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Item 8.01 Other Events.

On September 21, 2011, Qwest Corporation (Q&1 indirect wholly owned subsidiary of both Gewt.ink, Inc. (“CenturyLink”) and CenturyLink’s whiy owned subsidiary,
Qwest Communications International Inc. (“QCII"ykgicly sold $575,000,000 aggregate principal amatfiits 7.50% Notes due 2051 (the “Notesiitluding $75,000,000 princip
amount that was sold pursuant to an over-allotroptibn granted to the underwriters for the trarisact

The public offering price of the Notes was #06f the principal amount. After deducting undetimg discounts and QC's estimated expenses, QCcexp®receive net proceeds
from the sale of approximately $557 million. QC egfs to use the net proceeds from this offeringd@em in October 2011 $550 million of the $1.5dsilaggregate principal
amount of QC’s outstanding 8.875% Notes due MaE;t2012, and to pay all related fees and expenses.

QC sold the Notes pursuant to an underwriiggeement dated September 14, 2011 among QC anddkewriters listed therein (the “Underwriting &gment”), and a related
price determination agreement dated September0l4, 2mong the same parties (the “Price Determinagreement”). The Notes have been registered uheeBecurities Act of
1933, as amended, pursuant to an automatic slyitration statement on Form S-3 (Registration 388-156101-03), filed by QCII, QC and certain ddithaffiliates with the
Securities and Exchange Commission on Decembe2QliB, as supplemented by a prospectus supplemient 8aptember 14, 2011 (together, the “Registra&itatement”).

QC issued the Notes pursuant to an indentateddas of October 15, 1999 between QC and BaNkewfYork Trust Company, National Association (ascgssor in interest to
Bank One Trust Company, National Association), eetofore amended and supplemented, includingéibhth Supplemental Indenture between QC andBaSk National
Association, as trustee, dated as of Septembe&1, (the “Supplemental Indenture”). The Notesliated for trading on the New York Stock Exchan@€ will pay interest on the
Notes quarterly in arrears on March 15, June 1pte®eber 15, and December 15 of each year, begiibéegmber 15, 2011. QC may redeem the Notes, imevdran part, at an
time on and after September 15, 2016 at a redemptioe equal to 100% of the principal amount redee plus accrued and unpaid interest to the redemgéte. The Notes are
QC'’s senior unsecured obligations and will rankigeto any of its future subordinated debt and raglally in right of payment with all of its existj and future unsecured and
unsubordinated debt.

The above descriptions are qualified in tleaitirety by reference to the Underwriting Agreemém Price Determination Agreement, the form ef 8upplemental Indenture and
the form of the Notes, copies of which are fileceakibits hereto and incorporated herein by refeeekach of these exhibits (as well as the opinfarounsel also filed as an exhibit
hereto), is incorporated by reference into the Regfion Statement.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits

The exhibits to this current report on Forr &re listed in the Exhibit Index, which appearshet end of this report and is incorporated byresfee herein.
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SIGNATURES
Pursuant to the requirements of the Secuiliiehange Act of 1934, CenturyLink, QCIl and QC éahuly caused this current report to be signedein behalf by the undersign
hereunto duly authorized.
CenturyLink, Inc.

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

Qwest Communications International Inc.

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

Qwest Corporation

By: /s/ Stacey W. Goff
Stacey W. Goff
Dated: September 21, 20: Executive Vice President and General Cour
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Exhibit Index

Exhibit No.* Description

11 Underwriting Agreement, dated September 14, 20¢ Briol between Qwest Corporation and the undensnitamed thereir

1.2 Price Determination Agreement, dated Septembe2d#1, by and between Qwest Corporation and therumidlers named therei

(4.1) Form of Eighth Supplemental Indenture, dated Sepéeral, 2011, by and between Qwest CorporationiaBdBank National Association (incorporated by
reference to Qwest Corporat’s Form A filed September 20, 2011, File No. (-03040).

(4.2) Form of 7.50% Note due 2051 (included in Exhibit)4

5.1 Opinion of Margaret McCandless, Associate GeneaalrSel of CenturyLink, Inc

23.1 Consent of Margaret McCandless (included in Ext5hif).

* Previously filed documents are denotec*( )"



Exhibit 1.1
EXECUTION COPY
QWEST CORPORATION

$500,000,000 7.50% Notes due 2051
UNDERWRITING AGREEMENT

September 14, 20

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Morgan Stanley & Co. LLC

UBS Securities LLC

Wells Fargo Securities, LLC

As Representatives of the several Underwriters

c/o  Merrill Lynch, Pierce, Fenner & Smith
Incorporated
One Bryant Park
New York, New York 1003I

Morgan Stanley & Co. LLC
1585 Broadway
New York, New York 1003

UBS Securities LLC
677 Washington Blvd.
Stamford, Connecticut 069(

Wells Fargo Securities, LLC
301 South College Street
Charlotte, North Carolina 282¢

Ladies and Gentlemen:

Qwest Corporation, a Colorado corporation (t@®mpany”), proposes to issue and sell to you (individugdly “ Underwriter’ and collectively, the “ Underwritery an
aggregate of $500,000,000 principal amount of thmfany’s 7.50% Notes due 2051 (the “ Inifs@curities’) to be issued pursuant to an Indenture dated @ctwber 15, 1999,
between the Company (formerly known as US WEST Canications, Inc.) and Bank of New York Trust Compadational Association (as successor in inter@&ank One Trust
Company), as amended and supplemented to the el&efhand as will be further supplemented by tighth Supplemental Indenture (the “ Supplementdéhiure”’) between the
Company and U.S. Bank National Association, agerifthe “ Trusted), to be dated as of September 21, 2011, reldtrtbe Securities (as amended and supplementet], the
Indenture’).




The purchase price for the Securities (asihaiter defined) to be paid by the Underwriterslisha agreed upon by the Company and the Undemsréed such agreement shall be
set forth in a separate written instrument subistéyin the form of Exhibit A hereto (the “ Prid@etermination Agreemeri}. The Price Determination Agreement may takeftiren
of an exchange of any standard form of written camication among the Company and the Underwritedsstwall specify such applicable information aqidicated in Exhibit A
hereto. In addition, if applicable, the Price Detaration Agreement shall specify whether the Congdaas agreed to grant to the Underwriters an optigrurchase additional 7.5C
Notes due 2051 of the Company to cover -allotments, if any, and the aggregate principabamt of 7.50% Notes due 2051 of the Company sulbjestich option (the “ Option
Securities). As used herein, the term “ Securitleshall refer collectively to the Initial Securitend the Option Securities. The offering of theusigies will be governed by this
Agreement, as supplemented by the Price Deterromatgreement. From and after the date of the ei@tand delivery of the Price Determination Agreaemehis Agreement shall
be deemed to incorporate, and, unless the contiestwaise indicates, all references contained herein the exhibits hereto to “this Agreement,” thinderwriting Agreement” and
to the phrase “herein” shall be deemed to incliftke Price Determination Agreement.

The Company confirms as follows its agreemuiitis the several Underwriters.

1. Agreement to Sell and Purchage) On the basis of the representations, wagaind agreements of the Company herein contairedubject to all the terms and conditions of
this Agreement, the Company agrees to sell to efittie Underwriters, and the Underwriters agreeessly and not jointly, to purchase from the Comypethe principal amount of
the Initial Securities set forth opposite the nasheuch Underwriter in Schedule | hereto, plus samtiitional principal amount of Initial Securitiediich any Underwriter may
become obligated to purchase pursuant to Sectimredf, all at the purchase price to be agreed bgdhe Underwriters and the Company in accordavitte Section 1(b) and as set
forth in the Price Determination Agreement.

(b) The purchase price for the Initial Secesito be paid by the several Underwriters shaligreed upon and set forth in the Price Deternunatigreement, which shall be dated
the Execution Date (as hereinafter defined).

(c) On the basis of the representations, wéigsand agreements of the Company herein cotaine subject to all the terms and conditions isf Agreement, the Company may
grant, if so provided in the Price Determinatiorrégment, an option to the Underwriters, severaily mot jointly, to purchase up to the aggregateqgipal amount of the Option
Securities set forth therein at a price per Op8enurity equal to the purchase price per Initi@usigéy plus accrued interest with respect to suphidd Securities, if any, from and
including the Closing Date (as hereinafter defingul}o and excluding the related Delivery DateH@a®inafter defined). Such option, if granted, wipire 30 days after the date of
such Price Determination Agreement, and may becesest in whole or in part from time to time for therpose of covering over-allotments that may bderia connection with the
offering and distribution of the Initial Securitispon notice by the Representatives (as hereindéfiamed) to the Company setting forth the aggregaincipal amount of Option
Securities as to which the several Underwriterdtaea exercising the option and the time, datemace of payment and delivery for such Option Séesr Any such time and date
of payment and




delivery (each, a “ Delivery Dat® shall be determined by the Representativesshall not be later than seven full business daigs #ie exercise of said option, nor in any event
prior to the Closing Date, unless otherwise agrgezh by the Representatives and the Company. Bkien is exercised as to all or any portion @& @ption Securities, each of the
Underwriters, severally and not jointly, will puette that proportion of the aggregate principal arthofiOption Securities then being purchased wihiehaggregate principal amot
of Initial Securities each such Underwriter hasesally agreed to purchase as set forth in the r&termination Agreement bears to the aggregateipal amount of Initial
Securities, subject to such adjustments as theeRepratives in their discretion shall make to elate any sales or purchases of a fractional aggregmcipal amount of Option
Securities.

2. Delivery and PaymentDelivery of the Initial Securities shall be madehe Underwriters for the account of each Unditewin book-entry form through the facilities oh@
Depository Trust Company (“DTC”) against paymenttad purchase price therefor by such Underwriteamoits behalf therefor by wire transfer in samg filands to the Company or
its order at the office of Pillsbury Winthrop Sh&ittman LLP, New York, New York, or at such othecation as the parties may agree. Such paymehedhitial Securities shall be
made at 10:00 a.m., New York City time, on thehfifiusiness day following the date of this Agreenterdt such time on such other date as may be éigiean by the Company and
the Representatives (such date is hereinaftereeféo as the “ Closing Datg In addition, in the event that the Underwritbisve exercised their option, if any, to purchasea all
of the Option Securities, payments of the purclpeige for and delivery of such Option Securitiealshe made at the above mentioned offices of il Winthrop Shaw Pittman
LLP, or at such other location as the parties ngage, on the relevant Delivery Date as specifietthénnotice from the Representatives to the Compamguant to Section 1(c).

The Securities to be purchased by each Undentrereunder will be represented by one or megéstered global Securities in book-entry form, ethwill be deposited by or on
behalf of the Company with DTC or its designatestedian. The certificates for the Securities willrbade available for examination and packaging byrillLynch, Pierce, Fenner
& Smith Incorporated, Morgan Stanley & Co. LLC, UBScurities LLC and Wells Fargo Securities, LLCregmesentatives of the several Underwriters (tRegresentativey, in
New York City not later than 10:00 a.m. (New YorkyQime) on the business day prior to the Clodage or the Delivery Date, as the case may

The cost of original issue tax stamps, if anyconnection with the issuance and sale of thmi®ées by the Company to the respective Undeesgishall be borne by the
Company. The Company will pay and hold each Und&wand any subsequent holder of the Securitieslleas from any and all liabilities with respecoioresulting from any
failure or delay in paying federal and state stamg other issuance taxes, if any, which may belpaya determined to be payable in connection ththoriginal issuance or sale to
such Underwriter of the Securities.

3. Representations and Warranties of the Compahg Company represents and warrants to the devederwriters as of the date hereof, as of theelaghSale and as of the
Closing




Date, and if applicable, as of each Delivery Datel covenants with the several Underwriters, that:

(a) The Company meets the requirements fonsieeof an “automatic shelf registration statenierst,defined in Rule 405 under the Securities A&383, as amended, and the
rules and regulations of the Commission thereu(aigiectively, the “ Securities A¢), and such registration statement on Form S-& (Ro. 333-156101-03), including a prospectus
(the “ Basic Prospectu$, relating to, among other securities, the defisities to be issued from time to time by the @any has been prepared and filed by the Comparytiagt
Securities and Exchange Commission (the “ Commis3iaot earlier than three years prior to the daeebf. The Company has also filed, or propose#etoith the Commission
pursuant to Rule 424 under the Securities Act agotus supplement dated the date hereof spelsifietdting to the Securities (the “ Prospectus@@ement”).

Such registration statement, at the HffedDate (as defined herein), including the infation, if any, deemed pursuant to Rule 430A, 430B39C under the Securities Act to
be part of the registration statement at the tifreioh effectiveness (“ Rule 430 Informati9nis referred to herein as the “ Registrationt&tgent’, and, as used herein, the term “
Prospectu$ means the Basic Prospectus as supplemented IBrtspectus Supplement in the form first used (@ieravailable upon request of purchasers pursodtile 173
under the Securities Act) in connection with canfition of sales of the Securities and the ternelifinary Prospectusmeans the preliminary prospectus supplement dated
September 13, 2011 specifically relating to theuiges together with the Basic Prospectus. Refezemerein to the Registration Statement, therRirediry Prospectus or the
Prospectus shall be deemed to refer to and in¢ch&ldocuments incorporated or deemed to be incaigiby reference therein as of the Effective Datie respect to the
Registration Statement or the date of the PrelirgiRaospectus or the date of the Prospectus Supplems the case may be. The terms “supplememhg&fidment” and “amend” as
used herein with respect to the Registration Statenthe Preliminary Prospectus or the Prospetiaitise deemed to refer to and include any docusridat! by the Company under
the Securities Exchange Act of 1934, as amendetittenrules and regulations of the Commission tivader (collectively, the “ Exchange At subsequent to the date of this
Agreement which are deemed to be incorporated feyarece therein. For purposes of this Agreementtehm “ Effective Dat& means the effective date of the Registration
Statement with respect to the offering of Secigitie determined for the Company pursuant to RUB#R?2) under the Securities Act and the term €Extion Daté means the da
that this Agreement is executed and delivered byptrties hereto, as reflected on the first pagedfie

At or prior to the Time of Sale (as definn the Price Determination Agreement), the Camggead prepared the following information (colleely, the “ Time of Sale
Information”): the Preliminary Prospectus and each Issuer Wetng Prospectus (as defined herein) listed oheSlule Il hereto.

(b) The Registration Statement became effeatpon filing with the Commission under the SedesifAct. No order suspending the effectivenest®Registration Statement has
been issued by the Commission and no proceedinthdopurpose or pursuant to Section 8A of the Besi Act against the Company or related to tHerafg has been initiated or,
to the




knowledge of the Company, threatened by the Coniomisas of the Effective Date, the Registrationt&teent complied in all material respects with tiee8ities Act and the Trust
Indenture Act of 1939, as amended, and the ruldsegulations of the Commission thereunder (callety, the “ Trust Indenture AcY, and did not contain any untrue statement
material fact or omit to state a material fact iegplito be stated therein or necessary in orderake the statements therein not misleading; amd the date of the Prospectus
Supplement and any amendment or supplement themeitas of the Closing Date and each Delivery Cmst¢he case may be, the Prospectus complied nmaadirial respects with the
Securities Act and the Trust Indenture Act andrditiand will not contain any untrue statement ofagerial fact or omit to state a material fact ieggito be stated therein or
necessary in order to make the statements thénetime light of the circumstances under which theye made, not misleading; provided that the Compaakes no representation
and warranty with respect to (i) that part of tregRtration Statement that constitutes the Statenfegligibility and Qualification (Form Tt) of the Trustee under the Trust Inden
Act or (ii) any statements or omissions in the Regtion Statement and the Prospectus and any aneenar supplement thereto made in reliance updriranonformity with
information furnished to the Company in writing &yy Underwriter through the Representatives exjyréssuse therein.

(c) The Time of Sale Information, at the TiofeSale did not, and at the Closing Date and eagliv@&y Date, as the case may be, will not, congaiy untrue statement of a
material fact or omit to state a material fact rssegy in order to make the statements thereimgtight of the circumstances under which they weagle, not misleading; provided
that the Company makes no representation and vigwaih respect to any statements or omissions nrattee Time of Sale Information in reliance uparan conformity with
information furnished to the Company in writing &yy Underwriter through the Representatives expyréssuse in such Time of Sale Information. Notstaent of material fact
included in the Prospectus has been omitted frenTtme of Sale Information and no statement of nitéact included in the Time of Sale Informatitivat is required to be includ
in the Prospectus has been omitted therefrom.

(d) The Company (including its agents andesentatives, other than the Underwriters in thegiiacity as such) has not prepared, made, useayrieith approved or referred to
and will not prepare, make, use, authorize, appoovefer to any “written communication” (as defini@ Rule 405 under the Securities Act) that cautgs an offer to sell or
solicitation of an offer to buy the Securities (eatich communication by the Company or its agemdsrepresentatives (other than a communicationregfdo in clauses (i), (ii) and
(iii) below), an “ Issuer Free Writing Prospectyisther than (i) any document not constitutingragpectus pursuant to Section 2(a)(10)(a) of tfeai®tées Act or Rule 134 under the
Securities Act, (i) the Preliminary Prospectus) the Prospectus, (iv) the documents listed oheSlale I to this Agreement as constituting parthef Time of Sale Information and
(v) any electronic road show or other written comimations, in the case of clause (v) approved itivgrin advance by the Representatives. Each mstler Free Writing
Prospectus complied in all material respects WithSecurities Act, has been or will be (within tinee period specified in Rule 433) filed in accarde with the Securities Act (to tl
extent required thereby) and, when taken togetlithrerch such other Issuer Free Writing Prospemtdsthe Preliminary Prospectus did not, and a€lbsing Date and each
Delivery Date, as the case may be, will not, congaiy untrue statement of a material fact or omiitate a material fact necessary in order




to make the statements therein, in the light ofciheumstances under which they were made, noeauishg; provided that the Company makes no reptatsem and warranty with
respect to any statements or omissions made insesthissuer Free Writing Prospectus in relianawmd in conformity with information furnishedttee Company in writing by
any Underwriter through the Representatives exfyréssuse in any such Issuer Free Writing Prospect

(e) The documents which are incorporated Bsreace in the Registration Statement, the Proapextd the Time of Sale Information, when filedwilie Commission, as the case
may be, complied in all material respects withrémguirements of the Securities Act or the Exchakgeand did not and will not contain an untrue esta¢nt of material fact or omit
state a material fact required to be stated theneirecessary to make the statements thereineilight of the circumstances under which they weagle, not misleading.

() (A) (i) At the time of initial filing of he Registration Statement, (ii) at the time ofrihest recent amendment thereto for the purposesmplying with Section 10(a)(3) of the
Securities Act (pursuant to the most recent AniRegdort on Form 16 incorporated therein), and (iii) at the time tbempany or any person acting on its behalf (withenmeaninc
for this clause only, of Rule 163(c) under the Sities Act) made any offer relating to the Secastin reliance on the exemption of Rule 163 unlderSecurities Act, the Company
was a “well-known seasoned issuer” as defined ite RQ5 under the Securities Act; and (B) at théiesdrtime after the filing of the Registration &taent that the Company or
another offering participant made a bona fide offéthin the meaning of Rule 164(h)(2) under theBgies Act) of the Securities, the Company was and currently is not, an
“ineligible issuer” as defined in Rule 405 undee ®ecurities Act.

(g) The Company is, and at the Closing Datkeacth Delivery Date, as the case may be, wilalm®rporation duly incorporated, validly existingdan good standing under the
laws of its jurisdiction of incorporation. The Coemy does not have any subsidiary that is a “sigaifi subsidiary” (as such term is defined in RetgpiaS-X under the Exchange
Act). The Company has, and at the Closing Dateeanth Delivery Date, as the case may be, will hiaMegorporate power and authority to conduct b# fctivities conducted by it,
to own or lease all the assets owned or leasetlamdito conduct its business as described in ggsRation Statement, the Time of Sale Informatiod the Prospectus. The
Company is, and at the Closing Date and each DglDate, as the case may be, will be, duly licersegualified to do business and in good standig foreign corporation in all
jurisdictions in which the nature of the activite@nducted by it or the character of the assetsdvan leased by it makes such licensing or qualific necessary except where
failure to be so qualified or licensed would noté@a material adverse effect on the business, giepebusiness prospects, condition (financiatberwise) or results of operations
of the Company and its subsidiaries, taken as denfad' Material Adverse Effe¢). For purposes of this Agreement, “subsidiarissall mean (i) the Company’s direct and indirect
majority-owned corporate subsidiaries, (ii) the Qamy’s direct and indirect majority owned limiteatility companies and (iii) the partnerships, jorentures and other entities of
which the Company or any subsidiary is the majasitner or managing general partner. Complete angctocopies of the certificate of incorporatiordarf the by-laws or other
organizational documents of the Company and allrsiments thereto have been made available to therdmiters, and no changes therein will be madeeuent to the Time of
Sale and prior to the Closing Date.




(h) The Securities have been duly and vakdithorized and, when authenticated by the Trustdéssued, delivered and sold in accordance withAgreement and the IndentL
will have been duly and validly executed, authextéd, issued and delivered and will constitutedvafid binding obligations of the Company, enforéealgainst the Company in
accordance with their respective terms and entiletie benefits provided by the Indenture excgphét such enforcement may be subject to bankp,tsolvency, reorganization,
fraudulent conveyance, moratorium or other simdars, now or hereafter in effect, relating to cted’ rights generally and (ii) that the remedyspécific performance and
injunctive and other forms of equitable relief n@ysubject to equitable defenses and to the disuret the court before which any proceeding tharefiay be brought.

(i) The description of the Securities in ea€lthe Registration Statement, the Time of Salerimftion and the Prospectus is, and at the Cld3atg and each Delivery Date, as
case may be, will be, complete and accurate imatkrial respects and, insofar as such descriptiateins statements constituting a summary ofddellmatters or documents
referred to therein, such description fairly sumzes the information referred to therein in all eré&l respects.

() The historical financial statements anHestules included or incorporated by referenceénRhgistration Statement, the Time of Sale Infoionand the Prospectus, filed by
the Company with the Commission, present fairlyglirmaterial respects, the consolidated finanmeddition of the Company as of the respective déteeof and the consolidated
results of operations and cash flows of the Companthe respective periods covered thereby, atbinformity with United States generally acceptecbainting principles applied
on a consistent basis throughout the entire péniealved, except as otherwise disclosed in the &eagion Statement, the Time of Sale Informatiod #re Prospectus. The selected
consolidated financial data included in the Regtgin Statement, the Time of Sale Information drelRrospectus present fairly, in all material retpes of the dates thereof the
information shown therein and have been compiled basis consistent with that of the audited cadatgtd financial statements of the Company incluateidcorporated by
reference in the Registration Statement, the Tifrigate Information and the Prospectus. No otherfaial statements or schedules of the Companyegréred by the Securities Act
or the Exchange Act to be included in or incorpedaty reference in the Registration StatementTitme of Sale Information or the Prospectus.

(k) No pro forma financial statements or imi@tion are required by the Securities Act or thelaxge Act to be included or incorporated by refeedn the Registration
Statement, the Time of Sale Information or the peotus.

() KPMG LLP (* KPMG™), who has audited certain financial statements sthedules of the Company incorporated by referenthe Registration Statement, the Time of Sale
Information and the Prospectus, is an independgistered public accounting firm with respect te @ompany, as required by the Securities Act.

(m) Neither the Company nor any of its sulzsids has sustained since the date of the latdgeddinancial statements included or incorpordigdeference in the Time of Sale
Information and the Prospectus any loss or interfeg with its business that is material to the




Company and its subsidiaries (taken as a whole, fire, explosion, flood or other calamity, whetle not covered by insurance, or from any labspdie or court or governmental
action, order or decree, otherwise than as sét tartontemplated in the Time of Sale Informatiod ¢he Prospectus; and, since the respective dateswhich information is given
in the Registration Statement, the Time of Salerimftion and the Prospectus, there has not beechamge in the capital stock of the Company orafnis subsidiaries, any change
in the face amount of consolidated long-term debbbrrowed money owed by the Company and its didrgs (except for changes to long-term debtiredab real estate notes
entered into in the ordinary course consistent past practice) or any material adverse changanydevelopment involving a prospective materialease change, in or affecting
the general affairs, management, financial posisoockholders’ equity or results of operationshef Company and its subsidiaries, taken as a whtilerwise than as set forth or
contemplated in the Time of Sale Information arel Rnospectus.

(n) The Company is not, and after giving eftecthe issuance and sale of the Securities amdpbplication of the proceeds thereof as desciibdte Time of Sale Information,
will not be, an “investment company” or an “afftiga person” of, or “promoter” or “principal undeiiter” for, an “investment company,” as such termes @efined in the Investment
Company Act of 1940, as amended.

(0) Excluding those set forth in the RegistratStatement, the Time of Sale Information andRhespectus, there are no actions, suits or praugegending or, to the Company’s
knowledge, threatened against or affecting the Gommr any of its subsidiaries or any of their ezgjve officers in their capacity as such, befarbyany federal or state court,
commission, regulatory body, administrative agenicgther governmental body, domestic or foreigaf th likely to have a Material Adverse Effect. Exding those set forth in the
Registration Statement, the Time of Sale Informma&ind the Prospectus, all actions, suits or prasgechow pending against the Company or any dcfutssidiaries, or any of their
respective officers in their capacities as sucforieeany Federal or state court, commission, régntebody, administrative agency or other governtaldnody, domestic or foreign, if
decided or resolved in a manner unfavorable t@iimpany or any of its subsidiaries, would not kelji to, individually or in the aggregate, have atbtial Adverse Effect.

(p) The Company has and, at the Closing Dadeeach Delivery Date, as the case may be, wiklgwsuch franchises, certificates, authoritiep@mits issued by the appropriate
state, federal or foreign regulatory agencies aligmnecessary to conduct the business now opdrmatedother than those the absence of which waoldbe likely to have a Mater
Adverse Effect, and the Company has not receivgdiaitten notice of proceedings relating to theaeation or modification of any such franchise, ifiegte, authority or permit
which, individually or in the aggregate, if the gdi of an unfavorable decision, ruling or findimgguld be likely to have a Material Adverse Effg@), complied in all material
respects with all laws, statutes, ordinances, ruéggilations, orders or decrees of any court, gowental body or regulatory authority or administt@agency having jurisdiction
over the Company or any of the property or asdettseoCompany (including, without limitation, anych laws, statutes, ordinances, rules, regulatmmugrs or decrees with respect
to environmental protection or the release, hagdlireatment, storage or disposal of hazardougawnbess or toxic wastes), the failure to comply witiich would be likely to have a
Material Adverse Effect, and (iii)




performed in all material respects all of its ohtigns required to be performed by it under anyemtcontract or other instrument to which it ipaxty or by which its property is
bound or affected, and is not, and at the Closiate[and each Delivery Date, as the case may bejatibe, in default under any such contract otrimaent the effect of which
would be likely to have a Material Adverse Effebb. the best knowledge of the Company, no otheypartier any material contract or other instrumenthich it is a party is in
default in any respect thereunder, except for aieh slefaults (alone or collectively) that would betlikely to have a Material Adverse Effect; paead that it is understood and
agreed that the Company has not undertaken anjabpa@stigation to determine compliance by suttfeoparties under any such contract or otherunstnt. The Company is not,
and at the Closing Date and each Delivery Datéhesase may be, will not be, in violation of amgygsion of its articles of incorporation or by-lapeach as amended, or in default
in any material respect under any agreement awiment evidencing indebtedness for borrowed money.

(q) No consent, approval, authorization oreoraf, or any filing, registration, qualificatiom declaration with, any court or governmental agesrcbody is required for (i) the
execution, delivery or performance of this Agreet#ére Securities or the Supplemental IndenturthbyCompany, (ii) the authorization, offer, issugrtcansfer, sale or delivery of
the Securities by the Company in accordance withAfgreement or (iii) the consummation by the Comypaf the transactions on its part contemplate@iheand by the Indenture,
except such as may have been obtained, or onartprithe Closing Date will be obtained, under $eeurities Act, the Exchange Act or the Trust IndenAct and such as may be
required under foreign or state securities or Bkyelaws or the rules of the Financial Industry ®atpry Authority (“ FINRA”) in connection with the purchase and distributain
the Securities by the Underwriters.

(r) The Company has full corporate power aumttharity to enter into this Agreement. This Agreernieas been duly authorized, executed and delivieyegtie Company and, when
duly executed and delivered by the Underwriter$i, s@nstitute a valid and binding agreement of @wempany and will be enforceable against the Compaagcordance with the
terms hereof, except (i) that such enforcement beagubject to bankruptcy, insolvency, reorganiraticaudulent conveyance, moratorium or other simdws, now or hereafter in
effect, relating to creditors’ rights generally) that the remedy of specific performance andrinfive and other forms of equitable relief may bbjsct to equitable defenses and to
the discretion of the court before which any praiteg therefor may be brought and (iii) rights tdémnity and contribution hereunder may be limitgdduleral or state laws relating
to securities or the policies underlying such laWie Indenture has been duly authorized, executddialivered by the Company and the Trustee andéas qualified under the
Trust Indenture Act and constitutes a valid andlinig agreement of the Company enforceable agdiasEompany in accordance with its terms, excephéi) such enforcement may
be subject to bankruptcy, insolvency, reorganizatinoratorium or other similar laws, now or hereafh effect, relating to creditors’ rights genéraind (ii) that the remedy of
specific performance and injunctive and other foofhisquitable relief may be subject to equitableedses and to the discretion of the court beforehvany proceeding therefor m
be brought.

(s) The issue and sale of the Securitiesexieeution, delivery and performance by the Compriiiis Agreement and the Indenture and the consatiomof the transactions




contemplated hereby and thereby will not (i) reBult violation of any of the terms or provisiorfgtee articles of incorporation or by-laws, eactaagended, of the Company,

(ii) violate or conflict with any franchise or ajydgment, ruling, decree, order, statute, ruleegufation of any court or other governmental agesrdyody applicable to the Compe
or its business or properties or (iii) result ie treation or imposition of any lien, charge orwenbrance upon any of the assets of the Companyaniréo the terms or provisions of,
or result in a breach or violation of any of thents or provisions of, or constitute a default undergive any other party a right to terminate ahits obligations under, or result in
the acceleration of any obligation under, any inden mortgage, deed of trust, voting trust agregniean agreement, bond, debenture, note agreesnetter evidence of
indebtedness, lease, contract or other agreemémitoument to which the Company is a party or ol the Company or any of its properties is ortavend or affected (the
“applicable agreements”), other than with respechis clause (iii) any breaches, violations, dié&aterminations or accelerations with respecirig applicable agreement that will
not, or are not likely to, have a Material AdveEféect.

(t) The Company has good and marketabletttkdl franchises, properties and assets owned bhich are material to the business or operatidrise Company and its
subsidiaries, taken as a whole (including withautthtion the stock or other equity interests dfsabsidiaries), free and clear of all liens, clesrgencumbrances or restrictions,
except such as are described in the Time of S&benhation and the Prospectus and except immatesied which do not affect the operations or finahcbndition of the Company.
The Company has valid, subsisting and enforcealalgels for the properties leased by it, with sucletions as would not materially interfere with thesiness or operations of the
Company and its subsidiaries, taken as a whole.

(u) All existing material contracts describedhe Time of Sale Information and the Prospettushich the Company is a party have been dulyai#ed, executed and delivered
by the Company, constitute valid and binding agre®sof the Company and are enforceable again€dhgpany in accordance with the terms thereof, gx@ethat such
enforcement may be subject to bankruptcy, insolyereorganization, fraudulent conveyance, moratorar other similar laws, now or hereafter in effeetating to creditors’ rights
generally and (ii) that the remedy of specific pemiance and injunctive and other forms of equitablief may be subject to equitable defenses aniealiscretion of the court
before which any proceeding therefor may be braugh¢h described contracts are the only contracfsired to be described in the Time of Sale Infdiomeand the Prospectus by
the Securities Act.

(v) No statement, representation, warrantyamenant made by the Company in this Agreemertefrtdenture or made in any certificate or documeqaired by this Agreement
to be delivered to the Underwriters was or will Wwaen made, inaccurate, untrue or incorrect inraagerial respect.

(w) No holder of securities of the Company hghts to the registration of any securities & ompany because of the filing of the RegistraBtatement or the offering and sale
of the Securities.




(x) No action has been taken (including tiseidce or service of any injunction, restrainingeoor order of any nature by a federal or statetaaf competent jurisdiction), and
statute, rule, regulation or order has been enaatixpted or issued by any governmental agencydy that prevents the issuance of the Securitispends the effectiveness of the
Registration Statement, prevents or suspends thefuke Time of Sale Information or the Prospeatususpends the sale of the Securities in angdjation referred to in Section 4
(i) below, provided, however, that to the exteris tiepresentation relates to state securitiesusr sky laws and laws of jurisdictions other tham thited States and its political
subdivisions, it shall be limited to the knowledgfehe Company.

(y) The Company has not taken, directly oirietly, any action designed to cause or to rasylbr that has constituted or which might reastynbb expected to constitute, the
stabilization or manipulation of the price of amcasrity of the Company to facilitate the sale @ate of the Securities in any jurisdiction refertedn Section 4(i) below in
contravention of applicable law, provided that epresentation is made herein as to the activifiesyp Underwriter.

(z) The Company and its subsidiaries mainggirsystems of internal controls over financialagmg (as defined in Rule 15d-15 under the Excleafygt) sufficient to provide
reasonable assurance that (i) transactions areiexein accordance with management's general aifgpauthorizations; (ii) transactions are recat@s necessary to permit
preparation of financial statements in conformiijtvgenerally accepted accounting principles anchaintain asset accountability; and (iii) the refmat accountability for assets is
compared with the existing assets at reasonaldevals and appropriate action is taken with resfgeany differences and (y) disclosure controls prmtedures as defined in, and
that comply in all material respects with the reguients of, Rule 15d-15 under the Exchange Act.démpany is not aware of any material weakness iimternal controls over
financial reporting.

(aa) The Company is, to its knowledge, in ciamge in all material respects with the applicgimevisions of the Sarbanes-Oxley Act of 2002 drrtiles and regulations of the
Commission that have been adopted and are effett@reunder.

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

(a) The Company will file each of the Prelimin Prospectus and the Prospectus in a form apgptoywéhe Representatives with the Commission putsisaRule 424 under the
Securities Act not later than the close of busiresthe second business day following the dat@sifdse, with respect to the Preliminary Prospgcind the date of determination of
the public offering price of the Securities, witlspect to the Prospectus or, if applicable, sudreeéime as may be required by Rule 424(b) anteR30A, 430B or 430C under the
Securities Act. The Company will prepare a finaitesheet in a form approved by the Representatindsattached hereto as Exhibit D (the “ Final T&tmeet’) and will file any
Issuer Free Writing Prospectus (including the Fiferim Sheet) to the extent required by Rule 432 uttte Securities Act.




(b) The Company will not, from the Time of Saintil the end of such period as the Prospectiegjisired by law to be delivered (or required talbévered but for Rule 172 under
the Securities Act) in connection with sales of 8eeurities by an Underwriter or dealer, file anyeadment or supplement to the Registration Stateraep Issuer Free Writing
Prospectus, the Preliminary Prospectus or the Bobsg, unless a draft thereof shall first have lsedmmitted to the Underwriters within a reasongigligod of time prior to the filing
thereof and the Underwriters shall not have obgkttereto in good faith.

(c) The Company will notify the Underwritersomptly, and will confirm such advice in writing) (vhen any post-effective amendment to the Regfisin Statement becomes
effective, (ii) of any request by the Commissiondmendments or supplements to the Registratider8éemt, the Preliminary Prospectus, the Prospectany Issuer Free Writing
Prospectus or for additional information, (iii) the issuance by the Commission of any stop ordggenuding the effectiveness of the RegistratioreStant or preventing or
suspending the use of the Preliminary ProspediesPtospectus or any Issuer Free Writing Prospeatuke initiation of any proceedings for thatpse or the threat thereof,
pursuant to Section 8A of the Securities Act, (ia}il the end of such period as the Prospectusgsired by law to be delivered (or required to bivered but for Rule 172 under the
Securities Act) in connection with sales of the8gies by an Underwriter or dealer, of the happgrof any event that in the judgment of the Compaupires the Company to file
an amendment or supplement to the Registratioer@tait and (v) of receipt by the Company, or anyasgntatives or attorney of the Company, of angrotbmmunication from tt
Commission relating to the Registration Statemiet Basic Prospectus, the Preliminary ProspedtesRtospectus or any Issuer Free Writing Prospecttie offering of the
Securities. If at any time the Commission shallésany order suspending the effectiveness of tiggsRation Statement or preventing or suspendiegige of the Preliminary
Prospectus, the Prospectus or any Issuer Freeng/Rtiospectus, the Company will make every reasderdfort to obtain the withdrawal of such ordetta earliest possible
moment.

(d) If and to the extent not already furnishia& Company will, upon request, furnish to thel&lmvriters, without charge, one complete copy efRegistration Statement and of
any post-effective amendment thereto, includingritial statements and schedules, and all exhit@teto (including any documents filed under thetaxge Act and deemed to be
incorporated by reference into the Prospectus)vatdpon request make available to the Underwsitevithout charge, additional copies of the Regtiin Statement and any post-
effective amendment thereto, including financiatetments and schedules but without exhibits andrdeats incorporated by reference therein.

(e) The Company will not make any offer relgtio the Securities that would constitute an Is§uee Writing Prospectus without the prior writ@nsent of the Representatives,
which consent shall be in writing for any Issueed-kVriting Prospectus other than the Final TermeShe

(f) The Company will, pursuant to reasonabtecpdures developed in good faith, retain copiesach Issuer Free Writing Prospectus that is fet fvith the Commission in
accordance with Rule 433 under the Securities Act.




(g9) The Company will comply with all the preions of any undertakings contained in the Redistré&Statement.

(h) At the Time of Sale, and thereafter framet to time, the Company will deliver to the Undeiters, without charge, as many copies of the Rriaekry Prospectus, the
Prospectus, any Issuer Free Writing Prospectusyosapplement thereto, as the Underwriters mayoredsly request. The Company consents to the utse dfreliminary
Prospectus, the Prospectus, any Issuer Free WRtiogpectus or any amendment or supplement thieyetee Underwriters and by all dealers to whomSbeurities may be sold,
both in connection with the offering or sale of Becurities and for any period of time thereaftairty which a prospectus is required by law to ékvdred (or required to be
delivered but for Rule 172 under the Securities) Actonnection therewith. If during such periodtiaie, any event shall occur which in the judgnefithe Company or counsel to
the Underwriters should be set forth in the Tim&alfe Information and the Prospectus in order thenaay statement therein, in the light of the ainstances under which it was
made when delivered, not misleading, or if it isessary to supplement the Time of Sale Informadiuththe Prospectus to comply with law, the Compailiyforthwith prepare and
duly file with the Commission an appropriate suppat thereto or a document under the Exchange éernéd to be incorporated therein, and will delteethe Underwriters,
without charge, such number of copies thereof adfthderwriters may reasonably request. The Comgphaly not file any document under the Exchangeb&ébre the termination
the offering of the Securities by the Underwritiéisuch document would be deemed to be incorporaye@ference into the Preliminary Prospectus eRfospectus, unless a draft
thereof shall first have been submitted to the Wwdéers within a reasonable period of time priotthe filing thereof and the Underwriters shall hate objected thereto in good
faith.

(i) The Company will cooperate with the Undsters and counsel to the Underwriters in connectith the registration or qualification of the Seties for offer and sale under
the securities or blue sky laws of such UnitedeStarisdictions and similar laws of such foreigrigdictions as the Underwriters may request, aifidwaintain such qualifications
effect so long as required for the distributiorthaf Securities; provided, that in no event shal@ompany be obligated to qualify to do businesmipnjurisdiction where it is not nc
so qualified or to take any action which would sabjit to general service of process or generaltian in any jurisdiction where it is not now sdpact.

() During the period of five years commencatghe Time of Sale, to the extent the Compamptsequired to file periodic reports with the Comesion pursuant to Sections 12
15 of the Exchange Act, the Company will furnishtte Underwriters, if requested, copies of suchrfgial statements and other reports and informatiothe Company may from
time to time distribute generally to the holdersnf class of its securities.

(k) The Company will make generally availatiéolders of its securities as soon as may beipadte but in no event later than the last dagheffifteenth full calendar month
following the calendar quarter in which the ExeentDate falls, an earning statement (which needeatudited but shall be in reasonable detailxfperiod of twelve (12) months
ended commencing after the Time of Sale, withinnleaning of and satisfying the provisions of Secfit(a) of the Securities Act (including Rule 168reunder).




() Unless otherwise agreed by the partiestoewhether or not the transactions contemplayettiib Agreement are consummated or this Agreetiseetminated, the Company
will pay, or reimburse if paid by the Underwritead, costs and expenses incident to the performahtiee obligations of the Company under this Agreat, including but not limite
to costs and expenses of or relating to (i) thegma&tion, printing and filing of the Registratiota@ment and exhibits thereto, the Basic ProspgetttasPreliminary Prospectus, the
Prospectus, the Time of Sale Information, any Is§uee Writing Prospectus and any amendment orleopgnt to the Registration Statement, the PrelingiRaospectus, the
Prospectus, the Time of Sale Information or anyds$ree Writing Prospectus, (i) the preparatiod delivery of certificates representing the Seimsij (iii) the printing of this
Agreement, any agreement among underwriters, aalgidegreements and any underwritepgestionnaire, (iv) furnishing (including costsstifipping and mailing) such copies of
Registration Statement, the Basic Prospectus, rislenfnary Prospectus, the Prospectus, the Tintadé Information or any Issuer Free Writing Prospeeand all amendments and
supplements thereto, as may be reasonably requestese in connection with the offering and sdl¢he Securities by the Underwriters or by dealerwhom Securities may be
sold, (v) any filings required to be made by thedeinvriters with FINRA, and the fees, disbursemeamis other charges of counsel for the Underwritersonnection therewith,

(vi) the registration or qualification of the Seitiass for offer and sale under the securities aelsky laws of such United States jurisdictions simdlar laws of such foreign
jurisdictions designated pursuant to Section &rebf, including the fees, disbursements and atharges of counsel for the Underwriters in conoectherewith, and the preparat
and printing of any preliminary, supplemental aimalfblue sky memoranda, (vii) counsel to the Comyp4viii) the rating of the Securities by one oora rating agencies, (ix) the
Trustee and any agent of the Trustee and thedestsjrsements and other charges of counsel foFrilgee in connection with the Indenture and theu8ges, (x) the applicable
Commission filing fees relating to the Securitigthim the time required by Rule 456(b)(1) under 8eeurities Act without regard to the proviso tlé@nd (xi) the listing of the
Securities on the New York Stock Exchange (the ‘SEY).

(m) Unless otherwise agreed by the partighisf Agreement shall be terminated for any redsothe Company pursuant to any of the provisiomedfgother than pursuant to
Section 8 hereof), if for any reason the Comparajl ke unable to perform its obligations hereurafef any condition to the Underwriters’ obligat@hereunder is not fulfilled at or
prior to the Closing Date or the relevant DelivBxgte, as the case may be, the Company will reinebtines Underwriters for all out-of-pocket expensesl@ding the fees,
disbursements and other charges of counsel fddtiskerwriters) reasonably incurred by them in cotinecherewith.

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

(o) Until thirty (30) days from the Executi@ate, the Company will not, without the consenthef Representatives, offer, sell or contract th sebtherwise dispose of, by public
offering, or announce the public offering of, anier debt securities of the Company other thatihé)Securities and (ii) the incurrence of inter-pamy indebtedness in connection
with draws under the credit facilities of Centumkj Inc. or indebtedness through commercial pagmrances.




(p) If immediately prior to the third annivaryg (the “ Renewal Deadlir® of the initial effective date of the RegistratiGtatement, any of the Securities remain unsoldhey
Underwriters, prior to the Renewal Deadline, thenPany will file, if it has not already done so a@aeligible to do so, a new automatic shelf registn statement relating to the
Securities (either as the registrant or as a ciztregt), in a form satisfactory to the Represeéveat (i) if the Company is no longer eligiblefte an automatic shelf registration
statement, prior to the Renewal Deadline, if it hasalready done so, the Company will file a néeifsregistration statement relating to the Semsitin a form satisfactory to the
Representatives, and use its best efforts to cauderegistration statement to be declared effectithin 180 days after the Renewal Deadline aiidijie Company will take all
other action necessary or appropriate to permipthic offering and sale of the Securities to amr as contemplated in the expired registratiatestent relating to the Securities
(references herein to the Registration Statemait isiclude such new automatic shelf registratitziesment or such new shelf registration statensenthe case may be).

(q) If at any time when the Securities remaisold by the Underwriters the Company receives filke Commission a notice pursuant to Rule 401ghi@er the Securities Act
otherwise ceases to be eligible to use the autorshélf registration statement form, the Compariy(iyipromptly notify the Representatives, (ii)gmptly file a new registration
statement or post-effective amendment on the prigper relating to the Securities, in a form satisfay to the Representatives, (iii) use its befiref to cause such registration
statement or post-effective amendment to be detkffective, (iv) promptly notify the Representatvof such effectiveness; and (v) take all othBoamecessary or appropriate to
permit the public offering and sale of the Secesitio continue as contemplated in the registratiatement that was the subject of the Rule 401 g)ice or for which the Compa
has otherwise become ineligible (references hecehe Registration Statement shall include sueh registration statement or post-effective amendpesithe case may be).

(r) The Company will use its reasonable b#stis to effect the listing of the Securities dretNYSE, subject to official notice of issuance.

5. Agreements of the Underwriters

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

(a) It has not and will not use, authorize okeefer to, or participate in the planning faewf, any “free writing prospectus” (as definedRinle 405 under the Securities Act) (a “
Free Writing Prospectu3 other than (i) a Free Writing Prospectus thately as a result of use by such Underwriter, wandtitrigger an obligation to file such Free Wiritin
Prospectus with the Commission pursuant to Rule @3&ny Issuer Free Writing Prospectus listedSmiedule Il to this Agreement or prepared purst@aBection 3(d) or Section 4
(a) above (including any electronic road show)jigrany Free Writing Prospectus prepared by salderwriter and approved by the Company in advamegiting.

(b) It will, pursuant to reasonable procedutegeloped in good faith, retain copies of, and glgrwith any legending requirements applicablestach free writing prospectus used
or referred to by it, in accordance with Rule 488ler the Securities Act.




(c) Itis not subject to any pending procegdinder Section 8A of the Securities Act with respe the offering (and will promptly notify the @gany if any such proceeding
against it is initiated prior to the end of suchipe as the Prospectus is required by law to bieeleld (or required to be delivered but for Rul@ Linder the Securities Act) in
connection with sales of the Securities by an Undéegr or dealer).

6. Conditions of Obligations of the Underwriterén addition to the execution and delivery of Bréce Determination Agreement by the Companyptiigations of the Underwrite
shall be subject to the condition that all représtons and warranties and other statements dEtmpany set forth herein are, at and as of theil@d3ate, true and correct, the
condition that the Company shall have performedafalis obligations hereunder theretofore to bdqrered, and the following additional conditions)ess any such condition is
waived in writing by the Representatives:

(@) (i) No stop order suspending the effectess of the Registration Statement or preventirggispending the use of the Preliminary ProspetliesProspectus or any Issuer Free
Writing Prospectus shall be in effect and no prdesgs for that purpose or pursuant to Section 8#kefSecurities Act shall be pending or threatdnethe Commission and no
notice of objection of the Commission to the us¢hefRegistration Statement or any post-effectmerament thereto pursuant to Rule 401(g)(2) urteeSecurities Act shall have
been received, (ii) any request for additional infation on the part of the staff of the Commissiomny such authorities with respect to the offgiof the Securities shall have been
complied with to the satisfaction of the staff bétCommission or such authorities, (iii) the Compsinall have filed the Prospectus pursuant to RBteunder the Securities Act and
shall have made all other filings (including, withdimitation, the Final Term Sheet) required byldR424 or Rule 433 under the Securities Act withie time periods required by
such rules and (iv) after the Time of Sale, no aineent or supplement to the Registration StatentieatPreliminary Prospectus, the Prospectus or ssuel Free Writing Prospectus
shall have been filed unless a copy thereof was sirtbmitted to the Underwriters and the Represieatadid not object thereto in good faith, and thelerwriters shall have received
certificates, dated the Closing Date and signebdeiralf of the Company by the Chief Executive Offioethe Company and the Chief Financial Officetted Company (who may, as
to proceedings threatened, rely upon their inforomand belief), to the effect of clauses (i) aiid (

(b) Since the respective dates as of whiabrintion is given in the Registration Statemer#, Thme of Sale Information and the Prospectus (&t any amendment or
supplement thereto) (i) there shall not have begnchange in the capital stock of the Company gradrits subsidiaries, any change in the face armofioonsolidated longerm deh
for borrowed money owed by the Company and itsididries (except for changes to loterm debt relating to real estate notes enterediinthe ordinary course consistent with |
practice) or any change, or any development inngha prospective change, in or affecting the géréfairs, management, financial position, stockleot’ equity or results of
operations of the Company and its subsidiariegretise than as set forth or contemplated in the




Registration Statement, the Time of Sale Infornmaind the Prospectus and (ii) the Company shalhae¢ sustained any loss or interference withutsrgss or properties from fire,
explosion, flood or other calamity, whether or novered by insurance, or from any labor disputeryr court or governmental action, order or deastiegrwise than as set forth or
contemplated in the Registration Statement, theeTofrSale Information and the Prospectus, the effewhich any such case described in clause (f)i)is, in the reasonable
judgment of the Representatives, so material amdrad as to make it impracticable or inadvisablerazeed with the public offering or the deliverfytloe Securities on the terms &
in the manner contemplated in the Time of Salermfgion and the Prospectus.

(c) On or after the date hereof there shallhawe occurred any of the following: (i) a suspenr material limitation in trading in securitigenerally on the NYSE; (ii) a
suspension or material limitation in trading in @empany’s securities by the NYSE; (iii) a genenalratorium on commercial banking activities dedllog Federal or New York
State authorities or a material disruption in comuia banking or securities settlement or clearas@w®ices in the United States; (iv) any materislesse change in the financial
markets in the United States or elsewhere; oth@)outbreak or escalation of hostilities or otimeerinational or national calamity or crisis, if thiéect of any such event specified in
clause (iv) or (v), in the Representatives’ reabmaudgment, makes it impracticable or inadvisablproceed with the public offering or the delivef the Securities on the terms
and in the manner contemplated in the Time of Bdt@mation and the Prospectus.

(d) On or after the date hereof (i) no dowdgrg shall have occurred in the rating accordedbmpany’s debt securities or preferred stockr(if)dy any “nationally recognized
statistical rating organizationds that term is defined in Section 3(a)(62) offfiehange Act, and (ii) no such organization shallehpublicly announced that it has under survei
or review, with possible negative implications,rising of any of the Company’s debt securitiepr@ferred stock (if any).

(e) At the Closing Date and at any relevantveey Date, if applicable, the Securities shalVaat least the ratings specified in the Time dé Ssformation, and the Company
shall have delivered, to the extent availableh®oRepresentatives a letter, dated the Closing, frate each relevant rating agency, or other exidereasonably satisfactory to the
Representatives, confirming that the Securitieehseen assigned such ratings.

(f) Since the respective dates as of whichrmftion is given in the Registration StatementtedTime of Sale Information, there shall haverbee litigation or other proceeding
instituted against the Company or any of its officer directors in their capacities as such, befofgy any federal, state or local court, commissiegulatory body, administrative
agency or other governmental body, domestic oiidaren which litigation or proceeding an unfavdehuling, decision or finding would have a MatéAalverse Effect.

(g) On the Closing Date, the Underwriters khaVe received an opinion, dated the Closing Daxtd,satisfactory in form and substance to couns¢he Underwriters, from
Margaret McCandless, Associate General Counséleo€bmpany, and from Jones, Walker, Waechter, RaoiteCarrére & Denégre, L.L.P., special couns¢éhéoCompany, to the
effect set forth in Exhibit B and Exhibit C heretespectively.

(h) On the Closing Date, the Underwriters khaVe received an opinion, dated the Closing Cfaden Pillsbury Winthrop Shaw Pittman LLP, counf®ithe Underwriters, with
respect to such matters as the Underwriters mapnedbly require. Such counsel may state that,




insofar as such opinion involves factual mattdreythave relied, to the extent they deem propem wertificates of officers of the Company andsitbsidiaries, and certificates of
public officials.

(i) On the date hereof and at the Closing PKEMG, who has audited certain of the financiatesnents of the Company and its subsidiaries, pueated by reference in the
Registration Statement, the Time of Sale Infornmaéind the Prospectus, shall have furnished to tidekiriters a letter or letters, dated the respediates of delivery thereof, in
form and substance satisfactory to the Underwriteith respect to such financial statements of@Gbenpany and its subsidiaries.

(j) At the Closing Date, there shall be fuh@d to the Underwriters a certificate, dated the d&its delivery, signed on behalf of the Compéagyeach of the Chief Executive
Officer and the Chief Financial Officer of the Coamy, in form and substance satisfactory to the dmders, to the effect that:

(i) Each signer of such certificate hasefully examined the Registration Statement, tineeTof Sale Information and the Prospectus andif@)Registration Statement, as of
the Effective Date (including any Rule 430 Inforina), is true and correct in all material respestd does not omit to state a material fact requdze stated therein or necessar
order to make the statements therein not untrumisieading, (B) the Time of Sale Information, a ffime of Sale, is true and correct in all mate®apects and does not omit to
state a material fact necessary in order to makstttements therein, in the light of the circumsts under which they were made, not misleadingth€Prospectus, as of its date
and as of the Closing Date, is true and correatlimaterial respects and does not omit to stataterial fact necessary in order to make the stésrtherein, in the light of the
circumstances under which they were made, not emrumisleading (it being understood that to thiemtxa statement in the Registration Statemengp@aius or Time of Sale
Information, including any documents deemed torfperiporated by reference therein, refers to andkspas of a specific date, each signer of suckficaté only represents with
respect to such statement that it was true anéctirr all material respects as of such date) Bydifice the Time of Sale, no event has occurreadrasult of which it is necessary to
supplement the Time of Sale Information or the Peasus in order to make the statements thereiighhof the circumstances under which they werel@aot untrue or misleading
in any material respect and there has been no daturaquired to be filed under the Exchange Adt tipan such filing would be deemed to be incorpatdty reference into the
Prospectus that has not been so filed;

(i) Each of the representations and asties of the Company contained in this Agreemereywvhen originally made, and are, at the timé sectificate is delivered, true a
correct; and

(iii) Each of the covenants required rete be performed by the Company on or prior ®delivery of such certificate has been duly, tingid fully performed and each
condition herein required to be complied with bg ompany on or prior to the date of such certiéideas been duly, timely and fully complied withsatisfied.




(k) In the event that the Underwriters arenggd an over-allotment option by the Company inRhiee Determination Agreement and the Underwrigseercise their option to
purchase all or any portion of the Option Secusijttbe representations and warranties and othenstats of the Company set forth herein shall be &nd correct at and as of each
Delivery Date, and, at such Delivery Date, the Uwnadligers shall have received:

(i) a certificate, dated such DelivBate, signed on behalf of the Company by eadhe®fhief Executive Officer and the Chief FinahC#ficer of the Company, certifyin
that the certificates delivered at the Closing Oatesuant to Sections 6(a) and 6(j) remain truecamcect as of such Delivery Date;

(i) opinions, dated such DelivergtB, and satisfactory in form and substance t&Jtiderwriters, from Margaret McCandless, Associaaé&al Counsel of the Company,
and from Jones, Walker, Waechter, Poitevent, Cag&Denegre, L.L.P., relating to the Option Sedesitand otherwise to the same effect as the ogniequired by Section 6(g);

(i) an opinion, dated such Deliydate, of Pillsbury Winthrop Shaw Pittman LLP,atithg to the Option Securities and otherwise tostmme effect as the opinion required
by Section 6(h); and

(iv) letters from KPMG, dated sucklibery Date, satisfactory in form and substancéhéoUnderwriters, substantially in the same fond substance as the respective
letters furnished to the Underwriters pursuantéoti®n 6(i), except that the “specified date” oa ktters furnished pursuant to this paragrapH blead date not more than three
business days prior to such Delivery Date.

In addition, it will be a condition to the Undertenis’ obligation to purchase any Option Securitieg, since the time of execution of the Price Dateation Agreement, (i) no
downgrading shall have occurred in the rating adedithe Company’s debt securities (including theugies) or preferred stock (if any) by any “nai@dly recognized statistical
rating organization,” as that term is defined irt®m 3(a)(62) of the Exchange Act, and (ii) nolsacganization shall have publicly announced theas under surveillance or
review, with possible negative implications, itimg of any of the Company’s debt securities (idahg the Securities) or preferred stock (if any).

() At the Closing Date, the Securities simwle been approved for listing on the NYSE, sulifecificial notice of issuance.

(m) The Company shall have furnished to thedswriters such certificates, in addition to thepecifically mentioned herein, as the Underwritaesy have reasonably requested
as to the accuracy and completeness at the ClBsitegyand at each Delivery Date, as the case mayf lay statement in the Registration StatemestPttospectus or the Time of
Sale Information, or any documents filed underfiehange Act and deemed to be incorporated byenrgerinto the Prospectus or the Time of Sale Indtion as to the accuracy at
the Closing Date and at each such Delivery Datthefepresentations and warranties of the Comparsin, as to the performance by the Company ahiigations hereunder, or
to the




fulfillment of the conditions concurrent and preertlto the obligations of the Underwriters hereunde

7. Indemnification (a) The Company will indemnify and hold harmlessh Underwriter against any losses, claims, dasnagkabilities, joint or several, to which sucimdierwriter
may become subject, under the Securities Act agratise, insofar as such losses, claims, damageabdities (or actions in respect thereof) arisg of or are based upon, (i) any
untrue statement or alleged untrue statement aitanml fact contained in the Registration Statenoercaused by any omission or alleged omissigstdte therein a material fact
required to be stated therein or necessary to Ithekstatements therein not misleading, or (ii) amyue statement or alleged untrue statement cdtenal fact contained in the
Preliminary Prospectus, the Prospectus and any ptbepectus relating to the Securities (or anyradmeent or supplement thereto), any Issuer FreanyriRrospectus or any Time
of Sale Information, or caused by any omissionllegad omission to state therein a material fagtired to be stated therein or necessary to makstettements therein, in light of
the circumstances in which they were made, noteadhg, and will reimburse each Underwriter for &gal or other expenses reasonably incurred bly Binderwriter in
connection with investigating or defending any saction or claim as such expenses are incupienjded , however , that the Company shall not be liable in any stae to the
extent that any such loss, claim, damage or lighaliises out of or is based upon an untrue stateorealleged untrue statement or omission or allegmission made in the
Registration Statement, the Basic Prospectus, riflerhary Prospectus, the Prospectus, and any ptlespectus relating to the Securities, any Isboee Writing Prospectus or any
Time of Sale Information, or any such amendmerstiugplement, in reliance upon and in conformity viriformation furnished to the Company in writing &gy Underwriter throug
the Representatives expressly for use therein.

(b) Each Underwriter, severally, but not jbinwill indemnify and hold harmless the Companwiagt any losses, claims, damages or liabilitiestich the Company may beco
subject, under the Securities Act or otherwisepfimsas such losses, claims, damages or liabiligeactions in respect thereof) arise out of ertzased upon an untrue statement or
alleged untrue statement of a material fact corthin the Registration Statement, the Preliminaospectus, the Prospectus, and any other prospetatisig to the Securities, any
Issuer Free Writing Prospectus or any Time of 8#ermation, or any amendment or supplement thematarise out of or are based upon the omissiaileged omission to state
therein a material fact required to be stated themenecessary to make the statements thereimisb¢ading, in each case to the extent, but ontiecextent that such untrue
statement or alleged untrue statement or omissiafieged omission was made in the Registratiote8tant, the Preliminary Prospectus, the Prospeahgsany other prospectus
relating to the Securities, any Issuer Free Writdngspectus or any Time of Sale Information, or suxsh amendment or supplement, in reliance uponnacohformity with
information furnished to the Company in writing &yy Underwriter through the Representatives exfyréssuse therein; and will reimburse the Compé#myany legal or other
expenses reasonably incurred by the Company inextiom with investigating or defending any sucharcbr claim as such expenses are incurred.

(c) Promptly after receipt by an indemnifieattty under subsection (a) or (b) above of notickhefcommencement of any action, such indemnifatyshall, if a claim in respect




thereof is to be made against the indemnifyingypander such subsection, notify the indemnifyingya writing of the commencement thereof; but tmission so to notify the
indemnifying party shall not relieve it from angliility which it may have to any indemnified padtherwise than under such subsection. In caseuwstyaction shall be brought
against any indemnified party and it shall notig indemnifying party of the commencement therif indemnifying party shall be entitled to pagite therein and, to the extent
that it shall wish, jointly with any other indemyiifig party similarly notified, to assume the defetisereof, with counsel satisfactory to such indéethparty, and, after notice from
the indemnifying party to such indemnified partyitsfelection so to assume the defense thereomtennifying party shall not be liable to suchenthified party under such
subsection for any legal expenses of other cowrsahy other expenses, in each case subsequettlyed by such indemnified party, in connectiontwtite defense thereof other
than reasonable costs of investigation unlesti¢idompany and such indemnified party shall haveially agreed to the employment of such counsdii)athe named parties to a
such action (including any impleaded parties) idelboth such indemnified party and the Companysaieti indemnified party shall have been advisedu sounsel that a conflict
of interest between the Company and such indenanifeety may arise and for this reason it is notrdbke for the same counsel to represent bothritiemnifying party and also the
indemnified party (it being understood, howeveattthe Company shall not, in connection with ang sach action or separate but substantially siroilaelated actions in the same
jurisdiction arising out of the same general alteges or circumstances, be liable for the reasanéd#ls and expenses of more than one separatsffattorneys for all suc
indemnified parties), in which case the fees armgkages of such counsel shall be at the expense @dmpany. No indemnifying party shall, without thritten consent of the
indemnified party, effect the settlement or compisamof, or consent to the entry of any judgmenhwéspect to, any pending or threatened actiofe@ndn respect of which
indemnification or contribution may be sought herder (whether or not the indemnified party is atualcor potential party to such action or claim)ass such settlement,
compromise or judgment (i) includes an unconditioekease of the indemnified party from all liahjilarising out of such action or claim and (ii) da®t include any statement as to,
or an admission of, fault, culpability or a failuceact, by or on behalf of any indemnified party.

(d) If the indemnification provided for in thBection 7 is unavailable to or insufficient tdchibarmless an indemnified party under subsectdml (b) above in respect of any
losses, claims, damages or liabilities (or actiongspect thereof) referred to therein, then eadamnifying party shall contribute to the amouatdoor payable by such indemnified
party as a result of such losses, claims, damagébdities (or actions in respect thereof) irchyproportion as is appropriate to reflect thetredabenefits received by the Company
on the one hand and the Underwriters of the Séesigin the other from the offering of the Secusitie which such loss, claim, damage or liabilitygotion in respect thereof) relal
If, however, the allocation provided by the immeela preceding sentence is not permitted by applekaw or if the indemnified party failed to gitlee notice required under
subsection (c) above and the indemnifying partyldeen prejudiced in any material respect by suittréa then each indemnifying party shall contriot such amount paid or
payable by such indemnified party in such proparts is appropriate to reflect not only such reéabenefits but also the relative fault of the Camypon the one hand and the
Underwriters of the Securities on the other in @mtion with the statements or omissions which tesuh such losses, claims, damages or liabil{pesctions in respect thereof), as
well as any other relevant equitable considerations




The relative benefits received by the Company erotie hand and such Underwriters on the other Baaleemed to be in the same proportion as thienet@roceeds from such
offering (before deducting expenses) received byGbmpany bear to the total underwriting discoani commissions received by such Underwriters.réladive fault shall be
determined by reference to, among other thingsthvenghe untrue or alleged untrue statement of temaafact or the omission or alleged omissiosttate a material fact relates to
information supplied by the Company on the one harglich Underwriters on the other and the partiative intent, knowledge, access to informatiod opportunity to correct or
prevent such statement or omission. The Companyhrendnderwriters agree that it would not be jumst aquitable if contributions pursuant to this sdbi®n (d) were determined by
pro rata allocation (even if the Underwriters were treatsdae entity for such purpose) or by any other owthf allocation which does not take account ofafeitable
considerations referred to above in this subsegtipriThe amount paid or payable by an indemnifiacty as a result of the losses, claims, damagkshilities (or actions in respect
thereof) referred to above in this subsection fdjide deemed to include any legal or other expensasonably incurred by such indemnified partgoimection with investigating
or defending any such action or claim. Notwithstagdhe provisions of this subsection (d), no Undéer shall be required to contribute any amoungxcess of the amount by
which the total price at which the applicable Séms underwritten by it and distributed to the ficilwere offered to the public exceeds the amotiaing damages which such
Underwriter has otherwise been required to payelagon of such untrue or alleged untrue statemesrhasion or alleged omission. No person guiltyrafidulent misrepresentation
(within the meaning of Section 11(f) of the SedastAct) shall be entitled to contribution from gugrson who was not guilty of such fraudulent npsesentation. The obligations of
the Underwriters of Securities in this subsectidnt¢ contribute are several in proportion to thiesBpective underwriting obligations with respecstich Securities and not joint.

(e) The obligations of the Company under 8gstion 7 shall be in addition to any liability whithe Company may otherwise have and shall extgrah) the same terms and
conditions, to each officer, director, employee agént of any Underwriter and to each person,yif amo controls any Underwriter within the meanefghe Securities Act; and the
obligations of the Underwriters under this Secfioshall be in addition to any liability which thespective Underwriters may otherwise have and si&dind, upon the same terms
and conditions, to each officer, director, emplogad agent of the Company and to each personyjfvemo controls the Company within the meaninghef Securities Act.

8. Substitution of Underwriterslf any one or more of the Underwriters shall failrefuse at the Closing Date, or the relevantieg} Date, as the case may be, to purchase atheof
Securities which it or they have agreed to purcl@seunder, and the aggregate principal amouneatiBies which such defaulting Underwriter or Urwiiéters agreed but failed or
refused to purchase is not more than one-tentheohgigregate principal amount of Securities touretiased on such date, the other Underwriters baalbligated, severally, to
purchase the Securities which such defaulting Umdiar or Underwriters agreed but failed or refusegurchase on such date, in the proportions wifietprincipal amount of
Securities which they have respectively agreeditehmse pursuant to Section 1 hereof bears togdpegate principal amount of Securities which afilsnon-defaulting
Underwriters have so agreed to purchase, or in stir proportions as such non-defaulting Undeessitmay specify;




provided that in no event shall the maximum priatgmount of Securities which any Underwriter hasdime obligated to purchase pursuant to Secti@relohbe increased
pursuant to this Section 8 by more than one-nifth® principal amount of Securities agreed to beelpased by such Underwriter without the prior teritconsent of such
Underwriter. If any Underwriter or Underwriters #Hail or refuse at the Closing Date, or the releDelivery Date, as the case may be, to purchag&ecurities and the aggregate
principal amount of Securities which such defagltunderwriter or Underwriters agreed but failedefused to purchase exceeds one-tenth of the amgrpgncipal amount of the
Securities to be purchased on such date and ameme satisfactory to any non-defaulting Underwited the Company for the purchase of such Seesidtie not made within 48
hours after such default, this Agreement (or, wétspect to the Underwriters’ exercise of any apjlie over-allotment option for the purchase of @ptecurities on a Delivery Date
after the Closing Date, the obligations of the Umditers to purchase, and the Company to sell, €jution Securities on such Delivery Date) will témate without liability on the
part of any non-defaulting Underwriter or the Compéor the purchase or sale of any Securities utfdsrAgreement. In any such case either the Uniiens or the Company shall
have the right to postpone the Closing Date oréfevant Delivery Date, as the case may be, bnbiavent for longer than seven days, in orderttf@atequired changes, if any, in
the Registration Statement and in the Prospectirsay other documents or arrangements may beteffeAny action taken pursuant to this Sectiohdlsot relieve any defaultir
Underwriter from liability in respect of any defaof such Underwriter under this Agreement.

9. Termination Until the Closing Date or any relevant Delivergtb, as the case may be, this Agreement may béteged by the Representatives on behalf of the bimiters by
giving notice as hereinafter provided to the Conypéfi) the Company will have failed, refused ardm unable, at or prior to the Closing Date or ddelivery Date, as the case may
be, to perform any agreement on its part to beop@d hereunder or (ii) any condition to the Undéess’ obligations hereunder is not fulfilled at or priorthe Closing Date or su
Delivery Date, as the case may be. Any terminaticthis Agreement pursuant to this Section 9 wéllvithout liability on the part of the Company orydUnderwriter, except as
otherwise provided in Sections 4(l), 4(m) and 7ebér

10. MiscellaneousNotice given pursuant to any of the provisionshi Agreement shall be in writing and, unlessothise specified, shall be mailed or deliveredf(t) the
Company, at the office of the Company, 100 CentinlylDrive, Monroe, Louisiana 71203, Attention: StgdVN. Goff, Esq., Executive Vice President and Gan@ounsel or (b) if to
the Underwriters, c/o the Representatives, to Méwynch, Pierce, Fenner & Smith Incorporated, Sickefeller Plaza, NY1-050-12-01, New York, New Ydm8020 Attention: High
Grade Transaction Management/Legal, to Morgan 8yatlCo. LLC, 1585 Broadway, New York, New York B3®) Attention: Investment Banking Division, to UB®curities LLC
677 Washington Blvd., Stamford, Connecticut 0698tention: Fixed Income Syndicate and to Wells leaBgcurities, LLC, 301 South College Street, ChtajdNorth Carolina
28288, Attention: Transaction Management. Any suafice shall be effective only upon receipt. Anyic® under this Section 10 may be made by telephmuitaf so made shall be
subsequently confirmed in writing.

The respective indemnities, agreements, reptasons, warranties and other statements of tmep@ny and the several Underwriters, as set farthis Agreement or made by or
on




behalf of them, respectively, pursuant to this Agnent, shall remain in full force and effect, refiess of any investigation (or any statement akaaesults thereof) made by or on
behalf of any Underwriter or any officer, directemployee, agent or controlling person of any Uwdiéer, or the Company or any officer, director,@ayee, agent or controlling
person of the Company, and shall survive delivérgmal payment for the Securities.

This Agreement has been and is made solelthéobenefit of the several Underwriters and then@any and of the controlling persons, directoricefs, employees and agents
referred to in Section 7, and their respective sssors and assigns, and no other person shalraaguiave any right under or by virtue of this égment. The term “successors and
assigns” as used in this Agreement shall not irclugurchaser, as such purchaser, of Securitiesdny of the several Underwriters.

THE RIGHTS AND DUTIES OF THE PARTIES TO THISNDERWRITING AGREEMENT SHALL, PURSUANT TO NEW YORK ENERAL OBLIGATIONS LAW
SECTION 5-1401, BE GOVERNED BY THE LAW OF THE STATE NEW YORK WITHOUT REGARD TO ANY CHOICE OF LAW RARCIPLES THAT MIGHT CALL
FOR THE APPLICATION OF THE LAW OF ANY OTHER JURISDITION.

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

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

The Company and the Underwriters each hemebydcably waive any right they may have to triafjlry in respect of any claim based upon or agsint of this Agreement or t
transactions contemplated hereby.

11. No Fiduciary Duty The Company acknowledges and agrees that therWntigs named in this Agreement are acting salelyhe capacity of an arm’s length contractual
counterparty to the Company with respect to angraffy of Securities contemplated hereby (includingonnection with determining the terms of theedfig) and not as a fiduciary
to, or an agent of, the Company or any other perdditionally, no such Underwriter is advising tBempany, any of its subsidiaries or any of itdiafes as to any legal, tax,
investment, accounting or regulatory matters injanigdiction. The Company shall consult with itsroadvisors concerning such matters and shall ggoresible for making its own
independent investigation and appraisal of thesaations contemplated hereby, and such Underwstesh have no responsibility or liability to th@@pany with respect thereto.
Any review by such Underwriters named in this Agneat of the Company, the transactions contemplie@by or other matters relating to such transastwill be performed
solely for the benefit of the Underwriters and §hat be on behalf of the Company.




Please confirm that the foregoing correcthg $erth the agreement between the Company ansketheral Underwriters.

Confirmed as of the date first above mentioned:

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Morgan Stanley & Co. LLC

UBS Securities LLC

Wells Fargo Securities, LLC

As Representatives of the several Underwriters

By: MERRILL LYNCH, PIERCE, FENNER & SMITH

INCORPORATED

By: /s/ Keith Harman

Name: Keith Harman
Title: Managing Director

By: MORGAN STANLEY & CO. LLC

By: /s/ Yurij Slyz

Name: Yurij Slyz
Title: Executive Director

Very truly yours,

QWEST CORPORATION

By: /s/ Stacey W. Goff

Name: Stacey W. Goff

Title:

Executive Vice President and General Cour




By:

By:

By:

By:

By:

UBS SECURITIES LLC

/s Spencer Haimes

Name: Spencer Haime!
Title: Managing Director

/sl Brendan Byrne

Name: Brendan Byrne
Title: Associate Director

WELLS FARGO SECURITIES, LLC

/sl Carolyn Hurley

Name: Carolyn Hurley
Title: Director




SCHEDULE |
QWEST CORPORATION

Name of Underwrite

Principal Amount ¢
Initial Securities

Merrill Lynch, Pierce, Fenner & Smith Incorporat

Morgan Stanley & Co. LL(

UBS Securities LLC

Wells Fargo Securities, LL

J.P. Morgan Securities LL

RBC Capital Markets, LL(

SunTrust Robinson Humphrey, Ir

U.S. Bancorp Investments, Ir

Ameriprise Financial Services, Ir

Fifth Third Securities, Inc

JJB Hilliard, WL Lyons LLC

Janney Montgomery Scott LL

Mizuho Securities USA Inc

Morgan Keegan & Company, In

Oppenheimer & Co. Inc

Stifel, Nicolaus & Company, Incorporat

The Williams Capital Group, L.

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

B.C. Ziegler & Co.

City Securities Corporatio

C.L. King

D.A. Davidson & Co

Davenport & Company LL(

Halliday (HRC Investments

Keefe, Bruyette & Woods, In

KeyBanc Capital Markets In

Mesirow Financial, Inc

Robert W. Baird & Co. Incorporate

Sterne, Agee & Leach, In

Wedbush Securities In

William Blair & Company, LLC
Total

Schedule |

$ 98,750,00
98,750,00
98,750,00
98,750,00
25,000,000
25,000,000

7,500,001
7,500,001
2,500,001
2,500,001
2,500,001
2,500,001
2,500,001
2,500,001
2,500,001
2,500,001
2,500,001
1,250,001
1,250,001
1,250,001
1,250,001
1,250,001
1,250,001
1,250,001
1,250,001
1,250,001
1,250,001
1,250,001
1,250,001
1,250,001
1,250,001
$ 500,000,00




SCHEDULE Il
. Final Term Sheet relating to the Securities, d&eptember 14, 201
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Merrill Lynch, Pierce, Fenner & Smith

Incorporated

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

As Representatives of the several Underwriters
c/o  Merrill Lynch, Pierce, Fenner & Smith

Incorporated
One Bryant Park
New York, New York 1003

Morgan Stanley & Co. LL(
1585 Broadway
New York, New York 1003I

UBS Securities LLC
677 Washington Blvd.
Stamford, Connecticut 069(

Wells Fargo Securities, LLC
301 South College Street
Charlotte, North Carolina 282¢

Ladies and Gentlemen:

QWEST CORPORATION
PRICE DETERMINATION AGREEMENT

EXHIBIT A

September 14, 20

Reference is made to the Underwriting Agreenaated September 14, 2011 (the “ Underwritingefsgment’), between Qwest Corporation, a Colorado corporafthe “

Company’), and the several Underwriters named in Schebtiereto (the “ Underwritery. The Underwriting Agreement provides for theestd the Underwriters, and the purchase
by the Underwriters, severally and not jointly,nfréhe Company, subject to the terms and condisensorth therein, of $500,000,000 aggregate gral@amount of the Company’s
7.50% Notes due 2051 (the “ Initi@kcurities’) to be issued pursuant to an Indenture dated @ctwber 15, 1999, between the Company (formenigwkn as US WEST

Communications, Inc.) and Bank of New York Trusin@any, National Association (as successor in istareBank One Trust Company), as amended andempgpited to the date

Exhibit A-1

hereof, and as will be further supplemented byBighth Supplemental Indenture between the CompadyaS. Bank National Association, as trustee galéted as of
September 21, 2011 relating to the Securities éfinetl




herein). This Agreement is the Price Determinafigneement referred to in the Underwriting Agreement
For all purposes of the Underwriting Agreemértime of Sale’ means 2:30 p.m. (New York City time) on the datghis Price Determination Agreement.

Pursuant to Section 1(b) of the Underwritingrdement, the undersigned agree with the severdvmiters that the purchase price for the Iniiaturities to be paid by the
several Underwriters shall be 96.85% of the agdeegeancipal amount of the Initial Securities settli opposite the names of the Underwriters in 8aleel attached thereto;
provided that such purchase price will be 98.00%hefaggregate principal amount of the Initial 3&i@s sold by the Underwriters to certain insfibus. In addition, pursuant to
Section 1(c) of the Underwriting Agreement, the @amy hereby grants to the Underwriters an optigouitehase up to an additional $75,000,000 aggregateipal amount of the
Company'’s 7.50% Notes due 2051 (the “ Option S&esfiand, together with the Initial Securities, th&é&curities’).

The Company represents and warrants to treraleynderwriters that the representations andaméigs of the Company set forth in Section 3 ofilhelerwriting Agreement are
accurate as though expressly made at and as dataéereof.

THE RIGHTS AND DUTIES OF THE PARTIES TO THISRFCE DETERMINATION AGREEMENT SHALL, PURSUANT TO NEWORK GENERAL OBLIGATIONS
LAW SECTION 5-1401, BE GOVERNED BY THE LAW OF THETATE OF NEW YORK WITHOUT REGARD TO ANY CHOICE OF LW PRINCIPLES THAT MIGHT
CALL FOR THE APPLICATION OF THE LAW OF ANY OTHER JRISDICTION.

This Price Determination Agreement may beesibim two or more counterparts with the same etlsdf the signatures thereto and hereto were thsame instrument.
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If the foregoing is in accordance with youderstanding of the agreement among the severalrdniters and the Company, please sign and retuthe@Company a counterpart
hereof, whereupon this instrument along with aliterparts and together with the Underwriting Agneat shall be a binding agreement among the seMexdérwriters and the
Company in accordance with its terms and the tedfntise Underwriting Agreement.

Very truly yours,
QWEST CORPORATION

By:

Name:
Title:

Confirmed as of the date first above mentioned:

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Morgan Stanley & Co. LLC

UBS Securities LLC

Wells Fargo Securities, LLC

As Representatives of the several Underwriters

By: MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

By:

Name:
Title:

By: MORGAN STANLEY & CO. LLC

By:

Name:
Title:

By: UBS SECURITIES LLC

By:

Name:
Title:

By:

Name:
Title:
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By: WELLS FARGO SECURITIES, LLC

By:

Name:
Title:
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EXHIBIT B

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

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

2. The Company has full corporate power angamte authority to own or lease all the assetsealor leased by it and, to the best of my knowdetigs all necessary and
material authorizations, approvals, orders, licensertificates, franchises, and permits of anthfedl governmental regulatory officials and bodie®wn its properties and to
lawfully conduct its business as described in tegi&ration Statement, the Time of Sale Informatiad the Prospectus.

3. The execution and delivery by the Comparhe Underwriting Agreement and the Indenture #edperformance by the Company of the transactiontemplated thereby
(including the issuance and sale of the Securitidéshot (i) result in a violation of any of thertms or provisions of the articles of incorporattwrby-laws, each as amended, of the
Company or (i) violate or conflict with any frarisk or any judgment, ruling, decree, order, stafintguding the Communications Act of 1934), rukeregulation of any court or
other governmental agency or body (including theégfal Communications Commission) known to me arglieable to the business or properties of the Campar (iii) result in
the creation or imposition of any lien, charge cwembrance upon any of the assets of the Compansygnt to the terms or provisions of, or resub ioreach or violation of any of
the terms or provisions of, or constitute a defantier, or give any other party a right to terménay of its obligations under, or result in theederation of any obligation under, any
indenture, mortgage, deed of trust, voting truseament, loan agreement, bond, debenture, noteragre or other evidence of indebtedness, leas&acoor other agreement or
instrument to which the Company is a party or bycllthe Company or any of its properties is ortavend or affected (the “applicable agreementshepthan with respect to this
clause (iii) any breaches, violations, defaultenieations or accelerations with respect to anyliegple agreement that will not, or are not likedy have a Material Adverse Effect.

4. Except as set forth in the Registratione®tent, the Time of Sale Information and the Progys to the best of my knowledge, there are niomgtsuits or proceedings pending
or threatened against the Company or any of iisef, in their capacity as such, before or by @nited States federal or state court, commissiegulatory body, administrative
agency or other governmental body, domestic oidarevhich in my opinion is likely to have a Mat&rAdverse Effect.

1 This opinion covers each of the states in the @any’'s 14-state local service area (which incluéliégona, Colorado, Idaho, lowa, Minnesota, Montadabraska, New
Mexico, North Dakota, Oregon, South Dakota, Utalast\ington and Wyoming
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5. The Company has taken all corporate actemessary to authorize the execution and delivitiyeoSecurities and has duly executed and delivre Securities. The Securities,
when duly authenticated in accordance with the sesfrthe Indenture and assuming due payment bytiserwriters in accordance with the Underwritingrégment, will entitle
their holders to the benefits provided by the Indemand will constitute valid and binding obligats of the Company enforceable against the Comjmeagcordance with their
respective terms, except (i) that the enforcentesrebf may be subject to bankruptcy, insolvenagrganization, fraudulent conveyance, moratoriurotber similar laws, now or
hereafter in effect, relating to creditors’ riglgsnerally, (ii) the enforceability thereof is suttjéo general principles of equity (regardless bether such enforceability is considered
in a proceeding at law or in equity) and that gmmedy of specific performance and injunctive afeoforms of equitable relief may be subject toidple defenses and to the
discretion of the court before which any proceediregefor may be brought and (iii) certain provis@ontained in the Indenture relating to remeniag be limited by public policy,
equitable principles or other provisions of appiealaws, rules, regulations, court decisions arstitutional requirements, but in my judgment thetters in this clause (iii) do not
result in the remedies that remain available beiagequate for the enforcement of the Indentureth@®ecurities.

6. No consent, approval, authorization or pafeor filing, registration, qualification or diecation with, any court or United States fedes#dte or local governmental agency or
body (including the Federal Communications Comroisksis required for (i) the execution, delivery gretformance by the Company of the Underwritingeggment, the Securities
or the Indenture by the Company, (ii) the authdiaza offer, issuance, sale or delivery of the $ias by the Company or (iii) the consummationtbg Company of the transactions
on its part contemplated by the Underwriting Agreetrand the Indenture, except such as may havegdreeiously obtained under the Securities Act,ERehange Act or the Trust
Indenture Act and such as may be required undeigioror state securities or blue sky laws and tesrand regulations promulgated thereunder orules of FINRA in connection
with the purchase and distribution of the Secigibig the Underwriter3.

7. The Company (i) has full corporate powet earporate authority to enter into the Underwgtigreement and the Indenture, (ii) has takenalberate action necessary to
authorize the execution, delivery and performarfdb® Underwriting Agreement and the Indenture @iiidhas duly executed and delivered the UndeimgitAgreement and the
Indenture.

8. The statements in the Company’s Quarteelgd®s on Form 10-Q for the quarters ended Mar¢t2@11 and June 30, 2011 under the heading “RistoFa—Risks Relating to
Legal and Regulatory Matters—We operate in a higagulated industry, and are therefore exposedsictions on our manner of doing business anari@ty of claims relating to
such regulation,” and in the Company’s Annual ReparForm 10-K for the year ended December 31, 201i®r the caption “Business—Regulation”, insofasach statements
purport to summarize applicable provisions of tlen@unications Act of 1934 and the rules

2 This opinion covers each of the states in the @ny’'s 14-state local service area (which incluéliézona, Colorado, Idaho, lowa, Minnesota, Montadabraska, New
Mexico, North Dakota, Oregon, South Dakota, Utalast\ington and Wyoming
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and regulations of the Federal Communications Casiom, are accurate summaries in all material césye the provisions purported to be summarized.

I have participated in the preparation of Registration Statement, the Time of Sale Infornmatind the Prospectus. Although | have not verified am not opining upon or
assuming any responsibility for the accuracy or pieteness of the information contained in the Regfien Statement, the Time of Sale Information tvelProspectus, on the basis
of my participation in the preparation of the Régison Statement, the Time of Sale Information #ireProspectus and my discussions with certainesff and employees of the
Company, certain of its legal counsel, its indegendegistered public accountants and your reptatees and counsel, nothing has come to my attenthich would lead me to
believe that the Registration Statement, as oEffective Date (including any Rule 430 Informatipopntained any untrue statement of a materialdaomitted to state a material
fact required to be stated therein or necessanmyatke the statements therein not misleading, tleeTtme of Sale Information, at the Time of Salejtemed any untrue statement of a
material fact or omitted to state a material fastassary to make the statements therein, in thedfghe circumstances under which they were mademisleading or that the
Prospectus or any supplement thereto, as of iesatat as of the date of this opinion, containecbotains any untrue statement of a material fachuitted or omits to state a mate
fact necessary in order to make the statementsithén the light of the circumstances in whichytieere made, not misleading (except that | expnesspinion with respect to
financial statements, schedules and other fingnstiafistical or accounting data included in thgiBteation Statement, the Time of Sale Informatothe Prospectus (or incorporated
by reference therein) or the Statement of Eligipilinder the Trust Indenture Act of the Trusted=onm T-1).
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EXHIBIT C

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

1. (i) As of the date the Company filed itsnfwal Report on Form 10-K for the year ended Decer@bhe2010 (the “ 14K Date”), the Registration Statement, as of the Time of
Sale, the Time of Sale Information, and, as ofi#e, the Prospectus (and any supplement theietb)ding each document incorporated or deemee timd¢orporated by reference
therein, as of the time such documents were fdedplied in all material respects as to form witl tequirements of the Securities Act, the Exchaxgeand the Trust Indenture A
and (ii) at the 1k Date, the Indenture complied in all material 'exdp as to form with the Trust Indenture Act arelltidenture has been duly qualified under the Tinggnture Ac
(except that we express no opinion as to (a) filsstatements, schedules and other financialatisstal data contained in the Registration Statenthe Time of Sale Information
or the Prospectus (or incorporated by referenaeitmeand (b) the Statement of Eligibility undee fFrust Indenture Act on Form T-1 (the “Form T-gtntained in, made a part of or
incorporated by reference in the Registration 8iat).

2. The Registration Statement became effecgpan filing with the Commission under the SecestAct and, to the best of our knowledge, no osdepending the effectivenes:
the Registration Statement has been issued antbneguling for that purpose or pursuant to Sectofhe Securities Act against the Company ordnrection with the offering
has been instituted or is threatened or pendingtarttie best of our knowledge, no notice of oliggrbf the Commission to the use of the Registra8tatement or any posffective
amendment thereto pursuant to Rule 401(g)(2) uth@eBecurities Act shall have been received.

3. No consent, approval, authorization or oafeor filing, registration, qualification or diecation with, any court or United States fede@algrnmental agency or body is requ
for (i) the execution, delivery and performancetiny Company of the Underwriting Agreement, the &i&es or the Indenture by the Company, (ii) théhauzation, offer, issuance,
sale or delivery of the Securities by the Compan(jiip the consummation by the Company of the sastions on its part contemplated by the Undemgif\greement and the
Indenture, except such as may have been previobsiyned under the Securities Act, the ExchangeoAttie Trust Indenture Act or the New York StocicEange Listed Company
Manual and such as may be required under the ofilEENRA in connection with the purchase and disition of the Securities by the Underwriters.

4. The statements under the headings “Desamnipf the Notes” and “Material United States Fediéncome Tax Consequencdsthe Time of Sale Information and the Prospe
are accurate in all material respects and, inafauch description contains statements constitatsummary of the legal matters or documentsrezfeo therein, such statements
fairly summarize the information referred to therei

5. Except as set forth in the Registratioriédteent, the Time of Sale Information and the Proge to the best of our knowledge, there are tioras; suits or proceedings pend
or threatened against the Company or any of thei8ialbies or any of their respective
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officers in their capacity as such, before or by Bnited States federal court, commission, regualb@dy, administrative agency or other governmidmtdy, domestic or foreign,
which in our opinion is likely to have a Materiatiferse Effect.

6. The Company is not, and after giving effeahe issuance and sale of the Securities andppkcation of the proceeds thereof, will not &e,“investment company” or an
“affiliated person” of, or “promoter” or “principainderwriter” for, an “investment company,” as stetms are defined in the Investment Company Adi9&0, as amended.

7. To the best of our knowledge, the issuesatel of the Securities and the execution, deliaey performance by the Company of the Underwriiggeement and the Indenture
and the consummation by the Company of the traimsectontemplated thereby will not violate or casifivith any statute, rule or regulation of any tewi States court or
governmental agency or body known to us and apgkc® the business or properties of the Compaxgept where such violation or conflict would novbea Material Adverse
Effect.

Other than with respect to the opinion exprdda paragraph 4 above, we have not ourselveBegethe accuracy, completeness or fairness ointieemation included in the
Registration Statement, the Time of Sale Infornmaind the Prospectus. We have generally reviewedisoussed such information with certain officansl employees of the
Company, certain of its legal counsel and its irhefent registered public accountants and with theetdvriters and their counsel. On the basis of saciew and discussion (relyil
as to materiality upon the statements of the affi@ad other representatives of the Company, ajthoothing has come to our attention that would lesto believe that it is
unreasonable for us or you to so rely thereon)whitiitout assuming any responsibility for, or indegently verifying, any information other than aatetl above, nothing has come to
our attention that would lead us to believe thatRegistration Statement, as of the Effective Datduding any Rule 430 Information), contained amyrue statement of a material
fact or omitted to state a material fact requiedé stated therein or necessary to make the statsrtherein not misleading, that the Time of $afiermation, at the Time of Sale,
contained any untrue statement of a material faotratted to state a material fact necessary toenth& statements therein, in the light of the estances under which they were
made, not misleading, or that the Prospectus osapplement thereto, as of its date and as ofdteaf this letter, contained or contains any wstatement of a material fact or
omitted or omits to state a material fact necessaoyder to make the statements therein, in gi# lof the circumstances in which they were madenmisleading (except that we
express no belief with respect to (i) financiatetaents and notes thereto, related schedules gnatfzer financial data included in the Registrat8iatement, the Time of Sale
Information and the Prospectus, (ii) the Form Tr1ii§ statements or omissions based upon informmafurnished to the Company in writing by any Ungleter through the
Representatives expressly for use therein).

As special counsel to the Company, we do s@t matter of course review or pass on all agreenwerproceedings to which the Company or its slidses have become parties
nor have we done so in connection with this opiniseccordingly, whenever any statement in this teigequalified by the phrase “to the best of ouokiedge” or “known to us” or a
phrase of similar import, such phrase is intendemi¢an the actual knowledge of information by #weylers in our firm who have been principally invedivin negotiating the subject
transaction and
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preparing the pertinent documents and any otheydesiin our firm devoting substantive attentiomrtatters for the Company, having substantial respiityg for managing the clier
relationship with the Company or overseeing theBrprovision of securities law advice to the Comypébut does not include the information that migatrevealed if there were to
be undertaken a canvass of all lawyers in our fargeneral search of our files, a review of athef Company’s contacts or any other type of inddpehinvestigation. Any
certificate or representation obtained by us frbmadfficers of the Company in connection with thisnion has been relied upon by us as to factusiensawithout independent
verification, but nothing has come to our attentioat would lead us to believe that it is unreabtméor us or you to rely thereon.

In rendering the foregoing opinion, counseymely, to the extent they deem such reliance prapethe opinions (in form and substance reasgrediisfactory to Underwriters’
counsel) of other counsel reasonably acceptalilintierwriters’ counsel as to matters governed byatws of jurisdictions other than the United Statesd as to matters of fact, upon
certificates of officers of the Company and of goweent officials; provided that such counsel shtdte that the opinion of any other counsel ioimfsatisfactory to such counsel
and, in such counsel’s opinion, such counsel amdaye justified in relying on such opinions of atlheunsel. Copies of all such opinions and cettés shall be addressed to the
Underwriters (or shall state that the Underwriteesy rely thereon) and shall be furnished to Undiéeng’ counsel on the Closing Date.

Exhibit C-3




Issuer:

Security:

Anticipated Ratings*
Principal Amount
Ovel-allotment Option
Trade Date
Settlement Date
Maturity Date:
Coupon:

Interest Payment Date
Price to Public
Optional Redemptior
Listing:

CUSIP/ISIN:

EXHIBIT D

Qwest Corporation
$500,000,000 7.50% Notes due 2051
Pricing Term Sheet
Date: September 14, 2011

Qwest Corporatio

$500,000,000 7.50% Notes due 2(

[Ratings omitted]

$500,000,00(

$75,000,00(

September 14, 201

T+5; September 21, 20:

September 15, 20&

7.50%

March 15, June 15, September 15 and December é&cbfyear, beginning December 15, 2
$ 25 per Note

Callable at par, in whole or in part, at any tinmeas after September 15, 20

The Issuer intends to list the Notes on the NewkY3iock Exchange and expects trading in the Natéggin within 30 days after the Settlement C

74913G 303 / US74913G30:

Joint Bool-Running Manager Merrill Lynch, Pierce, Fenner & Smith Incorporal




Morgan Stanley & Co. LLC UBS Securities LLC Wellargo Securities, LL(
Lead Managers J.P. Morgan Securities LLC RBC Capital Markets, L

Cc-Managers SunTrust Robinson Humphrey, Inc. U.S. Bancorp Itnests, Inc

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

The issuer has filed a registration statement (inalding a prospectus) with the SEC for the offeringa which this communication relates. Before you inv&, you should read
the prospectus in that registration statement and ther documents the issuer has filed with the SEC fanore complete information about the issuer and tfs offering. You
may get these documents for free by visiting EDGARN the SEC Web site at www.sec.gov. Alternativelyhe issuer, any underwriter or any dealer participaing in the
offering will arrange to send you the prospectus iffou request it by calling Merrill Lynch, Pierce, Fenner & Smith Incorporated toll free at 1-800-294-822, Morgan Stanley
& Co. LLC at 1-866-718-1649, UBS Securities LLC aB77-827-6444 ext. 561-3884 or Wells Fargo Securitje LC at 1-800-326-5897.
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EXECUTION COPY

QWEST CORPORATION
PRICE DETERMINATION AGREEMENT

September 14, 20

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Morgan Stanley & Co. LLC

UBS Securities LLC

Wells Fargo Securities, LLC

As Representatives of the several Underwriters

c/o Merrill Lynch, Pierce, Fenner & Smith
Incorporated
One Bryant Park
New York, New York 1003

Morgan Stanley & Co. LLC
1585 Broadway
New York, New York 1003I

UBS Securities LLC
677 Washington Bivd.
Stamford, Connecticut 069(

Wells Fargo Securities, LLC
301 South College Street
Charlotte, North Carolina 282¢

Ladies and Gentlemen:

Reference is made to the Underwriting Agreemated September 14, 2011 (the “ Underwritinge®mment’), between Qwest Corporation, a Colorado corporefthe “
Company"), and the several Underwriters named in Schettilereto (the “ Underwritery. The Underwriting Agreement provides for theestd the Underwriters, and the purchase
by the Underwriters, severally and not jointly,ifréhe Company, subject to the terms and condisensorth therein, of $500,000,000 aggregate gral@mount of the Company’s
7.50% Notes due 2051 (the “ Initi@kcurities’) to be issued pursuant to an Indenture dated @ctwber 15, 1999, between the Company (formemgwn as US WEST
Communications, Inc.) and Bank of New York Trusin@any, National Association (as successor in istareBank One Trust Company), as amended andempgpited to the date
hereof, and as will be further supplemented byBighth Supplemental Indenture between the CompadyaS. Bank National Association, as trustee galéted as of
September 21, 2011 relating to the Securities éfiset herein). This Agreement is the Price Detration Agreement referred to in the Underwritingégment.




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

Pursuant to Section 1(b) of the Underwritingrdement, the undersigned agree with the severdgvmiters that the purchase price for the Iniiaturities to be paid by the
several Underwriters shall be 96.85% of the agdeegeancipal amount of the Initial Securities settli opposite the names of the Underwriters in 8aleel attached thereto;
provided that such purchase price will be 98.00%hefaggregate principal amount of the Initial Siti@s sold by the Underwriters to certain insfdas. In addition, pursuant to
Section 1(c) of the Underwriting Agreement, the @amy hereby grants to the Underwriters an optigoutehase up to an additional $75,000,000 aggrggateipal amount of the
Company’s 7.50% Notes due 2051 (the “ Option S&esfiand, together with the Initial Securities, th&&curities’).

The Company represents and warrants to tteraleynderwriters that the representations andaméigs of the Company set forth in Section 3 ofilnelerwriting Agreement are
accurate as though expressly made at and as datbénereof.

THE RIGHTS AND DUTIES OF THE PARTIES TO THISRFCE DETERMINATION AGREEMENT SHALL, PURSUANT TO NEWORK GENERAL OBLIGATIONS
LAW SECTION 5-1401, BE GOVERNED BY THE LAW OF THETATE OF NEW YORK WITHOUT REGARD TO ANY CHOICE OF LW PRINCIPLES THAT MIGHT
CALL FOR THE APPLICATION OF THE LAW OF ANY OTHER JRISDICTION.

This Price Determination Agreement may beesigim two or more counterparts with the same efisdf the signatures thereto and hereto were tipeame instrument.




If the foregoing is in accordance with youderstanding of the agreement among the severalrdniters and the Company, please sign and retuthe@Company a counterpart
hereof, whereupon this instrument along with aliterparts and together with the Underwriting Agneat shall be a binding agreement among the seMexdérwriters and the
Company in accordance with its terms and the tedfntise Underwriting Agreement.

Very truly yours,
QWEST CORPORATION
By: /s/ Stacey W. Goff

Name: Stacey W. Goff
Title: Executive Vice President and General Cour

Confirmed as of the date first above mentioned:

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Morgan Stanley & Co. LLC

UBS Securities LLC

Wells Fargo Securities, LLC

As Representatives of the several Underwriters

By: MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

By: /s/ Keith Harman
Name: Keith Harman
Title: Managing Director

By: MORGAN STANLEY & CO. LLC

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




By:

By:

By:

By:

By:

UBS SECURITIES LLC

/sl Spencer Haimes

Name: Spencer Haime:

Title:

Managing Director

/s/ Brendan Byrne

Name: Brendan Byrne

Title:

WELLS FARGO SECURITIES, LLC

Associate Director

/sl Carolyn Hurley

Name: Carolyn Hurley

Title:

Director



Exhibit 5.1

™
L‘ il
LT, )

[\
CenturyLink-

Margaret McCandless

Associate General Counsel
CenturyLink

1801 California Street, Suite 5100
Denver, CO 80202

September 21, 2011

Qwest Corporation
100 CenturyLink Drive
Monroe, LA 71203

Re: Qwest Corporation 7.50% Notes due 2051
Ladies and Gentlemen:

| am Associate General Counsel of CenturyLink,,lad.ouisiana corporation (“CenturyLink”), and amoyiding this letter as counsel to Qwest Corporateo Colorado corporation
and wholly owned subsidiary of CenturyLink (the f@pany”). | have examined the Registration Staternarfform S-3, File No. 333-156101 (the “RegistratRiatement”) of the
Company and certain of its affiliates filed wittetBecurities and Exchange Commission (the “Comom&gpursuant to the Securities Act of 1933, asrahee (the “Securities Ac)’
the prospectus included therein, and the prospscipglement, dated September 14, 2011, filed b timapany with the Commission on September 15, 20drsuant to Rule 424(
of the Securities Act (the “Prospectus Supplement&onnection with the offering and sale by ther(pany of $575,000,000 aggregate principal amouth®fCompany’s 7.50%
Notes due 2051 (tt“Securities”).

The Securities will be issued pursuant to an Ingentdated as of October 15, 1999, between the @oynfiormerly known as US WEST Communications,)laad Bank of New
York Trust Company, National Association (as susoef interest to Bank One Trust Company, Natidxssociation), as amended and supplemented tcatiechéreof, and as will
be further supplemented by the Eighth Suppleméndnture between the Company and U.S. Bank Ndtiseociation, as trustee, dated as of Septemhe2@1l (as amended and
supplemented, the “Indenture”).

In rendering the opinions expressed below, | haaengned the originals, or copies identified to majisfaction as being true and complete copiesebtiginals, of such records of
the Company and certificates of individuals anchsether documents as | have deemed relevant ardsey as the basis for these opinions. In my exation, | have assumed the
genuineness of all signatures, the legal capanitycampetency of all natural persons executingeageats, instruments or documents, the completemesauthenticity of all
documents submitted to me as originals and theoconity with originals of all documents submittedn@ as copies.

Based upon the foregoing and in reliance theremsh sabject to the assumptions, exceptions, quatifins and limitations set forth herein, | am &f dpinion that the Securities have
been duly authorized on behalf of the Company hatl fassuming due execution, authentication, issiand delivery of the Securities as provided @ltidenture, the Securities v
constitute legal, valid and binding obligationsteé Company.

The opinions expressed above are subject to (@ffieet of any bankruptcy, insolvency, reorgani@atimoratorium, arrangement or similar laws affegthe rights and remedies of
creditors’ generally, including the effect of statty or other laws regarding fraudulent transferpreferential transfers, and




September 21, 2011
Page 2

(i) general principles of equity, including contgpf materiality, reasonableness, good faith anddealing and the possible unavailability of sfieperformance, injunctive relief
other equitable remedies regardless of whetheregdbility is considered in a proceeding in eqoitat law.

| consent to (i) the filing of this opinion withéiCommission as an exhibit to the Company’s CufRagort on Form 8-K, dated September 21, 2011th@)incorporation by
reference of this opinion into the Registrationt&t@ent, and (iii) the use of my name under theioagtegal Matters” in the Registration Statemend dhe Prospectus Supplement.
In giving these consents, | do not thereby adnait tham within the category of persons whose cariserequired under Section 7 of the Securities Act

Respectfully Submitted,

/sl Margaret McCandless

Margaret McCandless
Associate General Counsel of CenturyLink



