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Item 8.01 Other Events.

On June 25, 2012, Qwest Corporation (“QC”), anracti wholly-owned subsidiary of both CenturyLinkgl (“CenturyLink”) and
CenturyLink’s wholly-owned subsidiary, Qwest Comrmations International Inc., publicly sold $400,0000 aggregate principal amount of
its 7.00% Notes due 2052 (the “Notes”).

The public offering price of the Notes was 100%iaf principal amount. After deducting underwrititigcounts and QC'’s estimated
transaction expenses, QC expects to receive ne¢@ds from the sale of approximately $387 milli@Q intends to use the net proceeds from
this offering, together with available cash or d@iddial borrowings from CenturyLink or its affilis@eto redeem on July 20, 2012 all $484
million aggregate principal amount of @utstanding 7.50% Notes due 2023, at a redemptioa of approximately 100.34% of the princi
amount thereof plus accrued and unpaid interg$tetoedemption date, and to pay all related fedseapenses.

QC sold the Notes pursuant to an underwriting agesg dated June 14, 2012 among QC and the undersviisted therein (the
“Underwriting Agreement”), and a related price datmation agreement dated June 14, 2012 amongathe parties (the “Price Determination
Agreement”).The Notes have been registered under the Secukittesf 1933, as amended, pursuant to an autorehétf registration stateme
on Form S-3 (Registration No. 333-179888-01), filgdCenturyLink and QC with the Securities and Eargdpe Commission on March 2, 2012,
as supplemented by a prospectus supplement datedldy 2012 (together, the “Registration Staten)ent”

QC issued the Notes pursuant to an indenture dated October 15, 1999 between QC and Bank of Nerk Yrust Company, National
Association (as successor in interest to Bank QmstTCompany, N.A. and J.P. Morgan Trust Compamtiddal Association), as heretofore
amended and supplemented, including by the Elev@uagiplemental Indenture between QC and U.S. BatioifNd Association, as trustee,
dated June 25, 2012 (the “Supplemental Indentuf@ig. Notes are expected to be listed for tradintherNew York Stock Exchange on or
about June 26, 2012. QC will pay interest on th&eklguarterly in arrears on January 1, April 1y Jyland October 1 of each year, beginning
October 1, 2012. QC may redeem the Notes, in wiiole part, at any time on and after July 1, 20tl@ eedemption price equal to 100% of the
principal amount redeemed plus accrued and unp#édeist to, but not including, the redemption daites Notes are QC'’s senior unsecured
obligations and will rank senior to any of its frétsubordinated debt and rank equally in rightafrpent with all of its existing and future
unsecured and unsubordinated debt.

The above descriptions are qualified in their etyiby reference to the Underwriting Agreement,Rhiee Determination Agreement, the
form of the Supplemental Indenture and the forrthefNotes, copies of which are filed as exhibiteeteeand incorporated herein by reference.
Each of these exhibits (as well as the opinionoefnsel also filed as an exhibit hereto), is incoaped by reference into the Registration
Statement.



Forward Looking Statements

This report includes certain forward-looking statemis, estimates and projections that are baseduoreist expectations only, and are subject
to a number of risks, uncertainties and assumptioreny of which are beyond the control of Centurigland QC. Actual events and results
may differ materially from those anticipated, estied or projected if one or more of these risksiiocertainties materialize, or if underlying
assumptions prove incorrect. Factors that coul@etffictual results include but are not limited langes in the terms or availability of
CenturyLink’s credit facility; changes in QC’s casdquirements or financial position; and unanticied delays in listing the Notes for trading.
You are further cautioned not to place undue red@on these forward-looking statements, which spaskas of the date of this report.
Neither CenturyLink nor QC undertakes any obligatio update any of its forwa-looking statements for any reason.

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 émel of this report and is incorporated
by reference herein.



SIGNATURES

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

CenturyLink, Inc.

By: /s/ Stacey W. Gol

Stacey W. Goff
Executive Vice President,
General Counsel and Secret

Qwest Communications I nternational Inc.

By: /s/ Stacey W. Gol

Stacey W. Gof
Executive Vice President,
General Counsel and Assistant Secre
Qwest Corporation

By: /s/ Stacey W. Gol

Stacey W. Goff
Executive Vice President and
General Counse

Dated: June 25, 2012
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Exhibit 1.1
EXECUTION COPY

QWEST CORPORATION
$400,000,000 7.00% Notes due 2052
UNDERWRITING AGREEMENT

June 14, 201

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Morgan Stanley & Co. LLC

UBS Securities LLC

Wells Fargo Securities, LLC

As Representatives of the several Underwriters

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

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

UBS Securities LLC
677 Washington Blvd.
Stamford, Connecticut 06901

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

Ladies and Gentlemen:

Qwest Corporation, a Colorado corporation (the fnfpany”), proposes to issue and sell to you (individuadly “ Underwritef’ and
collectively, the “ Underwriter) an aggregate of $400,000,000 principal amourthefCompany’s 7.00% Notes due 2052 (the “ Seesil}i
to be issued pursuant to an Indenture dated astob@r 15, 1999, between the Company (formerly mbb® WEST Communications, Inc.)
and Bank of New York Trust Company, National Asation (as successor in interest to Bank One Trostfiany and J.P. Morgan Trust
Company, National Association), as amended andlsogmted to the date hereof, and as will be furspplemented by the Eleventh
Supplemental Indenture (the * Supplemental Inderifubetween the Company and U.S. Bank National Aisgimn, as trustee (the “ Trustép
to be dated as of June 25, 2012, relating to tleir@ies (as hereinafter defined) (as amended apgiemented, th* Indenture”).




The purchase price for the Securities to be paithbyJnderwriters shall be agreed upon by the Coppad the Underwriters and such
agreement shall be set forth in a separate writiignument substantially in the form of Exhibit &reto (the “ Price Determination Agreement
"). The Price Determination Agreement may takeftiten of an exchange of any standard form of writemmunication among the Company
and the Underwriters and shall specify such appleaformation as is indicated in Exhibit A hereline offering of the Securities will be
governed by this Agreement, as supplemented biPtice Determination Agreement. From and after e df the execution and delivery of
the Price Determination Agreement, this Agreembatl e deemed to incorporate, and, unless theegbotherwise indicates, all references
contained herein or in the exhibits hereto to “thigeement,” the “Underwriting Agreement” and te tbhrase “herein” shall be deemed to
include, the Price Determination Agreement.

The Company confirms as follows its agreements tighseveral Underwriters.

1. Agreement to Sell and Purchaga) On the basis of the representations, wagsamtnd agreements of the Company herein contaired a
subject to all the terms and conditions of thiséament, the Company agrees to sell to each of tidetwriters, and the Underwriters agree,
severally and not jointly, to purchase from the @amy, the principal amount of the Securities sghfopposite the name of such Underwriter
in Schedule | hereto, plus such additional princgmaount of Securities which any Underwriter magdrae obligated to purchase pursuant to
Section 8 hereof, all at the purchase price togveea upon by the Underwriters and the Companygdor@ance with Section 1(b) and as set
forth in the Price Determination Agreement.

(b) The purchase price for the Securities to bd pgithe several Underwriters shall be agreed @pohset forth in the Price
Determination Agreement, which shall be dated thecktion Date (as hereinafter defined).

2. Delivery and PaymentDelivery of the Securities shall be made to tmel&rwriters for the account of each Underwritelb@ok-entry form
through the facilities of The Depository Trust Canp (“* DTC”) against payment of the purchase price therejosurh Underwriter or on its
behalf therefor by wire transfer in same day futtdthe Company or its order at the office of PillsbWinthrop Shaw Pittman LLP, New Yo
New York or at such other location as the partiay mgree. Such payment shall be made at 10:00 idew.,York City time, on the seven
business day following the date of this Agreemerdtsuch time on such other date as may be agm@tby the Company and the
Representatives (such date is hereinafter reféorad the “ Closing Dat§.

The Securities to be purchased by each Undervwr@ezunder will be represented by one or more regidtglobal Securities in book-
entry form, which will be deposited by or on betafithe Company with DTC or its designated custodighe certificates for the Securities v
be made available for examination and packaginylesrill Lynch, Pierce, Fenner & Smith Incorporatédiorgan Stanley & Co. LLC, UBS
Securities LLC and Wells Fargo Securities, LLCregwresentatives of the several Underwriters (tRefresentativey, in New York City not
later than 10:00 a.m. (New York City time) on thesimess day prior to the Closing Date.
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The cost of original issue tax stamps, if any,anrection with the issuance and sale of the Séesitiy the Company to the respective
Underwriters shall be borne by the Company. The @omw will pay and hold each Underwriter and anyssgjoient holder of the Securities
harmless from any and all liabilities with respexor resulting from any failure or delay in payifegleral and state stamp and other issuance
taxes, if any, which may be payable or determidoket payable in connection with the original issugaar sale to such Underwriter of the
Securities.

3. Representations and Warranties of the Compaine Company represents and warrants to the ddvederwriters as of the date hereof, as
of the Time of Sale and as of the Closing Date,@wnants with the several Underwriters, that:

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

Such registration statement, at the Effective [fasedefined herein), including the informationaiify, deemed pursuant to Rule
430A, 430B or 430C under the Securities Act to &k pf the registration statement at the time chseffectiveness (“ Rule 430 Informatid)
is referred to herein as the “ Registration Statgrfyeand, as used herein, the term “ Prospettagans the Basic Prospectus as supplemented
by the Prospectus Supplement in the form first yeednade available upon request of purchasersipatdo Rule 173 under the Securities
Act) in connection with confirmation of sales oétBecurities and the term “ Preliminary Prospettmgans the preliminary prospectus
supplement dated June 14, 2012 specifically rejatrthe Securities together with the Basic Progmedkeferences herein to the Registration
Statement, the Preliminary Prospectus or the Pobspshall be deemed to refer to and include tleei@ents incorporated or deemed to be
incorporated by reference therein as of the EffedDate with respect to the Registration Stateroettte date of the Preliminary Prospectus or
the date of the Prospectus Supplement, as thawagbe. The terms “supplement,” “amendment” andéiadi as used herein with respect to
the Registration Statement, the Preliminary Prasgeor the Prospectus shall be deemed to referdanelude any documents filed by the
Company under the Securities Exchange Act of 1884mended, and the rules and regulations of then@ssion thereunder (collectively, the
“ Exchange Act), subsequent to the date of this Agreement whiehdeemed to be incorporated by reference thdfeimpurposes of this
Agreement, the term * Effective Dateneans the effective date of the Registrationedtasnt with respect to the offering of Securities as
determined for the Company pursuant to Rule 43QB(f)nder the Securities Act and the term “ Exenufdate” means the date that this
Agreement is executed and delivered by the pahntesto, as reflected on the first page hereof.
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At or prior to the Time of Sale (as defined in fréice Determination Agreement), the Company hagared the following
information (collectively, the “Time of Sale Infoation”): the Preliminary Prospectus and the Is$tree Writing Prospectus (as hereinafter
defined) listed on Schedule Il hereto.

(b) The Registration Statement became effectivenditing with the Commission under the Securitiest.ANo order suspending the
effectiveness of the Registration Statement has Isseied by the Commission and no proceeding &irghrpose or pursuant to Section 8A of
the Securities Act against the Company or relatetti¢ offering has been initiated or, to the knalgke of the Company, threatened by the
Commission; as of the Effective Date, the RegistraStatement complied in all material respectéihite Securities Act and the Trust
Indenture Act of 1939, as amended, and the ruldsegulations of the Commission thereunder (cdllett, the “ Trust Indenture AcY, and
did not contain any untrue statement of a matéaiztlor omit to state a material fact required ¢cshated therein or necessary in order to make
the statements therein not misleading; and aseofi#ite of the Prospectus Supplement and any amahdmsupplement thereto and as of the
Closing Date, the Prospectus complied in all mateeispects with the Securities Act and the Tradehture Act and did not and will not
contain any untrue statement of a material factnoit to state a material fact required to be st#tedein or necessary in order to make the
statements therein, in the light of the circumsésnender which they were made, not misleading;igeavthat the Company makes no
representation and warranty with respect to (i) tiaat of the Registration Statement that congttthe Statement of Eligibility and
Qualification (Form T-1) of the Trustee under thst Indenture Act or (ii) any statements or onaissiin the Registration Statement and the
Prospectus and any amendment or supplement thaete in reliance upon and in conformity with infation furnished to the Company in
writing by any Underwriter through the Representegiexpressly for use therein.

(c) The Time of Sale Information, at the Time ofeSdid not, and at the Closing Date will not, cantany untrue statement of a material
fact or omit to state a material fact necessariter to make the statements therein, in the bflte circumstances under which they were
made, not misleading; provided that the Companyasaio representation and warranty with respeatycstatements or omissions made in
Time of Sale Information in reliance upon and imfmemity with information furnished to the Compaimywriting by any Underwriter through
the Representatives expressly for use in such dingale Information. No statement of material factuded in the Prospectus has been
omitted from the Time of Sale Information and natstnent of material fact included in the Time ofeSaformation that is required to be
included in the Prospectus has been omitted tterefr

(d) The Company (including its agents and repredimats, other than the Underwriters in their catyags such) has not prepared, made,
used, authorized, approved or referred to andnatllprepare, make, use, authorize, approve or tefany “written communication’as defines
in Rule 405 under the Securities Act) that consglan offer to sell or solicitation of an offerltoy the Securities (each such communicatic
the Company or its agents and representativesr(tithe a communication referred to in clausegi{))and (iii)
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below), an “ Issuer Free Writing Prospectusther than (i) any document not constitutingragpectus pursuant to Section 2(a)(10)(a) of the
Securities Act or Rule 134 under the Securities Atthe Preliminary Prospectus, (iii) the Prospss, (iv) the document listed on Schedule I
to this Agreement as constituting part of the Twh&ale Information and (v) any electronic roadwlor other written communications, in the
case of clause (v) approved in writing in advangéhe Representatives. Each such Issuer Free \yRinspectus complied in all material
respects with the Securities Act, has been orheil{within the time period specified in Rule 43iBd in accordance with the Securities Act (to
the extent required thereby) and, when taken tegetiith each such other Issuer Free Writing Prasggesnd the Preliminary Prospectus, did
not, and at the Closing Date will not, contain amyrue statement of a material fact or omit toestataterial fact necessary in order to make
the statements therein, in the light of the circiamses under which they were made, not misleagirayided that the Company makes no
representation and warranty with respect to angistants or omissions made in each such IssueNFrigiag Prospectus in reliance upon and
in conformity with information furnished to the Cpamy in writing by any Underwriter through the Regentatives expressly for use in any
such Issuer Free Writing Prospectus.

(e) The documents which are incorporated by refarémthe Registration Statement, the ProspectdistenTime of Sale Information,
when filed with the Commission, as the case maybmplied in all material respects with the requiests of the Securities Act or the
Exchange Act and did not and will not contain atrum statement of material fact or omit to stateaderial fact required to be stated therein or
necessary to make the statements therein, inghedf the circumstances under which they were maoemisleading.

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

(g) The Company is, and at the Closing Date wijldeorporation duly incorporated, validly existiaigd in good standing under the laws
of its jurisdiction of incorporation. The Compangead not have any subsidiary that is a “significaisidiary” (as such term is defined in
Regulation SX under the Exchange Act). The Company has, atitea€losing Date will have, full corporate powedauthority to conduct a
the activities conducted by it, to own or leaseladl assets owned or leased by it and to condubtiginess as described in the Registration
Statement, the Time of Sale Information and thespeotus. The Company is, and at the Closing Ddté&iduly licensed or qualified to do
business and in good standing as a foreign coiiparat all jurisdictions in which the nature of thetivities conducted by it or the character of
the assets owned or leased by it makes such liggosiqualification necessary
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except where the failure to be so qualified orfged would not have a material adverse effect emtisiness, properties, business prospects,
condition (financial or otherwise) or results ofesgtions of the Company and its subsidiaries, tagea whole (a “ Material Adverse Efféyt
For purposes of this Agreement, “subsidiaries” Isima@an (i) the Company’s direct and indirect mdyedwned corporate subsidiaries, (ii) the
Companys direct and indirect majority owned limited lidtyilcompanies and (iii) the partnerships, joint egas and other entities of which-
Company or any subsidiary is the majority ownemamnaging general partner. Complete and correcesagfithe certificate of incorporation
and of the bylaws or other organizational documents of the Camg@and all amendments thereto have been made bleaitathe Underwriter
and no changes therein will be made subsequehetditme of Sale and prior to the Closing Date.

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

(i) The description of the Securities in each & Registration Statement, the Time of Sale Infoimmadind the Prospectus is, and at the
Closing Date will be, complete and accurate imadterial respects and, insofar as such descriptiotains statements constituting a summary
of the legal matters or documents referred to theseich description fairly summarizes the inforimatreferred to therein in all material
respects.

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



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

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

(m) Neither the Company nor any of its subsidiahias sustained since the date of the latest auiii@acial statements included or
incorporated by reference in the Time of Sale Imfation and the Prospectus any loss or interferesitteits business that is material to the
Company and its subsidiaries (taken as a whole fire, explosion, flood or other calamity, whetloe not covered by insurance, or from any
labor dispute or court or governmental action, oatedecree, otherwise than as set forth or conlenh in the Time of Sale Information and
the Prospectus; and, since the respective datgfsndsich information is given in the Registratiotaf@ment, the Time of Sale Information and
the Prospectus, there has not been any change gaflital stock of the Company or any of its subsiels, any change in the face amount of
consolidated long-term debt for borrowed money olwethe Company and its subsidiaries (except fanges to longerm debt relating to re
estate notes entered into in the ordinary courasistent with past practice) or any material advetsange, or any development involving a
prospective material adverse change, in or affgdtie general affairs, management, financial pmsjtstockholders’ equity or results of
operations of the Company and its subsidiariegnals a whole, otherwise than as set forth or cgpitged in the Time of Sale Information
and the Prospectus.

(n) The Company is not, and after giving effectite issuance and sale of the Securities and theatpn of the proceeds thereof as
described in the Time of Sale Information, will &, an “investment company” or an “affiliated persof, or “promoter” or “principal
underwriter” for, an “investment company,” as stetms are defined in the Investment Company Ad90, as amended.

(0) Excluding those set forth in the Registratidat&ment, the Time of Sale Information and the peogus, there are no actions, suits or
proceedings pending or, to the Company’s knowletlgeatened against or affecting the Company oradiitg subsidiaries or any of their
respective officers in their capacity as such, et by any federal or state court, commissioguleory body, administrative agency or other
governmental body, domestic or foreign, that isliito have a Material Adverse Effect. Excludinggl set forth in the Registration Statem
the Time of Sale Information and the Prospectusaions, suits or proceedings now pending agairesCompany or any of its subsidiaries
any of their respective officers in their capaaitées such, before any Federal or state court, cesioni, regulatory body, administrative agency
or other governmental body, domestic or foreiguleifided or resolved in a manner unfavorable taCv@pany or any of its subsidiaries,
would not be likely to, individually or in the agggate, have a Material Adverse Effect.
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(p) The Company has and, at the Closing Date w&ieh(i) such franchises, certificates, authoritiepermits issued by the appropriate
state, federal or foreign regulatory agencies alid®necessary to conduct the business now opdrgtiedother than those the absence of
which would not be likely to have a Material Adversffect, and the Company has not received anyenmritotice of proceedings relating to
revocation or modification of any such franchisestificate, authority or permit which, individualty in the aggregate, if the subject of an
unfavorable decision, ruling or finding, would lieely to have a Material Adverse Effect, (ii) congal in all material respects with all laws,
statutes, ordinances, rules, regulations, ordedgorees of any court, governmental body or regofauthority or administrative agency
having jurisdiction over the Company or any of pineperty or assets of the Company (including, witlonitation, any such laws, statutes,
ordinances, rules, regulations, orders or decrébsraspect to environmental protection or theaste handling, treatment, storage or disposal
of hazardous substances or toxic wastes), thedaitucomply with which would be likely to have aabtdrial Adverse Effect, and (iii) perform
in all material respects all of its obligationsuéed to be performed by it under any material casttor other instrument to which it is a part
by which its property is bound or affected, andas, and at the Closing Date will not be, in defawder any such contract or instrument the
effect of which would be likely to have a Materfgdiverse Effect. To the Company’s knowledge, no ogaety under any material contract or
other instrument to which it is a party is in ddfao any respect thereunder, except for any swefhudts (alone or collectively) that would not
be likely to have a Material Adverse Effect; praadldthat it is understood and agreed that the Coypas not undertaken any special
investigation to determine compliance by such offzeties under any such contract or other instrunigre Company is not, and at the Closing
Date will not be, in violation of any provision $ articles of incorporation or by-laws, each ageaded, or in default in any material respect
under any agreement or instrument evidencing ireditgss for borrowed money.

(a) No consent, approval, authorization or ordeoofany filing, registration, qualification or datation with, any court or governmental
agency or body is required for (i) the executiosljery or performance of this Agreement, the Siiesror the Supplemental Indenture by the
Company, (ii) the authorization, offer, issuancansfer, sale or delivery of the Securities by@woenpany in accordance with this Agreemer
(iii) the consummation by the Company of the tratisas on its part contemplated herein and by tldemture, except such as may have been
obtained, or on or prior to the Closing Date wil &ibtained, under the Securities Act, the Exchawjer the Trust Indenture Act and such as
may be required under foreign or state securitidduge sky laws or the rules of the Financial Indg&egulatory Authority (“ FINRA') in
connection with the purchase and distribution ef 8ecurities by the Underwriters.

(r) The Company has full corporate power and aithtw enter into this Agreement. This Agreemerd baen duly authorized, executed
and delivered by the Company and, when duly execanel delivered by the Underwriters, will consttatvalid and binding agreement of the
Company and will be enforceable against the Comjaagcordance with the terms hereof, except ) such enforcement may be subject to
bankruptcy, insolvency, reorganization, fraudulemiveyance, moratorium or other similar laws, navh@reafter in effect, relating to
creditors’ rights generally, (ii) that the remedyspecific performance and injunctive and othenfsrof equitable relief may be subject to
equitable defenses and to the discretion of thetdmiore which any proceeding therefor may be ghband (iii) rights to indemnity and
contribution hereunder may be limited by federastate laws relating to
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securities or the policies underlying such lawse Tidenture has been duly authorized, executedialnkred by the Company and the Trustee
and has been qualified under the Trust IndentuteaAd constitutes a valid and binding agreemethi®Company enforceable against the
Company in accordance with its terms, except @} Huch enforcement may be subject to bankruptep|vency, reorganization, moratoriun
other similar laws, now or hereafter in effectatilg to creditors’ rights generally and (ii) thlaé remedy of specific performance and
injunctive and other forms of equitable relief nizg/subject to equitable defenses and to the disoref the court before which any proceed
therefor may be brought.

(s) The issue and sale of the Securities, the ¢xecwelivery and performance by the Company &f Agreement and the Indenture and
the consummation of the transactions contemplageeldy and thereby will not (i) result in a violatiof any of the terms or provisions of the
articles of incorporation or blgws, each as amended, of the Company, (ii) vi@atonflict with any franchise or any judgmentinmg, decree
order, statute, rule or regulation of any courbtirer governmental agency or body applicable tampany or its business or properties or
(iii) result in the creation or imposition of arigr, charge or encumbrance upon any of the askte €ompany pursuant to the terms or
provisions of, or result in a breach or violatidreay of the terms or provisions of, or constitatdefault under, or give any other party a rig|
terminate any of its obligations under, or resultiie acceleration of any obligation under, anemtdre, mortgage, deed of trust, voting trust
agreement, loan agreement, bond, debenture, nteragnt or other evidence of indebtedness, leas&act or other agreement or instrument
to which the Company is a party or by which the @any or any of its properties is or are bound tecéd (the “applicable agreements”),
other than with respect to this clause (iii) angdmhes, violations, defaults, terminations or aredions with respect to any applicable
agreement that will not, or are not likely to, havMaterial Adverse Effect.

(t) The Company has good and marketable titleltfsaichises, properties and assets owned by itiwére material to the business or
operations of the Company and its subsidiariegrtas a whole (including without limitation thecktmr other equity interests of all
subsidiaries), free and clear of all liens, chargesumbrances or restrictions, except such ademeribed in the Time of Sale Information and
the Prospectus and except immaterial liens whichal@ffect the operations or financial conditidrttee Company. The Company has valid,
subsisting and enforceable leases for the progdagesed by it, with such exceptions as would retenmelly interfere with the business or
operations of the Company and its subsidiariegrtas a whole.

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



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

(w) No holder of securities of the Company hastsgh the registration of any securities of the @any because of the filing of the
Registration Statement or the offering and salefSecurities.

(x) No action has been taken (including the issaancservice of any injunction, restraining ordeoader of any nature by a federal or
state court of competent jurisdiction), and nowggtrule, regulation or order has been enactezhtad or issued by any governmental agency
or body that prevents the issuance of the Secsysigspends the effectiveness of the Registrataier@ent, prevents or suspends the use of the
Time of Sale Information or the Prospectus, or sngs the sale of the Securities in any jurisdicteferred to in Section 4(i) below, provided,
however, that to the extent this representaticateslto state securities or blue sky laws and Gjsisdictions other than the United States
its political subdivisions, it shall be limited toe knowledge of the Company.

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

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

(aa) The Company is, to its knowledge, in compléaimcall material respects with the applicable gimns of the Sarbanes-Oxley Act of
2002 and the rules and regulations of the Comnmdsiat have been adopted and are effective theezund

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

(a) The Company will file each of the PreliminampBpectus and the Prospectus in a form approvekebRepresentatives with the
Commission pursuant to Rule 424 under the Secsitkit not later than the close of business on dtersd business day following the date
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of first use, with respect to the Preliminary Prexsps, and the date of determination of the pudifiering price of the Securities, with respec
the Prospectus or, if applicable, such earlier imenay be required by Rule 424(b) and Rule 43@AB4or 430C under the Securities Act.
Company will prepare a final term sheet in a fopppraved by the Representatives and attached hasefxhibit D (the “ Final Term Shet

and will file any Issuer Free Writing Prospectugcliding the Final Term Sheet) to the extent reslilsy Rule 433 under the Securities Act.

(b) The Company will not, from the Time of Saleiltite end of such period as the Prospectus isiredjby law to be delivered (or
required to be delivered but for Rule 172 underSkeurities Act) in connection with sales of the8#ies by an Underwriter or dealer, file ¢
amendment or supplement to the Registration Staterarey Issuer Free Writing Prospectus, the Prakmyi Prospectus or the Prospectus,
unless a draft thereof shall first have been suleohiio the Underwriters within a reasonable peabtime prior to the filing thereof and the
Underwriters shall not have objected thereto indgfadth.

(c) The Company will notify the Underwriters proryptand will confirm such advice in writing, (i) véim any post-effective amendment
to the Registration Statement becomes effecti)epf(any request by the Commission for amendmentipplements to the Registration
Statement, the Preliminary Prospectus, the Progpettany Issuer Free Writing Prospectus or foitehdl information, (iii) of the issuance
the Commission of any stop order suspending trecfeness of the Registration Statement or prévgotr suspending the use of the
Preliminary Prospectus, the Prospectus or any igswe Writing Prospectus, or the initiation of gmgceedings for that purpose or the threat
thereof, pursuant to Section 8A of the Securitie§ Av) until the end of such period as the Praspgis required by law to be delivered (or
required to be delivered but for Rule 172 underSkeurities Act) in connection with sales of theB#ies by an Underwriter or dealer, of the
happening of any event that in the judgment ofGbenpany requires the Company to file an amendmesiijgplement to the Registration
Statement and (v) of receipt by the Company, orrapyesentatives or attorney of the Company, ofathgr communication from the
Commission relating to the Registration Statemtiet Basic Prospectus, the Preliminary ProspediesRtospectus or any Issuer Free Writing
Prospectus or the offering of the Securities. Hrag time the Commission shall issue any orderesudipg the effectiveness of the Registration
Statement or preventing or suspending the useedPthliminary Prospectus, the Prospectus or amgigsee Writing Prospectus, the Comg
will make every reasonable effort to obtain thendiawal of such order at the earliest possible nmime

(d) If and to the extent not already furnished, @mempany will, upon request, furnish to the Undéewvs, without charge, one complete
copy of the Registration Statement and of any péfective amendment thereto, including financiatsmnents and schedules, and all exhibits
thereto (including any documents filed under thetinge Act and deemed to be incorporated by referieto the Prospectus), and will upon
request make available to the Underwriters, withaatrge, additional copies of the Registrationedtegnt and any post-effective amendment
thereto, including financial statements and schesdblt without exhibits and documents incorporatedeference therein.
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(e) The Company will not make any offer relatinghe Securities that would constitute an Issuee Witing Prospectus without the
prior written consent of the Representatives, wigichsent shall be in writing for any Issuer FreetMyy Prospectus other than the Final Term
Sheet.

(H The Company will, pursuant to reasonable procesl developed in good faith, retain copies of dssher Free Writing Prospectus t
is not filed with the Commission in accordance vithle 433 under the Securities Act.

(9) The Company will comply with all the provisionsany undertakings contained in the Registra8tatement.

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

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

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

12



(k) The Company will make generally available todeos of its securities as soon as may be pradéidalt in no event later than the last
day of the fifteenth full calendar month followitlge calendar quarter in which the Execution Dalis,fan earning statement (which need not
be audited but shall be in reasonable detail) foergod of 12 months ended commencing after theeTofrSale, within the meaning of and
satisfying the provisions of Section 11(a) of tlee@ities Act (including Rule 158 thereunder).

() Unless otherwise agreed by the parties herelti@ther or not the transactions contemplated ts/Algreement are consummated or this
Agreement is terminated, the Company will pay,emburse if paid by the Underwriters, all costs argenses incident to the performance of
the obligations of the Company under this Agreemiestuding but not limited to costs and expendesraelating to (i) the preparation,
printing and filing of the Registration Statementaxhibits thereto, the Basic Prospectus, therRirery Prospectus, the Prospectus, the Time
of Sale Information, any Issuer Free Writing Pratpe and any amendment or supplement to the RaftiistrStatement, the Preliminary
Prospectus, the Prospectus, the Time of Sale Irsftbom or any Issuer Free Writing Prospectus, fi§) preparation and delivery of certificates
representing the Securities, (i) the printinglis Agreement, any agreement among underwritessdaaler agreements and any underwriters’
guestionnaire, (iv) furnishing (including costsstiipping and mailing) such copies of the RegisiraBtatement, the Basic Prospectus, the
Preliminary Prospectus, the Prospectus, the Ting&atd Information or any Issuer Free Writing Praspe and all amendments and
supplements thereto, as may be reasonably requestese in connection with the offering and sdl¢he Securities by the Underwriters or by
dealers to whom Securities may be sold, (v) amydd required to be made by the Underwriters withiRA, and the fees, disbursements and
other charges of counsel for the Underwriters innaztion therewith, (vi) the registration or quaktion of the Securities for offer and sale
under the securities or blue sky laws of such Win8etes jurisdictions and similar laws of sucleign jurisdictions designated pursuant to
Section 4(i) hereof, including the fees, disburset®@nd other charges of counsel for the Undergriteconnection therewith, and the
preparation and printing of any preliminary, suppéstal and final blue sky memoranda, (vii) counsehe Company, (viii) the rating of the
Securities by one or more rating agencies, (ix)Tthestee and any agent of the Trustee and the destgjrsements and other charges of counsel
for the Trustee in connection with the Indenturd ire Securities, (x) the applicable Commissiandiffees relating to the Securities within the
time required by Rule 456(b)(1) under the Secugifiet without regard to the proviso thereof ang e listing of the Securities on the New
York Stock Exchange (the “ NYSE.

(m) Unless otherwise agreed by the parties, if Agjeeement shall be terminated for any reason bybmpany pursuant to any of the
provisions hereof (other than pursuant to Sectibier@of), if for any reason the Company shall beblmto perform its obligations hereunde
if any condition to the Underwriters’ obligationsreunder is not fulfilled at or prior to the ClogiDate, the Company will reimburse the
Underwriters for all out-of-pocket expenses (indhgdthe fees, disbursements and other chargesuofsed for the Underwriters) reasonably
incurred by them in connection herewith.
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(n) The Company will not at any time, directly adirectly, take any action described in Sectior) Bgreof.

(0) Until 30 days from the Execution Date, the Campwill not, without the consent of the Represéws, offer, sell or contract to sell,
or otherwise dispose of, by public offering, or aance the public offering of, any other debt sdmsiof the Company other than (i) the
Securities and (ii) the incurrence of inter-compardebtedness.

(p) If immediately prior to the third anniversath¢ “ Renewal Deadling of the initial effective date of the Registrati®tatement, any
of the Securities remain unsold by the Underwrjtprior to the Renewal Deadline, the Company Vil fif it has not already done so and is
eligible to do so, a new automatic shelf registratatement relating to the Securities (eitheéhasegistrant or as a co-registrant), in a form
satisfactory to the Representatives, (ii) if thev@any is no longer eligible to file an automatieléhegistration statement, prior to the Renewal
Deadline, if it has not already done so, the Corgpaili file a new shelf registration statement telg to the Securities, in a form satisfactor
the Representatives, and use its best effortsusecsuch registration statement to be declaredtefewithin 180 days after the Renewal
Deadline and (iii) the Company will take all otregtion necessary or appropriate to permit the pudifering and sale of the Securities to
continue as contemplated in the expired regisinattatement relating to the Securities (refereheesin to the Registration Statement shall
include such new automatic shelf registration statet or such new shelf registration statementyasase may be).

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

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

5. Agreements of the Underwriters

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

(a) It has not and will not use, authorize useaefgr to, or participate in the planning for useasfy “free writing prospectus” (as defined
in Rule 405 under the Securities Act) (a “Free WgtProspectus”dther than (i) a Free Writing Prospectus that,lgas a result of use by st
Underwriter, would not trigger an obligation tcefisuch Free Writing Prospectus with
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the Commission pursuant to Rule 433, (ii) any Is$tree Writing Prospectus listed on Schedule thie Agreement or prepared pursuant to
Section 3(d) or Section 4(a) above (including alegteonic road show), or (iii) any Free Writing Bpeectus prepared by such Underwriter and
approved by the Company in advance in writing.

(b) 1t will, pursuant to reasonable procedures te in good faith, retain copies of, and compithvany legending requirements
applicable to, each free writing prospectus use@f@rred to by it, in accordance with Rule 433 emtthe Securities Act.

(c) Itis not subject to any pending proceedingearr8lection 8A of the Securities Act with respedtte offering (and will promptly notify
the Company if any such proceeding against ititeated prior to the end of such period as the peotus is required by law to be delivered (or
required to be delivered but for Rule 172 underSkeurities Act) in connection with sales of the8#ies by an Underwriter or dealer).

6. Conditions of Obligations of the Underwriter&) In addition to the execution and deliventta# Price Determination Agreement by the
Company, the obligations of the Underwriters shalkubject to the condition that all representatimmd warranties and other statements of the
Company set forth herein are, at and as of theif@jd3ate, true and correct, the condition that@loenpany shall have performed all of its
obligations hereunder theretofore to be perforraed,the following additional conditions, unless augh condition is waived in writing by the
Representatives:

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

(b) Since the respective dates as of which infoilonds given in the Registration Statement, the & wh Sale Information and the
Prospectus (excluding any amendment or supplerhergto) (i) there shall not have been any changieeircapital stock of the Company or
of its subsidiaries, any change in the face amotinbnsolidated long-term debt for
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borrowed money owed by the Company and its subgdigexcept for changes to long-term debt relatingeal estate notes entered into in the
ordinary course consistent with past practice)myr@ange, or any development involving a prospeathange, in or affecting the general
affairs, management, financial position, stockhdtequity or results of operations of the Compand its subsidiaries, otherwise than as set
forth or contemplated in the Registration Statenia Time of Sale Information and the Prospechus(d) the Company shall not have
sustained any loss or interference with its busimegroperties from fire, explosion, flood or atlealamity, whether or not covered by
insurance, or from any labor dispute or any cougavernmental action, order or decree, otherwiae &as set forth or contemplated in the
Registration Statement, the Time of Sale Inforrmatiad the Prospectus, the effect of which any saske described in clause (i) or (ii) is, in
reasonable judgment of the Representatives, saialaiad adverse as to make it impracticable odvisable to proceed with the public
offering or the delivery of the Securities on teents and in the manner contemplated in the Tinfgaté Information and the Prospectus.

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

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

(e) At the Closing Date, the Securities shall hatvieast the ratings specified in the Time of $alermation, and the Company shall hi
delivered, to the extent available, to the Repriedies a letter, dated the Closing Date, from eatgvant rating agency, or other evidence
reasonably satisfactory to the Representativedirating that the Securities have been assigned satitgs.

(f Since the respective dates as of which inforomaits given in the Registration Statement andTinee of Sale Information, there shall
have been no litigation or other proceeding instilagainst the Company or any of its officersicedors in their capacities as such, before or
by any federal, state or local court, commissiegutatory body, administrative agency or other goresntal body, domestic or foreign, in
which litigation or proceeding an unfavorable rglinlecision or finding would have a Material AdweEffect.
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(g) On the Closing Date, the Underwriters shalldheaceived an opinion, dated the Closing Date satidfactory in form and substanct
counsel for the Underwriters, from Arthur Saltardfisq., Associate General Counsel of the Compang,from Jones, Walker, Waechter,
Poitevent, Carrére & Denegre, L.L.P., special ceutssthe Company, to the effect set forth in Extiband Exhibit C hereto, respectively.

(h) On the Closing Date, the Underwriters shalldheaceived an opinion, dated the Closing Date, frillsbury Winthrop Shaw Pittman
LLP, counsel for the Underwriters, with respecstich matters as the Underwriters may reasonabljireecsuch counsel may state that, ins
as such opinion involves factual matters, they halied, to the extent they deem proper, uponfagates of officers of the Company and its
subsidiaries, and certificates of public officials.

(i) On the date hereof and at the Closing Date, KRPMho has audited certain of the financial stat@sef the Company and its
subsidiaries, incorporated by reference in the &egion Statement, the Time of Sale Informatiod #ire Prospectus, shall have furnished to
the Underwriters a letter or letters, dated thpeetve dates of delivery thereof, in form and sabse satisfactory to the Underwriters, with
respect to such financial statements of the Companlits subsidiaries.

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

(i) Each signer of such certificate has carefulgrained the Registration Statement, the Time of 8dbrmation and the
Prospectus and (A) the Registration Statementf #eed=ffective Date (including any Rule 430 Infation), is true and correct in all material
respects and does not omit to state a materiatégceiired to be stated therein or necessary ir ¢od@ake the statements therein not untrue or
misleading, (B) the Time of Sale Information, a fiime of Sale, is true and correct in all matemsipects and does not omit to state a materia
fact necessary in order to make the statementsithén the light of the circumstances under wttledy were made, not misleading, (C) the
Prospectus, as of its date and as of the Closirng, Batrue and correct in all material respects dmes not omit to state a material fact
necessary in order to make the statements thaéneime light of the circumstances under which thweye made, not untrue or misleading (it
being understood that to the extent a statemehtiRegistration Statement, Prospectus or Timetdf Biformation, including any documents
deemed to be incorporated by reference thereiergéd and speaks as of a specific date, eachrsifjsach certificate only represents with
respect to such statement that it was true an@ctim all material respects as of such date) Baifice the Time of Sale, no event has
occurred as a result of which it is necessary ppkment the Time of Sale Information or the Praspein order to make the statements
therein, in the light of the circumstances undeicithey were made, not untrue or misleading inmayerial respect and there has been no
document required to be filed under the Exchangett#at upon such filing would be deemed to be ipocated by reference into the Prospe
that has not been so filed;
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(ii) Each of the representations and warrantighefCompany contained in this Agreement were, wdrigginally made, and are, at
the time such certificate is delivered, true andext; and

(iii) Each of the covenants required herein to bfgrmed by the Company on or prior to the delivef'guch certificate has been
duly, timely and fully performed and each conditlmrein 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) At the Closing Date, the Securities shall haeen approved for listing on the NYSE, subjectffirial notice of issuance.

(I) The Company shall have furnished to the Undiens such certificates, in addition to those sfpealiy mentioned herein, as the
Underwriters may have reasonably requested agtadburacy and completeness at the Closing Dateyo$tatement in the Registration
Statement, the Prospectus or the Time of Salerrdtion, or any documents filed under the Exchangeafidd deemed to be incorporated by
reference into the Prospectus or the Time of Sdtemation as to the accuracy at the Closing Daftéhe representations and warranties of the
Company herein, as to the performance by the Coynphits obligations hereunder, or as to the fliféint of the conditions concurrent and
precedent to the obligations of the Underwritengheder.

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

or several, to which such Underwriter may beconigesi, under the Securities Act or otherwise, iasafs such losses, claims, damages or
liabilities (or actions in respect thereof) arisg of or are based upon, (i) any untrue statemeatieged untrue statement of a material fact
contained in the Registration Statement or caugezhlp omission or alleged omission to state thesaimaterial fact required to be stated
therein or necessary to make the statements theotimisleading, or (ii) any untrue statement éeged untrue statement of a material fact
contained in the Preliminary Prospectus, the Prdsgeand any other prospectus relating to the 8&=ufor any amendment or supplement
thereto), any Issuer Free Writing Prospectus orlame of Sale Information, or caused by any omissinalleged omission to state therein a
material fact required to be stated therein or s&agy to make the statements therein, in the tiftite circumstances in which they were made,
not misleading and will reimburse each Underwriterany legal or other expenses reasonably inclyeslich Underwriter in connection with
investigating or defending any such action or claBrsuch expenses are incurigabvided, however, that the Company shall not be liable in
any such case to the extent that any such loss,al@mage or liability arises out of or is baspdman untrue statement or alleged untrue
statement or omission or alleged omission madedrRegistration Statement, the Basic Prospecta®Rtbliminary Prospectus, the Prospectus,
and any other prospectus relating to the Securiieg Issuer Free Writing Prospectus or any Tim8aidé Information, or any such amendment
or supplement, in reliance upon and in conformiihwnformation furnished to the Company in writibg any Underwriter through the
Representatives expressly for use therein.
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(b) Each Underwriter, severally, but not jointlyijMndemnify and hold harmless the Company agaamst losses, claims, damages or
liabilities to which the Company may become subjantler the Securities Act or otherwise, insofasuash losses, claims, damages or liabil
(or actions in respect thereof) arise out of oreEsed upon an untrue statement or alleged urtatengent of a material fact contained in the
Registration Statement, the Preliminary ProspethgsProspectus, and any other prospectus relatitige Securities, any Issuer Free Writing
Prospectus or any Time of Sale Information, or amgndment or supplement thereto, or arise out afe@based upon the omission or alleged
omission to state therein a material fact requiocbe stated therein or necessary to make thevgtats therein not misleading, in each case to
the extent, but only to the extent that such unstagement or alleged untrue statement or omismi@ieged omission was made in the
Registration Statement, the Preliminary ProspethesProspectus, and any other prospectus relatitige Securities, any Issuer Free Writing
Prospectus or any Time of Sale Information, or sungh amendment or supplement, in reliance uporiraconformity with information
furnished to the Company in writing by any Undeterrithrough the Representatives expressly forhesein; and will reimburse the Company
for any legal or other expenses reasonably incuyeithe Company in connection with investigatinglefending any such action or claim as
such expenses are incurred.

(c) Promptly after receipt by an indemnified pastyder subsection (a) or (b) above of notice oftimencement 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 commencement thereof; thea bmission so to notify the indemnifying party Ishat relieve it from any liability which i
may have to any indemnified party otherwise thageursuch subsection. In case any such actionlsbdlfought against any indemnified party
and it shall notify the indemnifying party of theramencement thereof, the indemnifying party shaléhtitled to participate therein and, to the
extent that it shall wish, jointly with any otherdemnifying party similarly notified, to assume thefense thereof, with counsel satisfactory to
such indemnified party, and, after notice fromithgemnifying party to such indemnified party of @ection so to assume the defense thereof,
the indemnifying party shall not be liable to suetiemnified party under such subsection for angllegpenses of other counsel or any other
expenses, in each case subsequently incurred byirsdemnified party, in connection with the defettsereof other than reasonable costs of
investigation unless (i) the Company and such indéed party shall have mutually agreed to the emplent of such counsel, or (ii) the
named parties to any such action (including anyléabed parties) include both such indemnified party the Company and such indemnified
party shall have been advised by such counsehthatflict of interest between the Company and snsdbmnified party may arise and for this
reason it is not desirable for the same counsedfesent both the indemnifying party and alsartdemnified party (it being understood,
however, that the Company shall not, in conneactidh any one such action or separate but substiyrsianilar or related actions in the same
jurisdiction arising out of the same general altees or circumstances, be liable for the reasanfd#s and expenses of more than one sej
firm of attorneys for all such indemnified partieis) which case the fees and expenses of such ebsimall be at the expense of the Company.
No indemnifying party shall, without the writtenrs®nt of the indemnified party, effect the settlatra@ compromise of, or consent to the e
of any judgment with respect to, any pending oeditened action or claim in respect of which inddiration or contribution may be sought
hereunder (whether or not the indemnified pargnisctual or potential party to such action omg)aiinless such settlement, compromise or
judgment (i) includes an unconditional releasehefindemnified party from all liability arising oof such action or claim and (ii) does |
include any statement as to, or an admission aft, faulpability or a failure to act, by or on béfhaf any indemnified party.
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(d) If the indemnification provided for in this Sem 7 is unavailable to or insufficient to holdrirdess an indemnified party under
subsection (a) or (b) above in respect of any ksdaims, damages or liabilities (or actions ispect thereof) referred to therein, then each
indemnifying party shall contribute to the amouatdpor payable by such indemnified party as a tefiduch losses, claims, damages or
liabilities (or actions in respect thereof) in symoportion 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 whatth loss, claim, damage or liability (or
action in respect thereof) relates. If, howeveg,dlocation provided by the immediately precediegtence is not permitted by applicable law
or if the indemnified party failed to give the re#tirequired under subsection (c) above and therindging party has been prejudiced in any
material respect by such failure, then each ind&smgj party shall contribute to such amount paighayable by such indemnified party in such
proportion as is appropriate to reflect not onlgtseelative benefits but also the relative faulthef Company on the one hand and the
Underwriters of the Securities on the other in @mtion with the statements or omissions which teduh such losses, claims, damages or
liabilities (or actions in respect thereof), aslveal any other relevant equitable consideratiohe. rElative benefits received by the Compan
the one hand and such Underwriters on the othdirtshaeemed to be in the same proportion as ttaé et proceeds from such offering
(before deducting expenses) received by the Compeayto the total underwriting discounts and cossions received by such Underwriters.
The relative fault shall be determined by referetagc@mong other things, whether the untrue ogelfieuntrue statement of a material fact o
omission or alleged omission to state a materilidelates to information supplied by the Companyte one hand or such Underwriters or
other and the parties’ relative intent, knowledaggess to information and opportunity to corregravent such statement or omission. The
Company and the Underwriters agree that it wouldbeqgust and equitable if contributions pursuanthis subsection (d) were determined by
pro rataallocation (even if the Underwriters were treatedae entity for such purpose) or by any other pektif allocation which does not
take account of the equitable considerations refeto above in this subsection (d). The amount pajghyable by an indemnified party as a
result of the losses, claims, damages or liabdlifer actions in respect thereof) referred to abinwhis subsection (d) shall be deemed to
include any legal or other expenses reasonablyiiedby such indemnified party in connection witkiéstigating or defending any such action
or claim. Notwithstanding the provisions of thissaction (d), no Underwriter shall be requireddatdbute any amount in excess of the
amount by which the total price at which the apgitie Securities underwritten by it and distributedhe public were offered to the public
exceeds the amount of any damages which such Uritearivas otherwise been required to pay by rea$snch untrue or alleged untrue
statement or omission or alleged omission. No pegedlty of fraudulent misrepresentation (withiretmeaning of Section 11(f) of the
Securities Act) shall be entitled to contributisarh any person who was not guilty of such frauduteisrepresentation. The obligations of the
Underwriters of Securities in this subsection @gontribute are several in proportion to theipegive underwriting obligations with respect
to such Securities and not joint.
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(e) The obligations of the Company under this ®&cti shall be in addition to any liability whichetiCompany may otherwise have and
shall extend, upon the same terms and conditioresa¢h officer, director, employee and agent of @nglerwriter and to each person, if any,
who controls any Underwriter within the meaningloé Securities Act; and the obligations of the Umadtgers 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 Gamgwithin the meaning of the Securit
Act.

8. Substitution of Underwriterdf any one or more of the Underwriters shall failrefuse at the Closing Date to purchase anie@BSecurities
which it or they have agreed to purchase hereuraherthe aggregate principal amount of Securitieshvsuch defaulting Underwriter or
Underwriters agreed but failed or refused to pusetia not more than one-tenth of the aggregateipaghamount of Securities, the other
Underwriters shall be obligated, severally, to pase the Securities which such defaulting Undeewdt Underwriters agreed but failed or
refused to purchase, in the proportions which tiirecjpal amount of Securities which they have resipely agreed to purchase pursuant to
Section 1 hereof bears to the aggregate principalat of Securities which all such non-defaultingderwriters have so agreed to purchase, or
in such other proportions as such non-defaultingdswriters may specify; provided that in no evdrdlisthe maximum principal amount of
Securities which any Underwriter has become oldiggdab purchase pursuant to Section 1 hereof beased pursuant to this Section 8 by more
than one-ninth of the principal amount of Secusitigreed to be purchased by such Underwriter witth@uprior written consent of such
Underwriter. If any Underwriter or Underwriters #itfail or refuse at the Closing Date to purchasg S8ecurities and the aggregate principal
amount of Securities which such defaulting Undetevror Underwriters agreed but failed or refusegumhase exceeds one-tenth of the
aggregate principal amount of the Securities arahgements satisfactory to any non-defaulting Undeer and the Company for the purchase
of such Securities are not made within 48 houwer&ftich default, this Agreement will terminate withliability on the part of any non-
defaulting Underwriter or the Company for the pa®h or sale of any Securities under this Agreente@iny such case either the Underwri

or the Company shall have the right to postponeCibsing Date, but in no event for longer than sedays, in order that the required changes,
if any, in the Registration Statement and in thesPectus or in any other documents or arrangemesyse effected. Any action taken
pursuant to this Section 8 shall not relieve arfaaléing Underwriter from liability in respect ohg default of such Underwriter under this
Agreement.

9. Termination Until the Closing Date, this Agreement may benieated by the Representatives on behalf of theedmdters by giving notic
as hereinafter provided to the Company if (i) tepany will have failed, refused or been unabl@radrior to the Closing Date, to perform
any agreement on its part to be performed hereuwndd) any condition to the Underwriters’ obligatis hereunder is not fulfilled at or prior to
the Closing Date. Any termination of this Agreempuatsuant to this Section 9 will be without liabyilon the part of the Company or any
Underwriter, except as otherwise provided in Setid(l), 4(m) and 7 hereof.

21



10. MiscellaneousNotice given pursuant to any of the provisionshi§ Agreement shall be in writing and, unlessothise specified, shall be
mailed or delivered (a) if to the Company, at tfffece of the Company, 100 CenturyLink Drive, Monrasuisiana 71203, Attention: Stacey
W. Goff, Esq., Executive Vice President and Gen€xlnsel, Tel No. 318-388-9000 or (b) if to the Enwiriters, c/o the Representatives, to
Merrill Lynch, Pierce, Fenner & Smith Incorporat®&® Rockefeller Plaza, NY1-050-12, New York, New York 10020 Attention: High Gre
Transaction Management/Legal, Tel No. 646-855-0R&frgan Stanley & Co. LLC, 1585 Broadway, New Yoew York 10036, Attention:
Investment Banking Division, Tel No. 212-761-669BS Securities LLC, 677 Washington Blvd., Stamfa€dnnecticut 06901, Attention:
Fixed Income Syndicate, Tel No. 203-719-1088 and/adls Fargo Securities, LLC, 301 South Collegee&trCharlotte, North Carolina 28288,
Attention: Transaction Management, Tel No. 704-D584. Any such notice shall be effective only upeceipt. Any notice under this

Section 10 may be made by telephone, but if so rehdl be subsequently confirmed in writing.

The respective indemnities, agreements, repres@msatvarranties and other statements of the Coyngad the several Underwriters, as
set forth in this Agreement or made by or on bebfthem, respectively, pursuant to this Agreemsiméll remain in full force and effect,
regardless of any investigation (or any statemsitib dhe results thereof) made by or on behalhgfldnderwriter or any officer, director,
employee, agent or controlling person of any Undi¢éew or the Company or any officer, director, doyee, agent or controlling person of the
Company, and shall survive delivery of and paynfienthe Securities.

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

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

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

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

The Company and the Underwriters each hereby icaWy waive any right they may have to trial byyjum respect of any claim based
upon or arising out of this Agreement or the tratisas contemplated hereby.
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11. No Fiduciary Duty The Company acknowledges and agrees that therWritl¥s named in this Agreement are acting sailelhe capacity
of an arm’s length contractual counterparty to@wenpany with respect to any offering of Securiieatemplated hereby (including in
connection with determining the terms of the offgjiand not as a fiduciary to, or an agent of Gbenpany or any other person. Additionally,
no such Underwriter is advising the Company, anigso$ubsidiaries or any of its affiliates as ty #&gal, tax, investment, accounting or
regulatory matters in any jurisdiction. The Compahgll consult with its own advisors concerningrsaaatters and shall be responsible for
making its own independent investigation and agafaif the transactions contemplated hereby, acld Bnderwriters shall have no
responsibility or liability to the Company with pesct thereto. Any review by such Underwriters nanmmetthis Agreement of the Company, the
transactions contemplated thereby or other mat#daiting to such transactions will be performedbofor the benefit of the Underwriters and
shall not be on behalf of the Company.
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Please confirm that the foregoing correctly setthfthe agreement between the Company and theaddyederwriters.
Very truly yours,

QWEST CORPORATIOMN

By: /s/ Stacey W. Gol

Name: Stacey W. Go
Title: Executive Vice Preside!

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 Underwri

By: Merrill Lynch, Pierce, Fenner & Smit
Incorporatec

By: /s/ Keith Harmar
Name: Keith Harma
Title: Managing Directo

By: Morgan Stanley & Co. LL(

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

By: UBS Securities LLC

By: /s/ Spencer Haime
Name: Spencer Haimi
Title: Managing Directo

By: /s/ Stephen Char
Name: Stephen Chat
Title: Associate Directo

Signature Page to the Underwriting Agreernr



By: Wells Fargo Securities, LL

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

Signature Page to the Underwriting Agreerr



SCHEDULE |

QWEST CORPORATION

Name of Underwrite

Merrill Lynch, Pierce, Fenner & Smith Incorporat
Morgan Stanley & Co. LL(

UBS Securities LLC

Wells Fargo Securities, LL

RBC Capital Markets, LL(

Raymond James & Associates, |

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

Janney Montgomery Scott LL
Oppenheimer & Co. Inc

Stifel, Nicolaus & Company, Incorporat
Wedbush Securities In

Advisors Asset Manageme

Ameriprise Financial Services, Ir

B.C. Ziegler and Compar

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

C.L. King & Associates, Inc

City Securities Corporatio

D.A. Davidson & Co

Davenport & Company LL(

HRC Investment Services, Ir

KeyBanc Capital Markets Ini

Mesirow Financial, Inc

Robert W. Baird & Co. Incorporate
Southwest Securities, In

Sterne, Agee & Leach, In

The Williams Capital Group, L.F
William Blair & Company, L.L.C.

Total

Principal Amount c

Securities
$ 81,250,000
81,250,00
81,250,00
81,250,00
32,000,00
16,000,00
2,000,001
2,000,001
2,000,00!
2,000,001
2,000,001
1,000,001
1,000,001
1,000,001
1,000,001
1,000,001
1,000,001
1,000,001
1,000,001
1,000,001
1,000,001
1,000,001
1,000,001
1,000,001
1,000,001
1,000,001
1,000,001
1,000,001
$ 400,000,00

Schedule |
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Final Term Sheet relating to the Securities, datete 14, 201
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EXHIBIT A

QWEST CORPORATION
PRICE DETERMINATION AGREEMENT

June 14, 201

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Morgan Stanley & Co. LLC

UBS Securities LLC

Wells Fargo Securities, LLC

As Representatives of the several Underwriters

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

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

UBS Securities LLC
677 Washington Blvd.
Stamford, Connecticut 06901

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

Ladies and Gentlemen:

Reference is made to the Underwriting Agreemerigdldune 14, 2012 (the “ Underwriting Agreemgnbetween Qwest Corporation, a
Colorado corporation (the “* Compalhly and the several Underwriters named in Schebthiereto (the “ Underwritery. The Underwriting
Agreement provides for the sale to the Underwrjtens! the purchase by the Underwriters, severaliyret jointly, from the Company, subject
to the terms and conditions set forth therein,48®%000,000 aggregate principal amount of the Caoryipa?.00% Notes due 2052 (the “
Securities’) to be issued pursuant to an Indenture dated @stwber 15, 1999, between the Company (formesiyed US WEST
Communications, Inc.) and Bank of New York Trusth@mny, National Association (as successor in istdeBank One Trust Company and
J.P. Morgan Trust Company, National Associatios)amended and supplemented to the date hereofsanil be further supplemented by
Eleventh Supplemental Indenture between the CompadyJ.S. Bank National Association, as trusteégtdated as of June 25, 2012 relating
to the Securities. This Agreement is the Price Deitgation Agreement referred to in the Underwritisgreement.
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For all purposes of the Underwriting Agreementith& of Sale’ means 3:20 p.m. (New York City time) on the datehis Price
Determination Agreement.

Pursuant to Section 1(b) of the Underwriting Agreeimmthe undersigned agree with the several Undtensthat the purchase price for
the Securities to be paid by the several Underverigball be 96.85% of the aggregate principal arhofithe Securities set forth opposite the
names of the Underwriters in Schedule | attachetktb for retail orders ($364,083,363 purchasesgricdespect of $375,925,000 aggregate
principal amount); provided that such purchaseepnidl be 98.00% of the aggregate principal amafrthe Securities sold by the Underwrit
to certain institutions ($23,593,500 purchase pniaespect of $24,075,000 aggregate principal artjou

The Company represents and warrants to the sevaddrwriters that the representations and warrauatfiehe Company set forth in
Section 3 of the Underwriting Agreement are aceuaatthough expressly made at and as of the degefhe

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

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

Very truly yours,
QWEST CORPORATIONM

By:

Name:
Title:

Confirmed as of the date first above mentior

Merrill Lynch, Pierce, Fenner & Smit
Incorporatec

Morgan Stanley & Co. LL(

UBS Securities LLC

Wells Fargo Securities, LL

As Representatives of the several Underwri

By: Merrill Lynch, Pierce, Fenner & Smit
Incorporatec

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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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 theday Colorado.

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

3. The execution and delivery by the Company ofuhderwriting Agreement and the Indenture and #rgpmance by the Company of
the transactions contemplated thereby (includirgidbuance and sale of the Securities) will nate@lt in a violation of any of the terms or
provisions of the articles of incorporation or lams, each as amended, of the Company or (ii) @aatonflict with any franchise or any
judgment, ruling, decree, order, statute (includimg Communications Act of 1934), rule or 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
Lor (iii) result in the creation or imposition ofyatien, charge or encumbrance upon any of the sasgehe Company pursuant to the terms or
provisions of, or result in a breach or violatidraay of the terms or provisions of, or constitatdefault under, or give any other party a rig!
terminate any of its obligations under, or resultie acceleration of any obligation under, anyitdre, mortgage, deed of trust, voting trust
agreement, loan agreement, bond, debenture, nateragnt or other evidence of indebtedness, leas&act or other agreement or instrument
to which the Company is a party or by which the @any or any of its properties is or are bound &céd (the “applicable agreements”),
other than with respect to this clause (iii) angdmhes, violations, defaults, terminations or aredibns with respect to any applicable
agreement that will not, or are not likely to, havilaterial Adverse Effect.

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

! This opinion covers each of the states in the Caoyigal4-state local service area (which includeiz@wa, Colorado, Idaho, lowa,

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

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

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

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

2 This opinion covers each of the states in the Cany’'s 14state local service area (which includes Arizonalp€ado, Idaho, lowe

Minnesota, Montana, Nebraska, New Mexico, North @akOregon, South Dakota, Utah, Washington andrityg).
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In connection with the preparation of the RegigtraStatement, the Time of Sale Information andRhespectus, | participated in
conference calls in which such materials were dised and received and reviewed drafts of such rakstedlthough | have not verified and
not opining upon or assuming any responsibilitytfer accuracy or completeness of the informatiortained in the Registration Statement,
Time of Sale Information and the Prospectus, orbdss of my participation in the preparation ofgl any review of, the Registration
Statement, the Time of Sale Information and thespeotus and my discussions with certain officetsemployees of the Company, and cel
of its legal counsel, nothing has come to my aibentvhich would lead me to believe that the Registn Statement, as of the Effective Date
(including any Rule 430 Information), contained amgrue statement of a material fact or omittedtte a material fact required to be stated
therein or necessary to make the statements theotimisleading, that the Time of Sale Informatiahthe Time of Sale, contained any untrue
statement of a material fact or omitted to stateaterial fact necessary to make the statementsithén the light of the circumstances under
which they were made, not misleading or that trespectus or any supplement thereto, as of itsatateas of the date of this opinion,
contained or contains any untrue statement of @maafact or omitted or omits to state a matefidal necessary in order to make the staten
therein, in the light of the circumstances in whilty were made, not misleading (except that |@s$no opinion with respect to financial
statements, schedules and other financial, statigir accounting data included in the RegistraBtetement, the Time of Sale Information or
the Prospectus (or incorporated by reference theogithe Statement of Eligibility under the Trustlenture Act of the Trustee on Form T-1).
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EXHIBIT C

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

1. (i) As of the date the Company filed its Regitn Statement (the “ Filing Datg the Registration Statement, as of the Time aes
the Time of Sale Information, and, as of its dte,Prospectus (and any supplement thereto), imgwehch document incorporated or deemed
to be incorporated by reference therein, as ofithe such documents were filed, complied in allenal respects as to form with the
requirements of the Securities Act, the Exchangeafd the Trust Indenture Act and (i) at the FjliDate, the Indenture complied in all
material respects as to form with the Trust Indem#ct and the Indenture has been duly qualifiedennhe Trust Indenture Act (except that
express no opinion as to (a) financial statemesatsedules and other financial or statistical dat#ained in the Registration Statement, the
Time of Sale Information or the Prospectus (or ipooated by reference therein) and (b) the Statewfegligibility under the Trust Indenture
Act on Form T-1 (the “Form T-1") contained in, maa@art of or incorporated by reference in the Regiion Statement).

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

3. No consent, approval, authorization or ordeoofjling, registration, qualification or declaia with, any court or United States
federal, state or local governmental agency or bedgquired for (i) the execution, delivery andfpemance by the Company of the
Underwriting Agreement, the Securities or the Intdemby the Company, (ii) the authorization, ofissuance, sale or delivery of the Securi
by the Company or (jii) the consummation by the @any of the transactions on its part contemplatethe Underwriting Agreement and the
Indenture, except such as may have been previobsfyned under the Securities Act, the ExchangeoAttie Trust Indenture Act or the New
York Stock Exchange Listed Company Manual and sischnay be required under the foreign or state gexsuor blue sky laws and the rules
and regulations promulgated thereunder or the fiE$NRA in connection with the purchase and disttion of the Securities by the
Underwriters.

4. The statements under the heading “Descriptiddedift Securities of QC” in the Basic Prospectus amder the headings “Description
of the Notes” and “Material United States Fedenabime Tax Consequences” in the Time of Sale Infdomand the Prospectus Supplement
are accurate in all material respects and, insafauch descriptions contain statements constgitatsummary of the legal matters or
documents referred to therein, such statementy faimmarize the information referred to thereiraiihnmaterial respects.
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5. Except as set forth in the Registration Staténtba Time of Sale Information and the Prospeduhe best of our knowledge, there
are no actions, suits or proceedings
pending or threatened against the Company or aitg stibsidiaries or any of their respective officn their capacity as such, before or by any
United States federal court, commission, regulabagy, administrative agency or other governmembaly, domestic or foreign, which in our
opinion is likely to have a Material Adverse Effect

6. The Company is not, and after giving effectie issuance and sale of the Securities and thé&apph of the proceeds thereof, will |
be, an “investment company” or an “affiliated persof, or “promoter” or “principal underwriter” foran “investment company,” as such terms
are defined in the Investment Company Act of 1@&0amended.

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

Other than with respect to the opinion expresseghiagraph 4 above, we have not ourselves vettfiecdccuracy, completeness or
fairness of the information included in the Regison Statement, the Time of Sale Information dredRrospectus. We have generally revie
and discussed such information with certain ofcamd employees of the Company, certain of itd legansel and its independent registered
public accountants and with the Underwriters amirtbounsel. On the basis of such review and d&ongrelying as to materiality upon the
statements of the officers and other representatif’¢he Company, although nothing has come tatiention that would lead us to believe
it is unreasonable for us or you to so rely theyebuat without assuming any responsibility forimdependently verifying, any information
other than as stated above, nothing has come tattantion that would lead us to believe that tlegiRration Statement, as of the Effective
Date (including any Rule 430 Information), contairay untrue statement of a material fact or owhittestate a material fact required to be
stated therein or necessary to make the statensrtsn not misleading, that the Time of Sale Infation, at the Time of Sale, contained any
untrue statement of a material fact or omittedtébesa material fact necessary to make the statsritegrein, in the light of the circumstances
under which they were made, not misleading, orttmatfProspectus or any supplement thereto, as date and as of the date of this letter,
contained or contains any untrue statement of @maafact or omitted or omits to state a matefiaat necessary in order to make the staten
therein, in the light of the circumstances in whilkhy were made, not misleading (except that weesgpno belief with respect to (i) financial
statements and notes thereto, related schedulesngnather financial or statistical data includedhie Registration Statement, the Time of Sale
Information and the Prospectus, (ii) the Form TriiQ statements or omissions based upon inforomafurnished to the Company in writing
by any Underwriter through the Representativesesqly for use therein).

As special counsel to the Company, we do not aattemof course review or pass on all agreemenpsameedings to which the
Company or its subsidiaries have become partiebang we done so in connection with this opinioocdrdingly, whenever any statement in
this letter is qualified by the phrase “to the bafsbur knowledge” or “known to us” or a phrasesghilar import, such phrase is intended to
mean the actual knowledge of information by the
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lawyers in our firm who have been principally invedl in negotiating the subject transaction andgmiag the pertinent documents and any
other lawyers in our firm devoting substantive matiten to matters for the Company, having substarggponsibility for managing the client
relationship with the Company or overseeing th&'srprovision of securities law advice to the Comyeabut does not include the information
that might be revealed if there were to be underiak canvass of all lawyers in our firm, a gensealrch of our files, a review of all of the
Company’s contacts or any other type of indepenieeistigation. Any certificate or representatidstained by us from the officers of the
Company in connection with this opinion has bediedaipon by us as to factual matters without iredetent verification, but nothing has cc
to our attention that would lead us to believe thet unreasonable for us or you to rely thereon.

In rendering the foregoing opinion, counsel may,r& the extent they deem such reliance propethempinions (in form and substance
reasonably satisfactory to Underwriters’ counsébtber counsel reasonably acceptable to Undemstitwunsel as to matters governed by the
laws of jurisdictions other than the United Stateg] as to matters of fact, upon certificates @i€efs of the Company and of government
officials; provided that such counsel shall staigt the opinion of any other counsel is in formssattory to such counsel and, in such coussel’
opinion, such counsel and you are justified inirgyon such opinions of other counsel. Copies ldfath opinions and certificates shall be
addressed to the Underwriters (or shall statettteatUnderwriters may rely thereon) and shall baiired to Underwriters’ counsel on the
Closing Date.
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EXHIBIT D

Qwest Corporation
$400,000,000 7.00% Notes due 2052

Pricing Term Sheet

Date: June 14, 2012

Issuer:

Security:

Anticipated Ratings*
Principal Amount:
Trade Date
Settlement Date
Maturity Date:

Interest Payment Date

Coupon:
Price to Public
Optional Redemption:

Listing:

CUSIP/ISIN:

Joint Book-Running Managers:

Joint Lead Managers:

Qwest Corporatiol
$400,000,000 7.00% Notes due 2(
[Ratings intentionally omittec
$400,000,00(
June 14, 201
June 25, 2012 (T+i
July 1, 2052
January 1, April 1, July 1 and October 1 of eachrybeginning ol
October 1, 201
7.00%
$25.00 per Not:
Callable at Par, in whole or in part, at any tinmeoo after July 1,
2017.
The Issuer intends to apply to list the Notes enNlew York Stock
Exchange and, if the application is approved, etgading in the
notes to begin within 30 days after the Settleniate.
74913G501 / US74913G50:
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
Morgan Stanley & Co. LLC
UBS Securities LLC
Wells Fargo Securities, LL:
Raymond James & Associates, Inc.
RBC Capital Markets, LL(

* Note: A securities rating is not a recommendat®huy, sell or hold securities and may be subcevision or withdrawal at any tim

Theissuer hasfiled aregistration statement (including a prospectus) with the SEC for the offering to which this communication relates.
Before you invest, you should read the prospectusin that registration statement and other documentstheissuer hasfiled with the SEC
for more complete information about the issuer and this offering. Y ou may get these documentsfor free by visiting EDGAR on the SEC
Web site at www.sec.gov. Alternatively, theissuer, any underwriter or any dealer participating in the offering will arrangeto send
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you the prospectusif you request it by calling Merrill Lynch, Pierce, Fenner & Smith Incorporated toll free at 1-800-294-1322, M or gan
Stanley & Co. LLC at 866-718-1649, UBS SecuritiesLL C at 877-827-6444 ext. 561-3884 or Wells Fargo Securities, LLC at 1-800-326-
5897.
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Exhibit 1.2

QWEST CORPORATION
PRICE DETERMINATION AGREEMENT

June 14, 201

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Morgan Stanley & Co. LLC

UBS Securities LLC

Wells Fargo Securities, LLC

As Representatives of the several Underwriters

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

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

UBS Securities LLC
677 Washington Blvd.
Stamford, Connecticut 06901

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

Ladies and Gentlemen:

Reference is made to the Underwriting Agreemeriedldune 14, 2012 (the “ Underwriting Agreemgnbetween Qwest Corporation, a
Colorado corporation (the “* Compahy and the several Underwriters named in Schebthiereto (the “ Underwritery. The Underwriting
Agreement provides for the sale to the Underwrjtens! the purchase by the Underwriters, severaliiyrat jointly, from the Company, subject
to the terms and conditions set forth therein,483%000,000 aggregate principal amount of the Caoryipa?.00% Notes due 2052 (the “
Securities’) to be issued pursuant to an Indenture dated @stwber 15, 1999, between the Company (formesiyed US WEST
Communications, Inc.) and Bank of New York Trusih@mny, National Association (as successor in istdeBank One Trust Company and
J.P. Morgan Trust Company, National Associatios)amended and supplemented to the date hereofsanil be further supplemented by
Eleventh Supplemental Indenture between the CompadyJ.S. Bank National Association, as trusteégtdated as of June 25, 2012 relating
to the Securities. This Agreement is the Price Deitgation Agreement referred to in the Underwritisgreement




For all purposes of the Underwriting Agreementith& of Sale’ means 3:20 p.m. (New York City time) on the datehis Price
Determination Agreement.

Pursuant to Section 1(b) of the Underwriting Agreeimmthe undersigned agree with the several Undtensthat the purchase price for
the Securities to be paid by the several Underverigball be 96.85% of the aggregate principal arhofithe Securities set forth opposite the
names of the Underwriters in Schedule | attachetktb for retail orders ($364,083,363 purchasesgricdespect of $375,925,000 aggregate
principal amount); provided that such purchaseepnidl be 98.00% of the aggregate principal amafrthe Securities sold by the Underwrit
to certain institutions ($23,593,500 purchase pniaespect of $24,075,000 aggregate principal artjou

The Company represents and warrants to the sevaddrwriters that the representations and warrauatfiehe Company set forth in
Section 3 of the Underwriting Agreement are aceuaatthough expressly made at and as of the degefhe

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

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

Underwriting Agreement.

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 & Smi
Incorporatec

By: /s/ Keith Harmar

Name: Keith Harmal
Title: Managing Directo

By: Morgan Stanley & Co. LL(

By: /s/ Yurij Slyz

Name: Yuri Sylz
Title: Executive Directo

By: UBS Securities LLC

By: /s/ Spencer Haime

Name: Spencer Haimu
Title: Managing Directo

By: /s/ Stephen Char

Name: Stephen Chat
Title: Associate Directo

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

Name: Stacey W. Go
Title: Executive Vice Preside!

Signature Page to the Price Determination Agreel



By: Wells Fargo Securities, LL

By: /s/ Carolyn Hurley

Name: Carolyn Hurle'
Title: Director

Signature Page to the Price Determination Agreement
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CenturyLink~

Arthur Saltar€lli

Associate General Counsel
CenturyLink

1801 California Street, 10 th Floor
Denver, CO 80202

June 25, 2012

Qwest Corporation

100 CenturyLink Drive
Monroe, Louisiana 71203

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

| am Associate General Counsel of CenturyLink,,lad.ouisiana corporation (“CenturyLink’and am providing this letter as counsel to Q\
Corporation, a Colorado corporation and wholly o@sabsidiary of CenturyLink (the “CompanyT)have examined the Registration Stater
on Form S-3, File No. 333-179888-01 (the “RegistraStatement”) of CenturyLink and the Companydilgith the Securities and Exchange
Commission (the “Commission”) pursuant to the SiiesrAct of 1933, as amended (the “Securities Adtie prospectus included therein, and
the prospectus supplement, dated June 14, 20&4ifildefinitive form by the Company with the Corssion on June 18, 2012, pursuant to
Rule 424(b) of the Securities Act (the “Prospe@ugplement”) in connection with the offering anteday the Company of $400,000,000
aggregate principal amount of the Company’s 7.008tesldue 2052 (the “Securities”).

The Securities will be issued pursuant to an Ingientdated as of October 15, 1999, between the @oynfformerly named US WEST
Communications, Inc.) and Bank of New York Trusth@any, National Association (as successor in istdeeBank One Trust Company, N
and J.P. Morgan Trust Company, National Associgtias amended and supplemented to the date harebgs will be further supplemented
by the Eleventh Supplemental Indenture betweerCtmapany and U.S. Bank National Association, age¢rjsdated as of June 25, 2012 (as
amended and supplemented, the “Indenture”).

In rendering the opinions expressed below, | hagréned 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 ottmruments as | have deemed relevant and
necessary as the basis for these opinions. In mmigation, | have assumed the genuineness ofgalégires, the legal capacity and
competency of all natural persons executing agrae&gnmstruments or documents, the completenessuathénticity of all documents
submitted to me as originals and the conformityhwitiginals of all documents submitted to me asexp

Based upon the foregoing and in reliance theret sabject to the assumptions, exceptions, qualiios and limitations set forth herein, |
of the opinion that the Securities have been dutharized on behalf of the Company and that, assgittie Securities are duly executed,
authenticated, issued and delivered as providdekeihndenture and issued and delivered to the Wvriters (as defined below) against payr
therefor in accordance with the terms of the Undliging Agreement, dated June 14, 2012, betweeCtimapany and the several underwriters
named in Schedule | thereto (I*Underwriter?), the Securities will constitute legal, valid anddiimg obligations of the Compan



June 25, 2012
Page 2

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

a proceeding in equity or at law.

I consent to (i) the filing of this opinion withehCommission as an exhibit to the Company’s CufRagort on Form 8-K, dated June 25, 2012,
(i) the incorporation by reference of this opiniioio the Registration Statement, and (iii) the asmy name under the caption “Legal Matters”
in the Registration Statement and the Prospectppl&ment. In giving these consents, | do not theeemit that | am within the category of
persons whose consent is required under Sectidnhé @ecurities Act.

Respectfully Submittec
/sl Arthur Saltarell

Arthur Saltarelli
Associate General Counsel of CenturyL



