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Item 1.01. Entry into a Material Definitive Agreement.

On November 23, 2004, Qwest Corporation8&" or the "Company"), a wholly-owned subsidiafyQwest Communications
International Inc. ("QCII", and, together with Qwigsve" or "us" or "our"), completed a private affeg of $250 million aggregate principal
amount of unsecured debt securities (the "Notes8) private placement for resale pursuant to R&dAlunder the Securities Act of 1933, as
amended. The Notes are part of the series of Qvagss designated as 7.875% notes due 2011, of @bith million in aggregate principal
amount was issued on August 19, 2004.

The Notes were sold pursuant to a PurcAgseement, dated November 18, 2004, by and amongs@Qand the initial purchasers listed
therein (the "Purchasers") and were issued purgaant Indenture between Qwest and J.P. Morgart Qoisipany, National Association (as
successor in interest to Bank One Trust Compantiphll Association), dated as of October 15, 1289%upplemented by the First
Supplemental Indenture, dated as of August 19, 280d a Second Supplemental Indenture, dated Naae2®) 2004, by and between Qw
and U.S. Bank, National Association, as trustee.

The Notes bear interest at 7.875% per gadrwill mature on September 1, 2011. The Notesiasecured general obligations and will
rank equally with all other unsecured and unsulmatigid indebtedness of Qwest. The covenant andltiefemas are substantially the same as
those associated with Qwest's other long-term debt.

The holders of the Notes are entitled tolibnefits of a Registration Rights Agreement, didtevember 23, 2004, by and among Qwest
and the Purchasers. Under the Registration Righteéinent, Qwest has agreed to use its commeroggbonable efforts to: (1) file a
registration statement enabling noteholders to @xgh the notes for publicly registered notes withsgantially identical terms and cause s
registration statement to become effective by Jyr05; (2) consummate the registered exchange wfthin 45 days after the earlier of
June 9, 2005 or the date such registration stateisideclared effective; and (3) file a shelf régison statement for the resale of the notes if
it cannot effect the exchange offers within theetiperiods listed above and in other circumstanessribed in the agreement. If Qwest is
unable to consummate the exchange offer in thegeprovided above or if Qwest files a shelf regigdn statement and such registration
statement is suspended or unusable for a periotbod than 60 days in any twelve-month period, Qarest will pay additional interest on
the Notes.

The net proceeds of the offering will bedifor general corporate purposes, including fupdinrefinancing Qwest's investments in
telecommunication assets.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arragement of the Registrant.

The information included in Item 1.01 ofstiCurrent Report is incorporated by reference thie Item 2.03.

Iltem 9.01. Financial Statements and Exhibits.

(c) Exhibits
Exhibit No. Description
Exhibit 4.1 Second Supplemental Indenture, dated NovemberQBi, by and between Qwest Corporation and U.S. Bdationa
Association.
Exhibit 10.1 Purchase Agreement, dated November 18, 2004, bamotg Qwest Corporation and the initial purchabsted
therein.
Exhibit 10.2 Registration Rights Agreement, dated November 8842by and among Qwest Corporation and the iptathasers

listed therein




Forward Looking Statements Warning

This Current Report on Form 8-K may confaiojections and other forward-looking statemehéd involve risks and uncertainties.
These statements may differ materially from actutre events or results. Readers are referreldetadcuments filed by us with the
Securities and Exchange Commission, specificalyniost recent reports which identify important fiaktors that could cause actual results
to differ from those contained in the forwdmbking statements, including but not limited talelay in the SEC's declaring our exchange 1
registration statement effective; access line s to increased competition, including from tedbgy substitution of our access lines with
wireless and cable alternatives; our substantdglitedness, and the inability to complete any &ffiar de-lever our balance sheets through
asset sales or other transactions; any adversernatof the current investigation by the U.S. Atey’'s office in Denver into certain matters
relating to QCII; adverse results of increasedaevand scrutiny by regulatory authorities, medid athers (including any internal analyses)
of financial reporting issues and practices or otfige; rapid and significant changes in technolagg markets; any adverse developments in
commercial disputes or legal proceedings, including adverse outcome of current or future legat@edings related to matters that are the
subject of governmental investigations, and, toetktent not covered by insurance, if any, our iliigttio satisfy any resulting obligations frc
funds available to us, if any; potential fluctuasdn quarterly results; volatility of QCII's stopkice; intense competition in the markets in
which we compete, including the likelihood of cartaf our competitors emerging from bankruptcy ¢guptection or otherwise reorganizing
their capital structure and competing effectivegiast us; changes in demand for our products aendces; acceleration of the deploymen
advanced new services, such as broadband datéesgiend video services, which could require salisiaexpenditure of financial and other
resources in excess of contemplated levels; hitjtaer anticipated employee levels, capital expenelitand operating expenses; adverse
changes in the regulatory or legislative environnadfecting our business; changes in the outconfatafe events from the assumed outcc
included in our significant accounting policiesdaany negative consequences as a result of Qyeatsce of distributing much or all of its
free cash each year to QCII.

The information contained in this Curremp@rt on Form 8-K is a statement of the our presgantion, belief or expectation and is
based upon, among other things, the existing regyl@nvironment, industry conditions, market caiodis and prices, the economy in
general and our assumptions. We may change ountiioe belief or expectation at any time and withootice, based upon any changes in
such factors, in our assumptions or otherwise.CEhtionary statements contained or referred thigmG@urrent Report on Form 8-K should be
considered in connection with any subsequent waritteoral forward-looking statements that we orspes acting on our behalf may issue.

We undertake no obligation to review orfaom analysts' expectations or estimates or taasgeoublicly any revisions to any forward-
looking statements to reflect events or circumstarafter the date hereof or to reflect the occeeeari unanticipated events.

By including any information in this CurteReport on Form 8-K, we do not necessarily ackeoge that disclosure of such information
is required by applicable law or that the inforroatis material.




SIGNATURES

Pursuant to the requirements of the Seeariixchange Act of 1934, each of Qwest and QQIchdy caused this report to be signed on
its behalf by the undersigned thereunto duly ailedr

DATE: November 23, 2004 QWEST COMMUNICATIONS INTERNATIONAL INC.

By: /s/ OREN G. SHAFFER

Name: Oren G. Shaffe

Title: Vice Chairman and Chief Financial Offic
QWEST CORPORATION
By: /s/ OREN G. SHAFFER

Name: Oren G. Shaffe
Title: Vice Chairman and Chief Financial Offic
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EXHIBIT INDEX

Exhibit No. Description

Exhibit 4.1 Second Supplemental Indenture, dated November@ai, 2y and between Qwest Corporation and U.S. Bdationa
Association.

Exhibit 10.1 Purchase Agreement, dated November 18, 2004, bpmotg Qwest Corporation and the initial purchabsted
therein.

Exhibit 10.2 Registration Rights Agreement, dated November 2842by and among Qwest Corporation and the irptisthasers

listed therein
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7.875% Notes due 2011
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SECOND SUPPLEMENTAL INDENTURE dated as aivémber 23, 2004 (thisSupplemental Indentuf® by and between QWEST
CORPORATION, a Colorado corporation (formerly knoasmiU S WEST Communications, Inc.) (thEdmpany’), and U.S. BANK
NATIONAL ASSOCIATION, as trustee under the Indemtas defined below) with respect to the Notesiédmed below) (the Trustee"),
as supplemented by the First Supplemental Indefasrdefined below). The Trustee, and each othstee appointed as such with respect to
the Securities of any series issued under the tndershall be the "Trustee" (as defined in theehtdre, as supplemented hereby) for all
purposes under the Indenture with respect to thécable series of Securities but, for the avoidaatdoubt, not with respect to any series of
Securities for which such Trustee has not beeniafgubtrustee under the terms of the Indenturecaraily supplement thereto).

Each party agrees as follows for the beééfihe other party and for the equal and rathkleefit of the holders of Notes:

WHEREAS, the Company and J.P. Morgan T@gsthpany, National Association (as successor iméstéo Bank One Trust Company,
National Association), are parties to that certagtenture dated as of October 15, 1999 (tBase Indenturéiand as supplemented by the
First Supplemental Indenture, thintenture") providing for the issuance from time to timesehior debt securities Securities') to be
issued in one or more series;

WHEREAS, the Company and the Trustee aregao the First Supplemental Indenture (tikérst Supplemental Indentuf@ dated as
of August 19, 2004, providing for the issuance iy Company of a series of Securities, designatéd #@875% Notes due 2011 (thAugus
Notes"), in an aggregate principal amount of $575,000,00

WHEREAS, the Company desires and has réggi¢ise Trustee to join it in the execution andvael of this Supplemental Indenture in
order to establish and provide for an issuancénbyCtompany of an additional $250,000,000 aggrgwateipal amount of such 7.875% Na
due 2011 (the Offered Note$, together with the August Notes, th&lbtes"). The Notes shall be substantially in the fortaehed hereto as
Exhibit A.

WHEREAS, Section 9.01 of the Base Indenfumides that a supplemental indenture may beethiato by the Company and the
Trustee without the consent of any Holders to distathe form or terms of Securities of any Sedegermitted by Section 2.02 of the Base
Indenture;

WHEREAS, the conditions set forth in thdénture for the execution and delivery of this Sepntal Indenture have been complied
with; and

WHEREAS, all things necessary to make $ipplemental Indenture a valid agreement of the 2oy and the Trustee, in accordance
with its terms, and a valid amendment of, and sippht to, the Indenture have been done.

NOW, THEREFORE, in consideration of therpiges and the purchase and acceptance of the biptes holders thereof, the Company
covenants and agrees with the Trustee, for thel @madaratable benefit of the Holders, that the hitdee is supplemented and amended, to the
extent expressed herein, as follows:

ARTICLE ONE

THE 7.875% NOTES DUE SEPTEMBER 1, 2011
Section 1.01. Designation of Notes.

The changes, modifications and supplemtertse Indenture effected by this Supplemental iiaiee shall be applicable only with
respect to, and govern the terms of, the Offeregt®Javhich shall not be limited in aggregate ppatiamount, and shall not apply to any
other Securities that have been or may be issuééruhe Indenture unless a supplemental indentitheraspect to such other Securities
specifically incorporates such changes, modificetiand supplements. Pursuant to this




Supplemental Indenture, there is hereby desigrateatiditional $250 million aggregate principal amtoof the series of Securities under the
Indenture entitled "7.875% Notes due Septembe®112 The Offered Notes shall be in the fornEshibit Ahereto. The Offered Notes may
bear an appropriate legend regarding original issseount for federal income tax purposes. Sulifettie terms in the Indenture, as
supplemented by this Supplemental Indenture, thagamy may, at its option, without consent from Hwdders, issue additional Notes from
time to time. For all purposes under the Indenttire term "Notes" shall include the Notes initisglgued on the date of original issuance of
the Notes and any other Notes issued after suehwater the Indenture, as supplemented hereby.

Section 1.02. Other Terms of the Notes.

Without limiting the foregoing provision$ this Article One, the terms of the Offered Noséslll be as set forth in the forms of Note set
forth in Exhibit Ahereto and as provided in the Indenture, as suppitad hereby.

The Offered Notes shall be payable and beagresented for payment, purchase, conversioistratipn of transfer and exchange,
without service charge, at the office of the Comparaintained for such purpose in New York, New Y,arkich shall initially be the office
agency of the Trustee.

ARTICLE TWO

MISCELLANEOUS
Section 2.01. Amendment and Supplement.
This Supplemental Indenture or the Offdxedes may be amended or supplemented as providéd tlee Indenture.
Section 2.02. Indenture.

In the event of any conflict between thipSlemental Indenture and the Indenture, the piavisof this Supplemental Indenture shall
prevail.

Section 2.03. Governing Law.
The laws of the State of New York shall gavthis Supplemental Indenture and the Secunfi¢ise Series created hereby.
Section 2.04. No Adverse Interpretation of Other Agreements.

This Supplemental Indenture may not be tgéaterpret another indenture, loan or debt agere of the Company or a Subsidiary. Any
such indenture, loan or debt agreement may notéd to interpret this Supplemental Indenture.

Section 2.05. Successors and Assigns.

All covenants and agreements of the Comjratiyis Supplemental Indenture and the Notes dtfiadl its successors and assigns. All
agreements of the Trustee in this Supplementahitade shall bind its successors and assigns.

Section 2.06. Duplicate Originals.

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




Section 2.07. Severability.

In case any one or more of the provisiangained in this Supplemental Indenture or in tleeel shall for any reason be held to be
invalid, illegal or unenforceable in any respeattsinvalidity, illegality or unenforceability shalot affect any other provisions of this
Supplemental Indenture or of the Notes.

[Signature Pages Follow]

3




SIGNATURES
IN WITNESS WHEREOF, the parties have caub@&iSupplemental Indenture to be duly executbdseof the date first above written.

QWEST CORPORATIOM

By: /s/ RAHN K. PORTER

Name:
Title:

U.S. BANK NATIONAL ASSOCIATION

By: /sl SETH DODSON

Name:
Title:

S-1




Exhibit A

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

UNLESS THIS CERTIFICATE IS PRESENTED BY AMUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE COMANY OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESEATIVE OF DTC (AND ANY PAYMENT IS MADE TO
CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE ORHERWISE BY OR TO ANY PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CBIAS AN INTEREST HEREIN.

EXCEPT AS OTHERWISE PROVIDED IN SECTION 3.0F THE INDENTURE, TRANSFERS OF THIS GLOBAL NOTHSLL
BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN PARTTO NOMINEES OF CEDE & CO. OR TO A SUCCESSOR THEREOF
OR SUCH SUCCESSOR'S NOMINEE AND TRANSFERS OF PORVY8XOF THIS GLOBAL NOTE SHALL BE LIMITED TO
TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONSET FORTH IN SECTION 2.08 OF THE INDENTURE.]

a This legend to appear only on Global Notes.

THE NOTES EVIDENCED HEREBY HAVE NOT BEEN RESTERED UNDER THE UNITED STATES SECURITIES ACT OF
1933 (THE "SECURITIES ACT") AND MAY NOT BE OFFERELR0OLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT ()
TO A PERSON WHO THE SELLER REASONABLY BELIEVES IS @QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING
OF RULE 144A UNDER THE SECURITIES ACT PURCHASING RAOTS OWN ACCOUNT OR FOR THE ACCOUNT OF A
QUALIFIED INSTITUTIONAL BUYER IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A, (2) IN AN
OFFSHORE TRANSACTION COMPLYING WITH RULE 903 OR RE904 OF REGULATION S UNDER THE SECURITIES ACT,
(3) PURSUANT TO AN EXEMPTION FROM REGISTRATION UNEETHE SECURITIES ACT PROVIDED BY RULE 144
THEREUNDER (IF AVAILABLE), (4) TO AN INSTITUTIONALACCREDITED INVESTOR IN A TRANSACTION EXEMPT FROM
THE REGISTRATION REQUIREMENTS OF THE SECURITIES AR (5) PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT AND (B) IN ACCORANCE WITH ALL APPLICABLE SECURITIES LAWS OF THE
STATES OF THE UNITED STATES AND OTHER JURISDICTIONS

[THIS GLOBAL NOTE IS A TEMPORARY GLOBAL NOE FOR PURPOSES OF REGULATION S UNDER THE UNITED
STATES SECURITIES ACT OF 1933, AS AMENDED
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(THE "SECURITIES ACT"). NEITHER THIS TEMPORARY GLOBL NOTE NOR ANY INTEREST HEREIN MAY BE OFFERED,
SOLD OR DELIVERED, EXCEPT AS PERMITTED UNDER THE IENTURE REFERRED TO BELOW.

NO BENEFICIAL OWNERS OF THIS TEMPORARY GL@® NOTE SHALL BE ENTITLED TO RECEIVE PAYMENT OF
PRINCIPAL OR INTEREST HEREON UNLESS THE REQUIRED REFICATIONS HAVE BEEN DELIVERED PURSUANT TO THE

TERMS OF THE INDENTURE.}

a This legend to appear only on Temporary Reguldfiddlobal Notes.
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REGISTERED No. [ ] PRINCIPAL AMOUNT
CUSIP No. [ $

QWEST CORPORATION
7.875% Note due 2011

QWEST CORPORATION, a corporation duly origad and existing under the laws of the State db@do (such corporation, and its
successors and assigns under the Indenture heegireferred to, being herein called thedmpany"), for value received, hereby promises to
pay to Cede & Co., or registered assigns, the jpahsum of [ ] DOLLARS ($ [ 1) (or such lesser amouwnshall
be listed on the Schedule of Increases or Decréasgi®bal Note attached hereto) on September 11 Zthe "Maturity Date"), unless
previously redeemed on any Redemption Date (agetktielow), by wire transfer of immediately avaldafunds of such coin or currency of
the United States of America as at the time of payinshall be legal tender for the payment of pudtid private debts and to pay interest
thereon semiannually on each March 1 and Septeiylmammencing March 1, 2005 (each, dntérest Payment Dat§, and on the Maturit
Date at the rate per annum specified in the titliis Note, from August 19, 2004 (or from the mstent Interest Payment Date to which
interest has been paid or duly provided for) ysdiyment of said principal sum has been made orpghalyided for. Notwithstanding the
foregoing, if the Company shall default in the p&ymnof interest due on any Interest Payment Daés this Note shall bear interest from the
most recent Interest Payment Date to which intdrastbeen paid or duly provided for or, if no ietdrhas been paid on this Note or duly
provided for, from August 19, 2004. The interespagable on any Interest Payment Date, subjectrtaio exceptions provided in the
Indenture referred to herein, will be paid to tleeson in whose name this Note shall be registardueaclose of business on each February 15
and August 15 immediately prior to such Interestrfent Date or Maturity Date. If any Interest Paytri@ate, Maturity Date or redemption
date is a Legal Holiday (as defined in the Indegitim New York, New York, the required payment $bal made on the next succeeding day
that is not a Legal Holiday as if it was made om dlate such payment was due and no interest willa®n the amount so payable for the
period from and after such Interest Payment Dattukity Date or redemption date, as the case magolsich next succeeding day. Interest
will be computed on the basis of a 360-day yeasisting of twelve 30-day months.

This Note is one of the duly authorizedeseof Securities of the Company, designated a€tmapany's "7.875% Notes due 2011" (the
Notes"), initially limited to the aggregate principal aomt of $825,000,000 all issued or to be issuectuadd pursuant to an Indenture dated
as of October 15, 1999 between the Company andlbian Trust Company, National Association, asta (as successor in interest to
Bank One Trust Company, N.A.), as supplementedeyFirst Supplemental Indenture dated as of Aub®s2004 by and between the
Company and U.S. Bank National Association, age¢mufthe 'Truste€") and the Second Supplemental Indenture datedi ldevember 23,
2004 by and between the Company and the Trustexicasmay be amended, modified or supplemented firamto time (as so amended,
modified or supplemented, thdéridenture"), to which Indenture and all Indentures suppletaktiereto reference is hereby made for a
description of the rights, limitation of rights, lafations, duties and immunities thereunder of Thastee, the Company and the Holders (the
words "Holders" or " Holder" meaning the registered holders or registeredgraéithe Notes). Exchange Notes (as such terrafinatl in
the Registration Rights Agreement referred to bglsivall be deemed to be of the same series asdtes for purposes of the Indenture.

Pursuant to, but subject to the exceptionthe Registration Rights Agreement dated asafdxhber 23, 2004 among the Company and
the Initial Purchasers named therein (as the saayebm amended from time to time, thBégistration Rights Agreemeht the Company
shall be obligated to use its commercially reastmeafforts to consummate an exchange offer pursieanhich the Holder
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of this Note shall have the right to exchange Mase for a 7.875% Note due September 1, 2011 o€tlhrapany which shall have been
registered under the Securities Act of 1933, asnaied, in like principal amount and having termsiital in all material respects to this N
(except that such Note shall not be entitled toifioidal Interest (as defined in the RegistratiogtiRs Agreement) and shall not contain terms
with respect to transfer restrictions). Holderslidha entitled to receive certain Additional Intstén the event of a Registration Default (as
defined in the Registration Rights Agreement) parsuto and in accordance with the terms of the Rejion Rights Agreement. Any
Additional Interest due will be payable in cashtba next succeeding March 1 or September 1, asate may be, to Holders on the relevant
regular record dates for the payment of interelse Company shall promptly provide the Trustee witkice of any change in the interest rate

borne by this Note?

a This paragraph not to appear on Exchange Notes.

The Notes shall be redeemable at the optidhe Company in whole at any time or in parnirtme to time, at a redemption price equal
to the greater of (i) 100% of the principal amoohthe Notes to be redeemed or (ii) the sum, asrdeted by the Quotation Agent (as defi
below), of the present values of the principal antaf the Note to be redeemed and the remainingdsdbd payments of interest on the
principal amount of this Note to be redeemed framredemption date to September 1, 2011 (excludiegest accrued to the redemption
date) (the 'Remaining Lifé"), discounted from their respective scheduled payndates to the redemption date on a semiannea ba
(assuming a 360-day year consisting of 30-day n®)rahthe Treasury Rate (as defined below) plusasis points, plus, in either case,
accrued interest thereon to the date of redemption.

If money sufficient to pay the redemptiarce of and accrued interest on all of the Notegp(@tions thereof) to be redeemed on the
redemption date is deposited with the Trustee gingaagent on or before the redemption date anihiceother conditions specified in the
Indenture are satisfied, then on and after sucbmgdion date, interest will cease to accrue on dlaties (or such portion thereof) called for
redemption.

"Comparable Treasury Isstaneans the United States Treasury security seldptehe Quotation Agent as having a maturity
comparable to the Remaining Life that would bazed, at the time of selection and in accordandk wistomary financial practice, in
pricing new issues of corporate debt securitiesoofiparable maturity with the Remaining Life ash#f aipplicable redemption date.
"Comparable Treasury Price" means, with respeahtoredemption date, the average of two Refereneastiry Dealer Quotations for such
redemption date.

"Quotation Agent means the Reference Treasury Dealer appointedeb@€ompany.

"Reference Treasury Dealémeans each of Goldman, Sachs & Co., Deutsche Banlrities Inc. and Lehman Brothers Inc., and thei
successorgqrovided, however, that if any of the foregoing ceases to be a piyntAS. Government securities dealer in New YortyGhe
Company will substitute therefor another primarglUGovernment securities dealer.

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

"Treasury Raté means, with respect to any redemption date,ateper annum equal to the semiannual yield to nitvaf the
Comparable Treasury Issue, calculated on the thisihess day preceding such redemption date uginigeafor the Comparable Treasury
Issue (expressed as a percentage of its prinaipaliat) equal to the Comparable Treasury Pricedoh sedemption date.
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Notice of any redemption will be mailed teds than 15 nor more than 60 calendar days b#fereedemption date to the Holder hereof
at its registered address. Unless the Company liefaypayment of the redemption price, on andrdfte redemption date interest will cease
on the principal amount of this Note.

Except as provided above, this Note isradeemable by the Company prior to maturity ambissubject to any sinking fund.

In case an Event of Default shall occur baatontinuing, the principal hereof may be dedaead upon such declaration shall become,
due and payable in the manner, with the effectsafiject to the conditions provided in the Indenture

The Indenture contains provisions perngttine Company and the Trustee, with the writterseahof the Holders of a majority in
principal amount of the outstanding Securitiesaifteseries affected by a supplemental indenturth @ech series voting as a class), to enter
into a supplemental indenture to add any provistore to change or eliminate any provisions ofltidenture or of any supplemental
indenture or to modify, in each case in any mamag¢icovered by provisions in the Indenture relatmgmendments and waivers without the
consent of Holders, the rights of the Holders ahesuch series. The Holders of a majority in ppatamount of the outstanding Securities of
each series affected by such waiver (with eaclesewting as a class), by notice to the Trusteewsye compliance by the Company with
any provision of the Indenture, any supplementad¢irure or the Securities of any such series, &xaBgfault in payment of the principal of
or interest on any Security. However, without tbesent of each Holder affected, an amendment arevaiay not: (1) reduce the amount of
Notes whose Holders must consent to an amendmevdiver; (2) change the rate or the time for payhoéinterest on any Securit
(3) change the principal or the fixed maturity afys&Security; (4) waive a Default in the paymenpdfcipal, premium, if any, or interest on
any Security; (5) make any Security payable in ngaoter than that stated in the Security; or (6kenany change in the provisions of the
Indenture (i) with respect to the rights of the thets of a majority in principal amount of any seré Securities, by notice to the Trustee, to
waive an existing Default with respect to thategrnd its consequences; (ii) with respect toitie of any Holder of a Security to receive
payment of principal of and interest on the Segudh or after the respective due dates expresstitkiSecurity, the right of any Holder of a
coupon to receive payment of interest due as pealid such coupon, or the right to bring suit fofoecement of any such payments on or
after their respective dates; and (iii) describethis sentence.

No reference herein to the Indenture angroeision of this Note or of the Indenture shdtéaor impair the obligation of the Company,
which is absolute and unconditional, to pay thegpal of, premium, if any, and interest on thist&at the place, at the respective times, at
the rate, and in the coin or currency herein piiesdr

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

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

Ownership of this Note shall be proved liny tegister for the Notes kept by the Registrae Thmpany, the Trustee and any agent of the
Company may treat the person in whose name a Noggistered as the absolute owner thereof fguaposes.

Terms used herein without definition thia defined in the Indenture shall have the mear@isggned to them in the Indenture.
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Customary abbreviations may be used im#iree of a Holder or an assignee, such as: TEN COtdniants in common), TEN ENT (=
tenants by the entirety), JT TEN (= joint tenanithwight of survivorship and not as tenants in coom), CUST (= Custodian), and U/G/M/A
(= Uniform Gifts to Minors Act).

Pursuant to a recommendation promulgatetthéy¥ommittee on Uniform Security IdentificatioroPedures, the Issuer has caused
CUSIP numbers to be printed on the Notes and thst@e may use CUSIP numbers in notices of redempsa convenience to Holders. No
representation is made as to the accuracy of suictbers either as printed on the Notes or as caddmany notice of redemption and
reliance may be placed only on the other identificenumbers placed thereon.

Unless the Certificate of Authenticatiomden has been executed by the Trustee under tkating referred to herein by the manual or
facsimile signature of one of its authorized offgeor on behalf of the Trustee by the manual csifaile signature of an authorized officer of
the Trustee's authenticating agent, this Note stwdlbe entitled to any benefit under the Indenturbe valid or obligatory for any purpose.
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IN WITNESS WHEREOF, the Company has caukedinstrument to be duly executed, manually ofdngimile, and its corporate seal
or a facsimile of its corporate seal to be impnterein.

Date: [ ]
(SEAL) QWEST CORPORATIOM

By:
Name:
Title:

By:
Name:
Title:
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CERTIFICATE OF AUTHENTICATION
This is one of the Notes of the seriesgtestied herein, issued under the Indenture deschibein.

U.S. BANK NATIONAL ASSOCIATION,
as Trustet

By:

Authorized Signator




ASSIGNMENT FORM

FOR VALUE RECEIVED, the undersigned hereby selléssign(s) and transfer(s) unto

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

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

the within Note and all rights thereunder, herabgviocably constituting and appointing attorney to transfer said Note of Qwest
Corporation on the books of Qwest Corporation, itithpower of substitution in the premises.

Dated:

NOTICE: The signature to this assignmensnoorrespond with the name as written upon the édi¢his Note in every particular
without alteration or enlargement or any changetsdgever.
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CERTIFICATE TO BE DELIVERED UPON EXCHANGE
OR REGISTRATION OF TRANSFER

This certificate relates to $ inpipal amount of Notes held in (check applicalgace) book-entry or defirgtform
by the undersigned.

The undersigned (Check one box below);

O has requested the Trustee by written order to eelivexchange for its beneficial interest in th@éNheld by the Depository a Note
or Notes in definitive, registered form of authedzdenominations and an aggregate principal anmemurdl to its beneficial interest in such
Note (or the portion thereof indicated above)

O has requested the Trustee by written order to exgdhar register the transfer of a Note or Notes.

In connection with any transfer of any loé Notes evidenced by this certificate occurririgrpo the expiration of the period referred to
in Rule 144(k) under the Securities Act, the unideiesd confirms that such Notes are being transfdrreccordance with its terms:

CHECK ONE BOX BELOW
O (1) to the Company; or

O (2) inside the United States to a "qualified ingt@nal buyer" (as defined in Rule 144A under tlee8ities Act) that purchases for
its own account or for the account of a qualifiestitutional buyer in a transaction meeting theunegments of Rule 144A; or

O (3) outside the United States to a foreign persamtransaction meeting the requirements of RuBed®@Rule 904 of Regulation S
under the Securities Act; or

O (4) pursuant to an exemption from registration uride Securities Act provided by Rule 144 thereur{devailable), or
O (5) to an institutional accredited investor in atsaction exempt from the registration requiremeftie Securities Act, or
O (6) pursuant to an effective registration statenuewter the Securities Act.

Unless one of the boxes is checked, thet@euwill refuse to register any of the Notes enwadel by this certificate in the name of any
person other than the registered holder thereofjiged, however, that if box (4) or (5) is checké Trustee may require, prior to registe
any such transfer of the Notes, such legal opinicedifications and other information as the Compand the Trustee has reasonably
requested to confirm that such transfer is beindenursuant to an exemption from, or in a transaatt subject to, the registration
requirements of the Securities Act.

Date:

SIGNATURE OR SIGNATURE GUARANTEE: NOTICE: Signatuneust be
guaranteed by a participant in a recognized sigaauaranty medallion program
or other signature guarantor acceptable to thet@eL
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TO BE COMPLETED BY PURCHASER IF BOX (2) ABOVE IS CH ECKED.

The undersigned represents and warrantdt isgpurchasing the Notes for its own accounaom@ccount with respect to which it
exercises sole investment discretion and thatdtaary such account is a "qualified institutionayéi within the meaning of Rule 144A unc
the Securities Act, and is aware that the saleifohieing made in reliance on Rule 144A and ackedges that it has received such
information regarding the Company as the undersidras requested pursuant to Rule 144A or has dekedmot to request such information
and that it is aware that the transferor is relyipgn the undersigned's foregoing representationsder to claim this exemption from
registration provided by Rule 144A.

Dated:

NOTICE: To be executed by an executive offi
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SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE

The following increases or decreases in @Global Note have been made:

Principal Amount of

Change in Principal this Global Note Notation made by or
Principal amount of Date Exchange Amount of this Global Following such on
this Global Note as of [ ] Made Note due to Exchange Exchange behalf of the Company
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EXHIBIT B

Form of Certificate To Be Delivered
in Connection with Transfers
of Temporary Regulation S Global Notes

U.S. Bank National Association

950 17t Street, Suite 300

Denver, Colorado 80202

Attention: Corporate Trust Department

Re: Qwest Corporation (the "Issuer")
7.875% Notes due 2011 (the "Notes")

Dear Sirs:

This letter relates to U.S. $[ ] aggregate principal amount of Notgwesented by a certificate (thé.égended Certificatd
which bears a legend outlining restrictions upamsfer of such Legended Certificate. Pursuant tti®@e3.03(b) of the First Supplemental
Indenture (the Supplemental Indentut® dated as of August 19, 2004 relating to the Notee hereby certify that we are (or we will hold
such securities on behalf of) a person outsidéJitited States (or to an Initial Purchaser (as @efiim the Supplemental Indenture)) to whom
the Notes could be transferred in accordance witle B04 of Regulation S promulgated under the Se®urities Act of 1933, as amended.

You, as Trustee, the Company, counself@iGompany and others are entitled to rely upanlétier and are irrevocably authorized to
produce this letter or a copy hereof to any inteeparty in any administrative or legal proceedingofficial inquiry with respect to the
matters covered hereby. Capitalized terms useddiuihdependently defined in this letter have theamings set forth in Regulation S.

Very truly yours,
[Name of Holder

By:

Authorized Signatur.
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EXHIBIT C

Form of Certificate To Be Delivered
in Connection with Transfers
Pursuant to Regulation S

U.S. Bank National Association

950 17t Street, Suite 300

Denver, Colorado 80202

Attention: Corporate Trust Department

Re: Qwest Corporation (thelSsuer")
7.875% Notes due 2011 (théNbtes")

Ladies and Gentlemen:

In connection with our proposed sale of $[ ] aggregate principal amoofthe Notes, we confirm that such sale has been
effected pursuant to and in accordance with Reigmi@ under the U.S. Securities Act of 1933, asratad (the 'Securities Act), and,
accordingly, we represent that:

(1) the offer of the Notes was not mamla person in the United States;

(2) either (a) at the time the buy offiexs originated, the transferee was outside theedr8tates or we and any person acting on
our behalf reasonably believed that the transfer@eoutside the United States, or (b) the transaetias executed in, on or through
the facilities of a designated offshore securitiesket and neither we nor any person acting orbebalf knows that the transaction
has been prearranged with a buyer in the UniteS§ta

(3) no directed selling efforts have besade in the United States in contravention ofréwriirements of Rule 903(b) or
Rule 904(b) of Regulation S, as applicable;

(4) the transaction is not part of a pdarscheme to evade the registration requiremdrtsedSecurities Act; and
(5) we have advised the transferee ofrdesfer restrictions applicable to the Notes.

You, as Trustee, the Issuer, counsel felsbuer and others are entitled to rely uponlétisr and are irrevocably authorized to produce
this letter or a copy hereof to any interestedyparany administrative or legal proceedings ofaidi inquiry with respect to the matters
covered hereby. Terms used in this certificate hlhgeneanings set forth in Regulation S.

Very truly yours,

[Name of Transferor

By:

Authorized Signatur.
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PURCHASE AGREEMENT
November 18, 200

GOLDMAN, SACHS & CO.

LEHMAN BROTHERS INC.

DEUTSCHE BANK SECURITIES INC.

BANC OF AMERICA SECURITIES LLC

CREDIT SUISSE FIRST BOSTON LLC

WACHOVIA CAPITAL MARKETS, LLC

BNY CAPITAL MARKETS, INC.

CITIGROUP GLOBAL MARKETS INC.

GREENWICH CAPITAL MARKETS, INC.
As Initial Purchasers

c/o Goldman, Sachs & Co.

85 Broad Street

New York, NY 1000¢4

Ladies and Gentlemen:

Introductory. Qwest Corporation, a Colorado corporatio@C" or the "Company'), proposes to issue and sell (th@ffering") to
the several Initial Purchasers named in Schedulbé\" Initial Purchasers'), acting severally and not jointly, the respeetamounts set for
in such Schedule A of $250 million aggregate ppatamount of the Company's 7.875% Notes due 201" (Notes" or the "Securities’).
Goldman, Sachs & Co., Lehman Brothers Inc., Deg®4nk Securities Inc. (collectively, thddint Book-Running Managet¥and the
initial purchasers listed on Schedule A have agteextt as the several Initial Purchasers in cammeavith the offering and sale of the Notes.

The Notes will be issued pursuant to amrirtdre, dated as of October 15, 1999 between Q@ éidy known as U S WEST
Communications, Inc.), as issuer, and J.P. MorgastTCompany, National Association (as successmténest to Bank One Trust Company,
N.A.), as supplemented by a first supplementalnitaie, dated as of August 19, 2004, between thepaagnand U.S. Bank Nation
Association, as trustee (th@tuste€"), and a second supplemental indenture to be exhiato by and between the Company and the Trustee
on the Closing Date (as defined in Section 2) (thelenture”). Notes will be issued initially only in book-ewgtform in the name of Cede &
Co., as nominee of The Depository Trust Compang ‘(fDepositary"’) pursuant to a letter of representations, dagedfaiugust 18, 2004 (the
" DTC Agreemerif), among the Company, the Trustee and the Depgsita

The holders of the Notes will be entitledhe benefits of a registration rights agreemtenipe dated as of November 23, 2004 (the "
Registration Rights Agreeme"), among the Company and the Initial Purchaserssyant to which the Company will agree to filehntite
Commission, under the circumstances set forth iefig a registration statement under the Se@asifct (as defined below) relating to
another series of debt securities of the Compatly t@rms substantially identical to the Notes (tltxchange Notesor the "Exchange
Securities') to be offered in exchange for the Notes (tiexthange Offef) and (ii) to the extent required by the RegistnatRights
Agreement, a shelf registration statement pursteaRule 415 of the Securities Act relating to tesale by certain holders of the Notes.

The Company understands that the InitiatRasers propose to make an offering of the Séesigin the terms and in the manner set
forth herein and in the Offering Circular (as defirbelow) and agrees that the Initial Purchaseksresell, subject to the conditions set forth
herein, all or a portion of the Securities to pasdrs (the Subsequent Purchasefsat any time after the date of this Agreement Th
Securities are to be offered and sold to or thrahghnitial Purchasers without
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being registered with the Securities and Exchangrar@ission (the ‘Commissiort) under the Securities Act of 1933 (as amendesl;' th
Securities Act' which term, as used herein, includes the rutesragulations of the Commission promulgated thedet), in reliance upon
exemptions therefrom. Pursuant to the terms oSturities and the Indenture, investors that aedsércurities shall be deemed to have
agreed that Securities may only be resold or otisertvansferred, after the date hereof, if suctuBiies are registered for sale under the
Securities Act or if an exemption from the registna requirements of the Securities Act is avagafihcluding the exemptions afforded by
Rule 144A ("Rule 144A") or Regulation S (Regulation S) thereunder).

The Company has prepared and delivereddb mitial Purchaser copies of a Preliminary QOffgrCircular, dated November 18, 2004
(the "Preliminary Offering Circular"), and has prepared and will deliver to eachdhiurchaser, copies of the Offering Circular, date
November 18, 2004, describing the terms of the B#es; each for use by such Initial Purchaseranrection with its solicitation of offers
purchase the Securities. As used herein, the "@eCircular" shall mean, with respect to any datéime referred to in this Agreement, the
Company's Offering Circular, dated November 18,£20cluding amendments or supplements theretogahipits thereto and any
documents incorporated by reference therein, imtbst recent form that has been prepared and dediviy the Company to the Initial
Purchasers in connection with their solicitatiorofférs to purchase the Securities.

All references in this Agreement to finaidtatements and schedules and other informatigohws "contained," "included" or "stated"
in the Offering Circular (or other references &elimport) shall be deemed to mean and includsugh financial statements and schedules
and other information which are incorporated berefice in the Offering Circular; and all referenicethis Agreement to amendments or
supplements to the Offering Circular shall be degttoemean and include the filing of any documertarthe Securities Exchange Act of
1934 (as amended, thé&exchange Act' which term, as used herein, includes the rutesragulations of the Commission promulgated
thereunder) which is incorporated or deemed toberporated by reference in the Offering Circular.

The Company hereby confirms its agreemeittsthe Initial Purchasers as follows:

Section 1. Representations and Warranties The Company hereby represents, warrants arghents to each Initial Purchaser as
follows:

(@) No Registration Required Subject to compliance by the Initial Purchaseith the representations and warranties set
in Section 2 hereof and with the procedures sét forSection 7 hereof, it is not necessary in emtion with the offer, sale and
delivery of the Securities to the Initial Purchasar in connection with the initial resale of Becurities by the Initial Purchasers in
the manner contemplated by this Agreement and ffexi@y Circular, to register the Securities unttex Securities Act or, until such
time as the Exchange Securities are issued pursuanteffective registration statement, to quatlify Indenture under the Trust
Indenture Act of 1939 (theTrust Indenture Act' which term, as used herein, includes the rutesragulations of the Commission
promulgated thereunder).

(b) No Integration of Offerings or General Solititm. The Company has not, directly or indirectiylicted any offer to bu
or offered to sell, and will not, directly or inditly, solicit any offer to buy or offer to selh the United States or to any United States
citizen or resident, any security which is or wobklintegrated with the sale of the Securities mmaaner that would require the
Securities to be registered under the SecuritigsMane of the Company, its affiliates (as sucimtés defined in Rule 501 under the
Securities Act (each, anAffiliate ")), or any person acting on its or any of theihaié (other than the Initial Purchasers, as to whom
the Company makes no representation or warrantyghgaged or will engage, in connection with tHerafg of the Securities, in any
form of general solicitation or general advertiswighin the meaning of
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Rule 502 under the Securities Act. With respet¢htse Securities sold in reliance upon Regulatiofi) Bone of the Company, its
Affiliates or any person acting on its or their BHother than the Initial Purchasers, as to whbenCompany makes no represente
or warranty) has engaged or will engage in anyctie selling efforts within the meaning of Regwats and (ii) each of the Compe
and its Affiliates and any person acting on itshair behalf (other than the Initial Purchasergpashom the Company makes no
representation or warranty) has complied and withply with the offering restrictions set forth iregulation S.

(c) Eligibility for Resale under Rule 144A The Securities are eligible for resale purstaiRule 144A and will not be, at the
Closing Date, of the same class as securitiesllmtea national securities exchange registeredrudgietion 6 of the Exchange Act or
quoted in a U.S. automated interdealer quotatistesy.

(d) The Offering Circular The Offering Circular does not, and at theslg Date will not, include an untrue statemenra of
material fact or omit to state a material fact rssegy in order to make the statements thereimgiight of the circumstances under
which they were made, not misleadipgovided, howeverthat this representation, warranty and agreesteait not apply to
statements in or omissions from the Offering Ciacuthade in reliance upon and in conformity wittoimfiation furnished to the
Company in writing by any Initial Purchaser througbldman, Sachs & Co. expressly for use in the @igeCircular. The Company
has not distributed and will not distribute, priorthe later of the Closing Date and the completibthe Initial Purchasers' distribution
of the Securities, any offering material in coni@tiith the offering and sale of the Securitidsestthan a preliminary Offering
Circular or the Offering Circular. The Offering Cidar has been furnished to you or will be furngkeyou no later than 5:00 p.m. on
the date hereof.

(e) The Notes and the Exchange Noted.he Notes and the Exchange Notes, when issuiktdhe in the form contemplated by
the Indenture and will conform in all material rests to the description thereof in the OfferingcGiar; the Notes and the Exchange
Notes have each been duly authorized by QC, andnwkecuted by QC and authenticated by the Trust@ecordance with the
provisions of the Indenture and, in the case oEkehange Notes, when delivered to the exchangihdehs of Notes in connection
with the consummation of the Offering in accordanith the terms of the Offering Circular, will bellg executed, issued and
delivered and will constitute valid and binding ighkions of QC, enforceable against QC in accordarith their terms, and will be
entitled to the benefits of the Indenture, exceptnay be limited by (i) bankruptcy, insolvency, ngamization, fraudulent conveyance,
moratorium or other similar laws now or hereafteeffect relating to creditors' rights generalli), general principles of equity,
including, without limitation, concepts of materig) reasonableness, good faith and fair dealirdytae availability of specific
performance or injunctive relief and the discretidrthe court before which any proceeding thereiay be brought (regardless of
whether such enforcement is considered in a pracgead equity or at law) and (iii) public policy nsiderations.

() The Indenture. The Indenture has been duly authorized by Qf; when executed and delivered by QC (assuminduk
authorization, execution and delivery by the Trajtevill have been duly executed and delivered,@nthe Closing Date will
constitute a valid and binding obligation of QCfagneable against QC in accordance with its teersept as may be limited by
(i) bankruptcy, insolvency, fraudulent conveyanesrganization, moratorium or other similar lawsvar hereafter in effect relating
to creditors' rights generally, (ii) general pripleis of equity, including, without limitation, cogpts of materiality, reasonableness,
good faith and fair dealing and the availabilityspicific performance or injunctive relief and thiscretion of the court before which
any proceeding therefor may be brought (regardiésghether such enforcement is considered in agading in equity or at law) and
(iii) public policy considerations.




(g) The Registration Rights Agreement and DTC Agesg. The Registration Rights Agreement and the DTgte&ment
have been duly authorized by QC and, when exeanddlelivered by QC (assuming the due authorizatimecution and delivery by
the Trustee, on behalf of the holders of the Nated in the case of the DTC Agreement, the Depgsitaill have been duly executt
and delivered and will constitute valid and bindotgigations of QC, enforceable against QC in adance with their terms, except as
may be limited by (1) bankruptcy, insolvency, fraleht conveyance, reorganization, moratorium oeo#imilar laws now or
hereafter in effect relating to creditors' righegrally, (2) general principles of equity, inclogl without limitation, concepts of
materiality, reasonableness, good faith and faatidg and the availability of specific performaraeinjunctive relief and the
discretion of the court before which any proceedheyefor may be brought (regardless of whetheln suiforcement is considered il
proceeding in equity or at law) and (3) public pglconsiderations and (ii) any rights to indemmitycontribution thereunder may be
limited by federal and state securities laws arlalipypolicy considerations.

(h) The Purchase Agreement.This Agreement has been duly authorized, exelcaihd delivered by QC.

(i) No Material Adverse Change Except as otherwise disclosed in the Offe@irgular, subsequent to the respective dates a:
of which information is given in the Offering Cirew: (i) there has been no event that has resoltéslireasonably likely to result in a
material adverse change in the financial positioresults of operations of the Company and its Blidrses (as defined below), taken
as a whole (any such change is calledviaterial Adverse Chang8; and (ii) there has been no dividend or distitu of any kind
declared, paid or made by the Company or, excemtifidends paid to the Company or other subsid&grany of its subsidiaries on
any class of capital stock or repurchase or redempty the Company or any of its subsidiaries of elass of capital stock.

() Independent Accountants KPMG LLP, who have performed a review of opessed their opinion with respect to the
financial statements (which term as used in thiss@gent includes the related notes thereto) fuedisir filed with the Commission
included in the Offering Circular are independeublf or certified public accountants within theaméng of Regulation 3 under the
Securities Act and the Exchange Act. Any non-aseélitices provided by such accountants have beaosgapby the Audit
Committee of the Company.

(k) Preparation of the Financial StatementsThe financial statements, together with tHateel schedules and notes, included
or incorporated by reference in the Offering Ciecupresent fairly the consolidated financial gositof the Company and its
subsidiaries as of and at the dates indicatedrencesults of their operations and cash flowsHergeriods specified. Such financial
statements have been prepared in conformity wittegaly accepted accounting principles applied oprasistent basis throughout the
periods involved, except as may be expressly statttk related notes thereto. The financial datdarth in the Offering Circular
under the captions "Offering Circular Summary—Sumn®elected Financial Data" and "Selected Finarig&h" (other than non-
GAAP financial data) fairly present the informatiset forth therein on a basis consistent with dfidihe audited financial statements
contained in the Offering Circular.

() Incorporation and Good Standing of the CompanyQC has been duly incorporated, is validly gxgsand is in good
standing under the laws of its jurisdiction of ingoration, with all requisite corporate or othereo and authority to own or lease its
properties and conduct its businesses as now ctettlas described in the Offering Circular, anduly djualified to do business as a
foreign corporation and is in good standing inagltler jurisdictions where the ownership or leagihids properties or the conduct of
businesses requires such qualification, exceptevtier failure to be so qualified would not havdereasonably likely to have a
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material adverse effect on the financial positiomesults of operations of QC (aaterial Adverse Effecy.

(m) The Capital Stock. The outstanding shares of capital stock orratheity interests of QC have been duly authoreed
validly issued, are fully paid and nonassessalolg veere not issued in violation of any preemptivsimilar rights; except as disclos
in the Offering Circular.

(n) Registration of Securities. No holder of securities of QC (other than hoddef the Securities and holders of the
$575 million in aggregate principal amount of 7.8¥Blotes due 2011 of QC issued on August 19, 200#tbeventitled to have such
securities registered under the registration statgsrequired to be filed by QC pursuant to theiReggion Rights Agreement.

(0) Necessary Corporate Action.QC has taken all necessary corporate actiantioorize the Offering.

(p) No Violations. QC is not (i) in violation of its certificatef @corporation or bylaws, (ii) except as set faritthe Offering
Circular, in violation of any statute, judgmentgcdee, order, rule or regulation applicable to Q@ry of its respective properties or
assets, except for such violations which would imatividually or in the aggregate, have a Matefidiverse Effect, or (iii) in default in
the performance or observance of any material atitig, agreement, covenant or condition containeghly indenture, mortgage, de
of trust, loan agreement, note, lease, licensachige agreement, permit, certificate, contraaitber agreement or instrument to wt
QC is a party or to which QC is subject (eachGohtract” and collectively, the Contracts"), except for such defaults which would
not, individually or in the aggregate, have a Mialekdverse Effect.

(a) All Necessary Consents and ApprovalsAssuming compliance with the limitations andtrietions contained under the
heading "Notice to Investors" in the Offering Cila) no consent, approval, authorization or ordeany court or governmental,
legislative, judicial, administrative or regulatagency, authority or body is required for the mglkof the Offering, the exchange of
the Notes for the Exchange Notes pursuant to tlebh&nge Offer, the execution, delivery and perforceant any of this Agreement,
the Preliminary Offering Circular, the Offering €irar, the Notes, the Exchange Notes, the Indemiutiee Registration Rights
Agreement, collectively, theTransaction Documentsor the consummation of the other transactiongeroplated in this Agreement,
except (i) such as have been obtained on or greClosing Date, (ii) such as may be required utiteSecurities Act, the Exchange
Act, state securities or "Blue Sky" laws in conimtiwvith the exchange of the New Securities forRegistered Exchange Notes, as
applicable and (iii) such as may be required utigeRegistration Rights Agreement.

() No Liens or Encumbrances. The Offering, the exchange of the Notes forExehange Notes pursuant to the Registration
Rights Agreement, the execution, delivery and perémce of any of the Transaction Documents an@dhsummation of the
transactions contemplated in this Agreement witlganflict with or constitute or result in a breamhviolation of, or result in the
creation or imposition of a lien, charge or encuamioe on any material property or assets of QC piSasidiary (other than as
permitted under the Indenture) under, any of @ térms or provisions of, or constitute a defaylQ or any Subsidiary under, any
Contract, (ii) the certificate of incorporationtmylaws (or similar organizational documents) of QGany Subsidiary or (iii) any
statute, judgment, decree, order, rule or regulatfoany court or governmental, legislative, judicadministrative or regulatory
agency, authority or body applicable to QC or anpsidiaries or any of their respective properteegept for such conflicts, breaches,
violations or defaults, in the case of clausesui (iii), which would not, individually or in th@ggregate, have a Material Adverse
Effect.




(s) Compliance with the Offering Circular. The statements in the Offering Circular undherheadings "Description of the
Notes," "Description of Other Indebtedness" andrt&le United States Federal Income Tax Considaratifairly summarize the
matters described therein in all material respects.

() The Transaction Documents.The Transaction Documents, other than the iRnediry Offering Circular and Offering
Circular, conform or will conform in all materia¢spects to the descriptions thereof in the Offe@irgular.

(u) No Litigation. Except as set forth in the Offering Circuldugre is no action, suit or proceeding by or beé&mg court or
governmental, legislative, judicial, administratimeregulatory agency, authority or body or anyitaator involving QC or any
Subsidiary or property of QC or any Subsidiary pegar, to the best knowledge of QC, threatenedepifor such actions, suits or
proceedings which would not, individually or in thggregate, reasonably be expected to have (i}erimaadverse effect on the
performance by QC of any of the Transaction Docum@ther than the Preliminary Offering Circuladadffering Circular), to the
extent each will be a party thereto, the issuaitkeoNotes or the consummation of any of the @atisns contemplated hereby or by
the other Transaction Documents or (ii) a Matekidverse Effect.

(v) Permits. Except as set forth in the Offering Circuladaxcept for Permits (as defined below) reasonakpected to be
obtained in the ordinary course of business, QCeauth of the Subsidiaries possesses all materéides, permits, franchises and
other governmental authorizations, consents antbapfs necessary (collectively, th€&rmits") to conduct the businesses and own
or lease its properties now or proposed to be ¢patay it as described in the Offering Circular @ and each of the Subsidiaries is
in compliance with the terms of such Permits, ekedyere failure to possess such Permits or to sgpbowould not, individually or
in the aggregate, have a Material Adverse Effdcgfahe Permits are valid and in full force arfteet, except where failure to be in
full force and effect would not, individually or the aggregate, have a Material Adverse EffecterafrQC or any Subsidiary has
received any notice of any proceeding relatindieorevocation or modification of any such Permitept where such revocation or
modification would not, individually or in the agggate, have a Material Adverse Effect.

(w) Conduct of Business. Subsequent to the respective dates as of vifiicimation is given in the Offering Circular and
except as described therein or contemplated thersither QC nor any Subsidiary has incurred anteria liabilities or obligations,
direct or contingent, or entered into any matdrehsactions, not in the ordinary course of busines

(x) Title to Property. QC and each of the Subsidiaries has satisfatitte to all real property described in the Ofifigr
Circular as being owned by it, and satisfactofg tib each leasehold estate in the real propedgriteed in the Offering Circular as
being leased by it (except for those leases ofpexrderty in which QC or any Subsidiary has suttl but for the requirement that the
landlord consent to an assignment or subleaseedétise) as is necessary to conduct the businesdexperate and utilize such real
properties as now or proposed to be conductedatgzbor utilized by it, as described in the Offgridircular, except in each case, to
the extent the failure to have such title would Im@te a Material Adverse Effect, in each casedrekclear of all Liens (as defined in
the Indenture) other than those described undentlenture as Permitted Liens or those that, inldigily or in the aggregate, do not
have a Material Adverse Effect.

(y) No Labor Disputes. There is no strike, labor dispute, slowdowmvork stoppage with the employees of QC or any ef th
Significant Subsidiaries which is pending or, te test




knowledge of QC, threatened in writing, exceptsoch events that would not, individually or in tggregate, have a Material
Adverse Effect.

(z) Company not an "Investment Company.QC is not now nor, after giving effect to thféeding and issuance of the
Exchange Notes, and the cancellation of the Natesped in the Exchange Offer and the consummafitime other transactions
contemplated by the Offering Circular, will be anvestment company" or a company "controlled by™iamestment company"” with
the meaning of the Investment Company Act of 1@40amended.

(aa) No Price Stabilization or Manipulation. Neither QC nor any Subsidiary or, to the besiviiedge of QC, any of their
directors, senior executive officers or controllipgrsons has taken, directly or indirectly, anyoactlesigned, or that might reasonably
be expected, to cause or result, under the SexuAiit or otherwise, in, or that has constitutéabitization or manipulation of the
price of any security of QC to facilitate the sateresale of the Notes.

(bb) Officer's Certificate. Any certificate signed by any officer of QC amhelivered to the Initial Purchasers or counsetlie
Initial Purchasers in connection with the Offersttall be deemed a representation and warranty byo@e Initial Purchasers as to
matters covered thereby.

(cc) Compliance with Sarbanes-Oxley Act of 2002rhe Company and, to its best knowledge, iis@fs and directors are in
compliance in all material respects with the alie provisions of the Sarbanes-Oxley Act of 200@ the rules and regulations
promulgated in connection therewith (th8drbanes-Oxley Afj that are effective.

(dd) No Significant Subsidiaries QC has no subsidiaries that individually otha aggregate would be a "significant
subsidiary" (as such term is defined in Rule 1-DRegulation S-X).

Section 2. Purchase, Sale and Delivery of the Securities

(a) The Securities The Company agrees to issue and sell to teraknitial Purchasers, severally and not joindy of the
Securities upon the terms herein set forth. Orb#®és of the representations, warranties and agratsrherein contained, and upon
terms but subject to the conditions herein sehfdrte Initial Purchasers agree, severally andaiotly, to purchase from the Compe
the aggregate principal amount of Notes to thentget forth opposite their names on Schedule theapurchase price set forth on
Schedule A as a percentage of the principal amibvenéof payable on the Closing Date.

(b) The Closing Date Delivery of certificates for the Notes in defive form to be purchased by the Initial Purchiasend
payment therefor shall be made at the offices d@filC&ordon & Reindel lip, 80 Pine Street, New YohNew York 10005 (or such
other place as may be agreed to by the Compantharditial Purchasers) at 9:00 a.m. New York @itye, on the date specified on
Schedule A for the Notes, or such other time and da the Initial Purchasers shall designate bigetd the Company (the time and
date of such closing for the Notes is called thip$g Date").

(c) Delivery of the Securities The Company shall deliver, or cause to bevdedid, to Goldman, Sachs & Co. for the accounts
of the several Initial Purchasers certificatestfier Securities at the Closing Date against theagable release of a wire transfer of
immediately available funds for the amount of thiechase price therefor. The certificates for theuBiges shall be in such
denominations and registered in the name of Ce@®&as nominee of the Depositary, pursuant tdfh€ Agreement, and shall be
made available for inspection on the business dagealing the Closing Date at a location in New YGity, as the Initial Purchasers
may designate. Time shall be of the essence, diageat the time and place specified in this Agreent is a further condition to the
obligations of the Initial Purchasers.




(d) Initial Purchasers as Qualified Institutionabgers. Each Initial Purchaser severally and not Jgirgpresents and
warrants to, and agrees with, the Company thatat'iqualified institutional buyer" within the meéag of Rule 144A (a ‘Qualified
Institutional Buyer') and an "accredited investor" within the meanifigrule 501 under the Securities Act (an "Accretlitevestor").

Section 3. Additional Covenants QC further covenants and agrees with eaclalfturchaser as follows:

(@) Initial Purchasers' Review of Proposed Amendmeand Supplements Until the later of the Closing Date and thsale of
all of the Notes by the Initial Purchasers to thibsquent Purchasers, prior to amending or suppliamyethe Offering Circular
(including any amendment or supplement throughrimm@tion by reference of any report filed under Hxchange Act), QC shall
furnish to the Initial Purchasers for review a cafyach such proposed amendment or supplemen@Q@&rghall not use any such
proposed amendment or supplement to which thelitirchasers reasonably object.

(b) Amendments and Supplements to the Offeringil@irand Other Securities Act Matters If, prior to the completion of the
placement of the Securities by the Initial Purchagéth the Subsequent Purchasers, any eventatwall or condition exist as a result
of which it is necessary to amend or supplemen@tiering Circular in order to make the statemeh&sein, in the light of the
circumstances when the Offering Circular is dekkto a purchaser, not misleading, or if in thesosable opinion of the Joint Book-
Running Managers or counsel for the Initial Purehs# is otherwise necessary to amend or suppletherOffering Circular to
comply with law, the Company agrees to promptlypgre (subject to Section 3(a) hereof), and furaists own expense to the Initial
Purchasers, amendments or supplements to the @ff€ircular so that the statements in the Offe@igular as so amended or
supplemented will not, in the light of the circuarstes when the Offering Circular is delivered fmuechaser, be misleading or so that
the Offering Circular, as amended or supplementdtcomply with law.

The Company hereby expressly acknowledugsthe indemnification and contribution provisiarisSections 8 and 9 hereof are
specifically applicable and relate to each Offei@igcular, amendment or supplement referred this $ection 3.

(c) Copies of the Offering Circular The Company agrees to furnish the Initial Rasers, without charge, as many copies of
the Offering Circular and any amendments and soppies thereto as they shall have reasonably respliest

(d) Blue Sky Compliance The Company shall cooperate with the Initiatdhasers and counsel for the Initial Purchasers to
qualify or register the Securities for sale unaegrdbtain exemptions from the application of) tHaeBSky or state securities laws of
those jurisdictions designated by the Initial Paisgrs, shall comply with such laws and shall cotisuch qualifications, registrations
and exemptions in effect so long as required ferdistribution of the Securities. The Company shatlbe required to qualify as a
foreign corporation or to take any action that vaosiibject it to general service of process in arphgurisdiction where it is not
presently qualified or where it would be subjectawation as a foreign corporation. The Companyadlise the Initial Purchasers
promptly of the suspension of the qualificatiorregistration of (or any such exemption relatingtt@ Securities for offering, sale or
trading in any jurisdiction or any initiation orrdat of any proceeding for any such purpose, anlderevent of the issuance of any
order suspending such qualification, registratioex@mption, the Company shall use its reasonadsedfforts to obtain the
withdrawal thereof at the earliest possible moment.




(e) Use of Proceeds The Company shall apply the net proceeds ftwrsale of the Securities sold by it in the manner
described under the caption "Use of Proceeds"drCifiering Circular.

() The Depositary The Company will cooperate with the InitialrBluasers and use its best efforts to permit ther@ies to
be eligible for clearance and settlement throughfaleilities of the Depositary.

(g) Future Reports For so long as any Securities or Exchange r@msuremain outstanding, the Company will furnistthe
Joint Book-Running Managers: (i) as soon as prabteafter the end of each fiscal year, copiet®fnnual Report of the Company
(or of Qwest Communications International Inc. £@ no longer required to report under the reguéets of the Exchange Act)
containing the balance sheet of the Company aseoflbse of such fiscal year and statements ofilecatockholders' equity and cash
flows for the year then ended and the opinion theief the Company's independent public or certifiatilic accountants; (ii) as soon
as practicable after the filing thereof, copiegath proxy statement, Annual Report on Form 10-kar@rly Report on Form 10-Q,
Current Report on Form 8-K or other report filedthg Company with the Commission, the NASD or aegusities exchange; and
(iii) as soon as available, copies of any repodanmunication of the Company mailed generallydiwérs of its capital stock or debt
securities (including the holders of the Securjtide availability of any such report, proxy stant or communication on the
Commission's EDGAR system shall be sufficient tisgathe Company's obligation to furnish such mepproxy statement or
communication under this Section 3(g).

(h) No Integration The Company agrees that it will not and wéluse its Affiliates not to make any offer or salasecurities
of the Company of any class if, as a result ofdbetrine of "integration” referred to in Rule 502der the Securities Act, such offer or
sale would render invalid (for the purpose ofl(ig¢ sale of the Securities by the Company to th@lRurchasers, (ii) the resale of the
Securities by the Initial Purchasers to SubsegBeanthasers or (iii) the resale of the Securitiesush Subsequent Purchasers to
others) the exemption from the registration requiats of the Securities Act provided by Section) #f2reof or by Rule 144A or by
Regulation S thereunder or otherwise.

(i) Legended Securities Each certificate for a Note will bear the Iedeontained in "Notice to Investors"” in the Offeri
Circular for the time period and upon the othemtestated in the Offering Circular.

() PORTAL The Company will use its reasonable best &ffiar cause such Notes to be eligible for the Mafié\ssociation
of Securities Dealers, Inc. The PORTAL® Markeffie PORTAL Marke?).

The Joint Book-Running Mangers, on behéthe several Initial Purchasers, may, in theiesdibcretion, waive in writing the
performance by the Company of any one or more®fdhegoing covenants or extend the time for thefformance.

Section 4. Payment of Expenses The Company agrees to pay all costs, feegapenses incurred in connection with the
performance of its obligations hereunder and imeation with the transactions contemplated herigmjiding without limitation, (i) all
expenses incident to the issuance and deliveriyeoSecurities (including all printing and engravaasts), (i) all necessary issue, transfer and
other stamp taxes in connection with the issuandesale of the Securities to the Initial Purchas@isall fees and expenses of the
Company's counsel, independent public or certifieblic accountants and other advisors, (iv) alt€asd expenses incurred in connection
with the preparation, printing, filing, shippingddistribution of each Preliminary Offering Circukend the Offering Circular (including
financial statements and exhibits), and all amendsand supplements thereto,
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this Agreement, the Registration Rights Agreemirat,indenture, the DTC Agreement and the Notesal(\f)ling fees, attorneys' fees and
expenses incurred by the Company or the InitiatPasers in connection with qualifying or registgr{or obtaining exemptions from the
qualification or registration of) all or any pafttbe Securities for offer and sale under the BBlg laws and, if requested by the Initial
Purchasers, preparing and printing a "Blue Sky &grer Circular, and any supplements thereto, aadyithe Initial Purchasers of such
qualifications, registrations and exemptions, thg fees and expenses of the Trustee, includinfgreeand disbursements of counsel for the
Trustee in connection with the Indenture, the S&earand the Exchange Securities, (vii) any femgple in connection with the rating of the
Securities or the Exchange Securities with thexgatiagencies and the listing of the Securities Witk PORTAL Market, (viii) any filing fees
incident to, and any reasonable fees and disburssmécounsel to the Initial Purchasers in conpnaawith the review by the National
Association of Securities Dealers, Inc., if anytte terms of the sale of the Securities or thenBrRge Securities, and (ix) all fees and
expenses (including reasonable fees and expensesiogel) of the Company in connection with appra¥ahe Securities by DTC for "book-
entry" transfer, and the performance by the Comritg other obligations under this Agreement. &ptcas provided in this Section 4,
Section 6, Section 8 and Section 9 hereof, thalriturchasers shall pay their own expenses, iimtdutthe fees and disbursements of their
counsel.

Section 5. Conditions of the Obligations of the Initialfebasers. The obligations of the several Initial Purarasto purchase and
pay for the Securities as provided herein on tlusi@y Date shall be subject to the accuracy ofg¢peesentations and warranties on the part
of the Company set forth in Section 1 hereof athefdate hereof and as of the Closing Date as ththen made and to the timely
performance by the Company of its covenants anerathligations hereunder, and to each of the fatigvadditional conditions:

(&) Accountants' Comfort Letter On the date hereof, the Initial Purchaserd slage received from KPMG LLP, independent
public or certified public accountants for the Camp, a letter dated the date hereof addressea tmitial Purchasers, in form and
substance satisfactory to the Initial Purchasenstaining statements and information of the typéirarily included in accountant's
"comfort letters” to Initial Purchasers, with resp the audited and unaudited financial statemantl certain financial information
contained or incorporated by reference in the @ftgCircular.

(b) No Material Adverse Change or Ratings Agencar@e. For the period from and after the date of Agseement and
prior to the Closing Date:

() inthe judgment of the Joint Book+Riing Managers there shall not have occurred angiidd Adverse Change; and

(i) there shall not have occurred anydgrading, nor shall any notice have been giveangfintended or potential
downgrading or of any review for a possible chatinge does not indicate the direction of the possiiange, in the rating
accorded any securities of the Company or anyscfubsidiaries by any "nationally recognized diatisrating organization”
as such term is defined for purposes of Rule 43 uthe Securities Act.

(c) Opinion of Counsel for the Company On the Closing Date the Initial Purchaserdl $tzeve received the favorable
opinions of in-house counsel of the Company andideatcounsel for the Company, dated as of suchr@jd3ate, the forms of which
are attached hereto as Exhibits A-1, A-2, A-3 ard. A

(d) Opinion of Counsel for the Initial Purchasers On the Closing Date the Initial Purchasersl $tave received the favorat
opinion of Cabhill Gordon & Reindel llp, counsel fitre Initial Purchasers, dated as of such Closiatg Dwith respect to such matters
as may be reasonably requested by the Initial Riges.
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(e) Officers' Certificate On the Closing Date the Initial Purchaserdl $tave received a written certificate executedahy
officer of the Company and the Chief Financial €fi of the Company, dated as of the Closing Datthe effect set forth in
subsection (b)(ii) of this Section 5, and furthethe effect that to the best knowledge of suclteif

(i) forthe period from and after thealaf this Agreement and prior to the Closing Dtaere has not occurred any
Material Adverse Change;

(ii) the representations, warranties emenants of the Company set forth in Section thisfAgreement are true and
correct with the same force and effect as thoughessly made on and as of the Closing Date; and

(i) the Company has complied with alktagreements and satisfied all the conditionssopatt to be performed or
satisfied at or prior to the Closing Date.

() Bring-down Comfort Letter On the Closing Date the Initial Purchaserdl $tave received from KPMG LLP, independent
public or certified public accountants for the Camp, a letter dated such date, in form and substsatisfactory to the Initial
Purchasers, to the effect that they reaffirm théestents made in the letter furnished by them puntsto subsection (a) of this
Section 5, except that the specified date refexreterein for the carrying out of procedures shalho more than three business days
prior to the Closing Date.

(g) PORTAL Listing At the Closing Date the Notes shall have biesignated for trading on The PORTAL Market.

(h) Registration Rights Agreement The Company shall have entered into the Rediish Rights Agreement and the Initial
Purchasers shall have received executed counteithareof.

(i) Additional Documents On or before the Closing Date, the Initial ¢hasers and counsel for the Initial Purchaserd shal
have received such information, documents and opinas they may reasonably require for the purpafsesabling them to pass ug
the issuance and sale of the Securities as corgeadherein, or in order to evidence the accurdeyny of the representations and
warranties, or the satisfaction of any of the ctiods or agreements, herein contained.

If any condition specified in this Sectidims not satisfied when and as required to befgatisghis Agreement may be terminated by the

Initial Purchasers by notice to the Company attamg on or prior to the Closing Date, which terntiaa shall be without liability on the part
of any party to any other party, except that SectipSection 6, Section 8 and Section 9 shallldina¢s be effective and shall survive such
termination.

Section 6. Reimbursement of Initial Purchasers' Expenseff this Agreement is terminated by the InitRalrchasers pursuant to

Section 5, or if the sale to the Initial Purchasgrthe Securities on the Closing Date is not camsated because of any refusal, inability or
failure on the part of the Company to perform agseament herein or to comply with any provisiongoérthe Company agrees to reimburse
the Initial Purchasers (or such Initial Purchaserfiave terminated this Agreement with respedtémselves), severally, upon demand for all
out-of-pocket expenses that shall have been rebomeurred by the Initial Purchasers in connettigth the proposed purchase and the
offering and sale of the Securities, including bot limited to fees and disbursements of counseifipg expenses, travel expenses, postage,
facsimile and telephone charges.
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Section 7. Offer, Sale and Resale ProceduresEach of the Initial Purchasers, on the onalhand the Company, on the other hand,
hereby establish and agree to observe the follopingedures in connection with the offer and sakhe Securities:

(A) Offers and sales of the Securities will be madg brlthe Initial Purchasers or Affiliates thereafaijfied to do so in the
jurisdictions in which such offers or sales are mdgach such offer or sale shall only be made tegques whom the offeror or
seller reasonably believes to be qualified ingtinal buyers (as defined in Rule 144A under theu8tes Act) or non-U.S.
persons outside the United States to whom theasffarseller reasonably believes offers and sdl#iseoSecurities may be
made in reliance upon Regulation S under the SEesiAct, upon the terms and conditions set fantAmnex | hereto, which
Annex | is hereby expressly made a part hereof.

(B) The Securities will be offered by approaching pexdjve Subsequent Purchasers on an individual .idsigeneral solicitation
or general advertising (within the meaning of Re02 under the Securities Act) will be used in thetéd States in connection
with the offering of the Securities.

(C)  With respect to offers and sales of Notes outdigdUunited States, each Initial Purchaser understtived no action has been or
will be taken in any jurisdiction by QC that woyddrmit a public offering of the Notes, or possessiodistribution of either
the Preliminary Offering Circular or the Final Offeg Circular or any other offering or publicity teaial relating to the Notes,
in any country or jurisdiction where legal or regpolry action for that purpose is required.

(D)  Upon original issuance by the Company, and untihsime as the same is no longer required undeapéicable requiremen
of the Securities Act, the Securities (and all sifies issued in exchange therefor or in substituthereof, other than the
Exchange Securities) shall bear the following legen

"THE NOTES EVIDENCED HEREBY HAVE NOT BEEN REGISTEREUNDER THE UNITED STATES
SECURITIES ACT OF 1933 (THE "SECURITIES ACT") ANDAY NOT BE OFFERED, SOLD, PLEDGED OR
OTHERWISE TRANSFERRED EXCEPT (A)(1) TO A PERSON WHBE SELLER REASONABLY BELIEVES I¢
A QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A UNDER THE SECURITIES
ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCQU OF A QUALIFIED INSTITUTIONAL
BUYER IN A TRANSACTION MEETING THE REQUIREMENTS ORULE 144A, (2) IN AN OFFSHORE
TRANSACTION COMPLYING WITH RULE 903 OR RULE 904 OREGULATION S UNDER THE SECURITIES
ACT, (3) PURSUANT TO AN EXEMPTION FROM REGISTRATIONNDER THE SECURITIES ACT PROVIDE
BY RULE 144 THEREUNDER (IF AVAILABLE), (4) TO AN INSTITUTIONAL ACCREDITED INVESTOR IN A
TRANSACTION EXEMPT FROM THE REGISTRATION REQUIREMERs OF THE SECURITIES ACT OR

(5) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENUNDER THE SECURITIES ACT AND (B) I
ACCORDANCE WITH ALL APPLICABLE SECURITIES LAWS OF HIE STATES OF THE UNITED STATES
AND OTHER JURISDICTIONS."

Following the sale of the Securities by Ithidal Purchasers to Subsequent Purchasers mutrsuthe terms hereof, the Initial Purchasers
shall not be liable or responsible to the Compamyahy losses, damages or liabilities sufferechouired by the Company, including any
losses, damages or liabilities under the Secuitsarising from or relating to any resale omster of any Security by any Persons other
than the respective Initial Purchasers.
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Section 8. Indemnification QC hereby agrees to hold each Initial Purahlagemless and to indemnify each Initial Purchaser
(including any of its affiliated companies and atiector, officer, agent or employee of such IhiBarchaser or any such affiliated company)
in its capacity as Initial Purchaser and any doedafficer or other person controlling (within theeaning of Section 20(a) of the Exchange
Act) such Initial Purchaser (including any of suchial Purchaser's affiliated companies) (colleety, " Indemnified Person§ from and
against any and all losses, claims, damages,itiebibr expenses (whether direct or indirect,antcact, tort or otherwise) whatsoever, as
incurred (including the cost of any investigatiomareparation), arising out of or based upon artyue statement or alleged untrue stater
of a material fact contained in the Offering Ciaylor any omission or alleged omission to stateniyithe Offering Circular a material fact
necessary in order to make the statements madsirther the light of the circumstances under whiodly were made, not misleading except
for any such loss, claim, damage, liability or exgpewhich arises out of or is based upon (x) arsuarstatement or alleged untrue statement
of a material fact contained in the Offering Ciaubr (y) any omission or alleged omission to statide Offering Circular a material fact
necessary in order to make the statements madsrther the light of the circumstances under whtody were made, not misleading, if in ¢
such case such statement or omission relates holsitial Purchaser and was made in reliance upwhim conformity with information
furnished in writing by such Initial Purchaser t€ @xpressly for use therein, it being understoallagreed that the only such information
furnished by or on behalf of each Initial Purchasmmsists of the last sentence of the second g text under the caption
"Underwriting," concerning the terms of the offeyihy the Initial Purchasers, and the sixth and isétvparagraphs of text under the caption
"Underwriting" in the Offering Circular, concernirgtport sales, stabilizing transactions and purchseover positions created by short sales
by the Initial Purchasers (thdnitial Purchaser Informatiori). The foregoing indemnity shall be in additionaoy liability which QC might
otherwise have to such Initial Purchaser and sticérdndemnified Persons.

Each Initial Purchaser severally herebyagito hold QC harmless and to indemnify QC (inolgiéiny of its respective affiliated
companies and any director, officer, agent or eggdaof QC or any such affiliated company) and angotbr, officer or other person
controlling (within the meaning of Section 20(a)tbé Exchange Act) QC (including any of QC's &iféid companies) from and against any
and all losses, claims, damages, liabilities oreesgs (whether direct or indirect, in contract, ¢orotherwise) whatsoever, as incurred
(including the cost of any investigation and prepian) arising out of or based upon any untruesgtant or alleged untrue statement of a
material fact contained in the Initial Purchasdotmation furnished by such Initial Purchaser faglusion in the Offering Circular, or any
omission or alleged omission to state in suchdhRiurchaser Information a material fact necessagyder to make the statements made
therein, in the light of the circumstances undeicWithey were made, not misleading.

If a claim is made against any IndemnifR=tson as to which such Indemnified Person may iseéeknnity under this Section 8, such
Indemnified Person shall notify QC promptly afteyavritten assertion of such claim threateningnstitute an action or proceeding with
respect thereto and shall notify QC promptly of antion commenced against such Indemnified Persthinva reasonable time after such
Indemnified Person shall have been served witmansans or other first legal process giving inforroatas to the nature and basis of the
claim. Failure to so notify QC shall not, howevaljeve QC from any liability which it may have ancount of the indemnity under this
Section 8, except to the extent such failure resaolthe forfeiture by QC of substantial rights aledenses. QC shall have the right to assume
the defense of any such litigation or proceedingluiding the engagement of counsel reasonablyfaetiisy to such Initial Purchaser. In any
such litigation or proceeding the defense of wih shall have so assumed, any Indemnified Persalhtshve the right to participate in such
litigation or proceeding and to retain its own ceein but the fees and expenses of such counsébshal the expense of such Indemnified
Person unless (i) QC shall have failed promptlgdsume the defense thereof and employ counsebeisigd above or (ii) counsel to
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the Indemnified Person reasonably determines #mesentation of such Indemnified Person by QGissel would present QC's counsel
with a conflict of interest. It is understood ti@RE shall not, in connection with any litigationmmoceeding or related litigation or proceeding
in the same jurisdiction, be liable under this Agment for the fees and expenses of more than @agate firm (in addition to any local
counsel) for all such Indemnified Persons and dlfisguch fees and expenses shall be reimbursdeegsite incurred. Such separate firm shall
be designated by the Initial Purchasers.

QC agrees to notify each Initial Purchgsemptly of the written assertion of any claim mnoection with the Offering against it, any of
its officers or directors or any person who corglibwithin the meaning of Section 20(a) of the Exiege Act. QC will not settle, compromise
or consent to entry of judgment with respect to iigation or proceeding in respect of which indgty may be sought hereunder, whethe
not an Initial Purchaser or its related Indemnifigtsons is an actual or potential party to suiation or proceeding, without each Initial
Purchaser's prior written consent (which conseall siot be unreasonably withheld or delayed), ugsch settlement, compromise or
consent (i) includes an unconditional release ohesaich Initial Purchaser and its related Inderediffersons from all liability in any way
related to or arising out of such litigation or peeding and (ii) does not impose any actual orrgiatidiability or any other obligation upon
any such Initial Purchaser and its related IndeimiPersons and does not contain any factual af Esfmission of fault, culpability or a
failure to act by or with respect to any such &liffurchaser and its related Indemnified Persons.

Section 9. Contribution. If the indemnification provided for in Secti8nrs for any reason held to be unavailable totbemvise
insufficient to hold harmless an indemnified partyespect of any losses, claims, damages, lisslitr expenses referred to therein, then
indemnifying party shall contribute to the aggregamount paid or payable by such indemnified payincurred, as a result of any losses,
claims, damages, liabilities or expenses refemeti@rein (i) in such proportion as is appropriateeflect the relative benefits received by the
Company in respect of the Securities in which tlated Initial Purchasers participated as suclherone hand, and the Initial Purchasers, on
the other hand, from the offering of the Securigigssuant to this Agreement or (ii) if the allocatiprovided by clause (i) above is not
permitted by applicable law, in such proportiorisaappropriate to reflect not only the relative &s referred to in clause (i) above but also
the relative fault of the Company, on the one hamnd, the Initial Purchasers, on the other handpimection with the statements or omiss|
or inaccuracies in the representations and wagshirein which resulted in such losses, clainmeages, liabilities or expenses, as well as
any other relevant equitable considerations. Ttadive benefits received by the Company, on thelared, and the Initial Purchasers, on the
other hand, in connection with the offering of Securities pursuant to this Agreement in respetit@Securities in which the related Initial
Purchaser participated as such shall be deemealitothe same respective proportions as the tetgbmoceeds from the offering of the
Securities pursuant to this Agreement (before diéulyexpenses) received by the Company, and thédtcount received by the Initial
Purchasers bear to the aggregate initial offerimgef the Securities. The relative fault of then@pany, on the one hand, and the Initial
Purchasers, on the other hand, shall be deternbyneeference to, among other things, whether anf smtrue or alleged untrue statement of
a material fact or omission or alleged omissiosttie a material fact or any such inaccurate egad inaccurate representation or warranty
relates to information supplied by the Companytt@one hand, or the Initial Purchasers, on therdiind, and the parties' relative intent,
knowledge, access to information and opportunitydwect or prevent such statement or omission.

The amount paid or payable by a party @esalt of the losses, claims, damages, liabilitied expenses referred to above shall be de
to include, subject to the limitations set fortiSaction 8, any legal or other fees or expensesnadbly incurred by such party in connection
with investigating or defending any action or claifine provisions set forth in Section 8 with reggeaotice of
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commencement of any action shall apply if a claamcontribution is to be made under this Sectiopr@yided, howeverthat no additional
notice shall be required with respect to any actimrwhich notice has been given under Sectionr®€oposes of indemnification.

The Company and the Initial Purchaserseatirat it would not be just and equitable if cdmition pursuant to this Section 9 were
determined byro rataallocation (even if the Initial Purchasers wereteel as one entity for such purpose) or by anyrattethod of
allocation which does not take account of the exdplit considerations referred to in this Section 9.

Notwithstanding the provisions of this $ect9, no Initial Purchaser shall be required totdbute any amount in excess of the discount
received by such Initial Purchaser in connectiotinthie Securities distributed by it. No person tyuilf fraudulent misrepresentation (within
the meaning of Section 11 of the Securities Actllidie entitled to contribution from any person wias not guilty of such fraudulent
misrepresentation. The Initial Purchasers' oblayetito contribute pursuant to this Section 9 aversd, and not joint, in proportion to their
respective commitments as set forth opposite tiagines in Schedule A. For purposes of this Secti@aéh director, officer and employee of
an Initial Purchaser and each person, if any, wdmirols an Initial Purchaser within the meanindhaf Securities Act and the Exchange Act
shall have the same rights to contribution as $nitial Purchaser, and each director of the Compang each person, if any, who controls
Company with the meaning of the Securities Act tredExchange Act shall have the same rights toritortion as the Company.

Section 10. Termination of this Agreement Prior to the Closing Date, this Agreement rhayterminated by Joint Book-Running
Managers, on behalf of the Initial Purchasers, dityce given to the Company if at any time: (i) fragor quotation in any of the Company's
securities shall have been suspended or limitettidbfCommission or by the New York Stock Exchangetamling in securities generally on
either the Nasdaqg Stock Market or the New York stexchange shall have been suspended or limiteghjimum or maximum prices shall
have been generally established on any of suck stathanges by the Commission or the NASD; (iipaagal banking moratorium shall h:
been declared by any of federal or New York autles; (iii) there shall have occurred any outbreakscalation of national or international
hostilities or any national or international crisiscalamity, or any change in the United Statesternational financial markets, or any
substantial change or development involving a peotipe substantial change in the United Stateisiternational political, financial or
economic conditions, as in the judgment of the tlBook-Running Managers is material and adversenaaikes it impracticable to market the
Securities in the manner and on the terms desciibak Offering Circular or to enforce contraats the sale of securities; or (iv) since the
date of the Offering Circular, there shall haveuwoed any Material Adverse Change which in the judgt of the Joint Book-Running
Managers makes it impracticable to market the S&esiin the manner and on the terms describelddrQffering Circular. Any termination
pursuant to this Section 10 shall be without ligpibn the part of (i) the Company to any Initialrehaser, except that the Company shall be
obligated to reimburse the expenses of the Irftiachasers pursuant to Sections 4 and 6 heréadngjiInitial Purchaser to the Company or
(iii) any party hereto to any other party exceptttthe provisions of Section 8 and Section 9 sktadll times be effective and shall survive
such termination.

Section 11. Representations and Indemnities to Survivev@gfi. The respective indemnities, agreements, reptagons, warrantie
and other statements of the Company, of its offieard of the several Initial Purchasers set fortbrimade pursuant to this Agreement will
remain in full force and effect, regardless of amyestigation made by or on behalf of any Initiar€haser or the Company or any of its or
their partners, officers or directors or any collitig person, as the case may be, and will surdiedivery of and payment for the Securities
sold hereunder and any termination of this Agredmen
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Section 12. Notices All communications hereunder shall be in wgtiand shall be mailed, hand delivered or telecbpre
confirmed to the parties hereto as follows:

If to the Initial Purchasers:

Goldman, Sachs & Co.

85 Broad Street

New York, NY 10004
Attention: Legal Department
Fax: (212) 902-3000

Deutsche Bank Securities Inc.

60 Wall Street

New York, NY 10005

Attention: Corporate Finance Department
Fax: (212) 797-5765

Lehman Brothers Inc.

745 Seventh Avenue

New York, NY 10019

Attention: Debt Capital Markets, Telecommunicati@r®up
(with a copy to General Counsel at the same address
Fax: (212) 526-0943

with a copy to:

Cahill Gordon & ReindelLp

80 Pine Street

New York, New York 10005

Attention: James J. Clark, Esq.
Jonathan A. Schaffzin, Esq.

Fax: (212) 269-5420

If to QC:

Qwest Corporation

1801 California Street

Denver, Colorado 80202
Attention: Chief Financial Officer
Fax: (303) 296-6920

General Counsel

Fax: (303) 296-5974

with a copy to:

Gibson, Dunn & Crutcher LLP
1801 California Street, Suite 4200
Denver, Colorado 80202
Attention: Richard M. Russo, Esq.
Fax: (303) 313-2838

and a copy to:

O'Melveny & Myers

400 South Hope Street

Los Angeles, California 90071
Attention: David J. Johnson, Jr., Esq.
Fax: (213) 430-6407
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Any party hereto may change the addreseefipt of communications by giving written nottoethe others.

Section 13. Successors This Agreement will inure to the benefit ofddpe binding upon the parties hereto, including suystitute
Initial Purchasers pursuant to Section 16 hereuf,ta the benefit of the employees, officers amdadors and controlling persons referred to
in Section 8 and Section 9, and in each case thgirective successors, and no other person wid hay right or obligation hereunder. The
term "successors" shall not include any purchak#reoSecurities as such from any of the Initiatdhasers merely by reason of such
purchase.

Section 14. Partial Unenforceability The invalidity or unenforceability of any Siect, paragraph or provision of this Agreement
shall not affect the validity or enforceability afly other Section, paragraph or provision herd@ny Section, paragraph or provision of this
Agreement is for any reason determined to be idv@iunenforceable, there shall be deemed to be siach minor changes (and only such
minor changes) as are necessary to make it vaticeaforceable.

Section 15. Governing Law Provisions THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTBED IN
ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF EW YORK APPLICABLE TO AGREEMENTS MADE AND TO
BE PERFORMED IN SUCH STATE.

Section 16. Default of One or More of the Several Initiallfhasers  If any one or more of the several Initial Fhasers with respe
to the Notes shall fail or refuse to purchase utes that it or they have agreed to purchase hdexwon the Closing Date, and the aggregate
principal amount of such Notes which such defagltimtial Purchaser or Initial Purchasers agreetfdiled or refused to purchase does not
exceed 10% of the aggregate principal amount oNthtes to be purchased on such date, the othélIRitrchasers with respect to such N
shall be obligated, severally, in the proportidmst the principal amount of Notes set forth opo#ieir respective names on Schedule A
bears to the aggregate principal amount of Notefogh opposite the names of all such non-defaglthitial Purchasers, or in such other
proportions as may be specified by the Initial Pasers with respect to such Notes with the consahe non-defaulting Initial Purchasers
with respect to such Notes, to purchase the Nokéshwsuch defaulting Initial Purchaser or InitialrBhasers agreed but failed or refused to
purchase on such date. If any one or more of tii@llRPurchasers with respect to the Notes shdlbfarefuse to purchase such Notes and the
aggregate principal amount of such Notes with resfpewhich such default occurs exceeds 10% otigregate principal amount of such
Notes to be purchased on the Closing Date, andgeraents satisfactory to the Initial Purchaserh véspect to the Notes and the Comp
for the purchase of such Notes are not made wét8ihours after such default, this Agreement skathinate with respect to the Notes
without liability of any party to any other partyaept that the provisions of Section 4, Sectio8égtion 8 and Section 9 shall at all times be
effective and shall survive such termination. ly anch case either the Initial Purchasers or thmgamy shall have the right to postpone the
Closing Date, as the case may be, but in no eeetdfiger than seven days in order that the requibanges, if any, to the Offering Circular
or any other documents or arrangements may betedfec

As used in this Agreement, the term "IniBarchaser" shall be deemed to include any pesabastituted for a defaulting Initial Purcha
under this Section 16. Any action taken under 8dstion 16 shall not relieve any defaulting Initairchaser from liability in respect of any
default of such Initial Purchaser under this Agreatn

Section 17. General Provisions This Agreement constitutes the entire agre¢mitine parties to this Agreement and supersellies a
prior written or oral and all contemporaneous agteements, understandings and negotiations wafieot to the subject matter hereof. This
Agreement may be executed in two or more countespaach one of which shall be an original, with $me effect as if the signatures
thereto and hereto were upon the same instrumbig.Algreement may not be
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amended or modified unless in writing by all of theaties hereto, and no condition herein (expressplied) may be waived unless waived
in writing by each party whom the condition is metbenefit. The section headings herein areHerconvenience of the parties only and
shall not affect the construction or interpretatidrihis Agreement.

If the foregoing is in accordance with yomderstanding of our agreement, kindly sign amarneto the Company the enclosed copies
hereof, whereupon this instrument, along with aliterparts hereof, shall become a binding agreemextcordance with its terms.

Very truly yours,

QWEST CORPORATIORM

By: /s/ RAHN K. PORTER

Name:
Title:




The foregoing Purchase Agreement is hecelnfirmed and accepted by the Initial Purchasersd #se date first above written.

GOLDMAN, SACHS & CO.

LEHMAN BROTHERS INC.

DEUTSCHE BANK SECURITIES INC.
BANC OF AMERICA SECURITIES LLC
CREDIT SUISSE FIRST BOSTON LLC
WACHOVIA CAPITAL MARKETS, LLC
BNY CAPITAL MARKETS, INC.
CITIGROUP GLOBAL MARKETS INC.
GREENWICH CAPITAL MARKETS, INC.

By: GOLDMAN, SACHS & CO.

/s/ GOLDMAN, SACHS & CO.

(GOLDMAN, SACHS & CO.)




SCHEDULE A

Principal
Aggregate Amount
of Notes to be

Initial Purchasers for Notes Purchased
Goldman, Sachs & C $ 65,624,00
Lehman Brothers Inc 65,624,00
Deutsche Bank Securities Ir 56,250,00
Banc of America Securities LL 16,667,000
Credit Suisse First Boston LL 16,667,00
Wachovia Capital Markets, LL' 16,667,00
BNY Capital Markets, Inc 4,167,00
Citigroup Global Markets Inc 4,167,001
Greenwich Capital Marke: 4,167,00
Total $ 250,000,00

Purchase Price to the Company for Notes 106% of Principal Amount, plus accrued and unpaidrest from August 19,
2004 through November 23, 20(
Closing Date for Note November 23, 200




EXHIBIT A1

[FORM OF OPINION OF IN-HOUSE COUNSEL TO COMPANY ]

1. Qwest CorporationQC") is a corporation validly existing under the lawfsColorado, with the power under Colorado law &ad
articles of incorporation and by-laws (th®©Fganizational Documenty to own its properties and assets, to carry siitsiness as described
in the Offering Circular and to enter into the Fhase Agreement.

2. The outstanding shares of the chgiteck of QC have been duly authorized by all seaey corporate action on the part of QC and
are validly issued, fully paid and nonassessabteeftt as otherwise set forth in the Offering Ciacuthe outstanding shares of the capital
stock of QC are owned of record by Qwest Serviomp@ration, a Colorado corporation.

3.  To my knowledge, QC is not in vidadat of its Organizational Documents.

4. To my knowledge, and except asa@ghfin the Offering Circular, QC is not (A) in Vadion of any statute, judgment, decree, order,
rule or regulation of any New York or federal coartgovernmental authority binding on QC or anyte®froperties or assets, or (B) in def:
in the performance or observance of any materia@eagent, which violation or default has had or wiaglasonably be expected to have a
Material Adverse Effect.

5. To my knowledge, and except asaehfin the Offering Circular, there is not pendmgthreatened any action, suit, proceeding,
inquiry or investigation to which QC or any of 8ggnificant Subsidiaries is a party, or to whick #ssets, properties or operations of QC or
any of its Significant Subsidiaries is subject,drefor by any court or governmental agency or bddypestic or foreign, which would
reasonably be expected to have a Material AdveifeetE

6. The Offering, the execution anddmsty by QC of the Transaction Documents, and thifopmance of its obligations under the
Transaction Documents will not (i) violate the elgs of incorporation or bylaws or similar orgariaaal documents of QC, or (ii) breach or
otherwise violate any existing obligation of ortretion on QC under any order, judgment or deakany New York or federal court or
governmental authority known to me binding on Q@ijch violation or breach would reasonably be expet¢db have a Material Adverse
Effect.

I have reviewed the Offering Circular, hatve not independently verified the accuracy, cetepless or fairness of the statements in that
document. The limitations inherent in such reviamg the knowledge available to me, are such that unable to assume, and | do not
assume, any responsibility for such accuracy, cetepkss or fairness. However, on the basis of swéw, | do not believe that the Offeri
Circular, considered as a whole as of the datheffering Circular or the date hereof, containg antrue statement of a material fact or
omits to state a material fact necessary in ommlendake the statements therein, in light of theucirstances under which they were made, not
misleading. However, | express no opinion or baligto the financial statements, including the sithereto, and any other financial or
statistical data that is found in or derived frdme ticcounting or financial records of the Compamy its subsidiaries, that are contained or
incorporated by reference in the Offering Circular.




EXHIBIT A2

[FORM OF OPINION OF OUTSIDE COUNSEL
(GIBSON, DUNN & CRUTCHER LLP)]

1. QCis a validly existing corporationgood standing under the laws of the State dbxado, with the requisite corporate power and
authority to own or lease its properties and cohdadusiness as now conducted as described iOffteeing Circular.

2. The Notes and the Exchange Notes baen duly authorized by all necessary corpowtereof QC.

3. The execution, delivery and perfang®of the Indenture by QC has been duly authotigeall necessary action. The Indenture has
been duly executed and delivered by QC.

4. The execution, delivery and perfonaceof the Registration Rights Agreement by QClie®n duly authorized by all necessary
action. The Registration Rights Agreement has loeénexecuted and delivered by QC. The Registralimhts Agreement constitutes the
legal, valid and binding obligations of QC, enfabk against QC in accordance with its terms, eb@gpnay be limited by bankruptcy,
insolvency, reorganization, moratorium, arrangeneergimilar laws affecting the rights and remediésreditors generally (including the
effect of statutory and other laws regarding frdedutransfers or preferential transfers), and &yegal principles of equity, including
concepts of materiality, reasonableness, good &aithfair dealing and the possible unavailabilitgecific performance, injunctive relief or
other equitable remedies, regardless of whethesidered in a proceeding in equity or at law.

5. The execution and delivery by QGhef Purchase Agreement, the Indenture, the Retiisti@ights Agreement, the Notes and the
Exchange Notes, and the performance of its obtigatthereunder, will not require any filing withapproval of any governmental authority
of the State of New York, the State of Coloraddher United States of America applicable to QC timabur experience, is generally
applicable to transactions of the type contemplaiethe Purchase Agreement, except that we expmeeginion regarding any federal or
state communication laws, federal securities lawglue Sky or state securities laws.

6. Assuming the accuracy of, and coamge with, the representations, warranties anceaggats of the Company and the Initial
Purchasers relating to the offering of the Notédah in the Purchase Agreement and assuminghieatdffering is made as contemplated in
the Offering Circular, it is not necessary in coctign with the offer, sale and delivery of the Note the Initial Purchasers under the Purcl
Agreement or in connection with the initial resaféhe Notes by the Initial Purchasers in accordamith Section 7 of the Purchase
Agreement to register the Notes under the Secsiti, it being understood that no opinion is espegl as to any subsequent resale of any
Note.

7. The execution and delivery by QGhef Purchase Agreement, the Indenture, the Refiisti@ights Agreement, the Notes and the
Exchange Notes and the performance of its obligattbereunder, will not violate any law or regudatof the State of New York, the State of
Colorado or the United States of America applicabl®C that, in our experience, is generally agfilie to transactions of the type
contemplated by the Purchase Agreement, excepivihaikpress no opinion regarding any federal de stemmunications laws, federal
securities laws, or Blue Sky or state securitigslar as to Sections and 8 and 9 of the PurchaseeAtent.

8. Insofar as the statements in the@f§ Circular under the caption "Certain Unitedt8$ Federal Income Tax Considerations"
purport to describe specific provisions of the tnté Revenue Code, such statements present ireddirial respects an accurate summary of
such provisions.

9. QC is not an investment company ireguo register under the Investment Company Adi9d0, as amended.




10. The execution, delivery and perforoeaaf the Purchase Agreement have been duly améitbby all necessary corporate action of
QC. The Purchase Agreement has been duly execntedeadivered by QC.

11. Insofar as the statements in ther®igeCircular under the caption "Exchange OffergR&ation Rights" purport to describe
specific provisions of the Registration Rights Agreent, such statements present in all materiaboés@an accurate summary of such
provisions.

We have participated in conferences wifitefs and other representatives of the Compamyesentatives of the independent audito
the Company and representatives of the Initial Pasers and their counsel at which the contentiseoPteliminary Offering Circular and the
Offering Circular (in each case excluding the "Dggon of Notes" and "Form, Denomination, Transféxchange and Book Entry
Procedures") and related matters were discusseduBe the purpose of our professional engagementetao establish or confirm factual
matters and because the scope of our examinatithre @fffairs of the Company and its Subsidiarielsmdit permit us to verify the accuracy,
completeness or fairness of the statements sétifothe Preliminary Offering Circular and the Offey Circular, we are not passing upon and
do not assume any responsibility for the accuresgpleteness or fairness of the statements coutairthe Preliminary Offering Circular or
the Final Offering Circular, except to the extestt forth in paragraph 8. On the basis of the foiggyoand except for the financial statements,
including the notes thereto, and any other findrariatatistical data that is found in or derivednfi the internal accounting or financial recc
of the Company and its subsidiaries, that are @oador incorporated by reference in the Offeringc@ar, as to which we express no opir
or belief, no facts have come to our attention kbdtus to believe that the Offering Circular, &#odate or the date hereof, contains any
untrue statement of a material fact or omits ttestamaterial fact necessary in order to makettteraents therein, in light of the
circumstances under which they were made, not adshg.




EXHIBIT A3

[FORM OF OUTSIDE COUNSEL OPINION (O'MELVENY & MYERS LLP)]

1. The Notes, assuming the due authtoiz and execution by QC, and upon payment fordatidery of the Notes in accordance with
the Purchase Agreement and the authenticatioreatettificate or certificates representing the Nditg a duly authorized signatory of the
Trustee in accordance with the provisions of ttaehture, will be legally valid and binding obligats of QC, enforceable against QC in
accordance with their terms, except as may bediirtily bankruptcy, insolvency, reorganization, maniat or similar laws relating to or
affecting creditors' rights generally (includingitirout limitation, fraudulent conveyance laws), dydgeneral principles of equity, including,
without limitation, concepts of materiality, reasdeness, good faith and fair dealing and the ptessinavailability of specific performance
or injunctive relief, regardless of whether consédkin a proceeding in equity or at law.

2. The Exchange Notes, assuming theadtheorization and execution by QC, and when dedivén the form of and in exchange for
the Notes in accordance with the provisions ofRkgistration Rights Agreement and the Indenturethaduthentication of the certificate or
certificates representing the Exchange Notes hyhaalithorized signatory of the Trustee in accooganith the provisions of the Indenture,
will be legally valid and binding obligations of Q€nforceable against QC in accordance with tleeins, except as may be limited by
bankruptcy, insolvency, reorganization, moratorinsimilar laws relating to or affecting creditonglhts generally (including, without
limitation, fraudulent conveyance laws), and byeyahprinciples of equity including, without limttan, concepts of materiality,
reasonableness, good faith and fair dealing angdbsible unavailability of specific performanceamunctive relief, regardless of whether
considered in a proceeding in equity or at law.

3. Assuming the due authorization axecation and delivery by QC and the Trustee, tleftiure will constitute the legally valid and
binding obligation of QC enforceable, against Q@dsordance with its terms, except as may be lditebankruptcy, insolvency,
reorganization, moratorium or similar laws relattogor affecting creditors' rights generally (ingding, without limitation fraudulent
conveyance laws), and by general principles oftggincluding, without limitation, concepts of matdity, reasonableness, good faith and
dealing and the possible unavailability of spegifezcformance or injunctive relief, regardless ofttter considered in a proceeding in equity
or at law.

4. The Offering, in the manner conteaigd by the Offering Circular, the execution antiveey by QC of the Transaction Documer
and the performance of its obligations under tren$action Documents will not violate, breach oulteis a default under any existing
obligation of or restriction on QC under any agreair(the "Relevant Agreementsidentified in Exhibit A hereto. If a Relevant Agpment i
governed by the laws of a jurisdiction other thaawNY ork, we have assumed such Relevant Agreemguaiisrned by the laws of the State
New York. We express no opinion as to the effed@6fs performance of its obligations under the $aation Documents on its compliar
with financial covenants in the Relevant Agreements

5. The statements in the Offering Aaicwinder the caption "Description of the Notest aDescription of Other Indebtedness”, ins
as they summarize provisions of the Notes, or idetture or the documents evidencing such othdicapte debt instruments, fairly present
the information therein in all material respects.




EXHIBIT 1 TO EXHIBIT A-3
RELEVANT AGREEMENTS

Qwest Corporation :

1. Indenture dated as of April 15, 1990 between QWesporation and The First National Bank of Chicago;

a. First Supplemental Indenture dated as of Aprill991 between Qwest Corporation and the First NatiBank of Chicago;
2. Indenture dated as of October 15, 1999 between t@®@arporation and Bank One Trust Company, Natidssociation;

a. First Supplemental Indenture dated as of Augus2004 between Qwest Corporation and U.S. Bank NatiAssociation;
3. Term Loan Agreement dated as of June 9, 2003 af@avest Corporation, Merrill Lynch & Co., Merrill Lyah, Pierce, Fenner &

Smith Incorporated, Credit Suisse First Boston,tBehe Bank Trust Company Americas, Deutsche Baokries Inc. and the
Lenders listed therein; and

4, Other Indentures:
a. Indenture dated January 1, 1968 between Qwest @ipio and lowa-Des Moines National Bank; and
b. Indenture dated August 1, 1967 between Qwest Catiporand Idaho First National Bank.

Qwest Communications I nternational 1 nc. and Qwest Services Corporation:

1. Indenture dated October 15, 1997 between Qwest Qonwations International Inc. and Bankers Trust @any;
a. First Supplemental Indenture dated February 161200

2. Indenture dated January 29, 1998 between Qwest Caimations International Inc. and Bankers Trust @any;
a. First Supplemental Indenture dated February 161200

3. Indenture dated November 4, 1998 between Qwest Qomcations International Inc. and Bankers Trust @any;
a. First Supplemental Indenture dated December 262;200
b. Second Supplemental Indenture dated December 3; 200

4. Indenture dated November 27, 1998 between Qwesnh@omncations International Inc. and Bankers Trusin@any;
a. First Supplemental Indenture dated as of Decem®e2@02;
b. Second Supplemental Indenture dated as of Deceni2603;

5. Indenture dated June 29, 1998 between Qwest C&pitaling, Inc. and The First National Bank of Clyica
a. First Supplemental Indenture dated June 30, 2000;

b. Second Supplemental Indenture dated Feb 4, 2002;
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Indenture dated August 28, 1997 between Qwest Carmations International Inc. and Bankers Trust Camp
a. First Supplemental Indenture dated February 161200

Indenture dated as of December 26, 2002 among @@sMmunications International Inc., Qwest ServiCesporation, Qwest Capit
Funding, Inc. and Bank One Trust Company, N.A.;

Indenture dated as of February 5, 2004 among Q@@simunications International Inc., Qwest ServicegpBration, Qwest Capital
Funding, Inc. and J.P. Morgan Trust Company; and

Credit Agreement dated as of February 5, 2004 an@mgst Communications International Inc., QweswviBes corporation, Bank of
America, N.A. and the Lenders listed therein.




EXHIBIT A4

[FORM OF OPINION OF HOGAN & HARTSON, L.L.P.]

1. No consent, approval or authorizatiy the FCC is required in connection with thedtiffg, the execution, delivery and
performance by QC of any of the Transaction Documeand the consummation by QC of the transactiongeenplated in this Purchase
Agreement, except that the approval of the FCC rnesibtained prior to the exercise of any righthwéspect to the collateral that would
constitute a transfer of control of QC or any F@guiated subsidiary (direct or indirect) of QC. ¥spress no opinion as to whether the FCC
would grant any application requesting approvalsiach transfer of control.

(b) The Offering, the execution, delivayd performance by QC of any of the Transactiooubwents and the consummation by
QC of the transactions contemplated by this Puldageement does not violate any applicable prowisif the Communications Act
or the FCC Rules.

(c) The Offering, the execution, delivaryd performance of any of the Transaction Documant! the consummation of the
transactions contemplated by the Purchase Agreeloye@C is not inconsistent with any applicable mhed order of the FCC as of
the date of such opinion.

(d) The statements in the Offering Ciacwinder the headings "Risk Factors—We operatehigtdy regulated industry, and are
therefore exposed to restrictions on our manneioofg business and a variety of claims relatinguch regulation,” "Business—
Regulation" and "Business—Legal Proceedings—Legaté&edings Involving QC—Regulatory Matters," ingada such statements
purport to summarize applicable provisions of tleenthunications Act and the FCC Rules, are accuratersaries in all material
respects of the provisions purported to be summdriz




ANNEX |
Resale Pursuant to Regulation S or Rule 144&ach Initial Purchaser understands that:

Such Initial Purchaser agrees that it ldoffered or sold and will not offer or sell thetds in the United States or to, or for the benefit
or account of, a U.S. Person (other than a didtifhuin each case, as defined in Rule 902 undeB#turities Act (i) as part of its distribution
at any time and (ii) otherwise until 40 days after later of the commencement of the offering efMotes pursuant hereto and the Closing
Date, except in either case than in accordanceRaétijulation S of the Securities Act or another gxtion from the registration requirements
of the Securities Act. Such Initial Purchaser agt@at, during such 40-day restricted period, It mot cause any advertisement with respect
to the Notes (including any "tombstone" advertisethto be published in any newspaper or periodicgdosted in any public place and will
not issue any circular relating to the Notes, ekseph advertisements as are permitted by anddedhe statements required by Regulatic

Such Initial Purchaser agrees that, atior po confirmation of a sale of Notes by it toyadtistributor, dealer or person receiving a selling
concession, fee or other remuneration during thdad0Orestricted period referred to in Rule 903 uiritle Securities Act, it will send to such
distributor, dealer or person receiving a sellingaession, fee or other remuneration a confirmatiomotice to substantially the following
effect:

"The Notes covered hereby have not been registardedr the U.S. Securities Act of 1933, as amentted"Securities Act), and ma
not be offered and sold within the United Statetopor for the account or benefit of, U.S. persgpas part of your distribution at any
time or (ii) otherwise until 40 days after the taté the date the Notes were first offered to pessother than "distributors" (as defined
in Regulation S) in reliance upon Regulation S @redClosing Date, except in either case in accareavith Regulation S under the
Securities Act (or Rule 144A or to Accredited Ihgions in transactions that are exempt from thygsteation requirements of the
Securities Act), and in connection with any subsejsale by you of the Notes covered hereby iame& on Regulation S during the
period referred to above to any distributor, deatgperson receiving a selling concession, feetoeraremuneration, you must delive
notice to substantially the foregoing effect. Teussd above have the meanings assigned to theegnl&ion S."
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REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (thisgreement) is dated as of November 23, 2004, among QWESREORATION, a
Colorado corporation (thel8suer" or the "Company'), on the one hand, and the initial purchaserseathon the Signature Pages hereto
(each, an 'Initial Purchaser" and collectively, the Initial Purchasers’), on the other hand, who have each agreed tchpag; severally and
not jointly, pursuant to the Purchase Agreementé&ised below) a specified amount of newly issé&¥5% Notes due 2011 (the "
Securities").

This Agreement is made pursuant to the lage Agreement, dated as of November 18, 2004 @luechase Agreemelit, by and
among the Issuer and the Initial Purchasers (ijiferbenefit of the Issuer and the Initial Purchasad (ii) for the benefit of the holders form
time to time of the Securities (including the laitPurchasers). In order to induce the Initial Basers to purchase the Securities, the Issuer
has agreed to provide the registration rightsah fin this Agreement. The execution and delivarthis Agreement is a condition to the
obligations of the Initial Purchasers set forttsection 5 of the Purchase Agreement. Capitalizedseised herein and not otherwise defined
shall have the meaning assigned to them in then@aecAgreement.

In consideration of the foregoing, the @arhereto agree as follows for the benefit of eztbler and for the equal and ratable benefit of
the Holders of the Securities:

1. Definitions.
As used in this Agreement, the followingitalized defined terms shall have the followingamiags:

"1933 Act' shall mean the Securities Act of 1933, as amenoiedny successor federal statute, and the ralgsegulations of
the Commission thereunder, all as the same shatl bffect from time to time.

"1934 Act' shall mean the Securities Exchange Act of 1984mended, or any successor federal statute, andlés and
regulations of the Commission thereunder, all asstime shall be in effect from time to time.

"Additional Interest' shall have the meaning set forthSection 2(dhereof.

" Affiliate " shall mean with respect to any Person, any ddeeson directly or indirectly controlling, contredl by, or under
common control with, such Person; for purposesisfdefinition, "control” shall mean the possessitirectly or indirectly, of the
power to direct or cause the direction of the managnt and policies of a Person, whether througlowreership of voting securities
otherwise.

"Broker-Dealer Representativeneans Goldman, Sachs & Co., Deutsche Bank Seuhitc. and Lehman Brothers Inc.
"Closing Date' shall have the meaning set forth in the Purciageement.

"Company' shall have the meaning set forth in the prearabk shall also include the Company's successorassigns.
"Effectiveness Target Dateshall have the meaning set forth in Section Bggof.

"Exchange Daté shall have the meaning set forthSaction 2(a)(iihereof.

"Exchange Offet shall mean the exchange offer by the Issuer ahBrge Securities for Registrable Securities putsioa
Section 2(ahereof.

"Exchange Offer Registrationshall mean a registration under the 1933 Actaéfé pursuant t8ection 2(ahereof.

"Exchange Offer Registration Stateméahall mean an exchange offer registration stateme Form S-4 (or, if applicable, on
another appropriate form) and all amendments applesments to




such registration statement, in each case inclutlied’rospectus contained therein, all exhibiteetioeand all material incorporated by
reference therein.

"Exchange Period shall have the meaning set forth in Section Bégof.

"Exchange Securitiésshall mean securities, issued by the Issuer utideindenture containing terms identical to theusigies
(except that the Exchange Securities will not contastrictions on transfer and Additional Intejesid to be offered to Holders of
Securities in exchange for Securities pursuartedixchange Offer.

"Holder" shall mean a holder of Registrable Securitiesstolong as such holder owns any Registrable ssjrand each of
such holder's successors, assigns and direct dinddhtransferees who become registered owndregistrable Securities under the
Indenture or who become beneficial owners of Regjié¢ Securities, so long as in the case of bemkbwners, such owners have so
notified the Issuer in writingprovidedthat for purposes d@ections 4nd>5 of this Agreement, the term "Holder" shall include
Participating Broker-Dealers.

"Indenture" shall mean the Indenture relating to the Seasitlated as of October 15, 1999 between the Con{famnyerly
known as U S WEST Communications, Inc.), as issuet,J.P. Morgan Trust Company, National Assoaiais successor in interest
to Bank One Trust Company, N.A.), as supplemenyed first supplemental indenture, dated as of Aug8s2004, between the
Company and U.S.Bank National Association, aséejsind a second supplemental indenture, to beedritéo on the Closing Date,
by the Company and U.S.Bank National Associatisriyastee, establishing the terms of the Securéigeshe same may be amende
supplemented from time to time in accordance withterms thereof.

"Majority Holders" shall mean the Holders of a majority of the agate principal amount of outstanding Registrableugges;
providedthat whenever the consent or approval of Holdeis gfecified percentage of Registrable Securiiesquired hereunder,
Registrable Securities held by the Issuer or ariisdiffiliates shall not be counted in determiniwgether such consent or approval
was given by the Holders of such required percentagamount.

"Participant” shall have the meaning set forthSection 5(ahereof.
"Participating Broker-Dealet' shall have the meaning set forthSection 4(ahereof.

"Person" shall be construed broadly and shall includehuiitt limitation, an individual, a partnership, amaration, an
association, a joint stock company, a limited lisdbcompany, a trust, a joint venture, an uninavgied organization and a
governmental entity or any department, agency 6figad subdivision thereof.

"Prospectus shall mean the prospectus included in a Registr&tatement, including any preliminary prospectusl any such
prospectus as amended or supplemented by any ptosipplement, including a prospectus supplemihtrespect to the terms of
the offering of any portion of the Registrable S&@s covered by a Shelf Registration Statemeamd, lay all other amendments and
supplements to such prospectus, and in each ceseliimg all material incorporated by reference éer

"Registrable Securiti€sshall mean the Securitigsrovided, however, that the Securities shall cease to be Regist@bderities
() when, in the case of a Holder of such Secigitidno was entitled to participate in the ExchanfferQan Exchange Offer
Registration Statement with respect to such Seesishall have been declared effective under tB8 P&t and either (a) such
Securities shall have been exchanged pursuang tBxbthange Offer for Exchange Securities or (bhssecurities were not tendered
by the Holder thereof in the Exchange Offer, (ifem a Shelf Registration Statement with respestuth Securities shall have been
declared effective under the 1933 Act and such i@eushall have been disposed of pursuant to such
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Shelf Registration Statement, (iii) when such Siéesrhave been sold to the public pursuant to Rdigk) (or any similar provision
then in force, but not Rule 144A) under the 19338 drcare eligible to be sold without restrictioretbunder or (iv) when such
Securities shall have ceased to be outstanding.

"Registration Default shall have the meaning set forthSection 2(dhereof.

"Registration Expensésshall mean any and all expenses incident to padiace of or compliance by the Issuer with this
Agreement, including, without limitation: (i) allEXC, New York Stock Exchange or National AssociatidiSecurities Dealers, Inc.
registration and filing fees, (ii) all fees and erpes incurred in connection with compliance wisttessecurities or blue sky laws
(including reasonable fees and disbursements otoumrsel for all underwriters or Holders as a grisuponnection with blue sky
qualification of any of the Exchange SecuritiesRegistrable Securities) within the United Statésxfkere the Holders are located, in
the case of the Exchange Securities, or (y) asigedvinSection 3(dhereof, in the case of Registrable Securities tedba by a
Holder pursuant to a Shelf Registration Stateni{@)tall expenses of any Persons in preparingssisting in preparing, word
processing, printing and distributing any RegistraStatement, any Prospectus, any amendmentgpplesnents thereto and other
documents relating to the performance of and canpé with this Agreement, (iv) all rating agencggge(v) all fees and
disbursements relating to the qualification of tin@enture under applicable securities laws, (\&)fires and disbursements of the
Trustee and its counsel, (vii) the fees and dishuents of counsel for the Issuer and, in the chaeShelf Registration Statement, the
fees and disbursements of one counsel for the Iio(Edhich counsel shall be selected by the Majdiiityders) and (viii) the fees and
disbursements of the independent public accountdrte Issuer, including the expenses of any speacidits, agreedpon procedure
or "cold comfort" letters required by or incidentduch performance and compliance, but excludiag #ad expenses of counsel to the
underwriters (other than fees and expenses sétifodlause (ii) above) or the Holders and unddemgidiscounts and commissions
and out-ofpocket expenses incurred by the Holders and tratesfes, if any, relating to the sale or dispositid Registrable Securiti
by a Holder.

"Registration Statemehshall mean any registration statement of anydsthat covers any of the Exchange Securities or
Registrable Securities pursuant to the provisidrkis Agreement and all amendments and supplentersisy such Registration
Statement, including post-effective amendmentsaich case including the Prospectus contained theigiexhibits thereto and all
material incorporated by reference therein.

"SEC" shall mean the Securities and Exchange Commission
"Securities' shall have the meaning set forth in the preamble.
"Shelf Registratiofi shall mean a registration effected pursuar8dotion 2(bhereof.

"Shelf Registration Statemérghall mean a "shelf" registration statement ef ifsuer pursuant to the provisionsSeiction 2(b)
of this Agreement which covers at effectivenes®filhe Registrable Securities (other than Reditr&ecurities the Holders of which
have not complied with its obligations und@action 2(fpf this Agreement or have elected not to have tRegistrable Securities
included in the Shelf Registration Statement) ompropriate form under Rule 415 under the 1933 ércany similar rule that may
be adopted by the SEC, and all amendments andesuppts to such registration statement, includirgj-pffective amendments, in
each case including the Prospectus contained theéexhibits thereto and all material incorpedhby reference therein.

"TIA" shall have the meaning set forthSection 3(Ihereof.
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"Truste€' shall mean the trustee with respect to the Seesninder the Indenture.
"Underwriters" shall have the meaning set forthSaction hereof.

"Underwritten Offering' shall mean a registration in which Registrableu8ities are sold to an Underwriter for reoffertiogthe
public.

2. Registration Under the 1933 Act .

(&) To the extent not prohibited by applecable law or applicable interpretation of thafSof the SEC, the Issuer shall file an
Exchange Offer Registration Statement coveringoffer by the Issuer to the Holders to exchangefalhe Registrable Securities for
Exchange Securities in a like aggregate principadant and to use its commercially reasonable efforcause the Exchange Offer
Registration Statement to be declared effectivdune 9, 2005 (theEffectiveness Target Dateand to have such Registration
Statement remain effective until the closing of Exehange Offer. The Issuer shall commence the &g Offer as promptly as
practicable after the Exchange Offer Registratitaieésnent has been declared effective by the SEQisaits commercially reasona
efforts to have the Exchange Offer consummatedatet than 45 days after the earlier of the datevbich the Exchange Offer
Registration Statement is declared effective ardatfiectiveness Target Date (such 45-day periodgotie "Exchange Period).

The Issuer shall commence the Exchanger Offenailing the related exchange offer Prospeahdsaccompanying documents to
each Holder stating, in addition to such otherldmares as are required by applicable law:

(i) that the Exchange Offer is being madrsuant to this Registration Rights Agreemedtthat all Registrable
Securities validly tendered will be accepted focheange;

(i) the date of acceptance for exchafvgach shall be a period of at least 20 businegs dar longer if required by
applicable law) from the date such notice is mailghe "Exchange Daté&);

(iii) that any Registrable Security natdered by a Holder who was eligible to particigatehe Exchange Offer will
remain outstanding and continue to accrue intebestwill not retain any rights under this Regisitra Rights Agreement;

(iv) that Holders electing to have a Regisle Security exchanged pursuant to the Exch@&ifge will be required to
surrender such Registrable Security, together thighenclosed letters of transmittal, to the inSttuand at the address (loca
in the Borough of Manhattan, The City of New Yosecified in the notice prior to the close of besmon the Exchange D:
and

(v) that Holders will be entitled to wittaw their election, not later than the close cfibess, New York City time, on t
Exchange Date, by sending to the institution arntti@address (located in the Borough of Manhafthe, City of New York)
specified in the notice a facsimile transmissiotetter setting forth the name of such Holder,ghacipal amount of
Registrable Securities delivered for exchange astdtement that such Holder is withdrawing his @acto have such
Securities exchanged.

As soon as practicable after the Exchangge Dhe Issuer shall:

(vi) accept for exchange Registrable S&esror portions thereof validly tendered and piatperly withdrawn pursuant
the Exchange Offer; and

(vii) deliver, or cause to be deliveredttie Trustee for cancellation all Registrable Siesror portions thereof so
accepted for exchange by the Issuer and issuezaars the Trustee to promptly authenticate andtmadch Holder, an
Exchange Security equal in




principal amount to the principal amount of the Regble Securities surrendered by such Holgeayidedthat, in the case of
any Registrable Securities held in global form eaositary, authentication and delivery to sugodéary of one or more
Exchange Securities in global form in an equivafmricipal amount thereto for the account of sudhddrs in accordance wi
the Indenture shall satisfy such authentication@egltvery requirement.

Each Holder (including, without limitatioeach Participating Broker-Dealer (as defined)) whdicipates in the Exchange Offer
will be required to represent to the Issuer, intimgi (which may be contained in the applicablecletf transmittal) that: (1) any
Exchange Securities acquired in exchange for Redist Securities tendered are being acquired intti@ary course of business of
the Person receiving such Exchange Securities,hgher not such recipient is a Holder of Regista®curities, (2) neither such
Holder nor, to the actual knowledge of such Holder other Person receiving Exchange Securitien fiach Holder has an
arrangement or understanding with any Person ticfate in the distribution of the Exchange Setbesiin violation of the provisions
of the 1933 Act, (3) the Holder is not an Affiliadéany Issuer or, if it is an Affiliate, it will@amply with the registration and prospec
delivery requirements of the 1933 Act to the extgylicable, (4) if such Holder is not a ParticipgtBroker-Dealer, that it has not
engaged in, and does not intend to engage in,istrgbdition of Exchange Securities, (5) if such &l is a Participating Broker-
Dealer, such Holder acquired the Registrable Seesiias a result of market-making activities orottnading activities, it will deliver
a prospectus in connection with any resale of tkehBnge Securities and that it will comply with gggplicable provisions of the 1933
Act with respect to resale of any Exchange Seesriind (6) such Holder has full power and authdoityansfer the Registrable
Securities in exchange for the Exchange Securities.

The Issuer shall comply with the applicatelguirements of the 1933 Act, the 1934 Act anaiogpplicable laws and regulations
in connection with the Exchange Offer. The Excha®ffer shall not be subject to any conditions, otthan (1) that the Exchange
Offer does not violate applicable law or any apdie interpretation of the Staff of the SEC, (ttho action or proceeding shall he
been instituted or threatened in any court or bhygovernmental agency with respect to the Exch@ffier and no material adverse
development shall have occurred with respect tdgber, (3) that all governmental approvals dhalle been obtained that the Issuer
deems necessary for the consummation of the Exeh@ffgr, (4) that the conditions precedent to #suér's obligations under this
Agreement shall have been fulfilled and (5) sudteotonditions as shall be deemed necessary ocopigie by the Issuer in its
reasonable judgment.

(b) Inthe event that (i) the Issuer deiaes that the Exchange Offer Registration pradifte in Section 2(apbove is not
available or may not be consummated as soon agadale after the Exchange Date because it woudthié applicable law or the
applicable interpretations of the Staff of the SEi}the Exchange Offer Registration Statememtasdeclared effective by the
Effectiveness Target Date, (iii) any Holder of Stdttes notifies the Issuer after the commenceméthe Exchange Offer that due to a
change in applicable law or SEC policy it is natithed to participate in the Exchange Offer, or) @ny Holder that participates in the
Exchange Offer (and tenders its Registrable Séesiirior to the expiration thereof), does not hee&xchange Securities on the date
of the exchange that may be sold without restmctinder state and federal securities laws (otheer thue solely to the status of such
Holder as an Affiliate of the Issuer or as a Partiting Broker-Dealer), the Issuer shall causegtdiled as soon as practicable a Shelf
Registration Statement providing for the sale l®y/Holders of all of the Registrable Securities shall use its commercially
reasonable efforts to have such Shelf Registr&tatement declared effective by the SEC. In thetethe Issuer is required to file a
Shelf Registration Statement solely as a resuh@imatters referred to in clause (iii) of the gaing sentence, the Issuer shall file and
use its commercially reasonable efforts to havédaded effective by the SEC both an Exchange Offegifration Statement pursuant
to




Section 2(avith respect to all Registrable Securities and @lfSRegistration Statement (which may be a combiRedistration
Statement with the Exchange Offer Registrationedtant) with respect to offers and sales of Rediltr8ecurities held by such other
Holders after completion of the Exchange Offer. Tdmier agrees, except as set forth herein, titsisemmercially reasonable efforts
to keep the Shelf Registration Statement continlyaféective until the date that is two years afteg Closing Date (or such shorter
periods as may hereafter be referred to in Rulék)4hder the 1933 Act (or similar successor rugjh respect to the Registrable
Securities or such shorter period that will terngnahen all of the Registrable Securities covengthk Shelf Registration Statement
have been sold pursuant to the Shelf Registratiate®ent. The Issuer further agrees to supplemraearnend the Shelf Registration
Statement if required by the rules, regulationmsiructions applicable to the registration fornedi®y the Issuer for such Shelf
Registration Statement or by the 1933 Act or by atimer rules and regulations thereunder for skegjfstration or if reasonably
requested by a Holder with respect to informatielating to such Holder, and to use its commerciabsonable efforts to cause any
such amendment to become effective and such SkgitRation Statement to become usable as sodeesafter practicable. The
Issuer agrees to furnish to the Holders of Reditr&ecurities, upon request, copies of any supplsment or amendment promptly
after its being used or filed with the SEC. Notwidnding the foregoing, the Issuer shall not beired to file more than one post-
effective amendment to the Shelf Registration &tatd in any fiscal quarter, such timing to be deieed in the reasonable discretion
of the Issuer, to add one or more Holders to thedlit) Securityholders" table of the Shelf Registna Statement or to update any
information in such table. Notwithstanding anythioghe contrary contained herein, if the Excha@ffer is consummated after the
Exchange Date, the Issuer's obligations arisirg @sult of clauses (ii) and (iii) above shall tarate.

(c) The Issuer shall pay all Registrattxpenses in connection with the registration pamstoSection 2(apr Section 2(b)
Each Holder shall pay all underwriting discountd aammissions and transfer taxes, if any, relatintpe registration of such Holde
Registrable Securities pursuant to the Exchanger@égistration Statement or the Shelf Registrefitatement.

(d) An Exchange Offer Registration Stagatrpursuant t&ection 2(ahereof or a Shelf Registration Statement purswuant t
Section 2(bjereof will not be deemed to have become effecatiless it has been declared effective by the $iEGided, however,
that, if, after it has been declared effective,dffering of Registrable Securities pursuant tchalSRegistration Statement is interfered
with by any stop order, injunction or other order@quirement of the SEC or any other governmegehcy or court, such
Registration Statement will be deemed not to bectiffe during the period of such interference uhil offering of Registrable
Securities pursuant to such Registration Statementlegally resume. As provided for in the Indeatuhe annual interest rate on the
Securities will be increased (thétditional Interest) under the following condition:

subject taSections 2(fand2(g) if (A) the Issuer has not exchanged Exchange Sezsufor all Securities validly tendered in
accordance with the terms of the Exchange Offesrgurior to the end of the Exchange Period (andsthelf Registration
Statement has not been declared effective), (BE#ulmange Offer Registration Statement or, if aygtile, the Shelf
Registration Statement has not been declared ivfday the SEC on or prior to the EffectivenessgéaiDate or (C) if
applicable, the Shelf Registration Statement edftind declared effective but shall thereafteretabe effective or usable
(1) as a result of an order suspending the effetigs of the Shelf Registration Statement or otiserwr (2) if related to the
events or circumstances set fortiSection 2(g below, for more than 60 days (whether or not ecnsive) in any twelve
month period) (each such event referred to in




clauses (A) through (C), aRegistration Default), then Additional Interest shall accrue on thgipal amount of the
Registrable Securities at a rate of 0.25% per antmmmencing (x) at the end of the Exchange Penotihe case of (A) abov
(y) on the Effectiveness Target Date in the cag@phabove, or (z) on the day such Shelf RegistraBtatement ceases to be
effective in the case of (C)(1) above or the 6bst the Prospectus ceases to be usable for repates ¢ase of (C)(2) above,
and such Additional Interest rate shall continyebtd excluding, the earlier of (1) the date onchhall Registration Defaults
have been cured or (2) the date that is two ydtesthe Closing Date (or such shorter period ag heeafter be referenced to
in Rule 144(k) under the 1933 Act (or similar stsw rule)) (it being understood and agreed tlatyithstanding any
provision to the contrary, so long as any Securitiet registered under an Exchange Offer Registr&tatement by the
Effectiveness Target Date or validly tendered oprar to the end of the Exchange Period, (y) haeen provided the
opportunity to be tendered in an Exchange Offer ¢hases after the Exchange Period or (z) are tloeered by an effective
Shelf Registration Statement, no Additional Inteést®ll accrue on such Securities);

provided, however, that upon the exchange of Exchange Securitiealf@ecurities tendered (in the case of clauseatfve), upon the
effectiveness of the Shelf Registration Statemienihg case of clause (B) above) or upon the affesess of the Shelf Registration Statement
which had ceased to remain effective (in the cdstaose (C) above), Additional Interest on the8iies as a result of such clause (or the
relevant subclause thereof), as the case may &k cslase to accruerovided, further, however, that in the case of clauses (B) and

(C) above, it is expressly understood that Addaidnterest should be payable only with respethéoRegistrable Securities so requested to
be registered pursuant &zction 2(b)(iiilhereof; angrovided, further, however, that if a Registration Default under clause () hereof
occurs because of the filing of a post-effectiveeadment to such Registration Statement to incotp@manual audited financial information
with respect to the Issuer or to add Holders ta'8edling Securityholders” table (or to update amfgrmation in such table) where such post-
effective amendment is not yet effective and needre declared effective to permit Holders to Umerelated Prospectus, it is expressly
understood that Additional Interest shall be pagatily from and after the date such Registratiofallecontinues for at least 30 days.

Notwithstanding the foregoing, (1) the amount ofdiidnal Interest payable shall not increase beeansre than one Registration Default
occurred and is pending and (2) a Holder of Reafidér Securities or Exchange Securities who is ntiled to the benefits of the Shelf
Registration Statementi.¢ ., such Holder has not elected to include inforordtshall not be entitled to Additional Interestiwiespect to a
Registration Default that pertains to the ShelfiRegtion Statement.

(e) Without limiting the remedies avallako the Holders, the Issuer acknowledges thafaihyre by the Issuer to comply with
its obligations undeBection 2(apndSection 2(bhereof may result in material irreparable injuryttie Holders for which there is no
adequate remedy at law, that it will not be possiblmeasure damages for such injuries preciselytaat, in the event of any such
failure, any Holder may obtain such relief as maydquired to specifically enforce the Issuer'sgaltions undeBection 2(apnd
Section 2(bhereof.

() No Holder of Registrable Securitieay include any of its Registrable Securities ig Shelf Registration unless and until
such Holder furnishes to the Issuer, in writinghivit15 days after receipt of a request therefar iniformation with respect to such
Holder specified in Regulation S-K under the 1933 and any other applicable rules, regulationsaticigs of the SEC for use in
connection with any Shelf Registration or Prospeateluded therein, on a form to be provided byldseier. Each selling Holder
agrees to furnish promptly to the Issuer additionfdrmation to be disclosed so that the infornmagiweviously furnished to the Issuer
by such Holder does not contain any untrue stateofeanmaterial fact or omit to state a materiak f@equired to be stated therein or
necessary to make the statements therein not misteaNo




Holder of Registrable Securities shall be entitieédditional Interest pursuant ection 2(dhereof unless and until such Holder
shall have provided all such information.

(9) The Issuer may delay the filing og #ffectiveness of an Exchange Offer Registratitate®hent or a Shelf Registration
Statement for a period of up to 30 days during @hgay period if (i) there occur material eventsievelopments with respect to the
Issuer that would need to be described in suchdRatjon Statement or the related Prospectus,tendffectiveness of such
Registration Statement is reasonably required teuspended while such Registration Statement datkdeProspectus are amende
supplemented to reflect such events or developmg@ithere occur material events or developmerith respect to the Issuer or any
of its Affiliates, the disclosure of which the Igswdetermines in good faith would have a matedaksse effect on the business,
operations or prospects of the Issuer, or (iii)ldsier does not wish to disclose publicly a pegdiraterial business transaction that
has not yet been publicly disclos@uovided, however, that any delay period with respect to Registrab@faults arising under this
Section 2(gill not alter the obligations of the Issuer to pagditional Interest with respect to a Registratisefault subject to the
limitations and exceptions set forth$ection 2(dpbove.

(h) Additional Interest due on the Setteisi pursuant t&ection 2(dhereof will be payable in cash semiannually inansen the
same interest payment dates as the Securities, enning with the first interest payment date ocagrafter any such Additional
Interest commences to accrue.

3. Registration Procedures.

In connection with the obligations of tlssuer with respect to the Registration Statemantsupant tdSection 2(apndSection 2
(b) hereof, the Issuer shall:

(a) prepare and file with the SEC a Regi®n Statement on the appropriate form unded8%8 Act, which form (x) shall be
selected by the Issuer and (y) shall, in the caseShelf Registration, be available for the sdlthe Registrable Securities by the
selling Holders thereof and (z) shall comply afoton in all material respects with the requiremesftthe applicable form and include
all financial statements required by the SEC tdiled therewith, and use its commercially reasoaadfforts to cause such Registra
Statement to become effective and remain effedtiveecordance witlsection zhereof;

(b) prepare and file with the SEC sucleadments and post-effective amendments to eaclstRe@gn Statement as may be
necessary to keep such Registration Statementigédor the applicable period and, except for spetiods as to which such action is
not required pursuant ®ection 2(ghereof, cause each Prospectus to be supplementaty/lpprospectus supplement required by
applicable law and, as so supplemented, to be fileduant to Rule 424 under the 1933 Act; to kesagh é’rospectus current during
period described under Section 4(3) and Rule 1t#&uthe 1933 Act that is applicable to transactionbrokers or dealers with
respect to the Registrable Securities or Exchamrger8ies;

(c) inthe case of a Shelf Registratiomish to each Holder of Registrable Securities;dunsel for the Holders and to each
Underwriter of an Underwritten Offering of Regidita Securities, if any, without charge, as manyie®pf each Prospectus, includ
each preliminary Prospectus, and any amendmenipplement thereto and such other documents astsnider or Underwriter may
reasonably request, in order to facilitate the joutdle or other disposition of the Registrableusities; and, except for the periods set
forth in Section 2(gherein, the Issuer consents to the use of suclp&ctss and any amendment or supplement theretwordance
with applicable law by each of the selling Holdef$Registrable Securities and any such Underwriteconnection with the offering
and sale of the Registrable Securities coverechdy a




in the manner described in such Prospectus or mugyndment or supplement thereto in accordance pjtlicable law;

(d) use its commercially reasonable ésftw register or qualify the Registrable Secwsitiader all applicable state securities or
"blue sky" laws of such jurisdictions as any HoldéRegistrable Securities covered by a Registnafitatement shall reasonably
request in writing by the time the applicable Regtion Statement is declared effective by the SBECpoperate with such Holders in
connection with any filings required to be madehwtiie New York Stock Exchange and the National Aisgimn of Securities
Dealers, Inc. and do any and all other acts amayghivhich may be reasonably necessary or advitaleleable such Holder to
consummate the disposition in each such jurisdiatibsuch Registrable Securities owned by such étpffovided, however, that the
Issuer shall not be required to (i) qualify as eefgn corporation or as a dealer in securitieminjarisdiction where it would not
otherwise be required to qualify but for tldsction 3(d) (ii) file any general consent to service of pixer (iii) subject itself to
taxation in any such jurisdiction if it is not sebgect;

(e) inthe case of a Shelf Registratimtify each Holder of Registrable Securities andnse| for the Holders promptly and, if
requested by any such Holder or counsel, confirom slvice in writing (i) when a Registration Stagghhas become effective and
when any post-effective amendment thereto has tileerand becomes effective, (ii) of any requesthry SEC or any state securities
authority for amendments and supplements to a Ragen Statement and Prospectus or for additioriarmation after the
Registration Statement has become effective dfiithe issuance by the SEC or any state secuati#®ority of any stop order
suspending the effectiveness of a RegistratioreBtant or the initiation of any proceedings for thatpose, (iv) if, between the
effective date of a Registration Statement anctlb&ing of any sale of Registrable Securities ceei¢hereby, the representations and
warranties of the Issuer contained in any undeingiagreement, securities sales agreement or sitlhédar agreement, if any, relating
to the offering cease to be true and correct imalierial respects or if the Issuer receives anificetion with respect to the suspens
of the qualification of the Registrable Securifiessale in any jurisdiction or the initiation afiyaproceeding for such purpose, (v) of
the happening of any event during the period af$tegistration Statement is effective which makeg statement made in such
Registration Statement or the related Prospectuseiin any material respect or which requiresrifaging of any changes in such
Registration Statement or Prospectus in order ticerttze statements therein not misleading and fang determination by the Issuer
that a post-effective amendment to a Registratiatesient (other than an amendment that does notidmg substantive than add one
or more Holders to the "Selling Securityholderdil¢aof such Registration Statement or to updateidiogymation set forth in such
table) would be appropriate except, in the casgaafses (iv), (v) and (vi), with respect to any®yelevelopment or transaction
permitted to be kept confidential und&ection 2(ghereof, the Issuer shall not be required to desailzh event, development or
transaction in the written notice provided;

() make commercially reasonable efféotebtain the withdrawal of any order suspendhmeffectiveness of a Registration
Statement as promptly as practicable and providearably prompt notice to each Holder of the wiikndxd of any such order;

(g) inthe case of a Shelf Registratfomish to each Holder of Registrable Securitieghaut charge, at least one conformed
copy of each Registration Statement and any effsttive amendment thereto (without documentsripo@ted therein by reference
exhibits thereto, unless requested);




(h) in the case of a Shelf Registratmogperate with the selling Holders of Registral#eBities to facilitate the timely
preparation and delivery of certificates represgnRegistrable Securities to be sold and not bgamny restrictive legends and enable
such Registrable Securities to be in such denomimafconsistent with the provisions of the Indeajwand registered in such names
as the selling Holders may reasonably requestat ine business day prior to the closing of aley&aRegistrable Securities;

(i) inthe case of a Shelf Registratiopon the occurrence of any event contemplate8dayion 3(e)(vhereof, as promptly as
practicable prepare and file with the SEC a suppleror post-effective amendment to a Registratiateent or the related
Prospectus or any document incorporated thereiefigyence or file any other required document at, tis thereafter delivered to the
purchasers of the Registrable Securities, suchpBobgs will not contain any untrue statement ofadiemal fact or omit to state a
material fact necessary to make the statementsithén light of the circumstances under which there made, not misleading; the
Issuer agrees to notify the Holders to suspenafidee Prospectus as promptly as practicable #feeoccurrence of such an event,
and the Holders hereby agree to suspend use &frtdspectus until the Issuer has amended or suppteththe Prospectus to correct
such misstatement or omission and expressly agremintain the information contained in such notioafidential (except that such
information may be disclosed to its counsel) ubtilas been publicly disclosed by the Issuer; nibistanding the foregoing, the Issuer
shall not be required to amend or supplement asReagjpn Statement, any related Prospectus or aoyrdent incorporated or deern
to be incorporated therein by reference if (i) ®arg occurs and is continuing as a result of withehShelf Registration, any related
Prospectus or any document incorporated or deemke incorporated therein by reference, wouldhalssuer's good faith judgme
contain an untrue statement of a material factait to state a material fact necessary in ordenaée the statements therein not
misleading (with respect to such a Prospectus amihe light of the circumstances under which theye made), and (ii) (a) the Iss
determines in its good faith judgment that theldisare of such event at such time would have anmahtlverse effect on the
business, operations or prospects of the Issuéb)dhe disclosure otherwise relates to a pendiatgrial business transaction that has
not yet been publicly disclosed;

() inthe case of a Shelf RegistratBiatement, a reasonable time prior to the filingmof Registration Statement, any
Prospectus, any amendment to a Registration Statesnamendment or supplement to a Prospectusideraepies of such document
to, the Holders and their counsel and make sutheofepresentatives of the Issuer as shall be mahorequested by the Holders or
their counsel available for discussion of such doent, and shall not at any time file or make angmagment to the Registration
Statement, any Prospectus or any amendment oppfesuent to a Registration Statement or a Prospeofwvhich the Holders and
their counsel shall not have previously been advisel furnished a copy or to which the Holdersheirtcounsel shall reasonably
object on a timely basis, except for any Registratatement or amendment thereto or related Retusper supplement thereto (a
copy of which has been previously furnished as idextin the preceding sentence) which counseldédgbuer has advised the Issuer
in writing is required to be filed in order to coppvith applicable lawprovided, howevethat the foregoing procedures shall be
coordinated on behalf of the Holders by a repredivat designated by the majority in aggregate jpaiamount of the Holders selli
Registrable Securities;

(k) obtain a CUSIP number for all Exchar®gcurities or Registrable Securities, as the wasebe, not later than the effective
date of a Registration Statement;

() cause the Indenture to be qualifieder the Trust Indenture Act of 1939, as amentted"(TIA "), in connection with the
registration of the Exchange Securities or Rediétra
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Securities, as the case may be, cooperate withrtietee and the Holders to effect such changdsettndenture as may be required
the Indenture to be so qualified in accordance whithterms of the TIA and execute, and use its ceroially reasonable efforts to
cause the Trustee to execute, all documents adbmegquired to effect such changes and all othrend@nd documents required to be
filed with the SEC to enable the Indenture to besalified in a timely manner;

(m) in the case of an Underwritten Offgrjpursuant to a Shelf Registration, make avail&drlénspection upon written request
by a representative of the Holders of the Regitr8ecurities, any Underwriter participating in ahigposition pursuant to such Shelf
Registration Statement, and attorneys and accoisnd@signated by the Holders, at reasonable timeé$naa reasonable manner, all
pertinent financial and other records, pertinertohoents and properties of the Issuer as shalldsonably necessary to enable the
exercise any applicable due diligence respongésliand cause the respective officers, directoisemnployees of the Issuer to supply
all information reasonably requested by any suphesentative, Underwriter, attorney or accountarmoinnection with their due
diligence responsibilities under a Shelf Regisbratbtatemeniprovidedthat records and information that the Issuer determin gooc
faith to be confidential and so notifies such repreative, Underwriter, attorney or accountantcargidential shall not be disclosed to
any such representative, Underwriter, attorneycooantant unless (i) the disclosure of such infdiomais necessary to avoid or
correct a material misstatement or material omisgiaan effective Registration Statement or Prokedii) the release of such
information is ordered pursuant to a subpoenalwratrder from a court of competent jurisdictior(idy the information has been
made generally available to the public other thparty of such persons or an Affiliate of any suehspnsprovidedthat if any such
information has been disclosed to any such reptates, Underwriter, attorney or accountant, priotice shall be provided as soor
practicable to the Issuer of the potential disalesaf any information by such person under theucitstances described in clause (i) or
(i) of this sentence in order to permit the Issteeobtain a protective ordgurovided further, that if such records and information are
determined to be confidential, the Issuer shalpayide summaries of such information to couneekfich Underwriter or (b) provic
other means as reasonably requested by the Untarterienable such Underwriter to satisfy its diligehce requirements without
compromising the confidentiality of such informatjo

(n) if reasonably requested by any HolofdRegistrable Securities covered by a Registnafitatement, (i) subject ®ection 2
(b) of this Agreement, promptly incorporate in a Pratps supplement or post-effective amendment suohnration with respect to
such Holder as such Holder reasonably requests tachuded therein and (ii) subject$ection 2(bpf this Agreement, make all
required filings of such Prospectus supplementioh post-effective amendment as soon as the Ibssareceived naotification of the
matters to be incorporated in such filing; and

(o) inthe case of an Underwritten Offigrpursuant to a Shelf Registration, enter inthsustomary agreements and take all
such other actions in connection therewith (inatgdihose requested by the Holders of a majorithefRegistrable Securities being
sold) in order to expedite or facilitate the disfioa of such Registrable Securities and in sualneation, (i) to the extent possible,
make such representations and warranties to angrdmitiers of such Registrable Securities with respe the business of the Issuer
and its subsidiaries, the Registration Statemeanggectus and documents incorporated by referendeemmed incorporated by
reference, if any, in each case, in form, substanckscope as are customarily made by issuersderwriters in underwritten
offerings and confirm the same in writing if andenrequested, (ii) obtain opinions of counsel ®ldsuer (which counsel and
opinions, in form, scope and substance, shall Gsomably satisfactory to such Underwriters and tlespective

11




counsel) addressed to each Underwriter of RegistiGécurities, covering the matters customarilyeced in opinions requested in
underwritten offerings, (iii) obtain "cold comforitters from the independent certified public astants of the Issuer (and, if
necessary, any other certified public accountastngfsubsidiary of the Issuer, or of any businesgi@ed by the Issuer for which
financial statements and financial data are oregeired to be included in the Registration Statgjneddressed to each Underwrite
Registrable Securities, such letters to be in enaty form and covering matters of the type custdgneovered in "cold comfort"
letters in connection with underwritten offerings) if an underwriting agreement is entered int@/ude in such underwriting
agreement indemnification provisions and procedoneekess favorable to the selling Holders and uwdgsrs, if any, than those set
forth in Section Shereof (or such other provisions and proceduresmable to Holders of a majority in aggregate ppakcamount of
Registrable Securities covered by such Registr&tatement and the underwriters (if any)), andd@liver such documents and
certificates as may be reasonably requested byiderwriters, and which are customarily delivenedinderwritten offerings, to
evidence the continued validity of the represeatetiand warranties of the Issuer made pursuamhtse (i) above and to evidence
compliance with any customary conditions contaiimeain underwriting agreement.

In the case of a Shelf Registration Statentbe Issuer may require each Holder of Regitr8lecurities to furnish to the
Issuer such information regarding the Holder amdptoposed distribution by such Holder of such Biegble Securities as the
Issuer may from time to time reasonably requestriting. The Issuer may exclude from such regigirathe Registrable
Securities of any seller so long as such sellés faifurnish such information within a reasondtinee after receiving such
request. Each seller as to which any Shelf Redgiisitrés being effected agrees to furnish promplytte Issuer all information
required to be disclosed in order to make the médion previously furnished to the Issuer by suslles not materially
misleading.

In the case of a Shelf Registration Statgroeif Participating Broker-Dealers who have fietl the Issuer that they will
be utilizing the Prospectus contained in the Exgeadffer Registration Statement as provided in 8sistion 3(9 are seeking
to sell Exchange Securities and are required toeldProspectuses, each Holder agrees that, upeiptef any notice from tt
Issuer of the happening of any event of the kingtdbed inSection 3(e)(vhereof, such Holder will forthwith discontinue
disposition of Registrable Securities pursuant Registration Statement until such Holder's recefithe copies of the
supplemented or amended Prospectus contemplat8ddiipn 3(ihereof, and, if so directed by the Issuer, suctdeiobill
deliver to the Issuer (at its expense) all copieissi possession, other than permanent file cap&s in such Holder's
possession, of the Prospectus covering such RelgistSecurities current at the time of receiptuafhsnotice. If the Issuer shi
give any such notice to suspend the dispositidRegfistrable Securities pursuant to a RegistrattateSent, the Issuer shall
extend the period during which the Registratiorte3teent shall be maintained effective pursuantimAlgreement by the
number of days during the period from and includimg date of the giving of such notice to and idelg the date when the
Holders shall have received copies of the suppléadenr amended Prospectus necessary to resumelispoiitions.

The Holders of Registrable Securities ceddyy a Shelf Registration Statement who desidoteo may sell such Registrable
Securities in an Underwritten Offering. In any sliderwritten Offering, the investment banker argstment bankers and manager
or managers (theUnderwriters") that will administer the offering will be selett by the Majority Holders of the Registrable
Securities included in such offering.
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4. Participation of Broker-Dealersin Exchange Offer .

(&) The Staff of the SEC has taken thstjpm that any brokedealer that receives Exchange Securities for its agcount in th
Exchange Offer in exchange for Securities that veeriired by such broker-dealer as a result of etarlaking or other trading
activities (a "Participating Broker-Dealet’), may be deemed to be an "underwriter" within tiganing of the 1933 Act and must
deliver a prospectus meeting the requirementseofl 883 Act in connection with any resale of suchHtexge Securities.

The Issuer understands that it is the Stpffsition that if the Prospectus contained inBkehange Offer Registration Statement
includes a plan of distribution containing a statetrto the above effect and the means by whichdizting Broker-Dealers may
resell the Exchange Securities, without namingRtagicipating Broker-Dealers or specifying the amtoof Exchange Securities
owned by them, such Prospectus may be deliverdthitycipating Broker-Dealers to satisfy their presjuis delivery obligation under
the 1933 Act in connection with resales of ExchaBgeurities for their own accounts, so long asdRtespectus otherwise meets the
requirements of the 1933 Act.

(b) Inlight of the above, notwithstanglithhe other provisions of this Agreement, the Issggees that the provisions of this
Agreement as they relate to a Shelf Registratiafi shso apply to an Exchange Offer Registratiotheextent, and with such
reasonable modifications thereto as may be, redfprequested by one or more Participating BrdReglers as provided in clause
below, in order to expedite or facilitate the dispion of any Exchange Securities by Participatngker-Dealers consistent with the
positions of the Staff recited Bection 4(apbove;providedthat:

(i) the Issuer shall not be requiretteéep the Exchange Offer Registration Statementiffe as would otherwise be
contemplated bection 2(bjor a period exceeding 90 days after the date adnlwduch Exchange Offer Registration
Statement is declared effective (as such period beagxtended pursuant to the penultimate paragrgfbction 3of this
Agreement as applied to such Exchange Offer Radgjistr Statement);

(ii) the Issuer shall not be requirecioend or supplement the Prospectus contained iBxtigange Offer Registration
Statement, as would otherwise be contemplateSdayion 3(i), for a period exceeding 90 days after the datetinh such
Exchange Offer Registration Statement is declafiettéve (as such period may be extended pursuwettitet penultimate
paragraph oSection 3of this Agreement as applied to such Exchange (Gfégistration Statement) and Participating Broker-
Dealers shall not be authorized by the Issuer iwateand shall not deliver such Prospectus aftiehsperiod in connection wi
the resales contemplated by tBisction 4 and

(iii) the application of the Shelf Regéion procedures set forth 8ection 3of this Agreement to an Exchange Offer
Registration, to the extent not required by thetjmss of the Staff of the SEC or the 1933 Act &lne rules and regulations
thereunder, will be in conformity with the reasoleatequest in writing to the Issuer by one or mmaker-dealers who certify
to the Issuer in writing that they anticipate ttiety will be Participating Broker-Dealers; apabvided, further, that, in
connection with such application of the Shelf Rirgison procedures set forth 8ection 3o an Exchange Offer Registration,
the Issuer shall be obligated (x) to deal only wiith Brokerbealer Representatives and (y) to pay the feegapenses of on
one counsel representing the Participating Brokeaiérs.

5. Indemnification and Contribution .

(8) The Issuer hereby agrees to indenanify hold harmless each Holder of Registrable 8&31and each Participating Broker-
Dealer selling Exchange Securities during the applie
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period, and each Person, if any, who controls ferison or its affiliates within the meaning of $@etl5 of the 1933 Act or
Section 20 of the 1934 Act (each, Rdrticipant™) from and against any and all losses, claims,atgems, liabilities or expenses
(whether direct or indirect, in contract, tort aherwise) whatsoever, as incurred (including thet ob any investigation or preparatic
arising out of or based upon:

(i) any untrue statement or allegedumstatement of a material fact contained in arngid¥&tion Statement (or any
amendment thereto) or Prospectus (as amended plesugnted if the Issuer shall have furnished angradiments or
supplements thereto) or any preliminary prospeaus;

(ii) the omission or alleged omissiorstate, in any Registration Statement (or any amendthereto) or Prospectus (as
amended or supplemented if the Issuer shall hawshed any amendments or supplements theretajyopraliminary
prospectus or any other document or any amendmexnpplement thereto, a material fact or necegsamyake the statements
made therein, in the light of the circumstanceseunehich they were made, not misleading;

provided, however, the Issuer will not be liable in any such casthtextent that any such loss, claim, damagsilitiabr expense
arises out of or is based upon any untrue stateoreaiteged untrue statement or omission or allegasion made in any
Registration Statement (or any amendment theretByaspectus (as amended or supplemented if therlsball have furnished any
amendments or supplements thereto) or any prelmp@spectus or any amendment or supplement thefet material fact
necessary in order to make the statements madsrthar the light of the circumstances under witbyt were made, not misleading, if
in any case such statement or omission relatascto Barticipant and was made in reliance upon medmformity with information
furnished in writing to the Issuer by such Partigipexpressly for use therein. The indemnity presglior in thisSection 5will be in
addition to any liability that the Issuer may otlese have to the indemnified parties. The Issuall stot be liable under thiSection 5
for any settlement of any claim or action effectéthout its prior written consent, which shall o unreasonably withheld. No
Participant shall, without the prior written consehthe Issuer, effect any settlement or compremisany pending or threatened
proceeding in respect of which the Issuer is olccbave been a party, or indemnity could have Iseerght hereunder by the Issuer,
unless such settlement (A) includes an unconditicaase of the Issuer, from all liability in amay related to or arising out of such
litigation or proceeding and (B) does not imposg actual or potential liability or any other obligan upon the Issuer and does not
contain any factual or legal admission of faultpability or a failure to act by or with respecttte Issuer.

Each Participant, severally and not joindgrees to hold the Issuer harmless and to indgrir@ Issuer (including any of its
respective affiliated companies and any directfiicer, agent or employee of the Issuer or any sftiiated company) and any
director, officer, or other person controlling (kiit the meaning of Section 15 of the 1933 Act ast®®a 20(a) of the 1934 Act) the
Issuer (including any of the Issuer's affiliatedng@anies) from and against any and all losses, slait@mages, liabilities or expenses
(whether direct or indirect, in contract, tort dherwise) whatsoever, as incurred (including the&t ob any investigation and
preparation) arising out of or based upon (i) anfyue statement or alleged untrue statement oftariabfact contained in any
Registration Statement or Prospectus, any amendonauoipplement thereto, or any preliminary progpgadr (ii) the omission or the
alleged omission to state therein a material facessary to make the statements made thereighindi the circumstances under
which they were made, not misleading, in each ta#iee extent, but only to the extent, that suctiuenstatement or alleged untrue
statement or omission or alleged omission relatesith Participant and was made in reliance updriraoonformity with informatiol
furnished in writing by such Participant, expredsiyuse therein. The indemnity provided for irst8ection Swill be in

14




addition to any liability that the Participants matherwise have to the indemnified parties. Thei€pants shall not be liable under
this Section For any settlement of any claim or action effeatéthout their consent, which shall not be unreabbnwithheld. The
Issuer shall not, without the prior written consefhsuch Participant, effect any settlement or campse of any pending or threatened
proceeding in respect of which such Participaotisould have been a party, or indemnity could Haeen sought hereunder by such
Participant, unless such settlement (A) includesrasonditional release of such Participant, frohliability in any way related to or
arising out of such litigation or proceeding and @@es not impose any actual or potential liabitityany other obligation upon any
such Participant and does not contain any factukdgal admission of fault, culpability or a faituto act by or with respect to any si
Participant.

If a claim is made against any indemnifpagity as to which such indemnified party may seelemnity under thiSection 5
such indemnified person shall notify the indemmifyparty promptly after any written assertion offsglaim threatening to institute
an action or proceeding with respect thereto aadl sbtify the indemnifying party promptly of angtion commenced against such
indemnified party within a reasonable time afteztsindemnified party shall have been served wishiramons or other first legal
process giving information as to the nature andshafshe claim. Failure to so notify the indeminify party shall not, however, relie
the indemnifying party from any liability whichmay have on account of the indemnity under Sastion 5 except to the extent such
failure results in the forfeiture by the indemnifgiparty of material rights and defenses. The indfimg party shall have the right to
assume the defense of any such litigation or pingeincluding the engagement of counsel reasgrediisfactory to the indemnifi
party. In any such litigation or proceeding theetske of which the indemnifying party shall haveassumed, any indemnified party
shall have the right to participate in such litigator proceeding and to retain its own counsdthe fees and expenses of such
counsel shall be at the expense of such indemmifety unless (i) the indemnifying party shall hdaided promptly to assume the
defense thereof and employ counsel as providedealmw\(ii) counsel to the indemnified party readdpaletermines that
representation of such indemnified party by theemmdifying party's counsel would present the indéynmg party's counsel with a
conflict of interest. It is understood that theenthifying party shall not, in connection with aiityglation or proceeding or related
litigation or proceeding in the same jurisdictibe, liable under this Agreement for the fees andrgps of more than one separate
firm (in addition to any local counsel) for all sumdemnified parties and that all such fees anpEeges shall be reimbursed as they
are incurred. Such separate firm shall be desigriatehe indemnified party.

To the extent the indemnity provided fothe foregoing paragraphs of ttf8gction 5s for any reason held unenforceable
although otherwise applicable in accordance withdtms with respect to an indemnified party irpees of any losses, claims,
damages, liabilities or expenses referred to theteen the indemnifying party agrees to contriliatthe amount paid or payable by
such indemnified person as a result of such los$aisns, damages, liabilities or expenses (i) ichsproportion as is appropriate to
reflect the relative benefits received by the indéying party, on the one hand, and by such indéiechiparty, on the other, from the
offering of the Securities or (ii) if the allocatigrovided by the foregoing clause (i) is not pétedi by applicable law, in such
proportion as is appropriate to reflect not onlg thlative benefits referred to in the foregoirausie (i), but also the relative fault of
indemnifying party, on the one hand, and of sucdemnified party, on the other, in connection with statements, actions or
omissions which resulted in such losses, claimsadges, liabilities or expenses, as well as anyra#tievant equitable considerations.
The relative benefits received by the Issuer, enatlie hand, and by such Participant, on the oshetl be deemed in the same
proportion as the total proceeds from the offefimefore deducting expenses) of the Securitiesvedddy the Issuer bear to the total
net profit received by such Participant in conrmttivith the sale of the Securities. Relative fatkill be determined by reference to,
among other things, whether any
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alleged untrue statement or omission or any otheged conduct relates to information provided g tssuer or other conduct by the
Issuer (or its employees or other agents), on tigehand, or by such Participants, on the other.hand

The parties agree that it would not be dplé if the amount of such contribution were deieed by pro rata or per capita
allocation or by any other method of allocationttthees not take into account the equitable conaiiers referred to in the first
sentence of the previous paragraph. Notwithstanaimygother provision of the previous paragraphPadicipant shall be obligated to
make contributions hereunder that in the aggregiateed the total net profit received by such Pg#itt in connection with the sale
the Securities, less the aggregate amount of amages that such Participant has otherwise beeireedo pay by reason of the
untrue or alleged untrue statements or the omissiomalleged omissions to state a material fact,ramperson guilty of fraudulent
misrepresentation (within the meaning of Sectioff)1df 1933 Act) shall be entitled to contributifnom any person who was not
guilty of such fraudulent misrepresentation. Fomppses of this paragraph (d), each person, if whyp, controls a Participant within
the meaning of Section 15 of 1933 Act or SectioroPthe 1934 Act shall have the same rights tordomtion as the Participants, and
each director of the Issuer, each officer of ttseiés and each person, if any, who controls theetssithin the meaning of Section 15
of 1933 Act or Section 20 of the 1934 Act, shaldéhe same rights to contribution as the Issuer.

6. Miscellaneous.

(@) No Inconsistent Agreements The Issuer has not entered into, and on er #fe date of this Agreement will not enter into,
any agreement which is inconsistent with the rigjngsited to the Holders of Registrable Securitiegthis Agreement or otherwise
conflicts with the provisions hereof. The rightsugied to the Holders hereunder do not in any waglicowith and are not
inconsistent with the rights granted to the holddrthe Issuer's other issued and outstanding gesuunder any such agreements.

(b) Amendments and Waivers The provisions of this Agreement, including firovisions of this sentence, may not be
amended, modified or supplemented, and waiversmsents to departures from the provisions heregfmoaibe given unless the
Issuer has obtained the written consent of Holdéed least a majority in aggregate principal antaifrthe outstanding Registrable
Securities affected by such amendment, modificaBapplement, waiver or conseptpvided, however, that no amendment,
modification, supplement, waiver or consent to daparture from the provisions 8&ction thereof shall be effective as against any
Holder of Registrable Securities unless conseméd writing by such Holder. Notwithstanding thedgoing sentence, (i) a waiver or
consent to depart from the provisions hereof wégpect to a matter that relates exclusively taitités of Holders of Registrable
Securities whose securities are being sold purgoanRegistration Statement and that does notttlirer indirectly affect, impair,
limit or compromise the rights of other HoldersRegistrable Securities may be given by Holderd téast a majority in aggregate
principal amount of Registrable Securities beinigl pursuant to such Registration Statement, (i§ figreement may be amended,
without the consent of any Holder of RegistrableBigies, by written agreement signed by the Issunel the Initial Purchasers, to ¢
any ambiguity, correct or supplement any provigibthis Agreement that may be inconsistent with ather provision of this
Agreement or to make any other provisions with eespo matters or questions arising under this agrent which shall not be
inconsistent with other provisions of this Agree€iii) this Agreement may be amended, modifiedgpplemented, and waivers ¢
consents to departures from the provisions heregfloe given, by written agreement signed by theelisand the Initial Purchasers to
the extent that any such amendment, modificatiopplement, waiver or consent is, in their reasanflldgment, necessary or
appropriate to comply with applicable law (inclugliany interpretation of the Staff of the SEC) oy ahange therein and (iv) to the
extent any provision of this Agreement relates to
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an Initial Purchaser, such provision may be amenahediified or supplemented, and waivers or consentiepartures from such
provisions may be given, by written agreement sigmesuch Initial Purchaser and the Issuer.

(c) Notices. All notices and other communications providedor permitted hereunder shall be made in writigghand-
delivery, registered first-class malil, telex, tepier, or any courier guaranteeing overnight deji@ if to a Holder, at the most
current address given by such Holder to the Isky@neans of a notice given in accordance with tioipions of thisSection 6(c)

(ii) if to the Issuer, initially at the Issuer'sdadss set forth in the Indenture and thereaftsueth other address, notice of which is gi
in accordance with the provisions of t&iection 6(c) and (iii) if to the Trustee, initially at the Tstee's address set forth in the
Indenture and thereafter at such other addresgenaftwhich is given in accordance with the prawis of thisSection 6(c)

All such notices and communications shaltlbemed to have been duly given: at the time el@d/by hand, if personally
delivered; five business days after being depositéde mail, postage prepaid, if mailed; when agr&a back, if telexed; when receipt
is acknowledged, if telecopied; and on the nexirtess day if timely delivered to an air courier gurdeeing overnight delivery.

Copies of all such notices, demands, oerotommunications shall be concurrently delivergdhe Person giving the same to the
Trustee, at the address specified in the Indenture.

(d) Successors and Assigns This Agreement shall inure to the benefitiod &e binding upon the successors, assigns and
transferees of each of the parties, including, eitHimitation and without the need for an exprassignment, subsequent Holders;
providedthat nothing herein shall be deemed to permit &syjgament, transfer or other disposition of Regldr Securities in
violation of the terms of the Indenture. If anyniséeree of any Holder shall acquire Registrablauges, in any manner, whether by
operation of law or otherwise, such Registrableusies shall be held subject to all of the termh¢his Agreement, and by taking and
holding such Registrable Securities such Persolhtsh@onclusively deemed to have agreed to be tvdwyrand to perform all of the
terms and provisions of this Agreement and suckdPeshall be entitled to receive the benefits Hefidme Trustee (in its capacity as
Trustee under the Indenture or acting on behati@Holders pursuant to this Agreement) shall hravéability or obligation to either
(i) the Issuer with respect to any failure by adiwlto comply with, or any breach by any Holderaofy of the obligations of such
Holder under this Agreement or (ii) any Holder wigspect to any failure by the Issuer to comphhwitr any breach by the Issuer of,
any of the obligations of the Issuer under thisefgnent.

(e) Entire Agreement This Agreement contains the entire agreemmaing the parties hereto with respect to the subject
matter hereof and supersedes and replaces allmiloeragreements, written or oral, among the partiereto with respect to the
subject matter hereof.

() Third Party Beneficiary The Holders shall be third party beneficiate$he agreements made hereunder between the
Issuer, on the one hand, and the Initial Purchasearthe other hand, and shall have the right forea such agreements directly to the
extent it deems such enforcement necessary oraddeito protect its rights or the rights of Holdkeeseunder.

(g) Counterparts This Agreement may be executed in any numbeounterparts and by the parties hereto in separat
counterparts, each of which when so executed bhaleemed to be an original and all of which takgether shall constitute one and
the same agreement.

(h) Headings. The headings in this Agreement are for coremare of reference only and shall not limit or ottiee affect the
meaning hereof.
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(i) Governing Law The internal laws of the State of New Yorklsgavern the enforceability and validity of thigfeement

the construction of its terms and the interpretatibthe rights and duties of the parties herethaovit giving effect to conflicts of law
rules or principles.

()) Severability. In the event that any one or more of the [miovis contained herein, or the application theireaiy
circumstance, is held invalid, illegal or unenfabke, the validity, legality and enforceabilityary such provision in every other
respect and of the remaining provisions contairedih shall not be affected or impaired thereby.
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IN WITNESS WHEREOF, the parties have exeduhis Agreement as of the date first written &ov

QWEST CORPORATIORM

By: /s JANET K. COOPER

Name: Janet K. Coop
Title: Senior Vice Preside—Finance and Treasu

GOLDMAN, SACHS & CO.

LEHMAN BROTHERS INC.

DEUTSCHE BANK SECURITIES INC.
BANC OF AMERICA SECURITIES LLC
CREDIT SUISSE FIRST BOSTON LLC
WACHOVIA CAPITAL MARKETS, LLC
BNY CAPITAL MARKETS, INC.
CITIGROUP GLOBAL MARKETS INC.
GREENWICH CAPITAL MARKETS, INC.

By: /s/ GOLDMAN, SACHS & CO.

(Goldman, Sachs & Co
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