptly notify the Representatives, (fyomptly file a new registration statement or paéctive amendment on the proper form
relating to the Securities, in a form satisfactiaryhe Representatives, (i) use its best efftrtsause such registration statement or post-
effective amendment to be declared effective, gr@mptly notify the Representatives of such effemiiess; and (v) take all other action
necessary or appropriate to permit the public oféeand sale of the Securities to continue as coplkated in the registration statement that
was the subject of the Rule 401(g)(2) notice omibich the Company has otherwise become ineligilgiferences herein to the Registration
Statement shall include such new registration state or post-effective amendment, as the case may b

(r) The Company will use its reasonable best effateffect and maintain the listing of the Sedesibn the NYSE, subject to official
notice of issuance.

5. Agreements of the Underwriters

Each Underwriter hereby represents, warrants arekago and with the Company that:

(a) It has not and will not use, authorize useefer to, or participate in the planning for useafy “free writing prospectusaé definec
in Rule 405 under the Securities Act) (a_ " Freetifi 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
Issuer Free Writing Prospectus listed on Schedutethis Agreement or prepared pursuant to Se@&{al or Section 4(a) above (including
any electronic road show), or (iii) any Free WigtiRrospectus prepared by such Underwriter and apgroy the Company in advance in
writing.

(b) It will, pursuant to reasonable procedures tped in good faith, retain copies of, and compithvany legending requirements
applicable to, each Free Writing Prospectus usedferred to by it, in accordance with Rule 433emithe Securities Act.

(c) It is not subject to any pending proceedingarrection 8A of the Securities Act with respedhie offering (and will promptly
notify the Company if any such proceeding againistinitiated prior to the end of such period las Prospectus is required by law to be
delivered (or required to be delivered but for RLif€ under the Securities Act) in connection wikes of the Securities by an Underwriter or
dealer).

6. Conditions of Obligations of the Underwrite® addition to the execution and delivery of Brice Determination Agreement by the
Company, the obligations of the Underwriters shealkubject to the condition that all representatiamd warranties and other statements of
the
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Company set forth herein are, at and as of theif@jd3ate, or at and as of the relevant DeliveryeDast the case may be, true and correct, the
condition that the Company shall have performedfailis obligations hereunder theretofore to bdqrered, and the following additional
conditions, unless any such condition is waivediiting by the Representatives:

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

(b) Since the respective dates as of which infoionas given in the Registration Statement, the & wh Sale Information and the
Prospectus (excluding any amendment or supplerhergtb) (i) there shall not have been any changeertapital stock of the Company or
any of its subsidiaries, any change in the facewsrnof consolidated long-term debt for borrowed mpowed by the Company and its
subsidiaries (except for changes to long-term dalating to real estate notes entered into in tdéary course consistent with past practice)
or any change, or any development involving a pgospe change, in or affecting the general affairanagement, financial position,
stockholdersequity or results of operations of the Company idubsidiaries, otherwise than as set forth oteroplated in the Registrati
Statement, the Time of Sale Information and thespeotus and (ii) the Company shall not have sustaémy loss or interference with its
business or properties from fire, explosion, flesather calamity, whether or not covered by insaea or from any labor dispute or any c«
or governmental action, order or decree, otherttiaa as set forth or contemplated in the RegisineStatement, the Time of Sale Informa
and the Prospectus, the effect of which any sush dascribed in clause (i) or (ii) is, in the rewdde judgment of the Representatives, so
material and adverse as to make it impracticableasivisable to proceed with the public offeringloe delivery of the Securities on the tel
and in the manner contemplated in the Time of 8dt@mation and the Prospectus.

(c) On or after the date hereof there shall noet@acurred any of the following: (i) a suspensiomaterial limitation in trading in
securities generally on the NYSE; (ii) a suspensiomaterial limitation in trading in the Companygscurities by the NYSE; (iii) a general
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moratorium on commercial banking activities dedliboy Federal or New York State authorities or agmat disruption in commercial
banking or securities settlement or clearance ses\in the United States; (iv) any material adversmnge in the financial markets in the
United States or elsewhere; or (v) the outbreadsaalation of hostilities or other internationahational calamity or crisis, if the effect of ¢
such event specified in clause (iv) or (v), in Bgpresentatives’ reasonable judgment, makes itaatigable or inadvisable to proceed with
the public offering or the delivery of the Secw#tion the terms and in the manner contemplatdeifiitme of Sale Information and the
Prospectus.

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

(e) At the Closing Date and at any relevant DeiiM@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 Represaemt letter, dated the Closing Date, from
each relevant rating agency, or other evidenceonedmy satisfactory to the Representatives, coifignthat the Securities have been assigned
such ratings.

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

(g) On the Closing Date, the Underwriters shalleheaceived an opinion, dated the Closing Date saidfactory in form and substance
to counsel for the Underwriters, from Arthur Sadléir Esq., Associate General Counsel of the Comipand from Jones Walker L.L.P.,
special counsel to the Company, to the effectath in Exhibit B and Exhibit C hereto, respectivel

(h) On the Closing Date, the Underwriters shalleheaceived an opinion, dated the Closing Date, fRallsbury Winthrop Shaw Pittme
LLP, counsel for the Underwriters, with respecstech matters as the Underwriters may reasonablyjreedsuch counsel may state that,
insofar as such opinion involves factual mattdrsythave relied, to the extent they deem propem wertificates of officers of the Company
and its subsidiaries, and certificates of publficals.

(i) On the date hereof and at the Closing Date, KRMho has audited certain of the financial statenef the Company and its
subsidiaries, incorporated by reference in the Reggion Statement, the Time of Sale Informatiod tre 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 Companyits subsidiaries.
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(j) At the Closing Date, there shall be furnishedrte Underwriters a certificate, dated the datiésadelivery, signed on behalf of the
Company by each of the Chief Executive Officer #ralChief Financial Officer of the Company, in foamd substance satisfactory to the
Underwriters, to the effect that:

(i) Each signer of such certificate has carefukgrained the Registration Statement, the Time of 8dgbrmation and the
Prospectus and (A) the Registration Statementf teedeffective Date (including any Rule 430 Infation), is true and correct in all material
respects and does not omit to state a materiatdgciired to be stated therein or necessary irr dodmake the statements therein not untrt
misleading, (B) the Time of Sale Information, at ffime of Sale, is true and correct in all matemspects and does not omit to state a
material fact necessary in order to make the statésitherein, in the light of the circumstancesanmwhich they were made, not misleading,
(C) the Prospectus, as of its date and as of thsil@ Date, is true and correct in all materiapeets and does not omit to state a material fact
necessary in order to make the statements thémeime light of the circumstances under which theye made, not untrue or misleading (it
being understood that to the extent a statemetheifRegistration Statement, Prospectus or Timetd# Biformation, including any docume
deemed to be incorporated by reference thereiergeéd and speaks as of a specific date, eachrafisach certificate only represents with
respect to such statement that it was true anécioirr all material respects as of such date) Bndifice the Time of Sale, no event has
occurred as a result of which it is necessary ppment the Time of Sale Information or the Prasgein order to make the statements
therein, in the light of the circumstances undeicWhthey were made, not untrue or misleading in @ayerial respect and there has been no
document required to be filed under the Exchangeti#at upon such filing would be deemed to be ipooated by reference into the
Prospectus that has not been so filed;

(ii) Each of the representations and warrantieth@fCompany contained in this Agreement were, wdriginally made, and are, at
the time such certificate is delivered, true andexdt; and

(iii) Each of the covenants required herein to bfgrmed by the Company on or prior to the delivefrguch certificate has been
duly, timely and fully performed and each conditlerein required to be complied with by the Companyor prior to the date of such
certificate has been duly, timely and fully comgligith or satisfied.

(k) If the Underwriters are granted an over-allotingption by the Company in the Price Determinat\gmeement and the Underwriters
exercise their option to purchase all or any partibthe Option Securities, then, at and as of &livery Date, the representations and
warranties and other statements of the Comparfpghtherein shall be true and correct at and asioh Delivery Date, and the condition 1
the Company has performed all of its obligationshader theretofore to be performed shall have katsfied at and as of such Delivery
Date, and the Underwriters shall have receivedett ®elivery Date:

(i) a certificate, dated such Delivery Date, sigonedehalf of the Company by each of the Chief Hiige Officer and the
Chief Financial Officer of the Company, certifyititat the certificates delivered at the Closing Oatesuant to Sections 6(a) and 6(j) remain
true and correct as of such Delivery Date and asaife on such Delivery Date;
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(i) opinions, dated such Delivery Date, and satitfry in form and substance to the UnderwritemsnfArthur Saltarelli,
Esq., Associate General Counsel of the CompanyfrandJones Walker L.L.P., relating to the Optiat&rities and otherwise to the same
effect as the opinions required by Section 6(g);

(i) an opinion, dated such Delivery Date, of Bliluiry Winthrop Shaw Pittman LLP, relating to theti®p Securities and to
the same effect as the opinion required by Se@&fbk and

(iv) a letter from KPMG, dated such Delivery Datatisfactory in form and substance to the Undeensijtsubstantially in
the same form and substance as the respectivesiattaished to the Underwriters pursuant to Sedsi)), except that the “specified date” on
the letters furnished pursuant to this paragrapli b a date not more than three business dagstprsuch Delivery Date.

In addition, it will be a condition to the Undertais’ obligation to purchase any Option Securities thiaice the time of execution of the Pr
Determination Agreement, (i) no downgrading shaltdhnoccurred in the rating accorded the Compargts slecurities (including the
Securities) or preferred stock (if any) by any faaally recognized statistical rating organizaticas that term is defined in Section 3(a)(62)
of the Exchange Act, and (ii) no such organizatball have publicly announced that it has underesiliance or review, with possible
negative implications, its rating of any of the Gmany’s debt securities (including the Securitiespreferred stock (if any).

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

(m) The Company shall have furnished to the Undiésver such certificates, in addition to those sfieadly mentioned herein, as the
Underwriters may have reasonably requested a®tadturacy and completeness at the Closing Datatseath Delivery Date, as the case
may be, of any statement in the Registration Statenthe Prospectus or the Time of Sale Informatomany documents filed under the
Exchange Act and deemed to be incorporated byawméerinto the Prospectus or the Time of Sale Inddion as to the accuracy at the Clos
Date and at each such Delivery Date, of the reptaiens and warranties of the Company hereing diset performance by the Company o
obligations hereunder, or as to the fulfilmentloé conditions concurrent and precedent to theyatitins of the Underwriters hereunder.

7. Indemnification (a) The Company will indemnify and hold harmlessh Underwriter against any losses, claims, dasagkabilities,
joint or several, to which such Underwriter maydree subject, under the Securities Act or othervirssafar as such losses, claims, dam:
or liabilities (or actions in respect thereof) arzut of or are based upon, (i) any untrue statéoren
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alleged untrue statement of a material fact coethin the Registration Statement or caused by arigsion or alleged omission to state
therein a material fact required to be stated themenecessary to make the statements thereimist¢ading, or (ii) any untrue statement or
alleged untrue statement of a material fact coethin the Preliminary Prospectus, the Prospectdsaap other prospectus relating to the
Securities (or any amendment or supplement theraty)ssuer Free Writing Prospectus or any Tim8alé Information, or caused by any
omission or alleged omission to state therein a&nwtfact required to be stated therein or necgdsamake the statements therein, in the
light of the circumstances in which they were mad#,misleading and will reimburse each Underwritgrany legal or other expenses
reasonably incurred by such Underwriter in conmectiith investigating or defending any such actiorclaim as such expenses are incurred;
provided, however, that the Company shall not be liable in any stade to the extent that any such loss, claim, daroatability arises out
of or is based upon an untrue statement or alleag&de statement or omission or alleged omissiodeniia the Registration Statement, the
Basic Prospectus, the Preliminary Prospectus, thepectus, and any other prospectus relating tSéeerities, any Issuer Free Writing
Prospectus or any Time of Sale Information, or sungh amendment or supplement, in reliance upornacohformity with information
furnished to the Company in writing by any Undeterithrough the Representatives expressly for hesein.

(b) Each Underwriter, severally, but not jointlyilMndemnify and hold harmless the Company agaamst losses, claims, damages or
liabilities to which the Company may become subjentler the Securities Act or otherwise, insofaswash losses, claims, damages or
liabilities (or actions in respect thereof) arigg of or are based upon an untrue statement gyegllentrue statement of a material fact
contained in the Registration Statement, the Piediny Prospectus, the Prospectus, or any otheppotiss relating to the Securities, any
Issuer Free Writing Prospectus or any Time of 8#ermation, or any amendment or supplement thetarise out of or are based upon
omission or alleged omission to state therein a&nwtfact required to be stated therein or neegssamake the statements therein not
misleading, in each case to the extent, but onthecextent that such untrue statement or allegédie statement or omission or alleged
omission was made in the Registration StatemeatPteliminary Prospectus, the Prospectus, or amr @rospectus relating to the Securit
any Issuer Free Writing Prospectus or any Timeabé $rformation, or any such amendment or supplénmemneliance upon and in conform
with information furnished to the Company in wrdiby any Underwriter through the Representativesessly for use therein; and will
reimburse the Company for any legal or other expensasonably incurred by the Company in connegtitminvestigating or defending any
such action or claim as such expenses are incurred.

(c) Promptly after receipt by an indemnified partyder subsection (a) or (b) above of notice ofctmamencement of any action, such
indemnified party shall, if a claim in respect thefris to be made against the indemnifying partgeursuch subsection, notify the
indemnifying party in writing of the commencemem¢iteof; but the omission so to notify the indeminifyparty shall not relieve it from any
liability which it may have to any indemnified pai) otherwise than under such subsection owiless and to the extent it did not otherv
learn of such action and such failure results ftirfeiture by the indemnifying party of substahtights and defenses. In case any such
action shall be brought against any indemnifiedypand it shall notify the indemnifying party ofdltommencement thereof, the indemnif
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party shall be entitled to participate therein andhe extent that it shall wish, jointly with ansher indemnifying party similarly notified, to
assume the defense thereof, with counsel satisfaiticuch indemnified party, and, after noticenfrthe indemnifying party to such
indemnified party of its election so to assumedbfense thereof, the indemnifying party shall retible to such indemnified party under
such subsection for any legal expenses of otharsmwor any other expenses, in each case subsggmentred by such indemnified party,
connection with the defense thereof other thanoressle costs of investigation unless (i) the Comgard such indemnified party shall have
mutually agreed to the employment of such coumssd(ij) the named parties to any such action (idicig any impleaded parties) include both
such indemnified party and the Company and sucbnmmified party shall have been advised by such selithat a conflict of interest
between the Company and such indemnified party amiag and for this reason it is not desirable liergame counsel to represent both the
indemnifying party and also the indemnified paitypéing understood, however, that the Companyl slad] in connection with any one such
action or separate but substantially similar cattead actions in the same jurisdiction arising duhe same general allegations or
circumstances, be liable for the reasonable fed®apenses of more than one separate firm of aysrfor all such indemnified parties), in
which case the fees and expenses of such couradkbstat the expense of the Company. No indenmgfyiarty shall, without the written
consent of the indemnified party, effect the setdat or compromise of, or consent to the entryngfjadgment with respect to, any pending
or threatened action or claim in respect of whigdteimnification or contribution may be sought hedmr(whether or not the indemnified
party is an actual or potential party to such actoclaim) unless such settlement, compromisedagrent (i) includes an unconditional
release of the indemnified party from all liabilayising out of such action or claim and (ii) does include any statement as to, or an
admission of, fault, culpability or a failure totaby or on behalf of any indemnified party.

(d) If the indemnification provided for in this S&m 7 is unavailable to or insufficient to holdridess an indemnified party under
subsection (a) or (b) above in respect of any lsdaims, damages or liabilities (or actions ispext thereof) referred to therein, then each
indemnifying party shall contribute to the amouaidoor payable by such indemnified party as a tefliduch losses, claims, damages or
liabilities (or actions in respect thereof) in symbportion as is appropriate to reflect the reatienefits received by the Company on the one
hand and the Underwriters of the Securities orother from the offering of the Securities to whatkch loss, claim, damage or liability (or
action in respect thereof) relates. If, howeves,dliocation 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 therindging party has been prejudiced in any
material respect by such failure, then each indgnmgj party shall contribute to such amount paighayable by such indemnified party in
such proportion as is appropriate to reflect ndy snch relative benefits but also the relativdtfatithe Company on the one hand and the
Underwriters of the Securities on the other in @mtion with the statements or omissions which teduh such losses, claims, damages or
liabilities (or actions in respect thereof), aslveal any other relevant equitable consideratiohs. rElative benefits received by the Company
on the one hand and such Underwriters on the stiad be deemed to be in the same proportion amthknet proceeds from such offering
(before deducting expenses) received by the Combealyto the total underwriting discounts and cossions received by such
Underwriters. The relative fault shall be determdity reference to, among other things, whetheuttirie or alleged untrue statement of a
material
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fact or the omission or alleged omission to statgaterial fact relates to information supplied by Company on the one hand or such
Underwriters on the other and the partiedative intent, knowledge, access to informatiod apportunity to correct or prevent such statel
or omission. The Company and the Underwriters atjragit would not be just and equitable if contitibns pursuant to this subsection

(d) were determined byro rataallocation (even if the Underwriters were treatsdae entity for such purpose) or by any other ot
allocation which does not take account of the edplét considerations referred to above in this sttlise(d). The amount paid or payable by
an indemnified party as a result of the lossesmsiadamages or liabilities (or actions in respketeof) referred to above in this subsection
(d) shall be deemed to include any legal or otperses reasonably incurred by such indemnifiety r)aiconnection with investigating or
defending any such action or claim. Notwithstandimg provisions of this subsection (d), no Undevrshall be required to contribute any
amount in excess of the amount by which the taiabpat which the applicable Securities underwmittg it and distributed to the public were
offered to the public exceeds the amount of anyatges which such Underwriter has otherwise beenremtjto pay by reason of such untrue
or alleged untrue statement or omission or allegeission. No person guilty of fraudulent misreprgagon (within the meaning of

Section 11(f) of the Securities Act) shall be daditto contribution from any person who was nottgwf such fraudulent misrepresentation.
The obligations of the Underwriters of Securitieghis subsection (d) to contribute are severgraportion to their respective underwriting
obligations with respect to such Securities butjoiot.

(e) The obligations of the Company under this $ecti shall be in addition to any liability whicheti@ompany may otherwise have and
shall extend, upon the same terms and conditiorsacth officer, director, employee and agent ofldnglerwriter and to each person, if any,
who controls any Underwriter within the meaninglod Securities Act; and the obligations of the Uad#ers under this Section 7 shall be in
addition to any liability which the respective Undeiters may otherwise have and shall extend, upersame terms and conditions, to each
officer, director, employee and agent of the Conypamd to each person, if any, who controls the Camgpvithin the meaning of the
Securities Act.

8. Substitution of Underwriterslif any one or more of the Underwriters shall tairefuse at the Closing Date, or the relevantieg} Date,

as the case may be, to purchase any of the Sesunitiich it or they have agreed to purchase heeruadd the aggregate principal amount of
Securities which such defaulting Underwriter or Bnwiriters agreed but failed or refused to purchss®t more than one-tenth of the
aggregate principal amount of Securities to belmsed on such date, the other Underwriters shalbbigated, severally, to purchase the
Securities which such defaulting Underwriter or Brwiriters agreed but failed or refused to purclmssuch date, in the same proportions as
the principal amount of Securities, which they heagpectively agreed to purchase pursuant to Setthereof, bears to the total aggregate
principal amount of Securities which all such nafadilting Underwriters have so agreed to purchasi®, such other proportions as such
non-defaulting Underwriters may specify; providadttin no event shall the maximum principal amafrSecurities which any Underwriter
has become obligated to purchase pursuant to 8ectiereof be increased pursuant to this Sectimnr@ore than one-ninth of the principal
amount of Securities agreed to be purchased bydoderwriter without the prior written consent otk Underwriter. If any Underwriter or
Underwriters shall fail or refuse at the Closingd®ar the relevant Delivery

23



Date, as the case may be, to purchase any Sesutitiethe aggregate principal amount of Secunittésh such defaulting Underwriter or
Underwriters agreed but failed or refused to pusehexceeds one-tenth of the aggregate principalianuod the Securities to be purchased on
such date and arrangements satisfactory to anyefmting Underwriter and the Company for the pae of such Securities are not made
within 48 hours after such default, this Agreem@nt with respect to the Underwriters’ exercisean§ applicable over-allotment option for
the purchase of Option Securities on a Deliveryelter the Closing Date, the obligations of thelemwriters to purchase, and the Company
to sell, such Option Securities on such Deliveryd)avill terminate without liability on the part ahy non-defaulting Underwriter or the
Company for the purchase or sale of any Securitieer this Agreement. In any such case either tigebivriters or the Company shall have
the right to postpone the Closing Date or the @hDelivery Date, as the case may be, but in eotfor longer than seven days, in order
that the required changes, if any, in the Regisinagbtatement and in the Prospectus or in any atbenments or arrangements may be
effected. Any action taken pursuant to this SecBhall not relieve any defaulting Underwriterrfrdiability in respect of any default of su
Underwriter under this Agreement.

9. Termination Until the Closing Date or any relevant DelivergtB, as the case may be, this Agreement may bintad by the
Representatives on behalf of the Underwriters inginotice as hereinafter provided to the Compéf(y the Company will have failed,
refused or been unable, at or prior to the Clo8iate or such Delivery Date, as the case may hgetiorm any agreement required on its part
to be performed hereunder or (ii) any conditioth® Underwritersbbligations hereunder is not fulfilled at or priorthe Closing Date or su
Delivery Date, as the case may be. Any terminatiothis Agreement pursuant to this Section 9 wallathout liability on the part of the
Company or any Underwriter, except as otherwis&igeal in Sections 4(I), 4(m) and 7 hereof.

10. MiscellaneousNatice given pursuant to any of the provisionshig Agreement shall be in writing and, unlessothse specified, shall
be mailed or delivered (a) if to the Company, atdffice of the Company, 100 CenturyLink Drive, Moe, Louisiana 71203, Attention:
Stacey W. Goff, Esq., Executive Vice President @ederal Counsel, Tel No. 318-388-9000 or (b) if® Underwriters, c/o the
Representatives, to Merrill Lynch, Pierce, Fenne8iith Incorporated, 50 Rockefeller Plaza, NY1-02001, New York, New York 10020
Attention: High Grade Transaction Management/Legal,No. 646-855-0720; to Morgan Stanley & Co. LIG85 Broadway, New York,
New York 10036, Attention: Investment Banking Digis, TelNo. 212-761-6691; to UBS Securities LLC, 1285 Aveiofithe Americas,

New York, New York 10019, Attention: Fixed Incomgrfdlicate, Tel No. 2(-719-1088; and to Wells Fargo Securities, LLC, Se@ith

Tryon Street, 3" Floor, Charlotte, North Carolina 28202, Attentidmansaction Management, Facsimile: 704-8826. Any such notice sh
be effective only upon receipt. Any notice undes Bection 10 may be made by telephone, but if adenshall be subsequently confirmed in
writing.

The respective indemnities, agreements, represemsatvarranties and other statements of the Coynpad the Underwriters, as set
forth in this Agreement or made by or on behalth&fim, respectively, pursuant to this Agreement] skaain in full force and effect,
regardless of any investigation (or any statemstib @he results thereof) made by or on behalhgflanderwriter or any officer, director,
employee, agent or controlling person of any Undiéew or the Company or any officer, director, dayge, agent or controlling person of
Company, and shall survive delivery of and paynfenthe Securities.
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This Agreement has been and is made solely fobé¢nefit of the Underwriters and the Company anthefcontrolling persons,
directors, officers, employees and agents refdoéa Section 7, and their respective successatsaasigns, and no other person shall acquire
or have any right under or by virtue of this Agrearn The term “successors and assigns” as uséisiAgireement shall not include a
purchaser, as such purchaser, of Securities frgnoftihe Underwriters.

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

This Agreement may be signed in two or more coyates 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 ica@y waive any right they may have to trial byyjim 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 therWritigs named in this Agreement are acting salelghe
capacity of an arm’s length contractual countegptrthe Company with respect to any offering ofB#ies contemplated hereby (including
in connection with determining the terms of thesafig) and not as a fiduciary to, or an agentted, Company or any other person.
Additionally, no such Underwriter is advising ther@pany, any of its subsidiaries or any of its &fés as to any legal, tax, investment,
accounting or regulatory matters in any jurisdietidbhe Company shall consult with its own advismscerning such matters and shall be
responsible for making its own independent invediomn and appraisal of the transactions contemglageeby, and such Underwriters shall
have no responsibility or liability to the Compamith respect thereto. Any review by such Underwsiteamed in this Agreement of the
Company, the transactions contemplated therebyher onatters relating to such transactions wilpbgformed solely for the benefit of the
Underwriters and shall not be on behalf of the Canyp
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Please confirm that the foregoing correctly setthfthe agreement between the Company and the Wnitks.

Confirmed as of the date first above mentioned:

Merrill Lynch, Pierce, Fenner & Smith

Incorporated

Morgan Stanley & Co. LLC
UBS Securities LLC
Wells Fargo Securities, LLC

As Representatives of the several Underwriters

By:

By:
Name:
Title:

By:

By:
Name:
Title:

By:

By:
Name:
Title:

By:
Name:
Title:

Merrill Lynch, Pierce, Fenner & Smir
Incorporate

/s/ Keith Harman

Keith Harmar
Managing Directo

Morgan Stanley & Co. LL(

/sl Yurij Slyz

Yurij Slyz
Executive Directo

UBS Securities LLC

s/ Christian Stewart

Christian Stewar
Managing Directo

/sl Prath Reddy

Prath Redd
Associate Directo

Very truly yours,
QWEST CORPORATIOM

By: /s/ R. Stewart Ewing, Jr.

Name R. Stewart Ewing, Ji
Title: Executive Vice President and Chief Financial
Officer

Signature Page to the Underwriting Agreen



By: Wells Fargo Securities, LL!

By:  /s/ Carolyn Hurley
Name: Carolyn Hurley
Title: Director

Signature Page to the Underwriting Agreen



SCHEDULE |

QWEST CORPORATION

Name of Underwrite
Merrill Lynch, Pierce, Fenner & Smith
Incorporate

Morgan Stanley & Co. LL(
UBS Securities LLC
Wells Fargo Securities, LL'
RBC Capital Markets, LL(
Citigroup Global Markets Inc
Raymond James & Associates, |
BB&T Capital Markets, a division of Scott & Strirgjfow, LLC
BNY Mellon Capital Markets, LLC
CL King & Associates
D.A. Davidson & Co
HRC Investment Services, Ir
Janney Montgomery Scott LL
J.J.B. Hilliard, W.L. Lyons, LLC
KeyBanc Capital Markets In
Oppenheimer & Co. Inc
Robert W. Baird & Co Incorporate
Southwest Securities, In
Stifel, Nicolaus & Company, Incorporat
Wedbush Securities In
The Williams Capital Group, L.

Total

Schedule

Principal Amount c

Initial Securities

$ 96,250,00
96,250,00
96,250,00
96,250,00
35,000,00
25,000,00
20,000,00

2,500,001
2,500,001
2,500,001
2,500,001
2,500,001
2,500,001
2,500,001
2,500,001
2,500,001
2,500,001
2,500,001
2,500,001
2,500,001
2,500,001
$ 500,000,00



SCHEDULE I

Final Term Sheet relating to the Securities, d&eptember 22, 201
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EXHIBIT A
QWEST CORPORATION

PRICE DETERMINATION AGREEMENT

September 22, 20

M ERRILL L YNCH, PIERCE, FENNER & S MITH
NCORPORATED
M ORGANS TANLEY & C 0. LLC
UBS SECURITIESLLC
W ELLS F ARGO S ECURITIES, LLC
As Representatives of the several Underwriters
c/o Merrill Lynch, Pierce, Fenner & Smii
Incorporated
One Bryant Park
New York, New York 10036

Morgan Stanley & Co. LLC
1585 Broadway
New York, New York 10036

UBS Securities LLC
1285 Avenue of the Americas
New York, New York, 10019

Wells Fargo Securities, LLC
550 South Tryon Street,"Floor
Charlotte, North Carolina 28202

Ladies and Gentlemen:

Reference is made to the Underwriting Agreemeriedi&eptember 22, 2014 (the “ Underwriting Agreetfiprbetween Qwest
Corporation, a Colorado corporation (the * Compgnand the Underwriters named in Schedule | thee(dte “ Underwriters). The
Underwriting Agreement provides for the sale tothmlerwriters, and the purchase by the Underwrissrgerally but not jointly, from the
Company, subject to the terms and conditions s#t fberein, of $500,000,000 aggregate principabam of the Company’s 6.875% Notes
due 2054 (the “ Initial Securiti€$ to be issued pursuant to an Indenture dated &ctwber 15, 1999, between the Company (formesiyned
US WEST Communications, Inc.) and Bank of New Yorlkst Company, National Association (as successonterest to Bank One Trust
Company and J.P. Morgan Trust Company, Nationabéiation), as amended and supplemented to thendatef, and as will be further
supplemented by the Thirteenth Supplemental Inderdatween the Company and U.S. Bank National Aagon, as trustee, to be dated as
of September 29, 2014 relating to the Securitieslédined herein). This Agreement is the Price Deitgation Agreement referred to in the
Underwriting Agreement.
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For all purposes of the Underwriting Agreementirh& of Sale’ means 4:30 p.m. (New York City time) on the dat¢his Price
Determination Agreement.

Pursuant to Section 1(b) of the Underwriting Agreemthe undersigned agree with the Underwriteasttie purchase price for the
Initial Securities to be paid by the Underwritehsil be 96.85% of the aggregate principal amounkefinitial Securities set forth opposite
names of the Underwriters in Schedule | attachecetb for retail sales (aggregating to a $478,27.3D purchase price in respect of
$493,775,000.00 aggregate principal amount of satés); provided that such purchase price will2©@% of the aggregate principal
amount of the Securities sold by the Underwritersertain institutions (aggregating to a $6,100,80(purchase price in respect of
$6,225,000.00 aggregate principal amount of sulds}dn addition, pursuant to Section 1(c) of thederwriting Agreement, the Company
hereby grants to the Underwriters an option to lpase up to an additional $75,000,000 aggregateipahamount of the Company’s 6.875%
Notes due 2054 (tH* Option Securitie$ and, together with the Initial Securities, th&€&curities).

The Company represents and warrants to the Underathat the representations and warranties aEtmpany set forth in Section 3
of the Underwriting Agreement are accurate as thaugressly made at and as of the date hereof.

THE RIGHTS AND DUTIES OF THE PARTIES TO THIS PRIGEETERMINATION AGREEMENT SHALL, PURSUANT TO
NEW YORK GENERAL OBLIGATIONS LAW SECTION -1401, BE GOVERNED BY THE LAW OF THE STATE OF NEWORK
WITHOUT REGARD TO ANY CHOICE OF LAW PRINCIPLES THAMIGHT CALL FOR THE APPLICATION OF THE LAW OF AN
OTHER JURISDICTION.

This Price Determination Agreement may be signgsvinor more counterparts with the same effect #weisignatures thereto and
hereto were upon the same instrument.
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If the foregoing is in accordance with your undansling of the agreement among the Underwriterslam@ompany, please sign and
return to the Company a counterpart hereof, whenetlpis instrument along with all counterparts sogkther with the Underwriting
Agreement shall be a binding agreement among thiekiriters and the Company in accordance witteithis and the terms of the

Underwriting Agreement.

Confirmed as of the date first above mentioned:

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Morgan Stanley & Co. LLC

UBS Securities LLC

Wells Fargo Securities, LLC

As Representatives of the several Underwriters

By: Merrill Lynch, Pierce, Fenner & Smir
Incorporate

By:

Name:
Title:

By: Morgan Stanley & Co. LL(

By:

Name:
Title:

By: UBS Securities LLC

By:

Name:
Title:

By:

Name:
Title:
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Very truly yours,
QWEST CORPORATIORM
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 thedaf Colorado.

2. The Company has full corporate power and cotpaathority to own or lease all the assets ownmddased by it and, to the best of
my knowledge, has all necessary and material aizdt@ns, approvals, orders, licenses, certificdtasichises, and permits of and from all
governmental regulatory officials and bodies to atsrproperties and to lawfully conduct its busias described in the Registration
Statement, the Time of Sale Information and thespeotus.

3. The execution and delivery by the Company ofuhderwriting Agreement and the Indenture and #régomance by the Company
of the transactions contemplated thereby (includirgissuance and sale of the Securities) willpaesult in a violation of any of the terms
or provisions of the articles of incorporation grlaws, each as amended, of the Company or (ilateécor conflict with any franchise or any
judgment, ruling, decree, order, statute (includimg Communications Act of 1934), rule or regulatad any court or other governmen
agency or body (including the Federal CommunicatiGommission) known to me and applicable to théness or properties of the
Company! or (jii) result in the creation or imposition ofyatien, charge or encumbrance upon any of the sasfehe Company pursuant to
the terms or provisions of, or result in a breachiolation of any of the terms or provisions of,a@nstitute a default under, or give any other
party a right to terminate any of its obligatiomsdar, or result in the acceleration of any obligiatinder, any indenture, mortgage, deed of
trust, voting trust agreement, loan agreement, pdeblenture, note agreement or other evidencedebiedness, lease, contract or other
agreement or instrument to which the Company iareypr by which the Company or any of its propestis or are bound or affected (the
“applicable agreements”), other than, with respechis clause (iii), any breaches, violations addifs, terminations or accelerations with
respect to any applicable agreement that will oogre not likely to, have a Material Adverse Effec

4. Except as set forth in the Registration Statépika Time of Sale Information and the Prospedtuthe best of my knowledge, there
are no actions, suits or proceedings pending eatened against the Company or any of its offigertheir capacity as such, before or by any
United States federal or state court, commissiegulatory body, administrative agency or other gorental body, domestic or foreign,
which in my opinion is likely to have a Material yerse Effect.

1 This opinion covers each of the states in the gamy's 14-state local service area (which includlésona, Colorado, Idaho, lowa,
Minnesota, Montana, Nebraska, New Mexico, North@akOregon, South Dakota, Utah, Washington andriityg).
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5. The Company has taken all corporate action isacg$o authorize the execution and delivery ofSkeurities and has duly executed
and delivered the Securities. The Securities, whéy authenticated in accordance with the ternthefindenture and assuming due payment
by the Underwriters in accordance with the Unddmgi Agreement, will entitle their holders to thertefits provided by the Indenture and
will constitute valid and binding obligations ofetiCompany enforceable against the Company in aanoedwith their respective terms,
except (i) that the enforcement thereof may beesultp bankruptcy, insolvency, reorganization, faent conveyance, moratorium or other
similar laws, now or hereafter in effect, relatbogcreditors’ rights generally, (i) the enforceéithereof is subject to general principles of
equity (regardless of whether such enforceabititydnsidered in a proceeding at law or in equity) that the remedy of specific performance
and injunctive and other forms of equitable refiefy be subject to equitable defenses and to tleeetiisn of the court before which any
proceeding therefor may be brought and (iii) cerfiovisions contained in the Indenture relatingetmedies may be limited by public polic
equitable principles or other provisions of apdliealaws, rules, regulations, court decisions arstitutional requirements, but in my
judgment the matters in this clause (iii) do natutein the remedies that remain available beirglé@guate for the enforcement of
Indenture and the Securities.

6. No consent, approval, authorization or ordeoofjling, registration, qualification or declai@ 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 transactions
on its part contemplated by the Underwriting Agreeitrand the Indenture, except such as may havepreeiously obtained under the
Securities Act, the Exchange Act or the Trust IndemAct and such as may be required under foreigtate securities or blue sky laws and
the rules and regulations promulgated thereundt#hveorules of FINRA in connection with the purchasel distribution of the Securities by
the Underwriters?

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

8. The statements in the Company’s Annual Repofam 10-K for the year ended December 31, 2012utiee heading “Risk
Factors—Risks Relating to Legal and Regulatory bftat—\We operate in a highly regulated industry, amdtherefore exposed to restrictions
on our operations and a variety of claims relatsnguch regulation” and under the caption “BusireBegulation,”insofar as such stateme
purport to summarize applicable provisions of tleenBhunications Act of 1934 and the rules and reguatof the Federal Communications
Commission, are accurate summaries in all matesgects of the provisions purported to be sumrmedriz

2 This opinion covers each of the states in the gamy’'s 14-state local service area (which inclulliégona, Colorado, Idaho, lowa,
Minnesota, Montana, Nebraska, New Mexico, North @akOregon, South Dakota, Utah, Washington andriityg).
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In connection with the preparation of the RegistraStatement, the Time of Sale Information andRh&spectus, | participated in
conference calls in which such materials were dised and received and reviewed drafts of such ralteAlthough | have not verified and
am not opining upon or assuming any responsillitithe accuracy or completeness of the informatimmtained in the Registration
Statement, the Time of Sale Information and thespotus, on the basis of my participation in treppration of, and my review of, the
Registration Statement, the Time of Sale Informmatiad the Prospectus and my discussions with nestéicers and employees of the
Company, and certain of its legal counsel, notliag come to my attention which would lead me téebelthat the Registration Statement
of the Effective Date (including any Rule 430 Infation), contained any untrue statement of a nedtict or omitted to state a material fact
required to be stated therein or necessary to niekstatements therein not misleading, that theeTofrSale Information, at the Time of Sale,
contained any untrue statement of a material faonatted to state a material fact necessary toenth& statements therein, in the light of the
circumstances under which they were made, not adshg or that the Prospectus or any supplemengtiieais of its date and as of the date of
this opinion, contained or contains any untrueestant of a material fact or omitted or omits tdestamaterial fact necessary in order to nr
the statements therein, in the light of the circtamses in which they were made, not misleadinggpixthat | express no opinion with respect
to financial statements, schedules and other fiahrstatistical or accounting data included in Registration Statement, the Time of Sale
Information or the Prospectus (or incorporateddfgnence therein) or the Statement of Eligibilidar the Trust Indenture Act of the Trustee
on Form T-1).
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EXHIBIT C

Form of Opinion of
Jones Walker L.L.P.

1. (i) As of the date the Company filed its AnnRalport on Form 10-K for the year ended DecembeRB13 (the “ 16K Date”), the
Registration Statement, as of the Time of SaleTihee of Sale Information, and, as of its date,Phnespectus (and any supplement thereto),
including each document incorporated or deemect timd&orporated by reference therein, as of the §owh documents were filed, complied
in all material respects as to form with the reguoients of the Securities Act, the Exchange Actthadrrust Indenture Act and (ii) at the KO-
Date, the Indenture complied in all material respas to form with the Trust Indenture Act and lidenture has been duly qualified under
the Trust Indenture Act (except that we expresepinion as to (a) financial statements, scheduiesagher financial or statistical data
contained in the Registration Statement, the Tifr@ate Information or the Prospectus (or incorpauiaty reference therein) and (b) the
Statement of Eligibility under the Trust Indentéret on Form T-1 (the “ Form-IL ") contained in, made a part of or incorporated bgresfce
in the Registration Statement).

2. The Registration Statement became effective dipog with the Commission under the Securitiest And, to the best of our
knowledge, no order suspending the effectivenediseoRegistration Statement has been issued apdoreeding for that purpose or pursuant
to Section 8A of the Securities Act against the @any or in connection with the offering has beesiiinted or is threatened or pending and,
to the best of our knowledge, no notice of objettdthe Commission to the use of the Registralitaiement or any post-effective
amendment thereto pursuant to Rule 401(g)(2) uideSecurities Act shall have been received.

3. No consent, approval, authorization or ordepofjling, registration, qualification or declaia with, any court or United States
federal, state or local governmental agency or hedgquired for (i) the execution, delivery andfpemance by the Company of the
Underwriting Agreement, the Securities or the Indemby the Company, (ii) the authorization, ofissuance, sale or delivery of the
Securities by the Company or (iii) the consummabgrihe Company of the transactions on its partaraplated by the Underwriting
Agreement and the Indenture, except such as maylhean previously obtained under the SecuritiestAetExchange Act or the Trust
Indenture Act or the New York Stock Exchange LisBaimpany Manual and such as may be required uhddoteign or state securities or
blue sky laws and the rules and regulations proatatfjthereunder or the rules of FINRA in connectidth the purchase and distribution of
the Securities by the Underwriters.

4. The statements under the heading “DescriptidDetift Securities of QC” in the Basic Prospectusamder the headings “Description
of the Notes” and “Material United States Fedenabime Tax Consequences” in the Time of Sale Inftanand the Prospectus Supplement
are accurate in all material respects and, insaauch descriptions contain statements constjtatsummary of the legal matters or
documents referred to therein, such statementy immarize the information referred to thereimihmaterial respects.
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5. Except as set forth in the Registration Statdriba Time of Sale Information and the Prospedtushe best of our knowledge, there
are no actions, suits or proceedings pending eatened against the Company or any of its sub&diar any of their respective officers in
their capacity as such, before or by any UnitedeSteederal court, commission, regulatory body, iatbtrative agency or other governmental
body, domestic or foreign, which in our opiniodikely to have a Material Adverse Effect.

6. The Company is not, and after giving effectte issuance and sale of the Securities and thecapph of the proceeds thereof, will
not be, an “investment company” or an “affiliategtgon” of, or “promoter” or “principal underwritefdr, an “investment company,” as such
terms are defined in the Investment Company Adi9#0, as amended.

7. To the best of our knowledge, the issue anddafalee Securities and the execution, delivery padormance by the Company of the
Underwriting Agreement and the Indenture and thesammation by the Company of the transactions ocopieged thereby will not violate or
conflict with any statute, rule or regulation ofyddnited States court or governmental agency oy kmewn to us and applicable to the
business or properties of the Company, except wagk violation or conflict would not have a Maatdverse Effect.

Other than with respect to the opinion expressqzhnagraph 4 above, we have not ourselves vettfieéccuracy, completeness or
fairness of the information included in the Regitm Statement, the Time of Sale Information dredRrospectus. We have generally
reviewed and discussed such information with cerdficers and employees of the Company, certaitsdégal counsel and its independent
registered public accountants and with the Undéevgiand their counsel. On the basis of such reaavdiscussion (relying in large part as
to materiality upon statements of the officers atlter representatives of the Company, althoughimgtias come to our attention that would
lead us to believe that it is unreasonable forruga to so rely thereon), but without assuming eesponsibility for, or independently
verifying, any information other than as statedwayamothing has come to our attention that wouddi les to believe that the Registration
Statement, as of the Effective Date (including Roaye 430 Information), contained any untrue statetnoéa material fact or omitted to stat
material fact required to be stated therein or ssagy to make the statements therein not misleatliagthe Time of Sale Information, at the
Time of Sale, contained any untrue statement oétenal fact or omitted to state a material facassary to make the statements therein, in
the light of the circumstances under which theyenreade, not misleading, or that the Prospectusysapplement thereto, as of its date and
as of the date of this letter, contained or corstaimy untrue statement of a material fact or ochitteomits to state a material fact necessary in
order to make the statements therein, in the bifite circumstances in which they were made, risterading (except that we express no
belief with respect to (i) financial statements smodes thereto, related schedules and any othemdial or statistical data included in the
Registration Statement, the Time of Sale Infornmatiad the Prospectus, (ii) the Form T-1 or (iigtetments or omissions based upon
information furnished to the Company in writing &yy Underwriter through the Representatives expréssuse therein).

As special counsel to the Company, we do not aatéenof course review or pass on all agreemenpsameedings to which the
Company or its subsidiaries have become partiehane we done so in connection with this opiniooc@dingly, whenever any statemen
this
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letter is qualified by the phrase “to the best wf khowledge” or “known to us” or a phrase of saniimport, such phrase is intended to mean
the actual knowledge of information by the lawyi@rsur firm who have been principally involved iegotiating the subject transaction and
preparing the pertinent documents and any otherdesmin our firm devoting substantive attentiomrtatters for the Company, having
substantial responsibility for managing the clieglationship with the Company or overseeing tha'srprovision of securities law advice to
the Company, but does not include the informatiat might be revealed if there were to be undentakeanvass of all lawyers in our firm, a
general search of our files, a review of all of @@mpany’s contracts or any other type of indepahiatevestigation. Any certificate or
representation obtained by us from the officerfhefCompany in connection with this opinion hasrbeied upon by us as to factual matters
without independent verification, but nothing hasne to our attention that would lead us to belignat it is unreasonable for us or you to |
thereon.

In rendering the foregoing opinion, counsel may,rid the extent they deem such reliance propethempinions (in form and
substance reasonably satisfactory to Underwritershsel) of other counsel reasonably acceptalllmterwriters’ counsel as to matters
governed by the laws of jurisdictions other tham thnited States, and as to matters of fact, updificates of officers of the Company and of
government officials; provided that such counsellsttate that the opinion of any other counséh irm satisfactory to such counsel and, in
such counsel’s opinion, such counsel and you at#igd in relying on such opinions of other coun§opies of all such opinions and
certificates shall be addressed to the Underwr({tarshall state that the Underwriters may rely¢ba) and shall be furnished to
Underwriters’ counsel on the Closing Date.
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EXHIBIT D
Qwest Corporation
$500,000,000 6.875% Notes due 2054
Pricing Term Sheet
Date: September 22, 2014
This pricing term sheet supplements the Prelimifgngspectus Supplement, dated September 22, 28lating to the securities described
below. This pricing term sheet should be read togetvith, and is qualified in its entirety by redece to, the Preliminary Prospectus

Supplement, and supersedes the information in teénfinary Prospectus Supplement to the extentrinibent with the information in the
Preliminary Prospectus Suppleme

Issuer: Qwest Corporatiol

Security: $500,000,000 6.875% Notes due 2!

Anticipated Ratings (Mooc's / S&P / Fitch)*: [Ratings intentionally omittec

Principal Amount $500,000,00(

Ovel-allotment Option Up to $75,000,00

Trade Date September 22, 201

Settlement Date September 29, 2014 (T+

Maturity Date: October 1, 205

Interest Payment Dates: January 1, April 1, July 1 and October 1, beginring
January 2, 201

Coupon: 6.875%

Price to Public $25 per Note

Optional Redemption: Callable at Par, in whole or in part, at any tinmeoo after October
1, 2019.

Listing: The Issuer intends to apply to list the Notes aNlew York

Stock Exchange and, if the application is approegggects tradin
in the notes to begin within 30 days after thelS8et&nt Date

CUSIP/ISIN: 74913G 105/ US74913G10!
Joint Book-Running Managers: Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Morgan Stanley & Co. LLC
UBS Securities LLC
Wells Fargo Securities, LL!

Joint Lead Managers: RBC Capital Markets, LLC
Citigroup Global Markets Inc.
Raymond James & Associates, |

* Note: A securities rating is not a recommendat@huy, sell or hold securities and may be subcevision or withdrawal at any tim
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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 (including the preliminary prospectus supplement) for more complete infor mation about theissuer and this offering. You may
get these documents for 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 arrangeto send you the prospectusif you request it by calling Merrill Lynch, Pierce, Fenner &
Smith Incorporated toll free at 1-800-294-1322; Morgan Stanley & Co. LL C toll free at 1-800-584-6837; UBS SecuritiesLLC toll free
at 1-877-827-6444 ext. 561-3884; or Wells Fargo Securities, LLC toll free at 1-800-326-5897.
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Exhibit 1.2
QWEST CORPORATION

PRICE DETERMINATION AGREEMENT

September 22, 20

M ERRILL L YNCH, PIERCE, FENNER & S MITH
NCORPORATED
M ORGANS TANLEY & C 0. LLC
UBS SECURITIESLLC
W ELLS F ARGO S ECURITIES, LLC
A SR EPRESENTATIVES OF THE SEVERALU NDERWRITERS
c/o M ERRILLL YNCH, PIERCE, FENNER & S MITH
NCORPORATED
O NE B RYANT P ARK
N EwWY ork, NEwWY ORk 10036

M ORGANS TANLEY & C 0. LLC
1585 BROADWAY
N EWY ork, NEWY 0ORk 10036

UBS Securities LLC
1285 Avenue of the Americas
New York, New York, 10019

Wells Fargo Securities, LLC
550 South Tryon Street,®Floor
Charlotte, North Carolina 28202

Ladies and Gentlemen:

Reference is made to the Underwriting Agreemeriedi&eptember 22, 2014 (the “ Underwriting Agreetiprbetween Qwest
Corporation, a Colorado corporation (the * Compgnand the Underwriters named in Schedule | thee(dte “ Underwriters). The
Underwriting Agreement provides for the sale tothmlerwriters, and the purchase by the Underwrissrgerally but not jointly, from the
Company, subject to the terms and conditions s#t fberein, of $500,000,000 aggregate principabam of the Company’s 6.875% Notes
due 2054 (the “ Initial Securiti€$ to be issued pursuant to an Indenture dated &ctwber 15, 1999, between the Company (formesiyned
US WEST Communications, Inc.) and Bank of New Yorlkst Company, National Association (as successonterest to Bank One Trust
Company and J.P. Morgan Trust Company, Nationabéiation), as amended and supplemented to thendatef, and as will be further
supplemented by the Thirteenth Supplemental Indertatween the Company and U.S. Bank National Aagon, as trustee, to be dated as
of September 29, 2014 relating to the Securitieslédined herein). This Agreement is the Price Deitgation Agreement referred to in the
Underwriting Agreemen




For all purposes of the Underwriting Agreementirh& of Sale’ means 4:30 p.m. (New York City time) on the dat¢his Price
Determination Agreement.

Pursuant to Section 1(b) of the Underwriting Agreemthe undersigned agree with the Underwriteasttie purchase price for the
Initial Securities to be paid by the Underwritehsil be 96.85% of the aggregate principal amounkefinitial Securities set forth opposite
names of the Underwriters in Schedule | attachecetb for retail sales (aggregating to a $478,27.3D purchase price in respect of
$493,775,000.00 aggregate principal amount of satés); provided that such purchase price will2©@% of the aggregate principal
amount of the Securities sold by the Underwritersertain institutions (aggregating to a $6,100,80(purchase price in respect of
$6,225,000.00 aggregate principal amount of sulds}dn addition, pursuant to Section 1(c) of thederwriting Agreement, the Company
hereby grants to the Underwriters an option to lpase up to an additional $75,000,000 aggregateipahamount of the Company’s 6.875%
Notes due 2054 (tH* Option Securitie$ and, together with the Initial Securities, th&€&curities).

The Company represents and warrants to the Underathat the representations and warranties aEtmpany set forth in Section 3
of the Underwriting Agreement are accurate as thaugressly made at and as of the date hereof.

THE RIGHTS AND DUTIES OF THE PARTIES TO THIS PRIGEETERMINATION AGREEMENT SHALL, PURSUANT TO
NEW YORK GENERAL OBLIGATIONS LAW SECTION -1401, BE GOVERNED BY THE LAW OF THE STATE OF NEWORK
WITHOUT REGARD TO ANY CHOICE OF LAW PRINCIPLES THAMIGHT CALL FOR THE APPLICATION OF THE LAW OF AN
OTHER JURISDICTION.

This Price Determination Agreement may be signgsvinor more counterparts with the same effect #weisignatures thereto and
hereto were upon the same instrum



If the foregoing is in accordance with your undansling of the agreement among the Underwriterslam@ompany, please sign and
return to the Company a counterpart hereof, whenetlpis instrument along with all counterparts sogkther with the Underwriting
Agreement shall be a binding agreement among thiekiriters and the Company in accordance witteithis and the terms of the
Underwriting Agreement.

Very truly yours,
QWEST CORPORATIOM

By: /s/ R. Stewart Ewing, Jr.

Name R. Stewart Ewing, Ji

Title: Executive Vice President and Chief Financial
Officer

Confirmed as of the date first above mentioned:

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Morgan Stanley & Co. LLC

UBS Securities LLC

Wells Fargo Securities, LLC

As Representatives of the several Underwriters

By: Merrill Lynch, Pierce, Fenner & Smit
Incorporate

By: /sl Keith Harman
Name: Keith Harmar
Title: Managing Directo

By: Morgan Stanley & Co. LL(

By: /s/ Yurij Slyz
Name: Yurij Slyz
Title: Executive Directo

By: UBS Securities LLC

By: /sl Christian Stewart
Name: Christian Stewat
Title: Managing Directo

By: /s/ Prath Reddy
Name: Prath Redd»
Title: Associate Directo




By: Wells Fargo Securities, LL!

By:  /s/ Carolyn Hurley

Name: Carolyn Hurley
Title: Director



[CenturyLink Letterhead]
Exhibit 5.1
September 29, 2014

Qwest Corporation
100 CenturyLink Drive
Monroe, Louisiana 71203

Re: Qwest Corporation 6.875% Notes due 2

Ladies and Gentlemen:

| am Senior Associate General Counsel of CentumkLiimc., a Louisiana corporation (“CenturyLink”néam providing this letter as counsel
to Qwest Corporation, a Colorado corporation andliytowned subsidiary of CenturyLink (the “Compahyl’have examined the
Registration Statement on Form S-3, File No. 3338BB-01 (the “Registration Statement”) that Cerltimg and the Company filed with the
Securities and Exchange Commission (the “CommiSsjmursuant to the Securities Act of 1933, as aneen(the “Securities Act”), the
prospectus included therein, and the prospectysiesment, dated September 22, 2014, filed in défimitorm by the Company with the
Commission on September 23, 2014, pursuant to #4¢€b) of the Securities Act (the “Prospectus Sent”) in connection with the
offering and sale on the date hereof by the Comp&$p00,000,000 aggregate principal amount ofGbmpany’s 6.875% Notes due 2054
(the “Securities”).

The Securities will be issued pursuant to an Inglentdated as of October 15, 1999, between the @oynfformerly named U.S. WEST
Communications, Inc.) and Bank of New York Trush@any, National Association (as successor in isteaeBank One Trust Company,
N.A. and J.P. Morgan Trust Company, National Asstian), as amended and supplemented to the datefhand as will be furthe
supplemented by the Thirteenth Supplemental Indertatween the Company and U.S. Bank National Aagon, as trustee, dated as of
September 29, 2014 (as amended and supplemergethdenture”).

In rendering the opinions expressed below, | haaergned the originals, or copies identified to majisfaction as being true and complete
copies of the originals, of such records of the @any and certificates of individuals and such otteuments as | have deemed relevant anc
necessary as the basis for these opinions. In mmimation, | have assumed the genuineness ofgalatires, the legal capacity and
competency of all natural persons executing agragsnestruments or documents, the completenessuathénticity of all documents
submitted to me as originals and the conformitjhwitiginals of all documents submitted to me asexp

Based upon the foregoing and in reliance therewt sabject to the assumptions, exceptions, quatifins and limitations set forth herein, |
am of the opinion that the Securities have been duthorized on behalf of the Company and thatyjragsg the Securities are duly executed,
authenticated, issued and delivered as provid#ukinndenture and issued and delivered to the Wwriters (as defined below) against
payment therefor in accordance with the terms efdhderwriting Agreement, dated September 22, 264#yeen the Company and the
several underwriters named in Schedule | theré® “Wnderwriters”), the Securities will constituegal, valid and binding obligations of the
Company.



The opinions expressed above are subject to (igffleet of any bankruptcy, insolvency, reorganimatimoratorium, arrangement or similar
laws affecting the rights and remedies of creditgemerally, including the effect of statutory aher laws regarding fraudulent transfers or
preferential transfers, and (ii) general principbégquity, including concepts of materiality, reaableness, good faith and fair dealing anc
possible unavailability of specific performancguirctive relief or other equitable remedies regesdlof whether enforceability is considered
in a proceeding in equity or at law.

| consent to (i) the filing of this opinion witheéhCommission as an exhibit to the Company’s CurRaptort on Form 8-K, dated

September 29, 2014, (ii) the incorporation by reffiee of this opinion into the Registration Statetnand (iii) the use of my name under the
caption “Legal Matters” in the Registration Stat@n@nd the Prospectus Supplement. In giving thessants, | do not thereby admit that |
am within the category of persons whose consemigsired under Section 7 of the Securities Act.

Respectfully Submittec
/s/ Arthur Saltarell

Arthur Saltarelli
Senior Associate General Counsel of Centuryl




