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Item 1.01. Entry into a Material Definitive Agreement.
$1.75 Billion Debt Offering

On June 17, 2005, Qwest Communicationgratenal Inc. ("QCII") and its wholly-owned subidy, Qwest Corporation ("QC" and,
together with QCII, "Qwest," "we," "us" or "our'gpmpleted an offering of $1.75 billion aggregateg@pal amount of senior debt securities in
private placements conducted pursuant to Rule Iltker the Securities Act of 1933, as amended @og"). The securities were issued in
three series (collectively, the "Notes"):

. $600 million aggregate principal amount of /72% Senior Notes due 2014 issued by QCII (the "Q@itey");
. $400 million aggregate principal amount of 7.62%d¢éodue 2015 issued by QC (the "7.625% Notes"); and

. $750 million aggregate principal amount of FloatRate Notes due 2013 issued by QC (together witf7 25% Notes, th
"QC Notes").

The QCII Notes were issued pursuant tonaglemture, dated as of February 5, 2004, among @€Wholly-owned subsidiaries, Qwest
Services Corporation ("QSC") and Qwest Capital Fumdnc. ("QCF"), and J.P. Morgan Trust Compars/sapplemented by a First
Supplemental Indenture, dated as of June 17, 2006ng QCII, QSC, QCF and U.S. Bank National Asgmrigtogether, the "QCII
Indenture"). The QC Notes were issued pursuanh tm@enture, dated as of October 15, 1999, betwEemnd Bank One Trust Company,
National Association, as supplemented by a Firgipfamental Indenture, dated as of August 19, 28@lecond Supplemental Indenture, d:
as of November 23, 2004, and a Third Supplementinture, dated as of June 17, 2005 between QU & dank National Association.

The QCII Notes are senior unsecured ohtigatand will rank equally in right of payment wihl other unsecured and unsubordinated
indebtedness of QCII. QSC and QCF have guarantee@C€Ill Notes. The QC Notes are senior unsecurbgladions and will rank equally in
right of payment with all other unsecured and usdinated indebtedness of QC.

The holders of the QCII Notes are entitiethe benefits of a Registration Rights Agreemeated June 17, 2005, among QCII, QSC,
QCF and the initial purchases listed therein, &ednolders of the QC Notes are entitled to the titsnef a Registration Rights Agreement,
dated June 17, 2005, among QC and the initial msets listed therein (collectively, the "RegistratRights Agreements"). Under the
Registration Rights Agreements, Qwest has agreéktexchange offer registration statements whid $ecurities and Exchange Commission
with respect to offers to exchange the Notes fov issues of substantially identical notes registeneder the Securities Act of 1933, as
amended, and to use its commercially reasonalietetio cause the registration statements to blameceffective prior April 28, 2006 and to
complete the exchange offers not more than 45 aftgs such effectiveness. Qwest also may be redjtiréle shelf registration statements to
cover resales of the Notes under circumstanc&®wHst fails to satisfy certain of its obligationsder the Registration Rights Agreements, it
will be required to pay additional interest on thetes.

The net proceeds of the offering of theedawill be used for general corporate purposesydirg repayment of indebtedness, and fun
and refinancing investments in telecommunicaticsets

$200 Million Debt Offering

On June 23, 2005, QCII issued a pressselaanouncing that it had completed an offerin§28f0 million aggregate principal amount «
1/ 2% Senior Notes due 2014—Series B (the "QCII Saidtes") in a private placement conducted purstmRule 144A under the Act. A
copy of the press release is furnished as Exhéhit & this Current Report on Form 8-K and is ipowated herein by reference in its entirety.
The QCII Series B Notes are part of the same sefiastes as the QCII




Notes and were issued pursuant to the QCII Indenas supplemented by a Second Supplemental Irrdedtated as of June 23, 2005, am
QCIl, QSC, QCF and U.S. Bank National Association.

The QCII Series B Notes are senior unsetakdigations and will rank equally in right of pagnt with all other unsecured and
unsubordinated indebtedness of QCIl. QSC and Q@E paaranteed the QCII Series B Notes. The holofeitse QCII Series B Notes are
entitled to the benefits of a Registration Rightgdement, dated June 23, 2005, among QCII, QSC, &@Fhe initial purchases listed therein,
which provides for substantially the same regigiratights as provided by the Registration Rightgeements.

The net proceeds of the offering of the IE&ries B Notes will be used for general corpopteposes, including repayment of
indebtedness, and funding and refinancing investsnartelecommunication assets.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arragement of the Registrant.
The information included in Item 1.01 ofstiCurrent Report is incorporated by reference this Iltem 2.03.

Item 9.01. Financial Statements and Exhibits.

(© Exhibits

Exhibit No. Description

Exhibit 4.1 First Supplemental Indenture, dated as of Jun00d5, by and among Qwest Communications Internatir.,
Qwest Services Corporation, Qwest Capital Fundimg,and U.S. Bank National Associatic

Exhibit 4.2 Third Supplemental Indenture, dated as of Jun@Qd5, by and between Qwest Corporation and U.Sk Biational
Association.

Exhibit 4.3 Second Supplemental Indenture, dated as of Jurg0P3, by and among Qwest Communications Internatimc.,
Qwest Services Corporation, Qwest Capital Fundimg,and U.S. Bank National Associatic

Exhibit 10.1 Registration Rights Agreement, dated as of Jun@0%, among Qwest Communications International Quest
Services Corporation, Qwest Capital Funding, Imel te initial purchasers listed there

Exhibit 10.2 Registration Rights Agreement, dated as of JunQ0%, among Qwest Corporation and the initial pasers listed
therein.

Exhibit 10.3 Registration Rights Agreement, dated as of Jun@@35, among Qwest Communications International RQuest
Services Corporation, Qwest Capital Funding, Imel te initial purchasers listed there

Exhibit 99.1 Press Release, dated June 23, 2

Forward Looking Statements Warning

This filing may contain projections and etliorward-looking statements that involve risksl amcertainties. These statements may differ
materially from actual future events or resultsa&ers are referred to the documents filed by us thi# Securities and Exchange Commission,
specifically the most recent reports which identifyportant risk factors that could cause actualltsgo differ from those contained in the
forward-looking statements, including but not liedtto: access line losses due
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to increased competition, including from technolegypstitution of our access lines with wireless ealble alternatives; our substantial
indebtedness, and our inability to complete angresfto de-lever our balance sheet through asket eaother transactions; any adverse
outcome of the current investigation by the U.SoAtey's office in Denver into certain matters tiekg to us; adverse results of increased
review and scrutiny by regulatory authorities, naeaid others (including any internal analyses)nafrfcial reporting issues and practices or
otherwise; rapid and significant changes in tecbgpland markets; any adverse developments in cooiahéisputes or legal proceedings,
including any adverse outcome of current or futagal proceedings related to matters that areubgest of governmental investigations, and,
to the extent not covered by insurance, if any,inability to satisfy any resulting obligations fnofunds available to us, if any; potential
fluctuations in quarterly results; volatility of oatock price; intense competition in the markata/hich we compete including the likelihood of
certain of our competitors consolidating with otpbeoviders or otherwise reorganizing their capstalicture to more effectively compete
against us; changes in demand for our productsarnces; acceleration of the deployment of advdmesv services, such as broadband data,
wireless and video services, which could requitestantial expenditure of financial and other researin excess of contemplated levels; hi
than anticipated employee levels, capital expeneitand operating expenses; adverse changesriegihiatory or legislative environment
affecting our business; changes in the outcometafé events from the assumed outcome includedrisignificant accounting policies; and
our ability to utilize net operating losses in gated amounts.

The information contained in this filingasstatement of our present intention, belief greexation and is based upon, among other things,
the existing regulatory environment, industry cdiodis, market conditions and prices, the econongeimeral and our assumptions. We may
change our intention, belief or expectation, at timg and without notice, based upon any changsséh factors, in our assumptions or
otherwise. The cautionary statements containedferned to in this filing should be considered ameection with any subsequent written or
oral forward-looking statements that we or persactgig on our behalf may issue. This filing mayluge analysts' estimates and other
information prepared by third parties for which assume no responsibility.

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

By including any information in this filingve do not necessarily acknowledge that disclostiseich information is required by applica
law or that the information is material.




SIGNATURES

Pursuant to the requirements of the Seéeariixchange Act of 1934, each of Qwest Commurinatinternational Inc. and Qwest
Corporation has duly caused this report to be sigieits behalf by the undersigned thereunto dutharized.

QWEST COMMUNICATIONS INTERNATIONAL INC.

DATE: June 23, 2005 By: /s/ STEPHEN E. BRILZ

Name: Stephen E. Bri
Title: Assistant Secretal

QWEST CORPORATION

DATE: June 23, 2005 By: /s/ STEPHEN E. BRILZ

Name: Stephen E. Bri
Title: Secretar
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QWEST COMMUNICATIONS INTERNATIONAL INC.

71/2% Notes due 2014, Series B

First Supplemental Indenture
Dated as of June 17, 2005

U.S. BANK NATIONAL ASSOCIATION,
as Trustee with respect to such series of Securisi@s shall be designated from time to time pursuanb the terms hereof
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FIRST SUPPLEMENTAL INDENTURE dated as ohdul7, 2005 (this Supplemental Indenture ") by and among QWEST
COMMUNICATIONS INTERNATIONAL INC., a Delaware corpation (the "Company "), the Guarantors named in the Base Indenture (as
defined below) and U.S. BANK NATIONAL ASSOCIATIONs trustee with respect to the Offered Notes (fisetbbelow) (the "Trustee ").
The Trustee, and each other trustee appointedcaswith respect to the Securities of any seriaseidsinder the Indenture (as defined below),
shall be the "Trustee” (as defined in the Indentasesupplemented hereby) for all purposes uneelntiienture with respect to the applicable
series of Securities but, for the avoidance of doudst with respect to any series of Securitiesifbich such Trustee has not been appointed
trustee under the terms of the Indenture and/oisapplement thereto).

Each party agrees as follows for the beéwéfihe other party and for the equal and rataleleefit of the holders of Notes:

WHEREAS, the Company and J.P. Morgan T@ghpany, National Association, are parties to teatain Indenture dated as of
February 5, 2004 (theBase Indenture, " as supplemented by this Supplemental Indenthee’ indenture ) providing for the issuance from
time to time of senior debt securitiesgcurities") to be issued in one or more series.

WHEREAS, the Company has previously issureder the Indenture a series of Securities, desigras its /2% Senior Notes due 20:
(the "February Notes"), in an aggregate principal amount of $500,000,00

WHEREAS, the Company desires and has reéggi¢ise Trustee to join it in the execution andvéey of this Supplemental Indenture in
order to establish and provide for an issuancéibydompany of an additional $600,000,000 aggregateipal amount of such %/ 2% Notes
due 2014, Series B (theOffered Notes ", together with the February Notes, thidotes "). The Offered Notes shall be substantially in fitven
attached hereto &xhibit A .

WHEREAS, Section 10.01 of the Indenturevjates that a supplemental indenture may be entetedy the Company and the Trustee
without the consent of any Holders to establishf¢en or terms of Additional Notes as permitted3sction 2.15 of the Indenture;

WHEREAS, the conditions set forth in thesBdndenture for the execution and delivery of Bupplemental Indenture have been
complied with;

WHEREAS, the Company desires to evidencepaavide for the acceptance of the appointmetth@fTrustee as Trustee for the Offered
Notes; anc

WHEREAS, all things necessary to make $ipplemental Indenture a valid agreement of the fizmy, the Guarantors and the Trustee,
in accordance with its terms, and a valid amendrogrand supplement to, the Base Indenture have teee.

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

ARTICLE I.

THE 7 1/2% NOTES DUE FEBRUARY 15, 2014
SECTION 1.01. Designation of Notes.

The changes, modifications and supplentertise Base Indenture of this Supplemental Indenshiall be effected by Article Two and
Section 3.01 (a), (b) and (d) applicable only withpect to, and govern the terms of, the Offeret®avhich shall not be limited in aggregate
principal amount, and shall not apply to any otBecurities that have been or may be issued undéntlenture unless a supplemental
indenture with respect to such other Securitiesifipally incorporates such changes, modificatiang supplements. Pursuant to this
Supplemental Indenture, there is hereby desigreated




additional $600 million aggregate principal amoahthe series of Notes under the Indenture entitfetl 2% Notes due February 15, 2014—
"Series B". The Offered Notes shall be in the farfnixhibit A hereto. The Offered Notes may bear an appropegtend regarding original
issue discount for federal income tax purposesjestito the terms in the Base Indenture, as supgiésd by this Supplemental Indenture, the
Company may, at its option, without consent from ittolders, issue additional Notes from time to tifeer all purposes under the Indenture,
the term "Notes" shall include the February Notes,Offered Notes and any other Notes issued sffieln date under the Base Indenture, as
supplemented hereby.

SECTION 1.02. Other Terms of the Notes.

Without limiting the foregoing provision$ this Article One, the terms of the Offered Nogbsill be as set forth in the forms of Note set
forth in Exhibit A hereto and as provided in the Base Indenture, @desmented hereby.

The Offered Notes shall be payable and beagresented for payment, purchase, conversioistraipn of transfer and exchange, without
service charge, at the office of the Company maiethfor such purpose in New York, New York, whattall initially be the office or agency
of the Trustee.

ARTICLE II.

APPOINTMENT OF U.S. BANK NATIONAL ASSOCIATION
SECTION 2.01. Appointment of U.S. Bank National Association.

The Company hereby appoints the Trustéruatee under the Indenture with respect to thet®ff Notes and each other series of
Securities for which the Trustee shall be appoitgthe Company pursuant to the Indenture, to dtrastee under the Indenture, and
confirms to the Trustee all of the rights, powensd trusts of a Trustee under the Indenture wipeet to the Offered Notes and each other
series of Securities for which the Trustee shakpgointed by the Company to act as Trustee uhadntenture. The Company shall execute
and deliver such further instruments and do subbrahings as the Trustee may reasonably requimeote fully and certainly vest and confirm
in the Trustee all the rights, trusts, and powergby delivered and confirmed upon the Trusteeumgler and under the Indenture.

SECTION 2.02. Acceptance of Trustee.

The Trustee hereby accepts its appointmghtustee with respect to the Offered Notes aall Bareby be vested with all of the authority,
rights, powers, trusts, immunities, duties, beseditd obligations of a Trustee under the Indenture.

SECTION 2.03. Qualification of Trustee.

The Trustee hereby represents and wartauttee Company that the Trustee is qualified unkdemprovisions of Section 310 of the Trust
Indenture Act of 1939, as amended, and Sectionaf. e Indenture to act as trustee with respettiedOffered Notes under the Indenture.

SECTION 2.04. Notice.

Any notice or communications by the Truggeduly given if in writing and delivered in persor mailed by certified mail to:
U.S. Bank National Association
950 17" Street, Suite 300

Denver, CO 80202
Attn: Corporate Trust Services




ARTICLE 111,

AMENDMENTS TO THE INDENTURE
SECTION 3.01. Amendments to the Indenture
Pursuant to Section 10.01(a) and (f) ofBhee Indenture, the Indenture is hereby amendéullaws:

(&) in the definition of "Permitted Cdbaal Liens" in Section 1.01 of the Base Indentthie,words "and the QSC guaranty of the
Offered Notes" shall be added at the end of CléRse

(b) inthe definition of "Reference TragsDealer" in Section 1.01 of the Base Indenttire,words "Banc of America Securities
LLC," shall be removed and the words "Deutsche Baegurities Inc."” shall replace the words "UBS WaghL LC";

(c) inclause (2) of the definition oful®rdinated Indebtedness™ in Section 1.01 of theeBadenture, the words "the Company
shall be replaced with "QSC" and the parenthesgsdt the words that appear in the parenthesedl,Ishdeleted;

(d) in the definition of "Termination Bv#& in Section 1.01 of the Base Indenture, the \8dttle Offered Notes or" shall appear
before the words "Indebtedness secured by a lied'after the words "other than";

(e) inthe second paragraph of Secti@b &f the Base Indenture, before subparagraphh@)ords "or pursuant to" shall be
inserted between the phrase "the Company shdibghtin” and the phrase "a resolution of its Boafdirectors and in an Officer's
Certificate"; and

() in Section 4.06(a) of the Base Inwee, the word "or" shall be inserted between thiape "any Indebtedness of QCII or any
of its Restricted Subsidiaries" and the phraseéritar any Indebtedness that would otherwise carstiPermitted Indebtedness."

(g) Section 7.12 of the Base Indentuwldie added after Section 7.11 as follows:
SECTION 7.12. Appointment of Co-Trustee or Separate Trustee.

(&) Notwithstanding any other provisiafighis Indenture, at any time, the Company shallehthe power and may exec
and deliver all instruments to appoint one or nfeeeson(s) to act as ¢aistee(s) or separate trustee(s) under this Indentith
such powers, duties, obligations, rights and traktee Trustee under this Indenture. Each co¢eist separate trustee
hereunder shall be required to meet the termsigibéity under Section 7.10. The Trustee shall haanotice of any such
appointment to the Noteholders.

(b) Every co-trustee and separate trustted be appointed and act subject to the follgwirovisions and conditions:

(i) all rights, powers, duties and obligns conferred or imposed upon the Trustee bleationferred or imposed
upon and exercised or performed by the Trusteesaol co-trustee or separate trustee either joimtseverally (it being
understood that such d¢nsstee is not authorized to act separately withlo@fTrustee joining in such act and such sep
trustee is authorized to act separately withoufTthistee joining in such act).

(ii) neither the Trustee nor any suchrestee or separate trustee so appointed hereshdihave any agency
relationship or be personally liable by reasonrof act or omission of any other trustee hereurata,

(iii) the Company may at any time accét tesignation of or, with or without cause, remawng co-trustee or
separate trustee.




(c) Each co-trustee and separate trustes) its acceptance of the trusts conferred, dleallested with the estates or
property specified in this Indenture subject tatladl provisions of this Indenture, specificallylimting every provision of this
Indenture relating to the conduct of, affecting lieility of or affording protection to the Truste

ARTICLE IV.

MISCELLANEOUS
SECTION 4.01. Amendment and Supplement.
This Supplemental Indenture or the Offadedes may be amended or supplemented as providéd tiee Indenture.
SECTION 4.02. Base Indenture.

In the event of any conflict between thigpSlemental Indenture and the Base Indenture, ihnvgions of this Supplemental Indenture
shall prevail.

SECTION 4.03. Governing Law.
The laws of the State of New York shall govthis Supplemental Indenture and the Secunfiéise Series created hereby.
SECTION 4.04. No Adverse Interpretation of Other Agreements.

This Supplemental Indenture may not be ugedterpret another indenture, loan or debt agere of the Company or a Subsidiary. Any
such indenture, loan or debt agreement may noséed 1o interpret this Supplemental Indenture.

SECTION 4.05. Successors and Assigns.

All covenants and agreements of the Compratlyis Supplemental Indenture and the Notes diadl its successors and assigns. All
agreements of the Trustee in this Supplementahitode shall bind its successors and assigns.

SECTION 4.06. Duplicate Originals.

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

SECTION 4.07. Severability.

In case any one or more of the provisian#ained in this Supplemental Indenture or in tlweeld shall for any reason be held to be inv
illegal or unenforceable in any respect, such iiitg] illegality or unenforceability shall not &t any other provisions of this Supplemental
Indenture or of the Notes.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties have caub&iSupplemental Indenture to be duly executk@saof the date first above written.
QWEST COMMUNICATIONS INTERNATIONAL INC.
QWEST SERVICES CORPORATION
QWEST CAPITAL FUNDING, INC.

By:

Name:
Title:

U.S. BANK NATIONAL ASSOCIATION

By:

Name:
Title:

J.P. MORGAN TRUST COMPANY, NATIONAL ASSOCIATION, as
Trustee under the Base Indent

By:

Name:
Title:
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EXHIBIT A -1
[FORM OF FACE OF INITIAL NOTE]

[GLOBAL NOTES LEGEND](a)

(a) Include only on Notes issued in global for

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE @ IN PART FOR NOTES IN DEFINITIVE FORM, THIS NOTE AY NOT
BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITORYO A NOMINEE OF THE DEPOSITORY OR BY A NOMINEE OF
THE DEPOSITORY TO THE DEPOSITORY OR ANY SUCH NOMIRETO A SUCCESSOR DEPOSITORY OR A NOMINEE OF SUCH
SUCCESSOR DEPOSITORY. UNLESS THIS CERTIFICATE ISHSENTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITORY TRUST COMPANY ("DTC"), TO THE COMPANY OR'S AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE
OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTEREIN THE NAME OF CEDE & CO. OR SUCH OTHER NAME AS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC D ANY PAYMENT IS MADE TO CEDE & CO. OR SUCH
OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPFREENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PEBR IS WRONGFUL INASMUCH AS THE REGISTERED OWNER
HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

[RESTRICTED NOTES LEGEND]

THE NOTES EVIDENCED HEREBY HAVE NOT BEEN RESTERED UNDER THE UNITED STATES SECURITIES ACT QB33
(THE "SECURITIES ACT") AND MAY NOT BE OFFERED, SOLIPLEDGED OR OTHERWISE TRANSFERRED EXCEPT (A)(1) PO
PERSON WHO THE SELLER REASONABLY BELIEVES IS A QUAREIED INSTITUTIONAL BUYER WITHIN THE MEANING OF
RULE 144A UNDER THE SECURITIES ACT PURCHASING FORI OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED
INSTITUTIONAL BUYER IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A, (2) IN AN OFFSHORE
TRANSACTION COMPLYING WITH RULE 903 OR RULE 904 OREGULATION S UNDER THE SECURITIES ACT, (3) PURSUANT
TO AN EXEMPTION FROM REGISTRATION UNDER THE SECURIES ACT PROVIDED BY RULE 144 THEREUNDER (IF
AVAILABLE), (4) TO AN INSTITUTIONAL ACCREDITED INVESTOR IN A TRANSACTION EXEMPT FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT OR (5) PURSUAND AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT AND (B) IN ACCORDANCE WITH ALL APPLTCABLE SECURITIES LAWS OF THE STATES OF THE UNITED
STATES AND OTHER JURISDICTIONS.

A-1-1




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

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

(a) This legend to appear only on Temporary Regulafidslobal Notes

A-1-2




THIS NOTE IS ISSUED WITH ORIGINAL ISSUE DEOUNT FOR PURPOSES OF SECTION 1271 ET SEQ. OF TWHEERNAL
REVENUE CODE. A HOLDER MAY OBTAIN THE ISSUE PRICBAMOUNT OF ORIGINAL ISSUE DISCOUNT, ISSUE DATE AND
YIELD TO MATURITY FOR SUCH NOTE BY SUBMITTING A REQUJEST FOR SUCH INFORMATION TO THE COMPANY AT THE
FOLLOWING ADDRESS: 1801 CALIFORNIA STREET, DENVER,O 80802, ATTENTION: CHIEF FINANCIAL OFFICER.

71/2% SENIOR NOTE DUE 2014, Series B

CUSIP No
No. $

QWEST COMMUNICATIONS INTERNATIONAL INC., ®elaware corporation (the "Company"), promisesap {o , or
its registered assigns, the principal sum of  in U.S. Dollars on February 15, 2014.

Interest Payment Dates: February 15 andusiugs
Record Dates: February 1 and August 1
Additional provisions of this Note are gatth on the other side of this Note.

QWEST COMMUNICATIONS
INTERNATIONAL INC.

By:
Name:
Title:
Dated:
TRUSTEE'S CERTIFICATE OF
AUTHENTICATION
U.S. BANK NATIONAL [Seal]

ASSOCIATION as Trustee, certifies ti
this is one of the Notes referred to in the
Indenture

by

Authorized Signator
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[FORM OF REVERSE SIDE OF INITIAL FIXED RATE NOTE]

7 1/2% Senior Note due 2014, Series B
1. Interest

QWEST COMMUNICATIONS INTERNATIONAL INC., ®elaware corporation (theCompany "), promises to pay interest on the
principal amount of this Note at the rate per anrsinown above and shall pay Additional Interesany, payable pursuant to the Registration
Rights Agreement (theRegistration Rights Agreement ") dated June 17, 2005 by and among the CompaeyGtlarantors and the Initial
Purchasers (as such is defined in the Registr&ights Agreement).

The Company will pay interest and Additiblmderest, if any, semi-annually in arrears onfealoy 15 and August 15 of each year
commencing on August 15, 2005. Interest on the &laf# accrue from the most recent date to whidbr@st has been paid or, if no interest
been paid, from the date of original issuance wégpect to this Note. Interest will be computedranbasis of a 360-day year comprised of a
360-day year comprised of twelve 30-day months. Cbmpany shall pay interest on overdue princip&hatrate borne by the Notes, and it
shall pay interest on overdue installments of edeat the same rate to the extent lawful.

2. Method of Payment

The Company will pay interest (except déglinterest) on and Additional Interest, if aiyrespect of this Note to the Persons who are
registered holders of this Note at the close ofrfass on the 1st of February and the 1st of Auigustediately preceding the interest payment
date even if Notes are canceled after the recarlatad on or before the interest payment date.éslohust surrender this Note to a Paying
Agent to collect principal payments. The Companly pay principal and interest in money of the Uditgtates that at the time of payment is
legal tender for payment of public and private deblowever, the Company may pay principal and sty check payable in such money or
by wire transfer of federal funds.

3. Paying Agent and Registrar

Initially, U.S. Bank National Associatiothé " Trustee ") will act as Paying Agent and Registrar. The Campmay appoint and change
any Paying Agent, Registrar or co-registrar withootice to the Holders. The Company may act asri@afgent, Registrar or co-registrar.

4, Indenture

This Note is issued under an Indentureddageof February 5, 2004, among the Company, tredbtors and the J.P. Morgan Trust
Company, National Association (thééase Indenture "), as supplemented by a supplemental indenturengrttte Company, the Guarantors
the Trustee dated June 17, 2005 (tiBapplemental Indenture " and together with the Base Indenture, thedénture ™). This Note is one of the
71/2% Senior Notes due 201eries B originally being issued on June 17, 2008 (Initial Notes"), and this Note is being iss@dpart of a
issuance of Additional Notes under the Indenturddifional Notes of the same or a different seri@y tme issued in an unlimited amount
subject to compliance with Section 4.06 of the ltdee. For purposes of this Note, references tdNibtes include the Initial Notes, Exchange
Notes issued in exchange for such Initial Notespaint to the Indenture. However, to the extentidexi/in the Indenture, all Initial Notes a
Exchange Notes issued in exchange therefor wildvesidered together part of a single series of dNatel may be considered a part of a single
class of Notes with the February Notes and any #atdil Notes issued under the Indenture for ceppairposes. The terms of the Notes include
those stated in the Indenture and those made pme dndenture by reference to the TIA. Termsmiedi in the Indenture and not defined herein
have the meanings ascribed thereto in the Indentine Notes are subject to all such
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terms, including in the event of a conflict withstNote, and Noteholders are referred to the Inderand the TIA for a statement of those
terms.

The Notes are the senior obligations ofGoeenpany. The Indenture imposes certain limitatimmshe incurrence of Indebtedness by the
Company and its Restricted Subsidiaries; the paywiedividends and other payments by the CompanlitsrRestricted Subsidiaries;
Investments; sales of assets of the Company ani¢ed Subsidiaries; certain transactions withilisffes; Liens; and consolidations, mergers
and transfers of all or substantially all of then@any's or a Guarantor's assets. In addition,rtieriture prohibits certain restrictions on
distributions from Restricted Subsidiaries.

5. Optional Redemption

(i) Except as set forth below, the CéfitNotes may not be redeemed prior to Februard@®. At any time on or after February 15,
2009, the Offered Notes will be subject to redeomptt the option of the Company, in whole or intpatthe redemption prices (expressed as
percentages of principal amount) set forth beldws pccrued and unpaid interest and Additionalré# if any, thereon, to the applicable
redemption date (subject to the right of Holderghmrelevant record date to receive interest duthe relevant interest payment date), if
redeemed during the twelve-month period beginnimgebruary 15 of the years indicated below:

Year Price

2009 103.75(%
2010 102.50(%
2011 101.25(%
2012 and thereafte 100.00(%

(i) In addition, the Company may redeaifror a part of the Offered Notes upon not less1tBO nor more than 60 days' notice, at a
redemption price equal to the greater of (1) 100%® principal amount thereof or (2) the presaaitig, as determined by an Independent
Financial Advisor, of (A) the applicable percentage forth above of the principal amount of thee®#tl Notes being redeemed as of
February 15 of the first period set forth aboveiegan or after the date of such redemption (assgrai360-day year consisting of twelve 30-
day months) plus (B) all required interest paymeiuts on such Offered Notes through February 1%ic period (excluding accrued interest),
discounted to the redemption date on a semianrasi lfassuming a 360-day year consisting of tw@b+eay months) at the Treasury Rate
plus 50 basis points, plus in each case accruetkesttto the redemption date.

(iif) Notwithstanding the foregoing, atyatime prior to February 15, 2007, the Company medeem up to 35% of the aggregate principal
amount of the Offered Notes outstanding at a rediemprice equal to 107.50% of the principal amotinetreof, together with accrued and
unpaid interest to such redemption date, with #tecash proceeds of any capital contributions @aQbmpany in respect of Qualified Equity
Interests or one or more public or private saletheyCompany of Qualified Equity Interests (otheart proceeds from a sale to any of the
Company's Subsidiaries or any employee benefitiplavhich the Company or any of its Subsidiariegtipgoates);provided that:

(a) atleast 65% in aggregate of theioaity issued principal amount of the Offered Notesain outstanding immediately after
the occurrence of such redemption; and

(b) the sale of such Qualified Equityelrsts is made in compliance with the terms ofridenture.
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6. Notices of Redemption

Except as otherwise provided in the Indentr herein, notices of redemption shall be maigdirst-class mail at least 30 days but not
more than 60 days before the redemption date to idatder of Notes to be redeemed at its registadettess all in accordance with the
Indenture. If less than all of the Notes are todmieemed at any time, selection of Notes for rediempvill be made by the Trustee in
compliance with the requirements of the principational securities exchange, if any, on which tloee are listed, or, if the Notes are not so
listed, on gro rata basis, by lot or by such method as the Trusted dham fair and appropriatprovided that no Notes of $1,000 or less shall
be redeemed in panrovided that any redemption pursuant to paragraph 5(i&)Idke effected on pro rata basis. If any Note is to be
redeemed in part only, the notice of redemption thiates to such Note shall state the portiorhefgrincipal amount thereof to be redeemed.
On and after the redemption date, interest ceasasctue on Notes or portions of them called fdemaption.

7. Repurchase at the Option of the Holder

(@) Upon a Change of Control, any HolofeNotes will have the right, subject to certaimditions set forth in the Indenture, to require
the Company to repurchase all or any part (equilt600 or an integral multiple thereof) of the &kbf such Holder at a purchase price equal
to 101% of the aggregate principal amount of théelldo be repurchased plus accrued and unpai@attend Additional Interest, if any,
thereon, to the date of repurchase (subject toighe¢ of Holders of record on the relevant recoatiedto receive interest due on the relevant
interest payment date that is on or prior to the @& repurchase) as provided in, and subjectadeaims of, the Indenture.

(b) If the Company or a Subsidiary conmates any Asset Sales, within ten Business Dagadti date on which the aggregate amount
of Excess Proceeds exceeds $50.0 million, the Coynpédl commence an offer to all Holders of Notewslaall holders of certain other
Indebtedness containing provisions similar to thexteforth in the Indenture with respect to offerpurchase or redeem with the proceeds of
sales of assets (arAsset Sale Offer ") pursuant to Section 4.09 of the Indenture tachase the maximum principal amount of Notes (inicigd
any Additional Notes) that may be purchased ouhefExcess Proceeds at an offer price in cash ansunt equal to 100% of the principal
amount thereof plus accrued and unpaid interesalditional Interest thereon, if any, to the dated for the closing of such offer, in
accordance with the procedures set forth in therihge. To the extent that the aggregate amouNbtds (including any Additional Notes) a
such other Indebtedness tendered pursuant to aet 8ake Offer is less than the Excess Proceed§dhmany (or such Subsidiary) may use
such deficiency for any purpose not otherwise fibdil by the Indenture. If the aggregate princgrabunt of Notes and such other
Indebtedness surrendered by the Holders thereekescthe amount of Excess Proceeds, the Trustbealeat the Notes and such other
Indebtedness to be purchased on a pro rata badideind of Notes that are the subject of an offgyuichase will receive an Asset Sale Offer
from the Company prior to any related purchase datemay elect to have such Notes purchased byletimpthe form entitled "Option of
Holder to Elect Purchase" on the reverse of theslot

8. Guarantees and Collateral Documents

All obligations in respect of this Note lealveen fully and unconditionally guaranteed by QuWz=pital Funding, Inc. and Qwest Services
Corporation on a joint and several basis pursuatité Indenture.

In order to secure the due and punctuainesy of all obligations of QSC under the QSC Guiraif the Notes when and as the same
shall be due and payable, QSC has granted LiettseoGollateral to the Collateral Agent for the bignef the Trustee and the Holders of No
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Each Holder, by accepting a Note, agrees! tof the terms and provisions of the SecuriticDments as the same may be amended from
time to time pursuant to the respective provisithreseof and the Indenture.

The Trustee and each Holder acknowleddgesathelease of any of the Collateral or any Ligit8y in accordance with the terms and
provisions of any of the Security Documents andténms and provisions of the Indenture will notdeemed for any purpose to be an
impairment of the security under the Indenture. Todlateral is subject to release upon a Termimaivent and under certain other
circumstances.

9. Denominations; Transfer; Exchange

The Notes are in registered form withoutans in denominations of $1,000 and whole mubkipi$1,000. A Holder may transfer or
exchange Notes in accordance with the Indenturenldmy transfer or exchange, the Registrar and tigtee may require a Holder, among
other things, to furnish appropriate endorsementsansfer documents and to pay any taxes reqbiyddw or permitted by the Indenture. The
Registrar need not register the transfer of or anglk any Notes selected for redemption (excepieirtase of a Note to be redeemed in part,
the portion of the Note not to be redeemed) orsfiemmor exchange any Notes for a period of 15 gaigs to a selection of Notes to be redee
or 15 days before an interest payment date.

10.  Persons Deemed Owners
The registered Holder of this Note mayreated as the owner of it for all purposes.
11.  Unclaimed Money

If money for the payment of principal otdrest remains unclaimed for two years, the Pagigent shall pay the money back to the
Company at its request, or if then held by the Camyp shall be discharged from such trust (unlessbamdoned property law designates
another Person for payment thereof). After any uapiment, Holders entitled to the money must looly ¢o the Company for payment
thereof, and all liability of the Paying Agent withspect to such money, and all liability of then@pany as trustee thereof, shall thereupon
cease.

12.  Discharge and Defeasance

Subject to certain conditions set forttihia Indenture, the Company and the Guarantorsydtime may terminate some or all of its
obligations under the Indenture, the Notes Guaesnthie Registration Rights Agreement and the Nbthe Company deposits with the
Trustee, cash in U.S. legal tender or U.S. Govemimbligations for the payment of principal anceigtst on the Notes to redemption or
maturity, as the case may be.

13. Amendment, Waiver

Subject to certain exceptions set forttha Indenture, (i) the Indenture, the Notes, théell@&Guarantees or the Security Documents m
amended or supplemented with the written consetiteoHolders of at least a majority in principalamt of the then outstanding Notes
(including the February Notes and any Additionaté$), voting as a group, and (ii) any existing d&far noncompliance with any provision
the Indenture, the Notes, Notes Guarantees orgbertly Documents (other than payment of principatmium, if any, Additional Interest, if
any, and interest) may be waived with the consétit@Holders of a majority in principal amounttbé then outstanding Notes. Subject to
certain exceptions set forth in the Indenture, withthe consent of any Noteholder, the CompanyGiharantors and the Trustee may amend or
supplement the Indenture, the Notes, the Note Gtega or the Security Documents, to cure any anthigiefect or inconsistency, to provide
for uncertificated Notes in addition to or in plaafecertificated Notes (provided that the uncestifed Notes are issued in registered form for
purposes of Section 163(f) of
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the Code, or in a manner such that the uncertfithtotes are described in Section 163(f)(2)(Bhef€ode), to provide for the assumption of
the Company's obligations to Holders of Notes en¢hse of a merger, consolidation or sale of gd®etslease any Guarantor from any of its
obligations under its applicable Note Guarantetnerndenture (to the extent permitted by the Italey) to make any change that would
provide any additional rights or benefits to thdd¢os of Notes or that, as determined by the Boafdirectors of the Company in good faith,
does not materially adversely affect the legaltsgsf any such Holder under the Indenture, the ldtee Notes Guarantees or the Security
Documents, to conform the Indenture to the "Desicnipof Notes" contained in the offering memorandutating to the Initial Notes, to
comply with the requirements of the SEC in ordeeffect or maintain the qualification of the Inderg under the TIA, to provide additional
assets as Collateral, to add additional guaramtegsfollowing a Termination Event, to eliminatéerences to subordination of the QSC
Guarantee.

14. Defaults and Remedies

Under the Indenture (and subject to thegeof the Indenture), an Event of Default occutthéfe is: (i) default for 30 days in the payment
when due of interest on, or Additional Interesthwigéspect to, the Notes; (i) default in paymenewlklue of the principal of or premium, if ai
on the Notes (including the failure to make a paynte purchase Notes tendered pursuant to a Crlar@entrol Offer or an Asset Sale Offe
(iii) failure by the Company (A) to comply with thgrovisions of Sections 4.11 and 5.01 of the Indenbr (B) for 45 days after receipt of
notice from the Trustee or the Holders of at 1886 in principal amount of the then outstandingdddb comply with any other agreement or
covenant of the Indenture; (iv) default under amgpDinstrument under which there may be issued/evtiich there may be secured or
evidenced Indebtedness of the Company or any &dtdricted Subsidiaries (other than QCC to therexthat none of QSC, the Company or
QCF have outstanding a Debt Instrument governinlgt Becurities under which there is a similar ddfaslthis clause (iv) with respect to Q
that applies to such default) whether such Indeteiesl now exists or is incurred after the Issue ,Datéech default: (A) is caused by a failure to
pay when due principal on such Indebtedness dtrthematurity thereof; (B) results in the accet@a of such Indebtedness prior to its expi
final maturity or (C) results in the commencemehjudicial proceedings to foreclose upon, or toreiee remedies under applicable law or
applicable security documents to take ownershigrad cause the sale of, the assets securing sdefbtiedness (other than the consensual
provision of assets securing non-recourse Indelt&gjnand in each case, the principal amount &f Butebtedness, together with any other
Indebtedness with respect to which an event desttiiito clause (A), (B) or (C) has occurred and istioming, aggregates more than
$100.0 million; (v) one or more final and non-appeée judgments or orders that exceed $100.0 millicthe aggregate (net of amounts
covered by insurance or bonded) for the paymemarfey have been entered by a court or courts opetent jurisdiction against QSC, the
Company or any of its Restricted Subsidiaries arath gudgment or judgments have not been satis$ieged, annulled or rescinded within
60 days of being entered; (vi) QSC, the Compargngr Significant Subsidiary pursuant to or withie theaning of any Bankruptcy Law:

(A) commences a voluntary case, (B) consents temey of an order for relief against it in an itwatary case, (C) consents to the appointr
of a Custodian of it or for all or substantially @l its assets, or (D) makes a general assignfioetiie benefit of its creditors; (vii) a court of
competent jurisdiction enters an order or decreeuany Bankruptcy Law that: (A) is for relief agsti QSC, the Company or any Significant
Subsidiary as debtor in an involuntary case, (B)oéts a Custodian of QSC, the Company or any 8ggmit Subsidiary or a Custodian for all
or substantially all of the assets of the Compargny Significant Subsidiary, or (C) orders thail@ption of QSC, the Company or any
Significant Subsidiary, and the order or decreeaiemunstayed and in effect for 60 days; (vii) @y Note Guarantee shall be held in a
judicial proceeding before a court of competenispliction not to be in full force and effect (ottltban in accordance with the terms of s
Note Guarantee and the Indenture) or is declaredéh a proceeding null and void and unenforceaibfeund to be invalid or (B) ar
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Guarantor denies its liability under its Note Gudea (other than by reason of release of a Guarémwto its Note Guarantee in accordance
with the terms of the Indenture and the Note Guagnor (ix) default by QSC in the performancéhe Security Documents which adversely
affects the enforceability or the validity of thel@teral Agent's Lien on the Collateral or whialvarsely affects the condition or value of the
Collateral, taken as a whole, in any material respepudiation or disaffirmation by QSC of its igfaitions under the Security Documents or
determination in a judicial proceeding before artoficompetent jurisdiction that the Security Domnts are unenforceable or invalid against
QSC for any reason.

Noteholders may not enforce the Indenturie Notes except as provided in the Indenture. Titustee may refuse to enforce the
Indenture or the Notes unless it receives indenwrityecurity reasonably satisfactory to it. Subjeatertain limitations, Holders of a majority
in principal amount of the Notes may direct thesIe in its exercise of any trust or power. Thes®@e may withhold from Noteholders notice
of any continuing Default (except a Default in panhof principal, premium, if any, or interestpifid so long as a committee of its Trust
Officers in good faith determines that withholdimgtice is in the interest of the Holders.

15. Subordination

Prior to the occurrence of a Terminatioreiy payment of QSC's obligations under the QSCG&uee will be subordinated to the prior
payment of Senior Debt on the terms provided inltigienture.

16.  Trustee Dealings with the Company

Subject to certain limitations imposed bg TIA, the Trustee under the Indenture, in itsviisial or any other capacity, may become the
owner or pledgee of Notes and may otherwise detl avid collect obligations owed to it by the Companits Affiliates and may otherwise
deal with the Company or its Affiliates with thensarights it would have if it were not Trustee.

17. NoPersonal Liability of Directors, Officers, Employees and Stockholders

No past, present or future director, offjeanployee, incorporator, or stockholder of therPany, as such, shall have any liability for any
obligations of the Company under the Notes, thembgre or for any claim based on, in respect obyoreason of, such obligations or their
creation. No past, present or future director ceffj employee, incorporator, or stockholder of ahthe Guarantors, as such, shall have any
liability for any obligations of the Guarantors @ndhe Notes Guarantees, the Indenture or for Eigndased on, in respect of, or by reasor
such obligations or their creation. Each holdeNofes and Notes Guarantees by accepting a Nota &lude Guarantee waives and releases all
such liabilities. The waiver and release are phiti® consideration for issuance of the Notes &ied\otes Guarantees. Such waiver may not be
effective to waive liabilities under the federatsgties laws and it is the view of the SEC thathsa waiver is against public policy.

18.  Governing Law

THE NOTES SHALL BE GOVERNED BY, AND CONSTRUED IN AC CORDANCE WITH, THE LAWS OF THE STATE OF
NEW YORK BUT WITHOUT GIVING EFFECT TO APPLICABLE PR INCIPLES OF CONFLICTS OF LAW TO THE EXTENT
THAT THE APPLICATION OF THE LAWS OF ANOTHER JURISDI CTION WOULD BE REQUIRED THEREBY.

19. Authentication

This Note shall not be valid until an auihed signatory of the Trustee (or an authenticatigent) manually signs the certificate of
authentication on the other side of this Note.
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20. Abbreviations

Customary abbreviations may be used im#ree of a Noteholder or an assignee, such as TEM G@nants in common), TEN ENT
(=tenants by the entireties), JT TEN (=joint tesanith rights of survivorship and not as tenantsdmmon), CUST (=custodian), and
U/G/M/A (=Uniform Gift to Minors Act).

21. CUS P Numbers

Pursuant to a recommendation promulgatetthéyCommittee on Uniform Security IdentificatioroPedures the Company has caused
CUSIP numbers to be printed on the Notes and hastdd the Trustee to use CUSIP numbers in notitesdemption as a convenience to
Noteholders. No representation is made as to theracy of such numbers either as printed on thedot as contained in any notice
redemption and reliance may be placed only on theradentification numbers placed thereon.

The Company will furnish to any Noteholder upon writen request and without charge to the Noteholder aopy of the Indenture
which has in it the text of this Note in larger type. Requests may be made to:

QWEST COMMUNICATIONS INTERNATIONAL INC.
1801 California Street
Denver, Colorado 80202
Attention of Secretary
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ASSIGNMENT FORM
To assign this Note, fill in the form below

| or we assign and transfer this Note to

(Print or type assignee's name, address and zgg)

(Insert assignee's soc. sec. or tax I.D. |
and irrevocably appoint agertransfer this Note on the books of the Compdine agent may substitute another to act for him.

Date: Your Signature

Signature Guarante

(Signature must be guaranteed by a participantétagnized signature guarantee
medallion program

Sign exactly as your name appears on the otheo§ittes Note.

A-1-11




EXHIBIT B
CERTIFICATE TO BE DELIVERED UPON EXCHANGE OR
REGISTRATION OF TRANSFER RESTRICTED NOTES

Reference is hereby made to that certalariture dated February 5, 2004 (tHge%e Indenture ") among Qwest Communications
International Inc. (the Company "), the Guarantors (as defined therein) and J.Fglto Trust Company, National Association as supplasd
by the supplemental indenture among the CompasyGtimrantors and U.S. Bank National Associatioa (ffrustee ") dated June 17, 2005
(the " Supplemental Indenture " and together with the Base Indenture, thedenture ). Capitalized terms used but not defined herbadldhave
the meanings set forth in the Indenture.

This certificate relates to $ principal amount of Notes held in (chegplicable space) book-entry or  definitive
form by the undersigned.

The undersigned (check one box below):

/' has requested the Trustee by writt@leoto deliver in exchange for its beneficial ietgrin the Global Note held by the Depository a
Note or Notes in definitive, registered form offamized denominations and an aggregate principalatrequal to its beneficial interest
such Global Note (or the portion thereof indicaabdve);

/ I has requested the Trustee by writteleioto exchange or register the transfer of a otdotes.

In connection with any transfer of any loé Notes evidenced by this certificate occurririgrio the expiration of the periods referred to
in Rule 144(k) under the Securities Act of 1933aasended, the undersigned confirms that such Nw&ebeing transferred in accordance with
its terms:

CHECK ONE BOX BELOW:
/1 (1) tothe Company or any of its subgidis; or
/1 (2) pursuant to an effective registratstatement under the Securities Act of 1933, asdex or

/1 (3) inside the United States to a "quedifinstitutional buyer” (as defined in Rule 144Adear the Securities Act of 1933, as amended
purchases for its own account or for the accousat @fialified institutional buyer to whom noticegisen that such transfer is being made in
reliance on Rule 144A under the Securities Act283, as amended, in each case pursuant to andnipliemce with Rule 144A thereunder; or

/1 (4) outside the United States in an affghtransaction within the meaning of Regulatiaim8er the Securities Act of 1933, as amended,
in compliance with Rule 904 thereunder; or

/1 (5) inside the United States to an insitinal "accredited investor” (as defined in Rutd&)(1), (2), (3) or (7) under the Securities Akt
1933, as amended) that has furnished to the Trasséggned letter containing certain representatiosagreements (the form of which letter is
attached to the Indenture Bsghibit D and which may be obtained from the Trustee); or

/1 (6) pursuantto another available exempfiom registration provided by Rule 144 under$eeurities Act of 1933, as amended; or
/1 (7) inaccordance with another exempfrom the registration requirements of the Secwifiet of 1933, as amended.
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Unless one of the boxes is checked, thet@euwill refuse to register any of the Notes ewagal by this certificate in the name of any
person other than the registered holder thegrofiided , however , that if box (4), (5) or (6) is checked, the Teestnay require, prior to
registering any such transfer of the Notes, sughllepinions, certifications and other informatesthe Company has reasonably requested to
confirm that such transfer is being made pursuaantexemption from, or in a transaction not sutii@cthe registration requirements of the
Securities Act of 1933, as amended, such as thapti@n provided by Rule 144 thereunder.

Signature

Signature Guarante
(Signature must be guaranteed by a participantrétagnized signature guarantee medallion prog

TO BE COMPLETED BY PURCHASER IF (3) ABOVE IS CHECKE

The undersigned represents and warrantt ikgourchasing this Note for its own accountaraccount with respect to which it exercises
sole investment discretion and that it and any swdount is a "qualified institutional buyer" withihe meaning of Rule 144A under the
Securities Act of 1933, as amended ("Rule 144A1Y & aware that the sale to it is being madeliamee on Rule 144A and acknowledges
it has received such information regarding the Camypas the undersigned has requested pursuantedBL4A or has determined not to
request such information and that it is aware tivatransferor is relying upon the undersigned'sgoing representations in order to claim the
exemption from registration provided by Rule 144A.

Dated:

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

The following increases or decreases s @lbbal Note have been made:

Amount of decrease in Amount of increase in Principal amount of this
Principal Amount of this Principal Amount of this Global Note following such
Date of Exchange Global Note Global Note decrease or increase

Signature of authorized
signatory of Trustee or
Notes Custodian
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OPTION OF HOLDER TO ELECT PURCHASE
If you want to elect to have this Note ghased by the Company pursuant to Section 4.09,1dreaf the Indenture, check the box:
4.09 Asset Sal 4.11 Change of Control Offerir

If you want to elect to have only part lvistNote purchased by the Company pursuant to@edtD9 or 4.11 of the Indenture, state the
amount: $ .

Date: Your Signhature

(Sign exactly as your name appears on the otherddithe
Note)

Tax |.D. numbe
Signature Guarante

(Signature must be guaranteed by a participantrétagnized signature guarantee medallion prog
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EXHIBIT C

[FORM OF CERTIFICATE TO BE DELIVERED IN CONNECTION
WITH TRANSFERS PURSUANT TO REGULATION S]

Qwest Communications International Inc.
1801 California Street
Denver, Colorado 80202

Attention: Chief Financial Officer

Re: Qwest Communications International Inc. (the "Compga
71/ 2% Senior Notes due 2014 (the "Notes")

Dear Ladies and Gentlemen:

This letter relates to U.S. $ principal amount of Notes represented ote (the "Legended Note") which bears a legend
outlining restrictions upon transfer of such LegeshdNote. Pursuant to Section 2.01 of the Inderdated as of February 5, 2004, as
supplemented by a First Supplemental Indentureddegeof June 17, 2005 (the "Indenture”) relatintheoNotes, we hereby certify that we are
(or we will hold such Notes on behalf of) a persartside the United States to whom the Notes coelttdnsferred in accordance with Rule
of Regulation S promulgated under the U.S. Seegritict of 1933. Accordingly, you are hereby rege@s$b exchange the legended certificate
for an unlegended certificate representing an idahprincipal amount at maturity of Notes, allthe manner provided for in the Indenture.

You and the Company are entitled to relgruthis letter and are irrevocably authorized todpice this letter or a copy hereof to any
interested party in any administrative or legalgedings or official inquiry with respect to thettees covered hereby. Terms used in this
certificate have the meanings set forth in Regoifa8.

Very truly yours,

[Name of Holder]

By:

Authorized Signatur
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EXHIBIT D

[FORM OF CERTIFICATE TO BE DELIVERED IN CONNECTION
WITH TRANSFER TO INSTITUTIONAL ACCREDITED INVESTORS ]

Qwest Communications International Inc.
1801 California Street
Denver, Colorado 80202

Dear Ladies and Gentlemen:

This certificate is delivered to requestamsfer of $ prindipaount of the #/ 2% Senior Notes due 2014 (the "Not
of Qwest Communications International Inc. (the fiuany").

Upon transfer, the Notes would be registénehe name of the new beneficial owner as foliow

Name:

Address:

Taxpayer ID Numbel

The undersigned represents and warrantsudhat:

1. We are an institutional "accreditegestor” (as defined in Rule 501(a)(1), (2), (B® under the Securities Act of 1933, as amended
(the "Securities Act")), and we are acquiring thetéé not with a view to, or for offer or sale imoection with, any distribution in violation of
the Securities Act. We have such knowledge andréeqee in financial and business matters as tcapalale of evaluating the merits and risk
of our investment in the Notes and invest in orchase Notes similar to the Notes in the normals®of our business. We and any accounts
for which we are acting are each able to bear tbe@mic risk of our or its investment.

2. We understand that the Notes hatd@en registered under the Securities Act andssrdo registered, may not be sold except as
permitted in the following sentence. We agree anasun behalf and on behalf of any investor accdantvhich we are purchasing Notes to
offer, sell or otherwise transfer such Notes ptiothe later of the date which is two years af¥rthe later of (A) the date of original issue or
(B) the date on which this Note was acquired fronafiliate of the Company or (Y) the date thathisee months after the last date on which
the Company or any affiliate of the Company wasa¥eer of such Notes (or any predecessor theretg)(a) to Qwest Communications
International Inc. or any subsidiary thereof, fiide the United States to a Qualified Institutid®ayer in compliance with Rule 144A under
the Securities Act, (c) inside the United StateartdAccredited Investor that, prior to such trandignishes (or has furnished on its behalf by a
U.S. Broker-Dealer) to the Trustee a signed letbeitaining certain representations and agreemelaing to the restrictions on transfer of this
security (the form of which letter can be obtaifiedn the Trustee for this Note), (d) outside theteh States in an offshore transactions in
compliance with Rule 904 under the Securities Ka\ailable), (e) pursuant to the exemption fraggistration provided by Rule 144 under
Securities Act (if available), (f) in accordancewanother exemption from the registration requieta of the Securities Act (and based upon
an opinion of counsel if Qwest Communications In&tional Inc. so requests), or (g) pursuant tofeecve registration statement under the
Securities Act, subject in each of the foregoingesato any requirement of law that the dispositibour property or the property of such
investor account or




accounts be at all times within our or their coh&mad in compliance with any applicable state séesrlaws. In connection with any transfer of
this security prior to the later of the date whislwo years after (X) the later of (A) the dateoofinal issue or (B) the date on which this Note
was acquired from an affiliate of the Company oy (e date that is three months after the last datehich the Company or any affiliate of
the Company was the owner of such Notes (or anygmessor thereto), pursuant to clause (c), (d) abpve if the holder must, prior to such
transfer, furnish to the Trustee and Qwest Comnaiinins International Inc. such certifications, lleginions or other information as either of
them may reasonably require to confirm that sughdfer is being made pursuant to an exemption faorim a transaction not subject to, the
registration requirements of the Securities Actuaed herein, the terms "offshore transaction” ité¢hStates" and "U.S. person"” have the
meaning given to them by Regulation S under then$tezs Act.

TRANSFEREE:

BY
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EXHIBIT E
[FORM OF GUARANTEE]

Each undersigned Guarantor (as defineddrridenture referred to in the Note upon which tfotation is endorsed and each referred
the "Guarantor,” which term includes any succepsoson under the Indenture) hereby unconditioraily irrevocably, jointly and severally,
guarantees as a primary obligor and not merelysasety (such guarantee to be referred to hereihea®Guarantee"), to each of the Holders
and to the Trustee and their respective succeasorassigns that (i) the principal of and intecgsthe Notes will be promptly paid in full wh
due, subject to any applicable grace period, whetheaturity, by acceleration or otherwise, andriest on the overdue principal, if any, and
interest on any interest, if any, to the extentflayof the Notes and all other obligations of ttempany to the Holders or the Trustee under the
Indenture or thereunder will be promptly paid il fir performed, all in accordance with the termsler the Indenture and thereof; and (ii) in
case of any extension of time of payment or ren@fahy of the Notes or of any such other obligadidhe same will be promptly paid in full
when due or performed in accordance with the terhtke extension or renewal, subject to any applegrace period, whether at maturity, by
acceleration or otherwise, subject, however, inciee of clauses (i) and (ii) above, to the linvtad set forth in Section 12.02 of the Indenture.
The obligations of the Guarantors to the Holderblates and to the Trustee pursuant to the Guaramg¢he Indenture are expressly set forth
in Article XlI of the Indenture and reference igélgy made to the Indenture for the precise termefsuarantee. Prior to the occurence of a
Termination Event (as defined in the Indentureg,dbligations of QSC under the QSC Guarantee bkeadubordinated to the obligations of
QSC to holders of Senior Debt to the extent sehfior Article VIII of the Indenture. Each Holder afNote, by accepting the same, (a) agre
and shall be bound by such provisions and (b) appdhe Trustee attorney-in-fact of such Holdersfach purpose.

No stockholder, officer, director or incorptor, as such, past, present or future, of ther&@uor shall have any liability under the
Guarantee by reason of his or its status as sochtstlder, officer, director or incorporator.

This Guarantee shall not be valid or oliigafor any purpose until the certificate of auttieation on the Notes upon which this
Guarantee is noted shall have been executed birtis¢ee under the Indenture by the manual signatuoee of its authorized officers.

IN WITNESS WHEREOF, each of the undersig@eirantors has caused this Guarantee to be signiesiduly authorized officer.

[NAME OF GUARANTOR]

By:

Name:
Title:

E-1




QuickLinks

TABLE OF CONTENTS

ARTICLE I. THE 7 1/2% NOTES DUE FEBRUARY 15, 2014

ARTICLE IIl. APPOINTMENT OF U.S. BANK NATIONAL ASSOGATION

ARTICLE Ill. AMENDMENTS TO THE INDENTURE

ARTICLE IV. MISCELLANEOUS

SIGNATURES

[FORM OF REVERSE SIDE OF INITIAL FIXED RATE NOTE] 7/2% Senior Note due 2014, Series B
ASSIGNMENT FORM

CERTIFICATE TO BE DELIVERED UPON EXCHANGE OR REGIKATION OF TRANSFER RESTRICTED NOTES
SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTES

OPTION OF HOLDER TO ELECT PURCHASE

[FORM OF GUARANTEE]



QuickLinks-- Click here to rapidly navigate through this domnt

Exhibit 4.2

QWEST CORPORATION

7.625% Notes due 2015

Floating Rate Notes due 2013

Third Supplemental Indenture

Dated as of June 17, 200

U.S. BANK NATIONAL ASSOCIATION,
as Trustee




TABLE OF CONTENTS

Page
ARTICLE ONE
THE NOTES
Section 1.01 Designation of Note 2
Section 1.02 Other Terms of the Note 2
ARTICLE TWO
MISCELLANEOUS
Section 2.01 Amendment and Suppleme 2
Section 2.02 Indenture 2
Section 2.03 Governing Law 2
Section 2.04 No Adverse Interpretation of Other Agreeme 3
Section 2.05 Successors and Assig 3
Section 2.06 Duplicate Originals 3
Section 2.07 Severability 3
Exhibits
Exhibit A — Form of Fixed Rate Not
Exhibit A-1 — Form of Certificate to be delivered in connectioithviransfers pursuant to Temporary Regulation &b&ll Note
Exhibit A-2 — Form of Certificate to be delivered in connectioihviransfers pursuant to Regulatiol
Exhibit B — Form of Floating Rate Notf
Exhibit B-1 — Form of Certificate to be delivered in connectioithviransfers pursuant to Temporary Regulation &b&l Note

Exhibit B-2 — Form of Certificate to be delivered in connectioihviransfers pursuant to Regulatiol




THIRD SUPPLEMENTAL INDENTURE dated as ofng&ul7, 2005 (this Supplemental Indenture ") by and between QWEST
CORPORATION, a Colorado corporation (formerly knoasiU S WEST Communications, Inc.) (th€dmpany "), and U.S. BANK
NATIONAL ASSOCIATION, as trustee under the Indertas defined below) with respect to the Notesiédmed below) (the Trustee "), as
supplemented by the First Supplemental Indentig@édined below) and the Second Supplemental Indeifas defined below). The Trustee,
and each other trustee appointed as such witheegpthe Securities of any series issued undelmtthenture, shall be the "Trustee" (as defined
in the Indenture, as supplemented hereby) foral@ses under the Indenture with respect to thécabe series of Securities but, for the
avoidance of doubt, not with respect to any sarféSecurities for which such Trustee has not begoimted trustee under the terms of the
Indenture and/or any supplement thereto).

Each party agrees as follows for the bémnéfihe other party and for the equal and ratakeleefit of the holders of Notes:

WHEREAS, the Company and J.P. Morgan T@gsthpany, National Association (as successor ingstedo Bank One Trust Company,
National Association), are parties to that certagtenture dated as of October 15, 1999 (tBase Indenture, "and as supplemented by the First
Supplemental Indenture, the Second Supplementehtode and this Third Supplemental Indenture, theénture ") providing for the issuan
from time to time of senior debt securitiesSgturities ") to be issued in one or more series;

WHEREAS, the Company and the Trustee argegao the First Supplemental Indenture (therst Supplemental Indenture ) dated as o
August 19, 2004, providing for the issuance byGloenpany of a series of Securities, designatedsas875% Notes due 2011 (thAugust
Notes "), in an aggregate principal amount of $575,000,00

WHEREAS, the Company and the Trustee argegao the Second Supplemental Indenture (tBednd Supplemental Indenture ") dated
as of November 23, 2004, providing for the issuamcthe Company of Additional Notes of its seriéSecurities designated as its 7.875%
Notes due 2011 (theNovember Notes "), in an aggregate principal amount of $250,000,00

WHEREAS, the Company desires and has reegdi¢ise Trustee to join it in the execution andviel of this Supplemental Indenture in
order to establish and provide for the issuancthbyCompany of a series of Securities, designatets 8.625% Notes due 2015 (thEiked
Rate Notes ") in an initial aggregate principal amount of $41@0,000 and Floating Rate Notes due 2013 (fRk4ting Rate Notes ") in an
initial aggregate principal amount of $750,000,0@@ether, théNotes"). The Fixed Rate Notes shall be substantiallihenform attached
hereto agxhibit A, and the Floating Rate Notes shall be substapiialihe form attached hereto Bghibit B .

WHEREAS, Section 9.01 of the Base Indenprmvides that a supplemental indenture may beeshiato by the Company and the
Trustee without the consent of any Holders to distalthe form or terms of Securities of any Sedsgpermitted by Section 2.02 of the Base
Indenture;

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

WHEREAS, all things necessary to make $hipplemental Indenture a valid agreement of the fi2ow and the Trustee, in accordance
with its terms, and a valid amendment of, and seqppht to, the Indenture have been done.

NOW, THEREFORE, in consideration of therpiges and the purchase and acceptance of the biptbe holders thereof, the Company
covenants and agrees with the Trustee, for thel equia




ratable benefit of the Holders, that the Indentsirgupplemented and amended, to the extent expréssein, as follows:
ARTICLE ONE
THE NOTES
Section 1.01. Designation of Notes.

The changes, modifications and supplemtertise Indenture effected by this Supplemental mtwiee shall be applicable only with respect
to, and govern the terms of the Notes, which shatlbe limited in aggregate principal amount, amallsnot apply to any other Securities that
have been or may be issued under the Indenturesialsupplemental indenture with respect to sundr @ecurities specifically incorporates
such changes, modifications and supplements. Patrsughis Supplemental Indenture, there is hebgted and designated a series of
Securities under the Indenture entitled "7.625%eNatlue June 15, 2015" and a series of SecurittékedriFloating Rate Notes due June 15,
2013." The Fixed Rate Notes shall be in the forrdfibit A hereto, and the Floating Rate Notes shall be iridira of Exhibit B hereto. The
Notes may bear an appropriate legend regardingnatiggsue discount for federal income tax purpoSethject to the terms in the Indenture
supplemented by this Supplemental Indenture, thragamy may, at its option, without consent fromlttaders, issue additional Notes from
time to time. For all purposes under the Indenttire term "Notes" shall include the Notes initidigued on the date of original issuance of the
Notes and any other Notes issued after such daterdhe Indenture, as supplemented her

Section 1.02. Other Terms of the Notes.

Without limiting the foregoing provision$ this Article One, the terms of the Fixed Rate &oshall be as set forth in the forms of Fixed
Rate Note set forth iBxhibit A hereto and as provided in the Indenture, and timestef the Floating Rate Notes shall be as seh farthe
forms of Floating Rate Note set forthHhibit B hereto and as provided in the Indenture.

The Notes shall be payable and may be pteddor payment, purchase, conversion, registraifdransfer and exchange, without service
charge, at the office of the Company maintainedstah purpose in New York, New York, which shaitiaily be the office or agency of the
Trustee.

ARTICLE TWO
MISCELLANEOUS
Section 2.01. Amendment and Supplement .
This Supplemental Indenture or the Noteg beamended or supplemented as provided for inttenture.
Section 2.02. Indenture.

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

Section 2.03. Governing Law .
The laws of the State of New York shall govthis Supplemental Indenture and the Secunfiéise Series created hereby.

2




Section 2.04. No Adverse Interpretation of Other Agreements .

This Supplemental Indenture may not be ugedterpret another indenture, loan or debt agere of the Company or a Subsidiary. Any
such indenture, loan or debt agreement may noséed 1o interpret this Supplemental Indenture.

Section 2.05. Successors and Assigns.

All covenants and agreements of the Comjirattlyis Supplemental Indenture and the Notes ¢tiadl its successors and assigns. All
agreements of the Trustee in this Supplementahliode shall bind its successors and assigns.

Section 2.06. Duplicate Originals.

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

Section 2.07. Severability .

In case any one or more of the provisiagained in this Supplemental Indenture or in tleeeld shall for any reason be held to be inv
illegal or unenforceable in any respect, such iiitg] illegality or unenforceability shall not &€t any other provisions of this Supplemental
Indenture or of the Notes.

[Signature Pages Follow]
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SIGNATURES
IN WITNESS WHEREOF, the parties have caub&iSupplemental Indenture to be duly executk@saof the date first above written.

QWEST CORPORATIOMN

By:

Name:
Title:

U.S. BANK NATIONAL ASSOCIATION

By:

Name:
Title:
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Exhibit A

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

UNLESS THIS CERTIFICATE IS PRESENTED BY ANUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE CORANY OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESHEATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE &
CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY ANJAHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER,
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BR TO ANY PERSON IS WRONGFUL INASMUCH AS THE
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTERESHEREIN.

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

€) This legend to appear only on Global Notes.

THE NOTES EVIDENCED HEREBY HAVE NOT BEEN RESTERED UNDER THE UNITED STATES SECURITIES ACT QB33
(THE "SECURITIES ACT") AND MAY NOT BE OFFERED, SOLOPLEDGED OR OTHERWISE TRANSFERRED EXCEPT (A)(1) FO
PERSON WHO THE SELLER REASONABLY BELIEVES IS A QUAEIED INSTITUTIONAL BUYER WITHIN THE MEANING OF
RULE 144A UNDER THE SECURITIES ACT PURCHASING FORI OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED
INSTITUTIONAL BUYER IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A, (2) IN AN OFFSHORE
TRANSACTION COMPLYING WITH RULE 903 OR RULE 904 OREGULATION S UNDER THE SECURITIES ACT, (3) PURSUANT
TO AN EXEMPTION FROM REGISTRATION UNDER THE SECURIES ACT PROVIDED BY RULE 144 THEREUNDER (IF
AVAILABLE), (4) TO AN INSTITUTIONAL ACCREDITED INVESTOR IN A TRANSACTION EXEMPT FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT OR (5) PURSUAND AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT AND (B) IN ACCORDANCE WITH ALL APPLTCABLE SECURITIES LAWS OF THE STATES OF THE UNITED
STATES AND OTHER JURISDICTIONS.

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

NO BENEFICIAL OWNERS OF THIS TEMPORARY GL@®& NOTE SHALL BE ENTITLED TO RECEIVE PAYMENT OF
PRINCIPAL OR INTEREST HEREON UNLESS THE REQUIRED REFICATIONS HAVE BEEN DELIVERED PURSUANT TO THE
TERMS OF THE INDENTURE.](a)

(@)  This legend to appear only on Temporary Regulafidblobal Notes
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No.[ ] PRINCIPAL AMOUNT
CUSIP No. [ $[

QWEST CORPORATION
7.625% Note due 2015

QWEST CORPORATION, a corporation duly onigad and existing under the laws of the State db@do (such corporation, and its
successors and assigns under the Indenture heegireferred to, being herein called th€dmpany ), for value received, hereby promises to
pay to Cede & Co., or registered assigns, the jpahsum of | ] DOLLARS ($ [ ]) (or such lesser amounshall
be listed on the Schedule of Increases or Decréasgi®bal Note attached hereto) on June 15, 2@ (Maturity Date "), unless previously
redeemed on any redemption date, by wire tran$fienmediately available funds of such coin or cag of the United States of America a:
the time of payment shall be legal tender for thgnpent of public and private debts and to pay @sethereon semiannually on each June 15
and December 15, commencing [ ] (each, an nterest Payment Date "), and on the Maturity Date at the rate per anspecified
in the title of this Note, from [ ] (or from the most recent Interest Paymeatelo which interest has been paid or duly pravide
for) until payment of said principal sum has beeadmor duly provided for. Notwithstanding the favewy, if the Company shall default in the
payment of interest due on any Interest Paymere,Dia¢n this Note shall bear interest from the mastnt Interest Payment Date to which
interest has been paid or duly provided for ongifinterest has been paid on this Note or dulyigex/for, from [ ]- The imést
so payable on any Interest Payment Date, subjesgrtain exceptions provided in the Indenture refitto herein, will be paid to the person in
whose name this Note shall be registered at treead business on each June 1 and December 1 imt@lgdirior to such Interest Payment
Date, Maturity Date or redemption date. If any et Payment Date, Maturity Date or redemption @atelegal Holiday (as defined in the
Indenture) in New York, New York, the required pamhshall be made on the next succeeding dayshmdtia Legal Holiday as if it was me
on the date such payment was due and no interbstoeiue on the amount so payable for the peniothfand after such Interest Payment Date
or Maturity Date, as the case may be, to such sideeding day. Interest will be computed on tteshaf a 360-day year consisting of twelve
30-day months.

This Note is one of the duly authorizedeseof Securities of the Company, designated a€tmpany's "7.625% Notes due 2015" (the "
Notes "), initially limited to the aggregate principal aomt of $400,000,000 all issued or to be issuecuadd pursuant to an Indenture dated
as of October 15, 1999 between the Company andibian Trust Company, National Association, asttra (as successor in interest to Bank
One Trust Company, N.A.), as supplemented by thet Bupplemental Indenture dated as of August @94 by and between the Company
U.S. Bank National Association, as trustee (tfieustee "), the Second Supplemental Indenture dated awéhber 23, 2004 between the
Company and the Trustee and a Third Supplemerdehtore dated as of June 17, 2005 between the Conapal the Trustee, as such may be
amended, modified or supplemented from time to fjaseso amended, modified or supplemented, thdehture "), to which Indenture and all
Indentures supplemental thereto reference is heredae for a description of the rights, limitatidirights, obligations, duties and immunities
thereunder of the Trustee, the Company and thedfi®l@he words Holders" or " Holder " meaning the registered holders or registereddrold
of the Notes). Exchange Notes (as such term isieéfin the Registration Rights Agreement refercebeiow) shall be deemed to be of the
same series as the Notes for purposes of the lmeent

Pursuant to, but subject to the exceptionthe Registration Rights Agreement dated asin€l7, 2005 among the Company and the
Initial Purchasers named therein (as the same mayrtended from time to time, th&®&gistration Rights Agreement "), the Company shall be
obligated to use its commercially reasonable efftotconsummate an exchange offer pursuant to whehlolder
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of this Note shall have the right to exchange hge for a 7.625% Note due June 15, 2015 of the @my which shall have been registered
under the Securities Act of 1933, as amendedkéngrincipal amount and having terms identicallinreaterial respects to this Note (except
that such Note shall not be entitled to Additiolmiérest (as defined in the Registration Rightsesgnent) and shall not contain terms with
respect to transfer restrictions). Holders shakbtitled to receive certain Additional Interesttie event of a Registration Default (as define
the Registration Rights Agreement) pursuant toiaratcordance with the terms of the Registratiogh®& Agreement. Any Additional Interest
due will be payable in cash on the next succeedlimg 15 or December 15, as the case may be, tetdadd the relevant regular record dates
for the payment of interest. The Company shall gttyrprovide the Trustee with notice of any changthe interest rate borne by this Note.(a)

(@) This paragraph not to appear on Exchange N

The Notes shall be redeemable at the ogtidhe Company in whole at any time or in partirme to time, at a redemption price equal
to the greater of (i) 100% of the principal amoahthe Notes to be redeemed or (ii) the sum, asragbed by the Quotation Agent (as defined
below), of the present values of the principal amaf the Note to be redeemed and the remainingdidbd payments of interest on the
principal amount of this Note to be redeemed framredemption date to June 15, 2015 (excludingésteaccrued to the redemption date) (the
" Remaining Life "), discounted from their respective scheduled payindates to the redemption date on a semiannei @ssuming a 360-
day year consisting of 30-day months) at the TngeRate (as defined below) plus 50 basis pointss,dh either case, accrued interest thereon
to the date of redemption.

If money sufficient to pay the redemptiaice of and accrued interest on all of the Notep(tions thereof) to be redeemed on the
redemption date is deposited with the Trustee gingaagent on or before the redemption date aniceother conditions specified in the
Indenture are satisfied, then on and after suchmgdion date, interest will cease to accrue on $latles (or such portion thereof) called for
redemption.

"Comparable Treasury Issue" means the United States Treasury security selégtélde Quotation Agent as having a maturity comipiara
to the Remaining Life that would be utilized, a¢ time of selection and in accordance with custgrfinancial practice, in pricing new issues
of corporate debt securities of comparable matwvitii the Remaining Life as of the applicable regéon date. "Comparable Treasury Price"
means, with respect to any redemption date, theageeof two Reference Treasury Dealer Quotationsdoh redemption date.

"Quotation Agent " means the Reference Treasury Dealer appointedeo€ompany.

"Reference Treasury Dealer " means each of Merrill Lynch, Pierce, Fenner & ®nhincorporated and Deutsche Bank Securities Ind. a
their successorgrovided , however , that if any of the foregoing ceases to be a pymAS. Government securities dealer in New Yorty Ci
the Company will substitute therefor another prigdrS. Government securities dealer.

"Reference Treasury Dealer Quotations " means, with respect to each Reference TreasuajeDand any redemption date, the average, as
determined by the Trustee, of the bid and askezkgifior the Comparable Treasury Issue (expresseakim case as a percentage of its principal
amount) quoted in writing to the Trustee by sucfeRa1ce Treasury Dealer at 5:00 p.m., New York @ite, on the third business day
preceding such redemption date.

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

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

The Indenture contains provisions pernttine Company and the Trustee, with the writterseahof the Holders of a majority in
principal amount of the outstanding Securitiesaifteseries affected by a supplemental indenturth @ech series voting as a class), to enter
into a supplemental indenture to add any provistorar to change or eliminate any provisions oflthdenture or of any supplemental inden
or to modify, in each case in any manner not caveseprovisions in the Indenture relating to ameadta and waivers without the consent of
Holders, the rights of the Holders of each suckeseifhe Holders of a majority in principal amoohfthe outstanding Securities of each series
affected by such waiver (with each series voting atass), by notice to the Trustee may waive c@npé by the Company with any provision
of the Indenture, any supplemental indenture oiStheurities of any such series, except a Defaydayment of the principal of or interest on
any Security. However, without the consent of edolder affected, an amendment or waiver may notréduce the amount of Notes whose
Holders must consent to an amendment or waivegh@hge the rate or the time for payment of inteavasany Security; (3) change the
principal or the fixed maturity of any Security) (#aive a Default in the payment of principal, prem, if any, or interest on any Security;

(5) make any Security payable in money other thah stated in the Security; or (6) make any changlee provisions of the Indenture (i) with
respect to the rights of the Holders of a majanitprincipal amount of any series of Securitiesnbyice to the Trustee, to waive an existing
Default with respect to that series and its consages; (ii) with respect to the right of any Holdéa Security to receive payment of principal
of and interest on the Security, on or after thepeetive due dates expressed in the Securityjgheaf any Holder of a coupon to receive
payment of interest due as provided in such coupothe right to bring suit for enforcement of auch payments on or after their respective
dates; and (iii) described in this sentence.

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

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

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

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

Terms used herein without definition thag defined in the Indenture shall have the meanasggned to them in the Indenture.

Customary abbreviations may be used im#me of a Holder or an assignee, such as: TEN COtdnants in common), TEN ENT (=
tenants by the entirety), JT TEN (= joint tenaniwight of
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survivorship and not as tenants in common), CUST(stodian), and U/G/M/A (= Uniform Gifts to MinoAct).

Pursuant to a recommendation promulgatetthéyCommittee on Uniform Security IdentificatioroPedures, the Issuer has caused CUSIP
numbers to be printed on the Notes and the Trustgeuse CUSIP numbers in notices of redemptionaseaenience to Holders. No
representation is made as to the accuracy of suicibers either as printed on the Notes or as caddmany notice of redemption and relial
may be placed only on the other identification nemstplaced thereon.

Unless the Certificate of Authenticatiomdmn has been executed by the Trustee under teatine referred to herein by the manual or
facsimile signature of one of its authorized offser on behalf of the Trustee by the manual csifaile signature of an authorized officer of
the Trustee's authenticating agent, this Note stwlbe entitled to any benefit under the Indenturbe valid or obligatory for any purpose.

IN WITNESS WHEREOF, the Company has caubexlinstrument to be duly executed, manually ofdmsimile, and its corporate seal or
a facsimile of its corporate seal to be imprintedein.

Date: [
QWEST CORPORATIOM
(SEAL)

By:
Name:
Title:

By:
Name:
Title:




CERTIFICATE OF AUTHENTICATION
This is one of the Notes of the seriesglestied herein, issued under the Indenture deschiéesin.

U.S. BANK NATIONAL ASSOCIATION, as Truste

By:

Authorized Signator
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ASSIGNMENT FORM

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

Please insert social security number or other ify@mg number of assignee:

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

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

Dated:

NOTICE: The signature to this assignmenshworrespond with the name as written upon the &dichis Note in every particular without
alteration or enlargement or any change whatsoever.
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CERTIFICATE TO BE DELIVERED UPON EXCHANGE
OR REGISTRATION OF TRANSFER

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

The undersigned (Check one box below);

/' has requested the Trustee by writte@leoto deliver in exchange for its beneficial ietgrin the Note held by the Depository a Note or
Notes in definitive, registered form of authorizéshominations and an aggregate principal amourglequts beneficial interest in such N¢
(or the portion thereof indicated above); or

/I has requested the Trustee by writte@leoto exchange or register the transfer of a loteotes.

In connection with any transfer of any loé Notes evidenced by this certificate occurririgrto the expiration of the period referred to in
Rule 144(k) under the Securities Act, the undersigconfirms that such Notes are being transfemext¢ordance with its terms:

CHECK ONE BOX BELOW
/1 (1) tothe Company; or

/1 (2) inside the United States tgaalified institutional buyer" (as defined in Rul44A under the Securities Act) that purchases for
its own account or for the account of a qualifiestitutional buyer in a transaction meeting thairements of Rule 144A; or

/1 (3) outside the United Statea foreign person in a transaction meeting the requents of Rule 903 or Rule 904 of Regulation S
under the Securities Act; or

/1 (4) pursuant to an exemption fragistration under the Securities Act providedRuje 144 thereunder (if available), or
/1 (5) to an institutional accredit@vestor in a transaction exempt from the regi&in requirements of the Securities Act, or
/1 (6) pursuantto an effective stgition statement under the Securities Act.

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

Date:

SIGNATURE OR SIGNATURE GUARANTEE: NOTICE
Signature must be guaranteed by a participanté@tagnized
signature guaranty medallion program or other digea
guarantor acceptable to the Trus!




TO BE COMPLETED BY PURCHASER IF BOX (2) ABOVE IS GKED.

The undersigned represents and warrantst tisgourchasing the Notes for its own accoundoraccount with respect to which it exercises
sole investment discretion and that it and any swdount is a "qualified institutional buyer" withihe meaning of Rule 144A under the
Securities Act, and is aware that the sale tobeisg made in reliance on Rule 144A and acknovdedbat it has received such information
regarding the Company as the undersigned has reguesrsuant to Rule 144A or has determined not¢doest such information and that it is

aware that the transferor is relying upon the usidaeed's foregoing representations in order torcthis exemption from registration provided
by Rule 144A.

Dated:

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

The following increases or decreases s @lbbal Note have been made:

Change in Principal Amount of
Principal amount of this Global this Global Note due Principal Amount of this Global Notation made by or on
Note as of [ ] Date Exchange Made to Exchange Note Following such Exchange behalf of the Company
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Exhibit A -1

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

U.S. Bank National Association

950 17 Street, Suite 300

Denver, Colorado 80202

Attention: Corporate Trust Department

Re: Qwest Corporation (thel'ssuer ")
7.625% Notes due 2015 (th&lbtes ")

Dear Sirs:

This letter relates to U.S. $[ ] aggregate principal amount of Notgzresented by a certificate (thé&gended Certificate ")
which bears a legend outlining restrictions upamsfer of such Legended Certificate. Pursuant ti®e3.03(b) of the First Supplemental
Indenture (the ‘Supplemental Indenture ") dated as of August 19, 2004 relating to the Nptee hereby certify that we are (or we will holdtls
securities on behalf of) a person outside the drates (or to an Initial Purchaser (as definetiénSupplemental Indenture)) to whom the
Notes could be transferred in accordance with RQkeof Regulation S promulgated under the U.S. SiEsiAct of 1933, as amende

You, as Trustee, the Company, counselferGompany and others are entitled to rely upanlétier and are irrevocably authorized to
produce this letter or a copy hereof to any intexeparty in any administrative or legal proceeding official inquiry with respect to the
matters covered hereby. Capitalized terms useddiuthdependently defined in this letter have theamings set forth in Regulation S.

Very truly yours,
[Name of Holder,

By:

Authorized Signatur
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Exhibit A -2

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

U.S. Bank National Association

950 17 Street, Suite 300

Denver, Colorado 80202

Attention: Corporate Trust Department

Re: Qwest Corporation (thel'ssuer ")
7.625% Notes due 2015 (th&lbtes ")

Ladies and Gentlemen:

In connection with our proposed sale of $[ ] aggregate principal amooithe Notes, we confirm that such sale has been
effected pursuant to and in accordance with Reigul& under the U.S. Securities Act of 1933, asrataed (the "Securities Act ), and,
accordingly, we represent that:

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

(2) either (a) at the time the buy offexs originated, the transferee was outside theedr8tates or we and any person acting on
our behalf reasonably believed that the transfere®outside the United States, or (b) the transiaetias executed in, on or through the
facilities of a designated offshore securities neadnd neither we nor any person acting on ourlbkhaws that the transaction has
been prearranged with a buyer in the United States;

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

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

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

Very truly yours,
[Name of Transferor

By:

Authorized Signator:
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Exhibit B

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

UNLESS THIS CERTIFICATE IS PRESENTED BY ANUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE CORANY OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESHEATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE &
CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY ANJAHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER,
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BR TO ANY PERSON IS WRONGFUL INASMUCH AS THE
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTERESHEREIN.

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

€) This legend to appear only on Global Notes.

THE NOTES EVIDENCED HEREBY HAVE NOT BEEN RESTERED UNDER THE UNITED STATES SECURITIES ACT B33
(THE "SECURITIES ACT") AND MAY NOT BE OFFERED, SOLOPLEDGED OR OTHERWISE TRANSFERRED EXCEPT (A)(1) FO
PERSON WHO THE SELLER REASONABLY BELIEVES IS A QUAREIED INSTITUTIONAL BUYER WITHIN THE MEANING OF
RULE 144A UNDER THE SECURITIES ACT PURCHASING FORI OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED
INSTITUTIONAL BUYER IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A, (2) IN AN OFFSHORE
TRANSACTION COMPLYING WITH RULE 903 OR RULE 904 OREGULATION S UNDER THE SECURITIES ACT, (3) PURSUANT
TO AN EXEMPTION FROM REGISTRATION UNDER THE SECURIES ACT PROVIDED BY RULE 144 THEREUNDER (IF
AVAILABLE), (4) TO AN INSTITUTIONAL ACCREDITED INVESTOR IN A TRANSACTION EXEMPT FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT OR (5) PURSUAND AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT AND (B) IN ACCORDANCE WITH ALL APPLTCABLE SECURITIES LAWS OF THE STATES OF THE UNITED
STATES AND OTHER JURISDICTIONS.

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

NO BENEFICIAL OWNERS OF THIS TEMPORARY GL@®& NOTE SHALL BE ENTITLED TO RECEIVE PAYMENT OF
PRINCIPAL OR INTEREST HEREON UNLESS THE REQUIRED REFICATIONS HAVE BEEN DELIVERED PURSUANT TO THE
TERMS OF THE INDENTURE.](a)

(@)  This legend to appear only on Temporary Regulafidblobal Notes
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No.[ ] PRINCIPAL AMOUNT
CUSIP No. [ $[

QWEST CORPORATION
Floating Rate Note due 2013

QWEST CORPORATION, a corporation duly origad and existing under the laws of the State db@do (such corporation, and its
successors and assigns under the Indenture heegireferred to, being herein called th€dmpany ), for value received, hereby promises to
pay to Cede & Co., or registered assigns, the jpahsum of | ] DOLLARS ($ [ ]) (or such lesser amounshall
be listed on the Schedule of Increases or Decréasgi®bal Note attached hereto) on June 15, 2€18"(Maturity Date "), by wire transfer of
immediately available funds of such coin or curseatthe United States of America as at the timpayment shall be legal tender for the
payment of public and private debts and to payéstethereon quarterly in arrears on each Marclddse 15, September 15 and December 15,
commencing [ ] (each, dmtérest Payment Date "), and on the Maturity Date at the rate per ann@set quarterly, equal to
LIBOR plus 3.25%, as determined by the Calculafgent, from [ ] (or from tmeost recent Interest Payment Date to which
interest has been paid or duly provided for) yraiyment of said principal sum has been made orghalyided for. Notwithstanding the
foregoing, if the Company shall default in the payof interest due on any Interest Payment Dhaés this Note shall bear interest from the
most recent Interest Payment Date to which intdrastbeen paid or duly provided for or, if no ietrhas been paid on this Note or duly
provided for, from [ ]. Thterest so payable on any Interest Payment Dabgect to certain exceptions provided in the
Indenture referred to herein, will be paid to tleeson in whose name this Note shall be registerdtbaclose of business on each March 1,
June 1, September 1 and December 1 immediatelytpriguch Interest Payment Date or Maturity Détanly Interest Payment Date or
Maturity Date or redemption date is a Legal Holidayg defined in the Indenture) in New York, New K,ahe required payment shall be made
on the next succeeding day that is not a Legalddglis if it was made on the date such paymentiwasnd no interest will accrue on the
amount so payable for the period from and afteh $oterest Payment Date or Maturity Date or redéompdate, as the case may be, to such
next succeeding day. Interest will be computedhenbasis of a 360-day year consisting of twelvel@@-months.

"Determination Date," with respect to atehest Period, will be the second London Banking peeceding the first day of such Interest
Period.

"Interest Period" means the period comnranon and including an interest payment date adihgron and including the day immedial
preceding the next succeeding interest payment dittethe exception that the first Interest Persbéll commence on and include the Issue
Date with respect to this Note and end on and defu ]

"LIBOR," with respect to an Interest Periodll be the rate (expressed as a percentagerpema) for deposits in U.S. dollars for a three-
month period beginning on the second London Bankiayg after the Determination Date that appearselerfite Page 3750 as of 11:00 a.m.,
London time, on the Determination Date. If Telef@gge 3750 does not include such a rate or is dableon a Determination Date, the
Calculation Agent will request the principal Londoffice of each of four major banks in the Londaterbank market, as selected by the
Calculation Agent, to provide such bank's offeredtgtion (expressed as a percentage per annuimf) approximately 11:00 a.m., London
time, on such Determination Date, to prime bankbh@&London interbank market for deposits in a Repntative Amount in U.S. dollars for a
six-month period beginning on the second LondonkiBanDay after the Determination Date. If at lela#b such offered quotations are so
provided, the rate for the Interest Period willtbe arithmetic mean of such quotations. If fewanthlwo such quotations are so provided, the
Calculation Agent will request each of three médganks in New York City, as selected by the Caldofafgent, to provide such bank's rate
(expressed as a
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percentage per annum), as of approximately 11190 &lew York City time, on such Determination Ddte,loans in a Representative Amo

in U.S. dollars to leading European banks for ansonth period beginning on the second London BanKiay after the Determination Date. If
at least two such rates are so provided, the oatthé Interest Period will be the arithmetic me&such rates. If fewer than two such rates are
so provided, then the rate for the Interest Penitidoe the rate in effect with respect to the indiagely preceding Interest Period.

"London Banking Day" is any day on whictatiegs in U.S. dollars are transacted or, with eespo any future date, are expected to be
transacted in the London interbank market.

"Representative Amount” means a principabant of not less than $1,000,000 for a singles@ation in the relevant market at the
relevant time.

"Telerate Page 3750" means the displaygdastd as "Page 3750" on the Moneyline Telerateécgefor such other page as may replace
Page 3750 on that service).

The amount of interest for each day thist Wote is outstanding (the "Daily Interest Amoymlll be calculated by dividing the interest
rate in effect for such day by 360 and multiplythg result by the principal amount of this Notee Bmount of interest to be paid on this Note
for each Interest Period will be calculated by addhe Daily Interest Amounts for each day in thietest Period.

All percentages resulting from any of thewee calculations will be rounded, if necessanthtonearest one hundred thousandth of a
percentage point, with five one-millionths of a gentage point being rounded upwards (e.g., 9.8 548 .09876545) being rounded to
9.87655% (or .0987655)) and all dollar amounts useat resulting from such calculations will be naled to the nearest cent (with one-half
cent being rounded upwards).

The interest rate on this Note will in n@nt be higher than the maximum rate permitted ewNork law as the same may be modified
by United States law of general application.

The Calculation Agent will, upon the requefsthe holder of any Floating Rate Note, provilde interest rate then in effect with respect to
this Note. All calculations made by the Calculatigent in the absence of manifest error will bedosive for all purposes and binding on the
Company, the Guarantors and the holders of thie Not

This Note is one of the duly authorizedeseof Securities of the Company, designated a€tmpany's "Floating Rate Notes due
2013" (the "Notes "), initially limited to the aggregate principal aomt of $750,000,000 all issued or to be issueduadd pursuant to an
Indenture dated as of October 15, 1999 betwee@dtmepany and J.P. Morgan Trust Company, Nationabéiation, as trustee (as successor in
interest to Bank One Trust Company, N.A.), as saipeinted by the First Supplemental Indenture degexf August 19, 2004 by and between
the Company and U.S. Bank National Associationfuestee (the Trustee "), the Second Supplemental Indenture dated awéiber 23,
2004 by and between the Company and the Trustea @hitd Supplemental Indenture dated as of Jupn@dds by and between the Company
and the Trustee, as such may be amended, modifisapplemented from time to time (as so amendedified or supplemented, the "
Indenture ), to which Indenture and all Indentures suppletaktiereto reference is hereby made for a desonigf the rights, limitation of
rights, obligations, duties and immunities thereamaf the Trustee, the Company and the Holderswtirels "Holders ™ or " Holder " meaning
the registered holders or registered holder ofNbtes). Exchange Notes (as such term is defindokiiRegistration Rights Agreement referred
to below) shall be deemed to be of the same sasiéise Notes for purposes of the Indenture.

Pursuant to, but subject to the exceptionthe Registration Rights Agreement dated asin&Jl7, 2005 among the Company and the
Initial Purchasers named therein (as the same mayrtended from time to time, th&®&gistration Rights Agreement "), the Company shall be
obligated to




use its commercially reasonable efforts to consutaraa exchange offer pursuant to which the Holdéhis Note shall have the right to
exchange this Note for a Floating Rate Note due32ithe Company which shall have been registeretbuthe Securities Act of 1933, as
amended, in like principal amount and having teithestical in all material respects to this Notedept that such Note shall not be entitled to
Additional Interest (as defined in the RegistratRights Agreement) and shall not contain terms wagpect to transfer restrictions). Holders
shall be entitled to receive certain Additionaklrst in the event of a Registration Default (d8dd in the Registration Rights Agreement)
pursuant to and in accordance with the terms oRthgistration Rights Agreement. Any Additional Irgst due will be payable in cash on the
next succeeding March 15, June 15, September Deoember 15, as the case may be, to Holders arléneant regular record dates for the
payment of interest. The Company shall promptlyjgte the Trustee with notice of any change in titeriest rate borne by this Note.(a)

€) This paragraph not to appear on Exchange Notes.
This Note is not redeemable by the Compaior to maturity and is not subject to any sinkfogd.

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

The Indenture contains provisions pernttine Company and the Trustee, with the writterseahof the Holders of a majority in
principal amount of the outstanding Securitiesaifteseries affected by a supplemental indenturth @ech series voting as a class), to enter
into a supplemental indenture to add any provistorar to change or eliminate any provisions oflthdenture or of any supplemental inden
or to modify, in each case in any manner not caveseprovisions in the Indenture relating to ameadta and waivers without the consent of
Holders, the rights of the Holders of each suckeseiThe Holders of a majority in principal amoofthe outstanding Securities of each series
affected by such waiver (with each series voting atass), by notice to the Trustee may waive c@npé by the Company with any provision
of the Indenture, any supplemental indenture oiStheurities of any such series, except a Defaydayment of the principal of or interest on
any Security. However, without the consent of edolder affected, an amendment or waiver may ngtréduce the amount of Notes whose
Holders must consent to an amendment or waiveigh@hge the rate or the time for payment of intevasany Security; (3) change the
principal or the fixed maturity of any Security) (#aive a Default in the payment of principal, prem, if any, or interest on any Security;

(5) make any Security payable in money other thah dtated in the Security; or (6) make any changlee provisions of the Indenture (i) with
respect to the rights of the Holders of a majanitprincipal amount of any series of Securitiesnbyice to the Trustee, to waive an existing
Default with respect to that series and its consages; (ii) with respect to the right of any Holdéa Security to receive payment of principal
of and interest on the Security, on or after thepeetive due dates expressed in the Securityjgheaf any Holder of a coupon to receive
payment of interest due as provided in such coupothe right to bring suit for enforcement of auch payments on or after their respective
dates; and (iii) described in this sentence.

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

No director, officer, employee or stockhaidas such, of the Company shall have any lighitit any obligations of the Company under
this Note or the Indenture or for any claim basedino respect of or by reason of such obligationtheir creation. Each Holder, by accepting
this Note, waives and
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releases all such liability. The waiver and relemsepart of the consideration for the issue af Mbte.
The laws of the State of New York shall govthe Indenture and this Note.

Ownership of this Note shall be proved lyy tegister for the Notes kept by the Registrae Tbmpany, the Trustee and any agent of the
Company may treat the person in whose name a No&gistered as the absolute owner thereof fgnaposes.

Terms used herein without definition thag defined in the Indenture shall have the meanasggned to them in the Indenture.

Customary abbreviations may be used im#me of a Holder or an assignee, such as: TEN COtdnants in common), TEN ENT (=
tenants by the entirety), JT TEN (= joint tenanithwight of survivorship and not as tenants in coom), CUST (= Custodian), and U/G/M/A
(= Uniform Gifts to Minors Act).

Pursuant to a recommendation promulgatetthéyCommittee on Uniform Security IdentificatioroPedures, the Issuer has caused CUSIP
numbers to be printed on the Notes and the Trustgeuse CUSIP numbers in notices of redemptionaseaenience to Holders. No
representation is made as to the accuracy of suicibers either as printed on the Notes or as caddmany notice of redemption and relial
may be placed only on the other identification nemstplaced thereon.

Unless the Certificate of Authenticatiomdmn has been executed by the Trustee under teatine referred to herein by the manual or
facsimile signature of one of its authorized offgeor on behalf of the Trustee by the manual csifaile signature of an authorized officer of
the Trustee's authenticating agent, this Note stwlbe entitled to any benefit under the Indenturbe valid or obligatory for any purpose.

IN WITNESS WHEREOF, the Company has caubexlinstrument to be duly executed, manually ofdmsimile, and its corporate seal or
a facsimile of its corporate seal to be imprintedein.

Date: [ ]
QWEST CORPORATIONM
(SEAL)

By:
Name:
Title:

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

U.S. BANK NATIONAL ASSOCIATION, as Truste

By:

Authorized Signator:
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ASSIGNMENT FORM

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

Please insert social security number or other ify@mg number of assignee:

Please print or type name and addressu@ivay zip code) of assignee:

the within Note and all rights thereunder, herebgviocably constituting and appointing

attorney to transfer said Note of Qwest
Corporation on the books of Qwest Corporation, iuthpower of substitution in the premises.

Dated:

NOTICE: The signature to this assignmenshworrespond with the name as written upon the &dichis Note in every particular without
alteration or enlargement or any change whatsoever.
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CERTIFICATE TO BE DELIVERED UPON EXCHANGE
OR REGISTRATION OF TRANSFER

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

The undersigned (Check one box below);

/' has requested the Trustee by writte@leoto deliver in exchange for its beneficial ietgrin the Note held by the Depository a Note or
Notes in definitive, registered form of authorizéshominations and an aggregate principal amourglequts beneficial interest in such N¢
(or the portion thereof indicated above); or

/I has requested the Trustee by writte@leoto exchange or register the transfer of a loteotes.

In connection with any transfer of any loé Notes evidenced by this certificate occurririgrto the expiration of the period referred to in
Rule 144(k) under the Securities Act, the undersigconfirms that such Notes are being transfemext¢ordance with its terms:

CHECK ONE BOX BELOW
/1 (1) tothe Company; or

/1 (2) inside the United States to a "queifinstitutional buyer” (as defined in Rule 144Ader the Securities Act) that purchases for its
own account or for the account of a qualified tgidnal buyer in a transaction meeting the requésts of Rule 144A; or

/1 (3) outside the United States to a fangigrson in a transaction meeting the requirenwi®ule 903 or Rule 904 of Regulation S under
the Securities Act; or

/1 (4) pursuant to an exemption from registm under the Securities Act provided by Rule fieteunder (if available), or
/1 (5) toaninstitutional accredited inv@sn a transaction exempt from the registratiaqureements of the Securities Act, or
/1 (6) pursuantto an effective registratstatement under the Securities Act.

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

Date:

SIGNATURE OR SIGNATURE GUARANTEE:
NOTICE: Signature must be guaranteed by a partitipaa
recognized signature guaranty medallion prograwtiver
signature guarantor acceptable to the Tru:
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TO BE COMPLETED BY PURCHASER IF BOX (2) ABOVE IS GKED.

The undersigned represents and warrantst tisgourchasing the Notes for its own accoundoraccount with respect to which it exercises
sole investment discretion and that it and any swdount is a "qualified institutional buyer" withihe meaning of Rule 144A under the
Securities Act, and is aware that the sale tobeisg made in reliance on Rule 144A and acknovdedbat it has received such information
regarding the Company as the undersigned has reguesrsuant to Rule 144A or has determined not¢doest such information and that it is

aware that the transferor is relying upon the usidaeed's foregoing representations in order torcthis exemption from registration provided
by Rule 144A.

Dated:

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

The following increases or decreases s @lbbal Note have been made:

Change in Principal Amount of
Principal amount of this Global this Global Note due to Principal Amount of this Global Notation made by or on
Note as of [ ] Date Exchange Made Exchange Note Following such Exchange behalf of the Company
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EXHIBIT B -1

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

U.S. Bank National Association

950 17 Street, Suite 300

Denver, Colorado 80202

Attention: Corporate Trust Department

Re: Qwest Corporation (thelssuer ")
Floating Rate Notes due 2013 (thEldtes ™)

Dear Sirs:

This letter relates to U.S. $[ ] aggregate principal amount of Notgwesented by a certificate (théégended Certificate ")
which bears a legend outlining restrictions up@amsfer of such Legended Certificate. Pursuant thi@e3.03(b) of the First Supplemental
Indenture (the ‘Supplemental Indenture ") dated as of August 19, 2004 relating to the Nptee hereby certify that we are (or we will holdtls
securities on behalf of) a person outside the drates (or to an Initial Purchaser (as definetiénSupplemental Indenture)) to whom the
Notes could be transferred in accordance with RQkeof Regulation S promulgated under the U.S. St@EsiAct of 1933, as amende

You, as Trustee, the Company, counselhf@iGompany and others are entitled to rely upanld¢tier and are irrevocably authorized to
produce this letter or a copy hereof to any intexeparty in any administrative or legal proceeding official inquiry with respect to the
matters covered hereby. Capitalized terms useddtuhdependently defined in this letter have theanings set forth in Regulation S.

Very truly yours,

[Name of Holder]

By:

Authorized Signatur
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EXHIBIT B -2

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

U.S. Bank National Association

950 17" Street, Suite 300
Denver, Colorado 80202
Attention: Corporate Trust Department

Re: Qwest Corporation (thelssuer ")
Floating Rate Notes due 2013 (thEldtes ™)

Ladies and Gentlemen:

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

(1) the offer of the Notes was not made to a persdhdrUnited States;

(2)  either (a) at the time the buy offer was originatbe transferee was outside the United Stateseaard any person acting on our
behalf reasonably believed that the transfereeontside the United States, or (b) the transactiag @xecuted in, on or through
the facilities of a designated offshore securiti@gket and neither we nor any person acting orbebelf knows that the
transaction has been prearranged with a buyeeit/tiited States;

3) no directed selling efforts have been made in thitdd States in contravention of the requiremehRule 903(b) or Rule 904(
of Regulation S, as applicable;

(4) the transaction is not part of a plan or schermevtale the registration requirements of the Seesr#ict; and

(5) we have advised the transferee of the transfenicshs applicable to the Note

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

Very truly yours,

[Name of Transferor

By:

Authorized Signator
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71/2% Senior Notes due 2014, Series B

Second Supplemental Indenture
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SECOND SUPPLEMENTAL INDENTURE dated as ohd 23, 2005 (this Supplemental Indenture ) by and among QWEST
COMMUNICATIONS INTERNATIONAL INC., a Delaware corpation (the "Company "), the Guarantors named in the Base Indenture (as
defined below) and U.S. BANK NATIONAL ASSOCIATIONs trustee with respect to the Offered Notes (fisetbbelow) (the "Trustee ").
The Trustee, and each other trustee appointedcaswith respect to the Securities of any seriaseidsinder the Indenture (as defined below),
shall be the "Trustee” (as defined in the Indentasesupplemented hereby) for all purposes uneelntiienture with respect to the applicable
series of Securities but, for the avoidance of doudt with respect to any series of Securitiesifbich such Trustee has not been appointed
trustee under the terms of the Indenture and/oisapplement thereto).

Each party agrees as follows for the beéwéfihe other party and for the equal and rataleleefit of the holders of Notes:

WHEREAS, the Company and J.P. Morgan T@ghpany, National Association, are parties to teatain Indenture dated as of
February 5, 2004 (theBase Indenture, ") as amended and supplemented by the First Sugplinndenture by and among the Company, the
Guarantors and the Trustee dated as of June 13,(B®"First Supplemental Indenture "), as further amended and supplemented by this
Supplemental Indenture (as amended and supplemenétindenture ) providing for the issuance from time to timesehior debt securities
(" Securities") to be issued in one or more series.

WHEREAS, the Company has previously issureder the Indenture a series of Securities, desigras its 7/ 2% Senior Notes due 20:

in an aggregate principal amount of $500,000,000 (February Notes"), and an additional $600,000,000 aggregate grai@mount of 7/ 2
% Notes due 2014, Series B (thiitial Notes").

WHEREAS, the Company desires and has reegdi¢ise Trustee to join it in the execution andviel of this Supplemental Indenture in
order to establish and provide for an issuancéibydompany of an additional $200,000,000 aggregateipal amount of 7/ 2% Notes due
2014, Series B (theAdditional Series B Notes, " and together with the Initial Notes, th®ffered Notes, " and together with the February
Notes, the"Notes ). The Additional Series B Notes shall be substdigtin the form attached hereto Bshibit A .

WHEREAS, Section 10.01 of the Indenturevfates that a supplemental indenture may be entatedy the Company and the Trustee
without the consent of any Holders to establishftine or terms of Additional Notes as permitted®sction 2.15 of the Indenture;

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

WHEREAS, the Company desires to evidenckpravide for the acceptance of the appointmeth®fTrustee as Trustee for the Offered
Notes; anc

WHEREAS, all things necessary to make $hipplemental Indenture a valid agreement of the 2o, the Guarantors and the Trustee,
in accordance with its terms, and a valid amendrogrand supplement to, the Indenture have beer.don

NOW, THEREFORE, in consideration of therpiges and the purchase and acceptance of the biptbs holders thereof, the Company
covenants and agrees with the Trustee, for thel equia




ratable benefit of the Holders, that the Indentsirgupplemented and amended, to the extent expréssein, as follows:

ARTICLE I.

THE 7 1/2% SENIOR NOTES DUE FEBRUARY 15, 2014—SERIE B
SECTION 1.01. Designation of Notes.

The changes, modifications and supplemtertise Indenture of this Supplemental Indenturdl ffgaapplicable only with respect to, and
govern the terms of, the Additional Series B Notasich shall not be limited in aggregate principaiount, and shall not apply to any other
Securities that have been or may be issued unddntienture unless a supplemental indenture wiheg to such other Securities specifically
incorporates such changes, modifications and sopgies. Pursuant to this Supplemental Indenturee tisehereby designated an additional
$200 million aggregate principal amount of the sef Notes under the Indenture entitled 12 % Senior Notes due February 15, 2014—
"Series B". The Additional Series B Notes shaliéhe form ofExhibit A hereto. The Additional Series B Notes may bearporapriate
legend regarding original issue discount for febier@ome tax purposes. Subject to the terms ifridenture, the Company may, at its option,
without consent from the Holders, issue additidwades from time to time. For all purposes underltiteenture, the term "Notes" shall include
the February Notes, the Initial Notes, the Additib8eries B Notes and any other Notes issued siitdr date under the Indenture.

SECTION 1.02. Other Terms of the Notes.

Without limiting the foregoing provision$ this Article One, the terms of the Offered Nosbsill be as set forth in the forms of Note set
forth in Exhibit A hereto and as provided in the Base Indenture, @demented hereby.

The Offered Notes shall be payable and beagresented for payment, purchase, conversioistr@tipn of transfer and exchange, without
service charge, at the office of the Company maiethfor such purpose in New York, New York, whidtall initially be the office or agency
of the Trustee.

ARTICLE II.

APPOINTMENT OF U.S. BANK NATIONAL ASSOCIATION
SECTION 2.01. Appointment of U.S. Bank National Association.

The Company hereby appoints the Trustdauatee under the Indenture with respect to theithtthl Series B Notes and each other s¢
of Securities for which the Trustee shall be apmalrby the Company pursuant to the Indenture, tasdrustee under the Indenture, and
confirms to the Trustee all of the rights, powensd trusts of a Trustee under the Indenture wigpeet to the Offered Notes and each other
series of Securities for which the Trustee shalypgointed by the Company to act as Trustee uhaeintenture. The Company shall execute
and deliver such further instruments and do subbrahings as the Trustee may reasonably requimeote fully and certainly vest and confirm
in the Trustee all the rights, trusts, and powergby delivered and confirmed upon the Trusteeumster and under the Indenture.

SECTION 2.02. Acceptance of Trustee.

The Trustee hereby accepts its appointmemtustee with respect to the Additional SeridddBes and shall hereby be vested with all of
the authority, rights, powers, trusts, immunitiggties, benefits and obligations of a Trustee utigeindenture.
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SECTION 2.03. Qualification of Trustee.

The Trustee hereby represents and wartauttee Company that the Trustee is qualified unkdemprovisions of Section 310 of the Trust
Indenture Act of 1939, as amended, and Sectionaf. e Indenture to act as trustee with respetiiécAdditional Series B Notes under the
Indenture.

SECTION 2.04. Notice.

Any notice or communications by the Trusteduly given if in writing and delivered in persor mailed by certified mail to:

U.S. Bank National Association
950 17th Street, Suite 300
Denver, CO 80202

Attn: Corporate Trust Services

ARTICLE Il

AMENDMENTS TO THE INDENTURE
SECTION 3.01. Amendmentsto the Indenture.
Pursuant to Section 10.01(a) and (f) ofBhee Indenture, the Indenture is hereby amendéullaws:

(&) in the definition of "Permitted Cdbaal Liens" in Section 1.01 of the Base Indentthie,words "and the QSC guaranty of the
Offered Notes" shall be added at the end of Clé2se

(b) in the definition of "Reference TraasDealer" in Section 1.01 of the Base Indenttire,words "Banc of America Securities
LLC," shall be removed and the words "Deutsche Baegurities Inc." shall replace the words "UBS Wagh LC"; and

(c) in the definition of "Termination Ev& in Section 1.01 of the Base Indenture, the wdtHe Offered Notes or" shall appear
before the words "Indebtedness secured by a lied'after the words "other than."

ARTICLE IV.

MISCELLANEOUS
SECTION 4.01. Amendment and Supplement.
This Supplemental Indenture or the Offédedes may be amended or supplemented as providéd tiee Indenture.
SECTION 4.02. Indenture.

In the event of any conflict between thigopflemental Indenture and the Base Indenture oFitisé Supplemental Indenture, the provisi
of this Supplemental Indenture shall prevail.

SECTION 4.03. Governing Law.
The laws of the State of New York shall govthis Supplemental Indenture and the Secunfiéise Series created hereby.
SECTION 4.04. No Adverse Interpretation of Other Agreements.

This Supplemental Indenture may not be ugedterpret another indenture, loan or debt agere of the Company or a Subsidiary. Any
such indenture, loan or debt agreement may noséed 1o interpret this Supplemental Indenture.
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SECTION 4.05. Successors and Assigns.

All covenants and agreements of the Comjprattlyis Supplemental Indenture and the Notes dfiadl its successors and assigns. All
agreements of the Trustee in this Supplementahliode shall bind its successors and assigns.

SECTION 4.06. Duplicate Originals.

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

SECTION 4.07. Severability.

In case any one or more of the provisiam#ained in this Supplemental Indenture or in tlweeld shall for any reason be held to be inv
illegal or unenforceable in any respect, such iiats, illegality or unenforceability shall not a&f€t any other provisions of this Supplemental
Indenture or of the Notes.

[Signature Pages Follow]
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SIGNATURES

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

QWEST COMMUNICATIONS INTERNATIONAL INC.
QWEST SERVICES CORPORATION
QWEST CAPITAL FUNDING, INC.

By:

Name:
Title:

U.S. BANK NATIONAL ASSOCIATION

By:

Name:
Title:
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EXHIBIT A -1
[FORM OF FACE OF INITIAL NOTE]

[GLOBAL NOTES LEGEND](a)

(@) Include only on Notes issued in global fo

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE @ IN PART FOR NOTES IN DEFINITIVE FORM, THIS NOTE AY NOT
BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITORYO A NOMINEE OF THE DEPOSITORY OR BY A NOMINEE OF
THE DEPOSITORY TO THE DEPOSITORY OR ANY SUCH NOMIRETO A SUCCESSOR DEPOSITORY OR A NOMINEE OF SUCH
SUCCESSOR DEPOSITORY. UNLESS THIS CERTIFICATE ISHSENTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITORY TRUST COMPANY ("DTC"), TO THE COMPANY OR'S AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE
OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTEREIN THE NAME OF CEDE & CO. OR SUCH OTHER NAME AS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC D ANY PAYMENT IS MADE TO CEDE & CO. OR SUCH
OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPFREENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PEBR IS WRONGFUL INASMUCH AS THE REGISTERED OWNER
HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

[RESTRICTED NOTES LEGEND]

THE NOTES EVIDENCED HEREBY HAVE NOT BEEN RESTERED UNDER THE UNITED STATES SECURITIES ACT QB33
(THE "SECURITIES ACT") AND MAY NOT BE OFFERED, SOLIPLEDGED OR OTHERWISE TRANSFERRED EXCEPT (A)(1) PO
PERSON WHO THE SELLER REASONABLY BELIEVES IS A QUAREIED INSTITUTIONAL BUYER WITHIN THE MEANING OF
RULE 144A UNDER THE SECURITIES ACT PURCHASING FORI OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED
INSTITUTIONAL BUYER IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A, (2) IN AN OFFSHORE
TRANSACTION COMPLYING WITH RULE 903 OR RULE 904 OREGULATION S UNDER THE SECURITIES ACT, (3) PURSUANT
TO AN EXEMPTION FROM REGISTRATION UNDER THE SECURIES ACT PROVIDED BY RULE 144 THEREUNDER (IF
AVAILABLE), (4) TO AN INSTITUTIONAL ACCREDITED INVESTOR IN A TRANSACTION EXEMPT FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT OR (5) PURSUAND AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT AND (B) IN ACCORDANCE WITH ALL APPLTCABLE SECURITIES LAWS OF THE STATES OF THE UNITED
STATES AND OTHER JURISDICTIONS.

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

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

(@) This legend to appear only on Temporary Regulafidlobal Notes.

A-1-1




THIS NOTE IS ISSUED WITH ORIGINAL ISSUE DEOUNT FOR PURPOSES OF SECTION 1271 ET SEQ. OF TWHEERNAL
REVENUE CODE. A HOLDER MAY OBTAIN THE ISSUE PRICBAMOUNT OF ORIGINAL ISSUE DISCOUNT, ISSUE DATE AND
YIELD TO MATURITY FOR SUCH NOTE BY SUBMITTING A REQUJEST FOR SUCH INFORMATION TO THE COMPANY AT THE
FOLLOWING ADDRESS: 1801 CALIFORNIA STREET, DENVER,O 80802, ATTENTION: CHIEF FINANCIAL OFFICER.

71/2% SENIOR NOTE DUE 2014, Series B

No. CUSIP No
$

QWEST COMMUNICATIONS INTERNATIONAL INC., ®elaware corporation (the "Company"), promisesap {o , Orits
registered assigns, the principal sum of  in U.S. Dollars on February 15, 2014.

Interest Payment Dates: February 15 andusiugs
Record Dates: February 1 and August 1
Additional provisions of this Note are gatth on the other side of this Note.
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QWEST COMMUNICATIONS INTERNATIONAL INC.

By:
Name:
Title:
Dated:
TRUSTEE'S CERTIFICATE OF AUTHENTICATIO!
U.S. BANK NATIONAL ASSOCIATION [Seal]

as Trustee, certifies that this is one of the
Notes referred to in the Indentu

by

Authorized Signator
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[FORM OF REVERSE SIDE OF INITIAL NOTE]

7 1/2% Senior Note due 2014, Series B
1. Interest

QWEST COMMUNICATIONS INTERNATIONAL INC., ®elaware corporation (theCompany "), promises to pay interest on the
principal amount of this Note at the rate per anrsinown above and shall pay Additional Interesany, payable pursuant to the Registration
Rights Agreement (the Registration Rights Agreement *) dated June 23, 2005 by and among the CompaeyGttarantors and the Initial
Purchasers (as such is defined in the Registr&ights Agreement).

The Company will pay interest and Additiblmderest, if any, semi-annually in arrears onfealoy 15 and August 15 of each year
commencing on August 15, 2005. Interest on the &laf# accrue from the most recent date to whidbri@st has been paid or, if no interest
been paid, from June 17, 2005. Interest will be potad on the basis of a 360-day year comprised3éladay year comprised of twelve 30-
day months. The Company shall pay interest on axepdtincipal at the rate borne by the Notes, astatl pay interest on overdue installme
of interest at the same rate to the extent lawful.

2. Method of Payment

The Company will pay interest (except dé&linterest) on and Additional Interest, if aiyrespect of this Note to the Persons who are
registered holders of this Note at the close ofrtass on the 1st of February and the 1st of Auigustediately preceding the interest payment
date even if Notes are canceled after the recaslatad on or before the interest payment date.étslohust surrender this Note to a Paying
Agent to collect principal payments. The Company pay principal and interest in money of the Uditstates that at the time of payment is
legal tender for payment of public and private deblowever, the Company may pay principal and @by check payable in such money or
by wire transfer of federal funds.

3. Paying Agent and Registrar

Initially, U.S. Bank National Associatioth¢ " Trustee ") will act as Paying Agent and Registrar. The Campmay appoint and change
any Paying Agent, Registrar or co-registrar withootice to the Holders. The Company may act asri@afgent, Registrar or co-registrar.

4. Indenture

This Note is issued under an Indentureddageof February 5, 2004, among the Company, tredbtors and the J.P. Morgan Trust
Company, National Association (théase Indenture "), as amended and supplemented by a first suppleti@edenture among the Company,
the Guarantors and the Trustee dated as of Jurgd03,(the 'First Supplemental Indenture ") and a second supplemental indenture among the
Company, the Guarantors and the Trustee datedamef23, 2005 (theSecond Supplemental Indenture " and together with the Base
Indenture and the First Supplemental Indenture’ thdenture "). This Note is part of the series of thé /2% Senior Notes due 2014-Series B
originally issued on June 17, 2005 (thinitial Notes "), and this Note is being issued as part of anasse of Additional Notes under the
Indenture. Additional Notes of the same or a dédfdgrseries may be issued in an unlimited amourestuto compliance with Section 4.06 of
the Indenture. For purposes of this Note, referemaehe Notes include the Initial Notes, AdditibNates and Exchange Notes issued in
exchange for such Initial Notes and Additional Nopeirsuant to the Indenture. However, to the exiemtided in the Indenture, all Initial
Notes, Additional Notes and Exchange Notes issnexkchange therefor will be considered togethetr gfeat single series of Notes and may
considered a part of a single class of Notes wi¢hRebruary Notes and any Additional Notes issuetkuthe Indenture for certain purposes.
The terms of the Notes include those stated inrtlenture and those made part of the Indentureetgyence to the TIA. Terms
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defined in the Indenture and not defined hereireltae meanings ascribed thereto in the Indenture.Notes are subject to all such terms,
including in the event of a conflict with this No&nd Noteholders are referred to the Indenturetiad |A for a statement of those terms.

The Notes (as defined in the Indenturetlagesenior obligations of the Company. The Indeninposes certain limitations on the
incurrence of Indebtedness by the Company andesériRted Subsidiaries; the payment of dividends@her payments by the Company and
its Restricted Subsidiaries; Investments; salexseéts of the Company and Restricted Subsidiagesgin transactions with Affiliates; Liens;
and consolidations, mergers and transfers of albstantially all of the Company's or a Guarastassets. In addition, the Indenture prohibits
certain restrictions on distributions from ResgitiSubsidiaries.

5. Optional Redemption

(i) Except as set forth below, the OéfitNotes (as defined in the Indenture) may noebleemed prior to February 15, 2009. At any
on or after February 15, 2009, the Offered Notdkhei subject to redemption at the option of thenPany, in whole or in part, at the
redemption prices (expressed as percentages aigalramount) set forth below, plus accrued andaithpterest and Additional Interest, if
any, thereon, to the applicable redemption datejéstito the right of Holders on the relevant relcdate to receive interest due on the relevant
interest payment date), if redeemed during thevgvelonth period beginning on February 15 of theyéadicated below:

Year Price

2009 103.75(%
2010 102.50%
2011 101.25(%
2012 and thereafte 100.00(%

(i) In addition, the Company may redealhor a part of the Offered Notes upon not lessitBO nor more than 60 days' notice, at a
redemption price equal to the greater of (1) 100%h® principal amount thereof or (2) the presaitig, as determined by an Independent
Financial Advisor, of (A) the applicable percentage forth above of the principal amount of thee®#tl Notes being redeemed as of
February 15 of the first period set forth aboveiegan or after the date of such redemption (assgrai360-day year consisting of twelve 30-
day months) plus (B) all required interest paymeiuts on such Offered Notes through February 1%ic period (excluding accrued interest),
discounted to the redemption date on a semianrasi lfassuming a 360-day year consisting of tw@b+lay months) at the Treasury Rate
plus 50 basis points, plus in each case accruetesttto the redemption date.

(i) Notwithstanding the foregoing, atyatime prior to February 15, 2007, the Company medeem up to 35% of the aggregate principal
amount of the Offered Notes outstanding at a rediemprice equal to 107.50% of the principal amotinetreof, together with accrued and
unpaid interest to such redemption date, with #tecash proceeds of any capital contributions @oc@bmpany in respect of Qualified Equity
Interests or one or more public or private saletheyCompany of Qualified Equity Interests (otheart proceeds from a sale to any of the
Company's Subsidiaries or any employee benefitiplavhich the Company or any of its Subsidiariegtipgoates);provided that:

(a) atleast 65% in aggregate of theioaiy issued principal amount of the Offered Natesain outstanding immediately after
the occurrence of such redemption; and

(b) the sale of such Qualified Equityelrsts is made in compliance with the terms ofridenture.
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6. Notices of Redemption

Except as otherwise provided in the Indentir herein, notices of redemption shall be mdilgdirst-class mail at least 30 days but not
more than 60 days before the redemption date to ldatder of Notes to be redeemed at its registadeltess all in accordance with the
Indenture. If less than all of the Notes are todmieemed at any time, selection of Notes for rediempvill be made by the Trustee in
compliance with the requirements of the principaiaonal securities exchange, if any, on which tloéel are listed, or, if the Notes are not so
listed, on goro rata basis, by lot or by such method as the Trusted dbaam fair and appropriatprovided that no Notes of $1,000 or less shall
be redeemed in pagrovided that any redemption pursuant to paragraph 5(i&)Idke effected on pro rata basis. If any Note is to be
redeemed in part only, the notice of redemption thkates to such Note shall state the portiornefrincipal amount thereof to be redeemed.
On and after the redemption date, interest ceasasctue on Notes or portions of them called fdemaption.

7. Repurchase at the Option of the Holder

(@) Upon a Change of Control, any HolofeNotes will have the right, subject to certaimditions set forth in the Indenture, to require
the Company to repurchase all or any part (equflt600 or an integral multiple thereof) of the &bf such Holder at a purchase price equal
to 101% of the aggregate principal amount of théeNl®o be repurchased plus accrued and unpaiésttand Additional Interest, if any,
thereon, to the date of repurchase (subject toighé of Holders of record on the relevant recoatiedto receive interest due on the relevant
interest payment date that is on or prior to thie dfrepurchase) as provided in, and subjectadeaims of, the Indenture.

(b) If the Company or a Subsidiary conmates any Asset Sales, within ten Business Dagadi date on which the aggregate amount
of Excess Proceeds exceeds $50.0 million, the Coynwdl commence an offer to all Holders of Noteslall holders of certain other
Indebtedness containing provisions similar to theeteforth in the Indenture with respect to offerpurchase or redeem with the proceeds of
sales of assets (arAsset Sale Offer ") pursuant to Section 4.09 of the Indenture tachase the maximum principal amount of Notes (inclgd
any Additional Notes) that may be purchased ouhefExcess Proceeds at an offer price in cash anaunt equal to 100% of the principal
amount thereof plus accrued and unpaid interes®alditional Interest thereon, if any, to the dated for the closing of such offer, in
accordance with the procedures set forth in thentde. To the extent that the aggregate amouNbtds (including any Additional Notes) a
such other Indebtedness tendered pursuant to at 8ate Offer is less than the Excess Proceed€§dhgpany (or such Subsidiary) may use
such deficiency for any purpose not otherwise foibddl by the Indenture. If the aggregate princgrabunt of Notes and such other
Indebtedness surrendered by the Holders thereekescthe amount of Excess Proceeds, the Trustbesealeat the Notes and such other
Indebtedness to be purchased on a pro rata badidend of Notes that are the subject of an offgyuichase will receive an Asset Sale Offer
from the Company prior to any related purchase datemay elect to have such Notes purchased byletingpthe form entitled "Option of
Holder to Elect Purchase" on the reverse of theeslot

8. Guarantees and Collateral Documents

All obligations in respect of this Note lealveen fully and unconditionally guaranteed by QuWz=pital Funding, Inc. and Qwest Services
Corporation on a joint and several basis pursuatite Indenture.

In order to secure the due and punctuainesy of all obligations of QSC under the QSC Guirainf the Notes when and as the same
shall be due and payable, QSC has granted LietiseoBollateral to the Collateral Agent for the Wiiref the Trustee and the Holders of No
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Each Holder, by accepting a Note, agrees! tof the terms and provisions of the SecuriticDments as the same may be amended from
time to time pursuant to the respective provisithreseof and the Indenture.

The Trustee and each Holder acknowleddgesathelease of any of the Collateral or any Ligit8y in accordance with the terms and
provisions of any of the Security Documents andténms and provisions of the Indenture will notdeemed for any purpose to be an
impairment of the security under the Indenture. Todlateral is subject to release upon a Termimaivent and under certain other
circumstances.

9. Denominations; Transfer; Exchange

The Notes are in registered form withoutans in denominations of $1,000 and whole mukipie$1,000. A Holder may transfer or
exchange Notes in accordance with the Indenturenldmy transfer or exchange, the Registrar and tigtee may require a Holder, among
other things, to furnish appropriate endorsementsaosfer documents and to pay any taxes reqbiyddw or permitted by the Indenture. The
Registrar need not register the transfer of or argle any Notes selected for redemption (excepheitase of a Note to be redeemed in part,
the portion of the Note not to be redeemed) orsfiermor exchange any Notes for a period of 15 gaigs to a selection of Notes to be redee
or 15 days before an interest payment date.

10. Persons Deemed Owners
The registered Holder of this Note mayreated as the owner of it for all purposes.
11. Unclaimed Money

If money for the payment of principal otdrest remains unclaimed for two years, the Pagigent shall pay the money back to the
Company at its request, or if then held by the Camyp shall be discharged from such trust (unlessbamdoned property law designates
another Person for payment thereof). After any spaghment, Holders entitled to the money must looly ¢o the Company for payment
thereof, and all liability of the Paying Agent witkspect to such money, and all liability of then@pany as trustee thereof, shall thereupon
cease.

12. Discharge and Defeasance

Subject to certain conditions set forttihia Indenture, the Company and the Guarantorsydtime may terminate some or all of its
obligations under the Indenture, the Notes Guaesnthe Registration Rights Agreement and the Nbthe Company deposits with the
Trustee, cash in U.S. legal tender or U.S. Govemmbligations for the payment of principal anceigtst on the Notes to redemption or
maturity, as the case may be.

13. Amendment, Waiver

Subject to certain exceptions set fortthaIndenture, (i) the Indenture, the Notes, théell@&Guarantees or the Security Documents m
amended or supplemented with the written consetiteoHolders of at least a majority in principalamt of the then outstanding Notes
(including the February Notes and any Additionaté$), voting as a group, and (ii) any existing d&far noncompliance with any provision
the Indenture, the Notes, Notes Guarantees orgbertly Documents (other than payment of principatmium, if any, Additional Interest, if
any, and interest) may be waived with the consétit@Holders of a majority in principal amounttbé then outstanding Notes. Subject to
certain exceptions set forth in the Indenture, withthe consent of any Noteholder, the CompanyGiharantors and the Trustee may amend or
supplement the Indenture, the Notes, the Note Gtega or the Security Documents, to cure any anthigiefect or inconsistency, to provide
for uncertificated Notes in addition to or in plaafecertificated Notes (provided that the uncestifed Notes are issued in registered form for
purposes of Section 163(f) of
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the Code, or in a manner such that the uncertdccatotes are described in Section 163(f)(2)(Bhef€ode), to provide for the assumption of
the Company's obligations to Holders of Notes ind¢hse of a merger, consolidation or sale of gdsetslease any Guarantor from any of its
obligations under its applicable Note Guarantetnerndenture (to the extent permitted by the Italey) to make any change that would
provide any additional rights or benefits to thdddos of Notes or that, as determined by the Bo&irectors of the Company in good faith,
does not materially adversely affect the legaltsgsf any such Holder under the Indenture, the ldtee Notes Guarantees or the Security
Documents, to conform the Indenture to the "Desicnipof Notes" contained in the offering memorandutating to the Initial Notes, to
comply with the requirements of the SEC in ordeeffect or maintain the qualification of the Inderg under the TIA, to provide additional
assets as Collateral, to add additional guaramtegsfollowing a Termination Event, to eliminatéerences to subordination of the QSC
Guarantee.

14. Defaults and Remedies

Under the Indenture (and subject to thegeof the Indenture), an Event of Default occutbédre is: (i) default for 30 days in the payment
when due of interest on, or Additional Interesthwi¢spect to, the Notes; (ii) default in paymenewllue of the principal of or premium, if ai
on the Notes (including the failure to make a payte purchase Notes tendered pursuant to a Clafr@entrol Offer or an Asset Sale Offe
(iii) failure by the Company (A) to comply with throvisions of Sections 4.11 and 5.01 of the Indenbr (B) for 45 days after receipt of
notice from the Trustee or the Holders of at |€&86 in principal amount of the then outstandingésdb comply with any other agreement or
covenant of the Indenture; (iv) default under amgpDinstrument under which there may be issued/evtiich there may be secured or
evidenced Indebtedness of the Company or any &dtdricted Subsidiaries (other than QCC to therexthat none of QSC, the Company or
QCF have outstanding a Debt Instrument governinigt Becurities under which there is a similar defaslthis clause (iv) with respect to Qt
that applies to such default) whether such Indeteiesl now exists or is incurred after the Issue ,Datéech default: (A) is caused by a failure to
pay when due principal on such Indebtedness dtrthematurity thereof; (B) results in the accetéa of such Indebtedness prior to its expi
final maturity or (C) results in the commencemefudicial proceedings to foreclose upon, or toreise remedies under applicable law or
applicable security documents to take ownershigrad cause the sale of, the assets securing sdefbedness (other than the consensual
provision of assets securing non-recourse Indel&gjnand in each case, the principal amount d¢f Butebtedness, together with any other
Indebtedness with respect to which an event desttiiito clause (A), (B) or (C) has occurred and istioming, aggregates more than
$100.0 million; (v) one or more final and non-appeée judgments or orders that exceed $100.0 millicthe aggregate (net of amounts
covered by insurance or bonded) for the paymentariey have been entered by a court or courts opetent jurisdiction against QSC, the
Company or any of its Restricted Subsidiaries arath gudgment or judgments have not been satis$ieged, annulled or rescinded within
60 days of being entered; (vi) QSC, the Compargngr Significant Subsidiary pursuant to or withie theaning of any Bankruptcy Law:

(A) commences a voluntary case, (B) consents tetitey of an order for relief against it in an ihwatary case, (C) consents to the appointr
of a Custodian of it or for all or substantially @l its assets, or (D) makes a general assignfioetiie benefit of its creditors; (vii) a court of
competent jurisdiction enters an order or decreeuany Bankruptcy Law that: (A) is for relief agsti QSC, the Company or any Significant
Subsidiary as debtor in an involuntary case, (B)oats a Custodian of QSC, the Company or any 8égmit Subsidiary or a Custodian for all
or substantially all of the assets of the Compargny Significant Subsidiary, or (C) orders thail@ption of QSC, the Company or any
Significant Subsidiary, and the order or decreeaiemunstayed and in effect for 60 days; (viii) @&y Note Guarantee shall be held in a
judicial proceeding before a court of competenispliction not to be in full force and effect (ottltban in accordance with the terms of s
Note Guarantee and the Indenture) or is declaredéh a proceeding null and void and unenforceaibfeund to be invalid or (B) ar
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Guarantor denies its liability under its Note Gurea (other than by reason of release of a Guar&oito its Note Guarantee in accordance
with the terms of the Indenture and the Note Guaednor (ix) default by QSC in the performancetaf Security Documents which adversely
affects the enforceability or the validity of thel@teral Agent's Lien on the Collateral or whialvarsely affects the condition or value of the
Collateral, taken as a whole, in any material resgepudiation or disaffirmation by QSC of its iglaltions under the Security Documents or
determination in a judicial proceeding before artoficompetent jurisdiction that the Security Domnts are unenforceable or invalid against
QSC for any reason.

Noteholders may not enforce the Indenturie Notes except as provided in the Indenture. Titustee may refuse to enforce the
Indenture or the Notes unless it receives indenmonityecurity reasonably satisfactory to it. Subjeatertain limitations, Holders of a majority
in principal amount of the Notes may direct thesIe in its exercise of any trust or power. Thes®@e may withhold from Noteholders notice
of any continuing Default (except a Default in panhof principal, premium, if any, or interestpifid so long as a committee of its Trust
Officers in good faith determines that withholdimgtice is in the interest of the Holders.

15. Subordination

Prior to the occurrence of a Terminatioreiy payment of QSC's obligations under the QSO &tiee will be subordinated to the prior
payment of Senior Debt on the terms provided inltidenture.

16. Trustee Dealings with the Company

Subiject to certain limitations imposed bg TIA, the Trustee under the Indenture, in itsviidhal or any other capacity, may become the
owner or pledgee of Notes and may otherwise deal avid collect obligations owed to it by the Companits Affiliates and may otherwise
deal with the Company or its Affiliates with thensarights it would have if it were not Trustee.

17. No Personal Liability of Directors, Officers, Employees Stockholders

No past, present or future director, offjeanployee, incorporator, or stockholder of therPany, as such, shall have any liability for any
obligations of the Company under the Notes, thembgre or for any claim based on, in respect obyoreason of, such obligations or their
creation. No past, present or future director ceffj employee, incorporator, or stockholder of ahthe Guarantors, as such, shall have any
liability for any obligations of the Guarantors @ndhe Notes Guarantees, the Indenture or for Eigndased on, in respect of, or by reasor
such obligations or their creation. Each holdeofes and Notes Guarantees by accepting a Note Alude Guarantee waives and releases all
such liabilities. The waiver and release are phiti® consideration for issuance of the Notes &ied\otes Guarantees. Such waiver may not be
effective to waive liabilities under the federatsgties laws and it is the view of the SEC thathsa waiver is against public policy.

18. Governing Law

THE NOTES SHALL BE GOVERNED BY, AND CONSTRUED IN AC CORDANCE WITH, THE LAWS OF THE STATE OF
NEW YORK BUT WITHOUT GIVING EFFECT TO APPLICABLE PR INCIPLES OF CONFLICTS OF LAW TO THE EXTENT
THAT THE APPLICATION OF THE LAWS OF ANOTHER JURISDI CTION WOULD BE REQUIRED THEREBY.

19. Authentication

This Note shall not be valid until an authed signatory of the Trustee (or an authentigaigent) manually signs the certificate of
authentication on the other side of this Note.
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20. Abbreviations

Customary abbreviations may be used im#me of a Noteholder or an assignee, such as TEM G@nants in common), TEN ENT
(=tenants by the entireties), JT TEN (=joint tesamith rights of survivorship and not as tenantsammon), CUST (=custodian), and
U/G/M/A (=Uniform Gift to Minors Act).

21. CUSP Numbers

Pursuant to a recommendation promulgatetthéyCommittee on Uniform Security IdentificatioroPedures the Company has caused
CUSIP numbers to be printed on the Notes and hiastdd the Trustee to use CUSIP numbers in notitesdemption as a convenience to
Noteholders. No representation is made as to theracy of such numbers either as printed on thedot as contained in any notice
redemption and reliance may be placed only on theradentification numbers placed thereon.

The Company will furnish to any Noteholder upon writen request and without charge to the Noteholder aopy of the Indenture
which has in it the text of this Note in larger type. Requests may be made to:

QWEST COMMUNICATIONS INTERNATIONAL INC.
1801 California Street
Denver, Colorado 80202
Attention of Secretary
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ASSIGNMENT FORM
To assign this Note, fill in the form below:

| or we assign and transfer this Note to

(Print or type assignee's name, address and zgg)

(Insert assignee's soc. sec. or tax I.D. |

and irrevocably appoint agent to transfer this Note on theksoof the Company. The agent may substitute antthe
act for him.
Date: Your Signature

Signature Guarante

(Signature must be guaranteed by a participanté@tagnized signature guarantee medallion prog

Sign exactly as your name appears on the otheo§ittes Note.
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EXHIBIT B

CERTIFICATE TO BE DELIVERED UPON EXCHANGE OR
REGISTRATION OF TRANSFER RESTRICTED NOTES

Reference is hereby made to that certalaniture dated as of February 5, 2004 (tBase Indenture ) among Qwest Communications
International Inc. (the Company "), the Guarantors (as defined therein) and J.Rghsto Trust Company, National Association as ameahed
supplemented by the first supplemental indentureregithe Company, the Guarantors and U.S. Bank hitiéssociation (the Trustee ")
dated as of June 17, 2005 (thEif'st Supplemental Indenture ) and as further supplemented by the Second Soypguial Indenture among the
Company, the Guarantors and the Trustee dated2Byr#905 (the "Second Supplemental Indenture" tagether with the First Supplemental
Indenture and the Base Indenture, thidenture ). Capitalized terms used but not defined herballdhave the meanings set forth in the
Indenture.

This certificate relates to $ principal amount of Notes held éhgck applicable space) book-entry or défiaiform
by the undersigned.

The undersigned (check one box below):

/I has requested the Trustee by writteleoto deliver in exchange for its beneficial ietgrin the Global Note held by the Depository a
Note or Notes in definitive, registered form offauized denominations and an aggregate principabatrequal to its beneficial interest
such Global Note (or the portion thereof indicaabdve);

/ I has requested the Trustee by writteleioto exchange or register the transfer of a otdotes.

In connection with any transfer of any loé Notes evidenced by this certificate occurririgriio the expiration of the periods referred to
in Rule 144(k) under the Securities Act of 1933aasended, the undersigned confirms that such Nw&ebeing transferred in accordance with
its terms:

CHECK ONE BOX BELOW:
/1 (1) tothe Company or any of its subgieis; or
/1 (2) pursuantto an effective registratsdatement under the Securities Act of 1933, asdex: or

/1 (3) inside the United States to a "quedifinstitutional buyer" (as defined in Rule 144Ader the Securities Act of 1933, as amended
purchases for its own account or for the accousat @fialified institutional buyer to whom noticegisen that such transfer is being made in
reliance on Rule 144A under the Securities Act283, as amended, in each case pursuant to andnipliemce with Rule 144A thereunder; or

/1 (4) outside the United States in an affghtransaction within the meaning of Regulatiaim8er the Securities Act of 1933, as amended,
in compliance with Rule 904 thereunder; or

/1 (5) inside the United States to an ingitihal "accredited investor" (as defined in Ruld.&)(1), (2), (3) or (7) under the Securities AL
1933, as amended) that has furnished to the Trastéggned letter containing certain representatiosagreements (the form of which letter is
attached to the Indenture Bshibit D and which may be obtained from the Trustee); or

/1 (6) pursuantto another available exempfiom registration provided by Rule 144 under$eeurities Act of 1933, as amended; or
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/1 (7) inaccordance with another exempfrom the registration requirements of the Secwgifiet of 1933, as amended.

Unless one of the boxes is checked, the Trustdeefiise to register any of the Notes evidencethiyycertificate in the name of any person
other than the registered holder thergo6vided , however , that if box (4), (5) or (6) is checked, the Teestnay require, prior to registering
any such transfer of the Notes, such legal opinicegifications and other information as the Comphas reasonably requested to confirm
such transfer is being made pursuant to an exemfiion, or in a transaction not subject to, thaégtegtion requirements of the Securities Act
of 1933, as amended, such as the exemption probigé&iile 144 thereunder.

Signature

Signature Guarantee:

(Signature must be guaranteed by a participantrétagnized signature guarantee
medallion program

TO BE COMPLETED BY PURCHASER IF (3) ABOVE IS CHECKE

The undersigned represents and warrantst iikgourchasing this Note for its own accountaraccount with respect to which it exercises
sole investment discretion and that it and any swedount is a "qualified institutional buyer" withihe meaning of Rule 144A under the
Securities Act of 1933, as amended ("RI4&A"), and is aware that the sale to it is beirgglmin reliance on Rule 144A and acknowledges
it has received such information regarding the Camypas the undersigned has requested pursuantedBLA or has determined not to
request such information and that it is aware tiatransferor is relying upon the undersigned'sgoing representations in order to claim the
exemption from registration provided by Rule 144A.

Dated:

NOTICE: To be executed by an execut
officer
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SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTES

The following increases or decreases s @lbbal Note have been made:

Principal
amount of this Signature of
Global Note authorized
Amount of decrease Amount of increase following such signatory of
in Principal Amount in Principal Amount decrease or Trustee or Notes
Date of Exchange of this Global Note of this Global Note increase Custodian




OPTION OF HOLDER TO ELECT PURCHASE
If you want to elect to have this Note ghased by the Company pursuant to Section 4.09,1draf the Indenture, check the box:
4.09 Asset Sal 4.11 Change of Control Offerir
If you want to elect to have only part lvistNote purchased by the Company pursuant to@edtD9 or 4.11 of the Indenture, state the

amount: $

Date: Your Signature:

(Sign exactly as your name appears on the
other side of the Note

Tax I.D. numbe

Signature Guarantee:

(Signature must be guaranteed by a participantrétagnized signature guarantee
medallion program
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EXHIBIT C

[FORM OF CERTIFICATE TO BE DELIVERED IN CONNECTION
WITH TRANSFERS PURSUANT TO REGULATION S]

Qwest Communications International Inc.
1801 California Street
Denver, Colorado 80202

Attention: Chief Financial Officer

Re: Qwest Communications International Inc. (the "Comga
71/ 2% Senior Notes due 2014-Series B (the "Notes")

Dear Ladies and Gentlemen:

This letter relates to U.S. $ inpipal amount of Notes represented by a Note'{tegended Note") which bears a legend outlining
restrictions upon transfer of such Legended Natiesirant to Section 2.01 of the Indenture dated &gloruary 5, 2004, as amended and
supplemented by a First Supplemental Indentureddegeof June 17, 2005 and a Second Supplementaiting dated as of June 23, 2005 (as
amended and supplemented, the "Indenture") relédinige Notes, we hereby certify that we are (omilehold such Notes on behalf of) a
person outside the United States to whom the Nmigkl be transferred in accordance with Rule 90Regulation S promulgated under the
U.S. Securities Act of 1933. Accordingly, you amrdby requested to exchange the legended cerifioatin unlegended certificate
representing an identical principal amount at nigtaf Notes, all in the manner provided for in timelenture.

You and the Company are entitled to relgruphis letter and are irrevocably authorized tmdpice this letter or a copy hereof to any
interested party in any administrative or legalgeedings or official inquiry with respect to thetteas covered hereby. Terms used in this
certificate have the meanings set forth in Regoite8.

Very truly yours,

[Name of Holder,

By:

Authorized Signatur
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EXHIBIT D

[FORM OF CERTIFICATE TO BE DELIVERED IN CONNECTION
WITH TRANSFER TO INSTITUTIONAL ACCREDITED INVESTORS ]

Qwest Communications International Inc.
1801 California Street
Denver, Colorado 80202

Dear Ladies and Gentlemen:

This certificate is delivered to requestamsfer of $ principal amount of thé/2% Senior Notes due 2014Series B (the "Notes
of Qwest Communications International Inc. (the fiany").

Upon transfer, the Notes would be registénehe name of the new beneficial owner as foliow

Name:

Address:

Taxpayer ID Numbet

The undersigned represents and warrantsudhat:

1. We are an institutional "accredite¢estor” (as defined in Rule 501(a)(1), (2), (BY®) under the Securities Act of 1933, as amended
(the "Securities Act")), and we are acquiring thetéé not with a view to, or for offer or sale imoection with, any distribution in violation of
the Securities Act. We have such knowledge andréquee in financial and business matters as taapalde of evaluating the merits and risk
of our investment in the Notes and invest in orchase Notes similar to the Notes in the normalsmof our business. We and any accounts
for which we are acting are each able to bear tbe@mic risk of our or its investment.

2. We understand that the Notes hatd@en registered under the Securities Act andssrdo registered, may not be sold except as
permitted in the following sentence. We agree onasun behalf and on behalf of any investor accdantvhich we are purchasing Notes to
offer, sell or otherwise transfer such Notes ptiothe later of the date which is two years afiortbie later of (A) the date of original issue or
(B) the date on which this Note was acquired fronafiliate of the Company or (Y) the date thathisee months after the last date on which
the Company or any affiliate of the Company wasaweer of such Notes (or any predecessor thereiy)(a) to Qwest Communications
International Inc. or any subsidiary thereof, (iide the United States to a Qualified Institutid®ayer in compliance with Rule 144A under
the Securities Act, (c) inside the United StateartdAccredited Investor that, prior to such trandignishes (or has furnished on its behalf by a
U.S. Broker-Dealer) to the Trustee a signed lettartaining certain representations and agreemelasng to the restrictions on transfer of this
security (the form of which letter can be obtaifiedn the Trustee for this Note), (d) outside theteih States in an offshore transactions in
compliance with Rule 904 under the Securities Ka\ailable), (e) pursuant to the exemption fraegistration provided by Rule 144 under
Securities Act (if available), (f) in accordancalwanother exemption from the registration requieta of the Securities Act (and based upon
an opinion of counsel if Qwest Communications In&tional Inc. so requests), or (g) pursuant toffecve registration statement under the
Securities Act, subject in each of the foregoingesato any requirement of law that the dispositibour property or the property of such
investor account or
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accounts be at all times within our or their coh&mad in compliance with any applicable state séesrlaws. In connection with any transfer of
this security prior to the later of the date whislwo years after (X) the later of (A) the dateoofinal issue or (B) the date on which this Note
was acquired from an affiliate of the Company oy (e date that is three months after the last datehich the Company or any affiliate of
the Company was the owner of such Notes (or anygmessor thereto), pursuant to clause (c), (d) abpve if the holder must, prior to such
transfer, furnish to the Trustee and Qwest Comnaiinins International Inc. such certifications, lleginions or other information as either of
them may reasonably require to confirm that sughdfer is being made pursuant to an exemption faorim a transaction not subject to, the
registration requirements of the Securities Actuaed herein, the terms "offshore transaction, théhEtates" and "U.S. person” have the
meaning given to them by Regulation S under then$tezs Act.

TRANSFEREE:

BY
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[FORM OF GUARANTEE]

Each undersigned Guarantor (as defineddrinidenture referred to in the Note upon which thatation is endorsed and each referred
the "Guarantor,” which term includes any succepsoson under the Indenture) hereby unconditioraily irrevocably, jointly and severally,
guarantees as a primary obligor and not merelysasety (such guarantee to be referred to heretihee¥Guarantee™), to each of the Holders
and to the Trustee and their respective succeasarassigns that (i) the principal of and inteogsthe Notes will be promptly paid in full wh
due, subject to any applicable grace period, whetheaturity, by acceleration or otherwise, andriest on the overdue principal, if any, and
interest on any interest, if any, to the extentfldyof the Notes and all other obligations of thempany to the Holders or the Trustee under the
Indenture or thereunder will be promptly paid il fir performed, all in accordance with the termsler the Indenture and thereof; and (ii) in
case of any extension of time of payment or ren@fvahy of the Notes or of any such other obligadidhe same will be promptly paid in full
when due or performed in accordance with the terfitse extension or renewal, subject to any apblegrace period, whether at maturity, by
acceleration or otherwise, subject, however, inciee of clauses (i) and (ii) above, to the linvtad set forth in Section 12.02 of the Indenture.
The obligations of the Guarantors to the Holderblates and to the Trustee pursuant to the Guaramg¢he Indenture are expressly set forth
in Article XII of the Indenture and reference isélgy made to the Indenture for the precise termbefGuarantee. Prior to the occurence of a
Termination Event (as defined in the Indentureg,dbligations of QSC under the QSC Guarantee bkeadubordinated to the obligations of
QSC to holders of Senior Debt to the extent sehfior Article VIII of the Indenture. Each Holder afNote, by accepting the same, (a) agre
and shall be bound by such provisions and (b) appdhe Trustee attorney-in-fact of such Holdersfiach purpose.

No stockholder, officer, director or incorptor, as such, past, present or future, of ther&@uor shall have any liability under the
Guarantee by reason of his or its status as sochtstlder, officer, director or incorporator.

This Guarantee shall not be valid or oliigafor any purpose until the certificate of auttieation on the Notes upon which this
Guarantee is noted shall have been executed birtis¢ee under the Indenture by the manual signatuoee of its authorized officers.

IN WITNESS WHEREOF, each of the undersig@eirantors has caused this Guarantee to be signiésiduly authorized officer.

[NAME OF GUARANTOR]

By:

Name:
Title:
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Exhibit 10.1

REGISTRATION RIGHTS AGREEMENT
Dated June 17, 2005
among
QWEST COMMUNICATIONS INTERNATIONAL INC.
and

THE GUARANTORS NAMED HEREIN,
as Issuers,

and

Merrill Lynch, Pierce, Fenner & Smith Incorporated
Deutsche Bank Securities Inc.
Banc of America Securities LLC.
UBS Securities LLC




REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (thigfdement") is dated as of June 17, 2005, among QWESMMUNICATIONS
INTERNATIONAL INC., a Delaware corporation (theCompany "), QWEST SERVICES CORPORATION, a Colorado corpiora(" QSC "),
and QWEST CAPITAL FUNDING INC., a Colorado corpaoat (" QCF ", and, together with QSC, theGuarantors ™), on the one hand, and
the initial purchasers named on the Signature Plageto (each, anlhitial Purchaser " and collectively, the Tnitial Purchasers "), on the
other hand, who have each agreed to purchase aignand not jointly, pursuant to the Purchase &grent (as defined below) $600 million
aggregate principal amount of the Company*¢ 7% Notes due 2014 (collectively with the guarantesorsed thereon (theScurities")).
The Company and the Guarantors are hereinaftezatnlely referred to as the "Issuers”.

This Agreement is made pursuant to the lage Agreement, dated as of June 8, 2005 (Fuechase Agreement "), by and among the
Company, the Guarantors and the Initial Purchgefsr the benefit of the Company, the Guarantmd the Initial Purchasers and (ii) for the
benefit of the holders form time to time of the @dtes (including the Initial Purchasers). In ordie induce the Initial Purchasers to purchase
the Securities, the Company and the Guarantors d&gne=d to provide the registration rights setfamtthis Agreement. The execution and
delivery of this Agreement is a condition to thdigditions of the Initial Purchasers set forth irctn 5 of the Purchase Agreement. Capital
terms used herein and not otherwise defined shak the meaning assigned to them in the Inder&isramended and supplemented, dated
February 5, 2004, between the Company, the Guasaata U.S. Bank National Association, as Trustee '(Indenture ).

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

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

"1933 Act " shall mean the Securities Act of 1933, as amendedny successor federal statute, and the ralsegulations of the
Commission thereunder, all as the same shall bfégct from time to time.

"1934 Act " shall mean the Securities Exchange Act of 1984 raended, or any successor federal statute, andlgs and regulations of
the Commission thereunder, all as the same shatl &ect from time to time.

"Additional Interest " shall have the meaning set forthSection 2(d) hereof.

" Affiliate " shall mean with respect to any Person, any ddeeson directly or indirectly controlling, contredl by, or under common
control with, such Person; for purposes of thisrddn, "control" shall mean the possession, diseor indirectly, of the power to direct or
cause the direction of the management and polafiasPerson, whether through the ownership of gosicurities or otherwise.

"Broker-Dealer Representative " means Merrill Lynch, Pierce, Fenner & Smith Inporated and Deutsche Bank Securities Inc.
"Closing Date " shall have the meaning set forth in the Purciageement.

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

"Exchange Date " shall have the meaning set forthSection 2(a)(ii) hereof.

"Exchange Offer " shall mean the exchange offer by the Issuerscxah&nge Securities for Registrable Securities @umstoSection 2(a)
hereof.




"Exchange Offer Registration " shall mean a registration under the 1933 Actotffé pursuant t8ection 2(a) hereof.

"Exchange Offer Registration Satement " shall mean an exchange offer registration statéme Form S-4 (or, if applicable, on another
appropriate form) and all amendments and supplesrierguch registration statement, in each casedimg the Prospectus contained therein,
all exhibits thereto and all material incorporabgdreference therein.

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

"Exchange Securities " shall mean securities, including guarantees hétdthereto, issued by the Issuers under the lageenbntaining
terms identical to the Securities (except thatikehange Securities will not contain restrictiomstiansfer and Additional Interest) and to be
offered to Holders of Securities in exchange forusities pursuant to the Exchange Offer.

"Guarantors" shall have the meaning set forth in the Preamble.

"Holder " shall mean a holder of Registrable Securitiesstlong as such holder owns any Registrable 8&sjrand each of such
holder's successors, assigns and direct and indieesferees who become registered owners of Rebjle Securities under the Indenture or
who become beneficial owners of Registrable Sdesrito long as in the case of beneficial ownersh ®wners have so notified the Issuers in
writing; provided that for purposes dections 4 and5 of this Agreement, the term "Holder" shall includarticipating Broker-Dealers.

"Indenture " shall mean the Indenture, as amended and supptetheelating to the Securities dated as of Feprtp2004 among the
Company, the Guarantors and the Trustee, pursoavtith the Securities are being issued, as the saay be amended or supplemented f
time to time in accordance with the terms thereof.

"Majority Holders" shall mean the Holders of a majority of the agatte principal amount of outstanding Registrableuiges; provided
that whenever the consent or approval of Holdes sifecified percentage of Registrable Securgiesquired hereunder, Registrable Secut
held by the Issuers or any of their Affiliates $hedt be counted in determining whether such congeapproval was given by the Holders of
such required percentage or amount.

"Participant " shall have the meaning set forthSection 5(a) hereof.
"Participating Broker-Dealer " shall have the meaning set forthSection 4(a) hereof.

"Person " shall be construed broadly and shall includehuwiitt limitation, an individual, a partnership, amaration, an association, a jo
stock company, a limited liability company, a trusjoint venture, an unincorporated organizatiod a governmental entity or any departm
agency or political subdivision thereof.

"Prospectus " shall mean the prospectus included in a Registrétatement, including any preliminary prospecamsl any such
prospectus as amended or supplemented by any ptospsipplement, including a prospectus supplemihtrespect to the terms of the
offering of any portion of the Registrable Secestcovered by a Shelf Registration Statement, srall lother amendments and supplements to
such prospectus, and in each case including aknahtncorporated by reference therein.

"Registrable Securities " shall mean the Securitiegrovided , however , that the Securities shall cease to be Regist@dderities (i) whel
in the case of a Holder of such Securities who evdiled to participate in the Exchange Offer, atliange Offer Registration Statement with
respect to such Securities shall have been dectdfective under the 1933 Act and either (a) suebuBities shall have been exchanged
pursuant to the Exchange Offer for Exchange Seéesritr (b) such Securities were not tendered byiblder thereof in the Exchange Offer,
(i) when a Shelf Registration




Statement with respect to such Securities shak li@en declared effective under the 1933 Act and Securities shall have been disposed of
pursuant to such Shelf Registration Statemen}wiiien such Securities have been sold to the ppblisuant to Rule 144(k) (or any similar
provision then in force, but not Rule 144A) undez 1933 Act or are eligible to be sold without riesibn thereunder or (iv) when such
Securities shall have ceased to be outstanding.

"Registration Default " shall have the meaning set forthSection 2(g) hereof.

"Registration Expenses " shall mean any and all expenses incident to pmidioce of or compliance by the Issuers with thiseggent,
including, without limitation: (i) all SEC, New Y&rStock Exchange or National Association of SemsiDealers, Inc. registration and filing
fees, (ii) all fees and expenses incurred in cotimeevith compliance with state securities or békg laws (including reasonable fees and
disbursements of one counsel for all underwriteddaders as a group in connection with blue sksliigation of any of the Exchange
Securities or Registrable Securities) within thetébh States (x) where the Holders are locatechencse of the Exchange Securities, or (y) as
provided inSection 3(d) hereof, in the case of Registrable Securities tedb& by a Holder pursuant to a Shelf RegistraBtatement, (iii) all
expenses of any Persons in preparing or assistipgeparing, word processing, printing and distiitgany Registration Statement, any
Prospectus, any amendments or supplements thergtotlaer documents relating to the performancendf@mpliance with this Agreement,

(iv) all rating agency fees, (v) all fees and dismments relating to the qualification of the Inea under applicable securities laws, (vi) the
fees and disbursements of the Trustee and its egum8) the fees and disbursements of counsettferissuers and, in the case of a Shelf
Registration Statement, the fees and disbursenoéoise counsel for the Holders (which counsel sbaltelected by the Majority Holders) and
(viii) the fees and disbursements of the indepehgehlic accountants of the Issuers, includingdkpenses of any special audits, agreed-upon
procedures or "cold comfort” letters required bynmident to such performance and compliance, kelueing fees and expenses of counsel to
the underwriters (other than fees and expensdertietin clause (ii) above) or the Holders and umd#ing discounts and commissions and out-
of-pocket expenses incurred by the Holders andteanaxes, if any, relating to the sale or dispasiof Registrable Securities by a Holder.

"Registration Statement " shall mean any registration statement of anydssghat covers any of the Exchange Securities gidRable
Securities pursuant to the provisions of this Agreet and all amendments and supplements to anyRegistration Statement, including post-
effective amendments, in each case including theg@rctus contained therein, all exhibits theretbalhmaterial incorporated by reference
therein.

"SEC " shall mean the Securities and Exchange Commission
"Securities " shall have the meaning set forth in the preamble.
"Shelf Registration " shall mean a registration effected pursuar8duion 2(b) hereof.

" Shelf Registration Statement " shall mean a "shelf" registration statement efifsuers pursuant to the provisionssadtion 2(b) of this
Agreement which covers at effectiveness all ofRlegistrable Securities (other than Registrable &ésithe Holders of which have not
complied with its obligations und&ection 2(f) of this Agreement or have elected not to have tRegistrable Securities included in the Shelf
Registration Statement) on an appropriate form uRdde 415 under the 1933 Act, or any similar ithiat may be adopted by the SEC, and all
amendments and supplements to such registratitensat, including post-effective amendments, irhezsse including the Prospectus
contained therein, all exhibits thereto and alleriat incorporated by reference therein.

"TIA " shall have the meaning set forthSection 3(1) hereof.
"Trustee " shall mean the trustee with respect to the Sgesninder the Indenture.
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"Underwriters " shall have the meaning set forthSection 3 hereof.
"Underwritten Offering " shall mean a registration in which Registrable8igies are sold to an Underwriter for reoffertioghe public.
2. Registration Under the 1933 Act.

(a) To the extent not prohibited by apyplacable law or applicable interpretation of thafSof the SEC, the Issuers shall file an
Exchange Offer Registration Statement coveringoffer by the Issuers to the Holders to exchangefalie Registrable Securities for
Exchange Securities in a like aggregate principgdant and to use their commercially reasonabletsfto cause the Exchange Offer
Registration Statement to be declared effectiv8 iy days after the date of this Agreement (tE&eéctiveness Target Date ") and to have such
Registration Statement remain effective until tlesing of the Exchange Offer. The Issuers shallroemce the Exchange Offer as promptly as
practicable after the Exchange Offer Registratitate®nent has been declared effective by the SEQisatheir commercially reasonable
efforts to have the Exchange Offer consummatedatet than 45 days after the earlier of the datevbich the Exchange Offer Registration
Statement is declared effective and the Effectigerfearget Date (such 45-day period being tBrchange Period ).

The Issuers shall commence the Exchanger ®ff mailing the related exchange offer Prospeahgsaccompanying documents to each
Holder stating, in addition to such other disclesuas are required by applicable law:

(i) that the Exchange Offer is being madirsuant to this Registration Rights Agreemedtthat all Registrable Securities vali
tendered will be accepted for exchange;

(i) the date of acceptance for exchafvggch shall be a period of at least 20 busineys dar longer if required by applicable
law) from the date such notice is mailed (tHexthange Date ");

(i) that any Registrable Security natdered by a Holder who was eligible to particigatéhe Exchange Offer will remain
outstanding and continue to accrue interest, bllinat retain any rights under this Registratiogiits Agreement;

(iv) that Holders electing to have a Rugisle Security exchanged pursuant to the Exch&ifgr will be required to surrender
such Registrable Security, together with the emddstters of transmittal, to the institution andree address (located in the Borough of
Manhattan, The City of New York) specified in thatine prior to the close of business on the Exchdbate; and

(v) that Holders will be entitled to wéttaw their election, not later than the close dfibess, New York City time, on the
Exchange Date, by sending to the institution anti@tddress (located in the Borough of Manhaftae, City of New York) specified
in the notice, a facsimile transmission or letttting forth the name of such Holder, the princigalount of Registrable Securities
delivered for exchange and a statement that suddieHis withdrawing his election to have such Se@s exchanged.

As soon as practicable after the Exchangte Ohe Issuers shall:

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

(vii) deliver, or cause to be deliveredttie Trustee for cancellation all Registrable Siesror portions thereof so accepted for
exchange by the Issuers and issue, and causeubtdto promptly authenticate and mail to eacldétplan Exchange Security eque
principal amount to the principal amount of the Rergble Securities surrendered by such Holpeavided that, in the case of any
Registrable Securities held in global form by aatgfary, authentication and delivery to such depogiof one or more Exchange
Securities in global form in an equivalent




principal amount thereto for the account of suchdidcs in accordance with the Indenture shall sasstth authentication and delivery
requirement.

Each Holder (including, without limitatioeach Participating Broker-Dealer (as defined)) whdicipates in the Exchange Offer will be
required to represent to the Issuers, in writingithy may be contained in the applicable letterafismittal) that: (1) any Exchange Securities
acquired in exchange for Registrable Securitiedesrd are being acquired in the ordinary courdmisiness of the Person receiving such
Exchange Securities, whether or not such recipgeatHolder of Registrable Securities, (2) neithigch Holder nor, to the actual knowledge of
such Holder, any other Person receiving Exchanger8ies from such Holder has an arrangement oerstdnding with any Person to
participate in the distribution of the Exchange B#ies in violation of the provisions of the 1988t, (3) the Holder is not an Affiliate of any
Issuer or, if it is an Affiliate, it will comply wh the registration and prospectus delivery requéets of the 1933 Act to the extent applicable,
(4) if such Holder is not a Participating Brokerdber, that it has not engaged in, and does nabdhte engage in, the distribution of Exchange
Securities, (5) if such Holder is a ParticipatingBer-Dealer, such Holder acquired the Registr8aleurities as a result of market-making
activities or other trading activities, it will deér a prospectus in connection with any resalhefExchange Securities and that it will comply
with the applicable provisions of the 1933 Act widispect to resale of any Exchange Securities @nsuch Holder has full power and authc
to transfer the Registrable Securities in exchdogthe Exchange Securities.

The Issuers shall comply with the applieatglquirements of the 1933 Act, the 1934 Act aheioapplicable laws and regulations in
connection with the Exchange Offer. The ExchandeiGhall not be subject to any conditions, othant(1) that the Exchange Offer does not
violate applicable law or any applicable interptieta of the Staff of the SEC, (2) that no actiorpooceeding shall have been instituted or
threatened in any court or by any governmental @gerith respect to the Exchange Offer and no maltadverse development shall have
occurred with respect to any Issuer, (3) that allegnmental approvals shall have been obtainedhkdssuers deem necessary for the
consummation of the Exchange Offer, (4) that thed@@ns precedent to the Issuers' obligations uitde Agreement shall have been fulfilled
and (5) such other conditions as shall be deemeelssary or appropriate by the Issuers in theioregsde judgment.

(b) Inthe event that (i) the Issuersedmine that the Exchange Offer Registration pradifte in Section 2(a) above is not available or
may not be consummated as soon as practicabletfaét&ixchange Date because it would violate apgckaw or the applicable interpretatic
of the Staff of the SEC, (ii) the Exchange OffeigRé&ration Statement is not declared effectivelwy Effectiveness Target Date, (iii) any
Holder of Securities notifies the Issuers afterabmmencement of the Exchange Offer that due twaage in applicable law or SEC policy i
not entitled to participate in the Exchange Ofter(iv) if any Holder that participates in the Exelye Offer (and tenders its Registrable
Securities prior to the expiration thereof), doesneceive Exchange Securities on the date ofxhbange that may be sold without restriction
under state and federal securities laws (other dugnsolely to the status of such Holder as aniaff§ of any of the Issuers or as a Participating
Broker-Dealer), the Issuers shall cause to be filedoon as practicable a Shelf Registration Stateproviding for the sale by the Holders of
all of the Registrable Securities and shall use temmercially reasonable efforts to have suchf3Registration Statement declared effective
by the SEC. In the event the Issuers are requirditeta Shelf Registration Statement solely assalt of the matters referred to in clause (iii
the preceding sentence, the Issuers shall fileugadheir commercially reasonable efforts to haadated effective by the SEC both an
Exchange Offer Registration Statement pursuaBedbon 2(a) with respect to all Registrable Securities and @lfSRegistration Statement
(which may be a combined Registration Statemerit thi¢ Exchange Offer Registration Statement) wapect to offers and sales of
Registrable Securities held by such other Hold&es aompletion of the Exchange Offer. The Isswaee, except as set forth herein, to use
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their commercially reasonable efforts to keep thelfSRegistration Statement continuously effectivdil the date that is two years after the
Closing Date (or such shorter periods as may hiencla¢ referred to in Rule 144(k) under the Sei@srif\ct (or similar successor rule)) with
respect to the Registrable Securities or such shpdriod that will terminate when all of the Rexgible Securities covered by the Shelf
Registration Statement have been sold pursuahet8helf Registration Statement. The Issuers fugfeee to supplement or amend the Shelf
Registration Statement if required by the rulegutations or instructions applicable to the regitstm form used by the Issuers for such Shelf
Registration Statement or by the 1933 Act or by atfer rules and regulations thereunder for shegifstration or if reasonably requested by a
Holder with respect to information relating to sudblder, and to use their commercially reasonafitets to cause any such amendment to
become effective and such Shelf Registration Stateto become usable as soon as thereafter phaletiddhe Issuers agree to furnish to the
Holders of Registrable Securities, upon requegtiesoof any such supplement or amendment promfitly iss being used or filed with the
SEC. Notwithstanding the foregoing, the Issuerdl siwd be required to file more than one post-difecamendment to the Shelf Registration
Statement in any fiscal quarter, such timing talegermined in the reasonable discretion of theelsgso add one or more Holders to the
"Selling Securityholders" table of the Shelf Regifbn Statement or to update any information ichstable. Notwithstanding anything to the
contrary contained herein, if any exchange offeoissummated after the Exchange Date, any obliggtid the Issuer arising as a result of
clauses (ii) and (iii) above shall terminate andhsexchange offer shall be deemed an Exchange @ifsuant tdection 2(a) hereof.

(c) The Issuers shall pay all Registratixpenses in connection with the registration pams toSection 2(a) or Section 2(b) . Each
Holder shall pay all underwriting discounts and oaigsions and transfer taxes, if any, relating eoregistration of such Holder's Registrable
Securities pursuant to the Exchange Offer Registr&tatement or the Shelf Registration Statement.

(d) An Exchange Offer Registration Stateaitrpursuant t&ection 2(a) hereof or a Shelf Registration Statement purswagédtion 2(b)
hereof will not be deemed to have become effeatiless it has been declared effective by the $E@jded , however , that, if, after it has
been declared effective, the offering of Regise®écurities pursuant to a Shelf Registration Stei is interfered with by any stop order,
injunction or other order or requirement of the S&t@Gny other governmental agency or court, sugidiation Statement will be deemed not
to be effective during the period of such interfex@ until the offering of Registrable Securitiesquant to such Registration Statement may
legally resume. As provided for in the Indentuhes &nnual interest rate on the Securities willfoedased (the Additional Interest ") under the
following condition:

subject t&ections 2(f) and2(g) if (A) the Issuers have not exchanged Exchanger@iesufor all Securities validly tendered
in accordance with the terms of the Exchange Qifeor prior to the end of the Exchange Period faedShelf Registration
Statement has not been declared effective), (BE#uhange Offer Registration Statement or, if aygtlle, the Shelf Registrati
Statement has not been declared effective by ti&@Eor prior to the Effectiveness Target Date@yrif applicable, the Shelf
Registration Statement is filed and declared eiffediut shall thereafter cease to be effectivesabie (1) as a result of an order
suspending the effectiveness of the Shelf Registr&tatement or otherwise (2) if related to therds or circumstances set fc
in Section 2(g ) below, for more than 60 days (whether or not ecntive) in any twelve month period (each such exeferred
to in clauses (A) through (C), aRkgistration Default "), then Additional Interest shall accrue on thmgipal amount of the
Registrable Securities at a rate of 0.25% per ancwmmencing (x) at the end of the Exchange Penotihe case of (A) above,
(y) on the Effectiveness Target Date in the cag@phbove, or (z) on the day such Shelf RegisiraBtatement ceases to be
effective in the case of (C)(1) above or the 61st tthe Prospectus ceases to be usable for rerdles ¢ase of (C)(2) above, and
such Additional Interest rate shall continue




to, but excluding, the earlier of (1) the date drich all Registration Defaults have been cure®dtife date that is two years
after the Closing Date (or such shorter period ag hereafter be referenced to in Rule 144(k) utiteiSecurities Act (or simil:
successor rule)) (it being understood and agresd tbtwithstanding any provision to the contrayjong as any Securities not
registered under an Exchange Offer RegistratioteBtant by the Effectiveness Target Date or validhdered on or prior to the
end of the Exchange Period, (y) have been providedpportunity to be tendered in an Exchange Qliffatr closes after the
Exchange Period or (z) are then covered by anteféeShelf Registration Statement, no Additionakhest shall accrue on such
Securities);

provided , however , that upon the exchange of Exchange Securitiealf@ecurities tendered (in the case of clauseaffve), upon the earlier
of (1) effectiveness of the Shelf Registration &tagnt (in the case of clause (B) above) and (2¢xiceange of Exchange Securities for all
securities tendered in an Exchange Offer (in tlse cd Clause (B) above) or upon the effectivenédiseoShelf Registration Statement which
had ceased to remain effective (in the case okeléG) above), Additional Interest on the Secugitie a result of such clause (or the relevant
subclause thereof), as the case may be, shall teeaserueprovided , further , however , that in the case of clauses (B) and (C) abous, it
expressly understood that Additional Interest stidnd payable only with respect to the Registraeleuities so requested to be registered
pursuant tdsection 2(b)(iii) hereof; ancprovided , further , however , that if a Registration Default under clause (B9 occurs because of the
filing of a post-effective amendment to such Regisin Statement to incorporate annual auditechfiied information with respect to the
Issuers or to add Holders to the "Selling Secudlgérs” table (or to update any information in stadble) where such post-effective
amendment is not yet effective and needs to bexdstleffective to permit Holders to use the rel@®emkpectus, it is expressly understood that
Additional Interest shall be payable only from after the date such Registration Default contirfoeat least 30 days.

Notwithstanding the foregoing, (1) the amount ofdiinal Interest payable shall not increase beeangre than one Registration Default
occurred and is pending and (2) a Holder of Regjiddr Securities or Exchange Securities who is ntitied to the benefits of the Shelf
Registration Statemeni.€ ., such Holder has not elected to include inforomgtshall not be entitled to Additional Interestiwiespect to a
Registration Default that pertains to the Shelf iRtegtion Statement.

(e) Without limiting the remedies avalkko the Holders, the Issuers acknowledge thaffaihyre by the Issuers to comply with their
obligations undegection 2(a) and Section 2(b) hereof may result in material irreparable injurythie Holders for which there is no adequate
remedy at law, that it will not be possible to mgasdamages for such injuries precisely and thahe event of any such failure, any Holder
may obtain such relief as may be required to sjpadly enforce the Issuers' obligations un8estion 2(a) and Section 2(b) hereof.

() No Holder of Registrable Securitieay include any of its Registrable Securities ip 8helf Registration unless and until such
Holder furnishes to the Issuers, in writing witlis days after receipt of a request therefor, tf@rmation with respect to such Holder specil
in Regulation S-K under the 1933 Act and any o#iplicable rules, regulations or policies of theC3Br use in connection with any Shelf
Registration or Prospectus included therein, ooria fto be provided by the Issuers. Each sellinglelohgrees to furnish promptly to the
Issuers additional information to be disclosedsi the information previously furnished to theukss by such Holder does not contain any
untrue statement of a material fact or omit toestatnaterial fact required to be stated thereimegessary to make the statements therein not
misleading. No Holder of Registrable Securitiedidhaentitled to Additional Interest pursuant3action 2(d) hereof unless and until such
Holder shall have provided all such information.




(g) The Issuers may delay the filingloe effectiveness of an Exchange Offer Registra8itatement or a Shelf Registration
Statement (including any post-effective amendmieaitetto) for a period of up to 30 days during any89 period if (i) there occur
material events or developments with respect tdgbgers that would need to be described in sugisRation Statement or the related
Prospectus, and the effectiveness of such Registrtatement is reasonably required to be susplntide such Registration
Statement and related Prospectus are amendedpeswgnted to reflect such events or developmeiijtshére occur material events or
developments with respect to the Issuers or arlyaif Affiliates, the disclosure of which the Isssidletermine in good faith would ha
a material adverse effect on the business, opestioprospects of the Issuers, or (iii) the Issaernot wish to disclose publicly a
pending material business transaction that hagetdieen publicly disclose@rovided , however , that any delay period with respect to
Registration Defaults arising under tiSction 2(g) will not alter the obligations of the Issuers to gedditional Interest with respect to
a Registration Default subject to the limitatiomsl @xceptions set forth in Section 2(d) above.

(h) Additional Interest due on the Setesi pursuant t&ection 2(d) hereof will be payable in cash semiannually in @iseon the
same interest payment dates as the Securities, enning with the first interest payment date ocaiafter any such Additional
Interest commences to accrue.

3. Registration Procedures.

In connection with the obligations of tesuers with respect to the Registration Statenpmsiant tdSection 2(a) and Section 2(b)
hereof, the Issuers shall:

(a) prepare and file with the SEC a Reegiion Statement on the appropriate form unded 8%8 Act, which form (x) shall be
selected by the Issuers and (y) shall, in the o&seShelf Registration, be available for the sdlthe Registrable Securities by the
selling Holders thereof and (z) shall comply agoton in all material respects with the requiremesftthe applicable form and include
all financial statements required by the SEC tdilbd therewith, and use their commercially readmeafforts to cause such
Registration Statement to become effective and ireeféective in accordance with Section 2 hereof;

(b) prepare and file with the SEC sucleadments and post-effective amendments to eaclstRaigpn Statement as may be
necessary to keep such Registration Statementigédor the applicable period and, except for spehiods as to which such action is
not required pursuant teection 2(g) hereof, cause each Prospectus to be supplementad/iprospectus supplement required by
applicable law and, as so supplemented, to be fiilzduant to Rule 424 under the 1933 Act; to ke é>rospectus current during the
period described under Section 4(3) and Rule 1déuthe 1933 Act that is applicable to transactionbrokers or dealers with respect
to the Registrable Securities or Exchange Secsyitie

(c) inthe case of a Shelf Registratfomish to each Holder of Registrable Securitiessdunsel for the Holders and to each
Underwriter of an Underwritten Offering of Regidila Securities, if any, without charge, as manyie®pf each Prospectus, including
each preliminary Prospectus, and any amendmenippiement thereto and such other documents astHnidler or Underwriter may
reasonably request, in order to facilitate the joudrle or other disposition of the Registrableugigies; and, except for the periods set
forth in Section 2(g) herein, the Issuers conseii¢ use of such Prospectus and any amendmempplesnent thereto in accordance
with applicable law by each of the selling HoldefRRegistrable Securities and any such Underwriteconnection with the offering
and sale of the Registrable Securities coveredhbyimthe manner described in such Prospectusyoamendment or supplement
thereto in accordance with applicable law;




(d) use their commercially reasonableresfto register or qualify the Registrable Se@sitinder all applicable state securities or
"blue sky" laws of such jurisdictions as any HoldéRegistrable Securities covered by a Registnafitatement shall reasonably req
in writing by the time the applicable Registrati®tatement is declared effective by the SEC, to emaip with such Holders in
connection with any filings required to be madenwtite New York Stock Exchange and the National Bisdimn of Securities
Dealers, Inc. and do any and all other acts amdyshivhich may be reasonably necessary or advisalkleable such Holder to
consummate the disposition in each such jurisdiatiosuch Registrable Securities owned by such étopiovided , however , that no
Issuer shall be required to (i) qualify as a fonetgrporation or as a dealer in securities in amggiction where it would not otherwise
be required to qualify but for thi&ection 3(d) , (ii) file any general consent to service of preger (iii) subject itself to taxation in any
such jurisdiction if it is not so subject;

(e) inthe case of a Shelf Registratiostjfy each Holder of Registrable Securities andnsel for the Holders promptly and, if
requested by any such Holder or counsel, confirohm sudvice in writing (i) when a Registration Stagthhas become effective and
when any post-effective amendment thereto has tiledrand becomes effective, (ii) of any requestliyy SEC or any state securities
authority for amendments and supplements to a Rati Statement and Prospectus or for additiorfalmation after the Registrati
Statement has become effective, (iii) of the issadmy the SEC or any state securities authorigngfstop order suspending the
effectiveness of a Registration Statement or thifion of any proceedings for that purpose, {fvpetween the effective date of a
Registration Statement and the closing of any sbRegistrable Securities covered thereby, theesgrtations and warranties of the
Issuers contained in any underwriting agreemenritees sales agreement or other similar agreenifeanty, relating to the offering
cease to be true and correct in all material raspwdf the Issuers receive any notification wiglspect to the suspension of the
gualification of the Registrable Securities foresi any jurisdiction or the initiation of any pesxing for such purpose, (v) of the
happening of any event during the period a Sheffiftetion Statement is effective which makes g@ayesnent made in such
Registration Statement or the related Prospecttrseim any material respect or which requiresntiaking of any changes in such
Registration Statement or Prospectus in order tkertlze statements therein not misleading and fv@ng determination by the Issuers
that a post-effective amendment to a Registratiategent (other than an amendment that does nothimg substantive than add one
or more Holders to the "Selling Securityholderdil¢sof such Registration Statement or to updateifioymation set forth in such tab
would be appropriate except, in the case of cla(isgqv) and (vi), with respect to any event, élpment or transaction permitted to
be kept confidential undé&ection 2(g) hereof, the Issuers shall not be required to desaiuch event, development or transaction in the
written notice provided;

(H make commercially reasonable efféotebtain the withdrawal of any order suspendheydffectiveness of a Registration
Statement as promptly as practicable and provideorably prompt notice to each Holder of the withdil of any such order;

(g) inthe case of a Shelf Registratfonpish to each Holder of Registrable Securitiesheaut charge, at least one conformed
copy of each Registration Statement and any pdsttefe amendment thereto (without documents inoaied therein by reference or
exhibits thereto, unless requested);

(h) inthe case of a Shelf Registratmygperate with the selling Holders of RegistraldeBities to facilitate the timely
preparation and delivery of certificates represgnRegistrable Securities to be sold and not bganny restrictive legends and enable
such Registrable Securities to be in such denomimafconsistent with the provisions of the Indeefwand registered in
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such names as the selling Holders may reasonatplyest at least one business day prior to the gasfimny sale of Registrable
Securities;

() inthe case of a Shelf Registratiopon the occurrence of any event contemplategetiyon 3(e)(v) hereof, as promptly as
practicable prepare and file with the SEC a supplgrr posteffective amendment to a Registration Statemettierelated Prospect
or any document incorporated therein by referemddeoany other required document so that, asethféer delivered to the purchaser
the Registrable Securities, such Prospectus wiltantain any untrue statement of a material factoit to state a material fact
necessary to make the statements therein, indigthte circumstances under which they were mademigleading; the Issuers agree to
notify the Holders to suspend use of the Prospexgysromptly as practicable after the occurrencaioh an event, and the Holders
hereby agree to suspend use of the Prospectughetdsuers have amended or supplemented thedetasgo correct such
misstatement or omission and expressly agree totaiaithe information contained in such notice aberfitial (except that such
information may be disclosed to its counsel) uintilas been publicly disclosed by the Issuers; itbstanding the foregoing, the Issuers
shall not be required to amend or supplement ad®agjon Statement, any related Prospectus or aoyrdent incorporated or deemed
to be incorporated therein by reference if (i) &arg occurs and is continuing as a result of wiiehShelf Registration, any related
Prospectus or any document incorporated or deemled incorporated therein by reference, wouldh&lssuers' good faith judgment,
contain an untrue statement of a material facinoit t state a material fact necessary in ordenasie the statements therein not
misleading (with respect to such a Prospectus amlihe light of the circumstances under which tiveye made), and (ii) (a) the Issu
determine in their good faith judgment that thecltisure of such event at such time would have &mnahtadverse effect on the
business, operations or prospects of the Issue(b) the disclosure otherwise relates to a pendiaggrial business transaction that has
not yet been publicly disclosed;

() inthe case of a Shelf Registrat®iatement, a reasonable time prior to the filingmf Registration Statement, any
Prospectus, any amendment to a Registration Statesnamendment or supplement to a Prospectusideaaopies of such document
to, the Holders and their counsel and make sutheofepresentatives of the Issuers as shall bemably requested by the Holders or
their counsel available for discussion of such deent, and shall not at any time file or make angadment to the Registration
Statement, any Prospectus or any amendment oppiesnent to a Registration Statement or a Prospeofuvhich the Holders and
their counsel shall not have previously been advas®l furnished a copy or to which the Holdersheirtcounsel shall reasonably obj
on a timely basis, except for any Registrationetegnt or amendment thereto or related Prospectisppliement thereto (a copy of
which has been previously furnished as providetthénpreceding sentence) which counsel to the Isdwes advised the Issuers in
writing is required to be filed in order to compiyth applicable lawprovided, however, that the foregoing procedures shall be
coordinated on behalf of the Holders by a repregimet designated by the majority in aggregate fpadcamount of the Holders selling
Registrable Securities;

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

() cause the Indenture to be qualifiedier the Trust Indenture Act of 1939, as amentted"(TIA "), in connection with the
registration of the Exchange Securities or Redi#r&ecurities, as the case may be, cooperatethétiirustee and the Holders to effect
such changes to the Indenture as may be requirédddndenture to be so qualified in accordandé e terms of the TIA and
execute, and use their commercially reasonableteffo cause the Trustee to execute, all docunaanisay be required to effect such
changes and all other forms and
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documents required to be filed with the SEC to é&n#ie Indenture to be so qualified in a timely mem

(m) in the case of an Underwritten Offgrpursuant to a Shelf Registration, make avail&dilénspection upon written request by
a representative of the Holders of the Registr8lgleurities, any Underwriter participating in anggbsition pursuant to such Shelf
Registration Statement, and attorneys and accots@signated by the Holders, at reasonable timeésnaa reasonable manner, all
pertinent financial and other records, pertinertuthoents and properties of the Issuers as shaldsonably necessary to enable the
exercise any applicable due diligence responsésliand cause the respective officers, directodseanployees of the Issuers to supply
all information reasonably requested by any suphesentative, Underwriter, attorney or accountaroinnection with their due
diligence responsibilities under a Shelf Registratstatemeniprovided that records and information that the Issuers deter in good
faith to be confidential and so notifies such repreative, Underwriter, attorney or accountantcargidential shall not be disclosed to
any such representative, Underwriter, attorneycopantant unless (i) the disclosure of such infdiomais necessary to avoid or correct
a material misstatement or material omission ieffective Registration Statement or Prospectusth@ release of such information is
ordered pursuant to a subpoena or other order &reourt of competent jurisdiction or (iii) the imfoation has been made generally
available to the public other than by any of suetspns or an Affiliate of any such persogogyvided that if any such information has
been disclosed to any such representative, Underwaittorney or accountant, prior notice shalpb®vided as soon as practicable to
Issuers of the potential disclosure of any infoiioraby such person under the circumstances desciibelause (i) or (ii) of this
sentence in order to permit the Issuers to obtairotective orderprovided further , that if such records and information are deteedin
to be confidential, the Issuers shall (a) providemaries of such information to counsel for suchi&hariter or (b) provide other me:
as reasonably requested by the Underwriter to erallh Underwriter to satisfy its due diligenceuissments without compromising
the confidentiality of such information;

(n) if reasonably requested by any HolufdRegistrable Securities covered by a Registnafitatement, (i) subject to Section 2(b)
of this Agreement, promptly incorporate in a Praspe supplement or post-effective amendment sufonration with respect to such
Holder as such Holder reasonably requests to Ieded therein and (ii) subject to Section 2(b)to$ tAgreement, make all required
filings of such Prospectus supplement or such pfisttive amendment as soon as the Issuers has®edmotification of the matters
to be incorporated in such filing; and

(o) inthe case of an Underwritten Offigrpursuant to a Shelf Registration, enter intdhhstustomary agreements and take all
other actions in connection therewith (includingga requested by the Holders of a majority of thgifrable Securities being sold) in
order to expedite or facilitate the dispositiorsath Registrable Securities and in such connediipta the extent possible, make such
representations and warranties to any Underwritessich Registrable Securities with respect tdothginess of either of the Issuers and
their subsidiaries, the Registration Statementspeotus and documents incorporated by referendeesmed incorporated by reference,
if any, in each case, in form, substance and saege customarily made by issuers to underwiiteusderwritten offerings and
confirm the same in writing if and when request@jipbtain opinions of counsel to the Issuers @mhtounsel and opinions, in form,
scope and substance, shall be reasonably satigfacteuch Underwriters and their respective colres#tressed to each Underwritel
Registrable Securities, covering the matters cuatidlyncovered in opinions requested in underwritéierings, (iii) obtain "cold
comfort" letters from the independent certified luccountants of the Issuers (and, if necessary other certified public accountant
of any subsidiary of the Issuers, or of any busiresjuired by
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any of the Issuers for which financial statememis #nancial data are or are required to be induidethe Registration Statement)
addressed to each Underwriter of Registrable S&esirsuch letters to be in customary form and dogematters of the type
customarily covered in "cold comfort" letters imo@ction with underwritten offerings, (iv) if anderwriting agreement is entered ir
include in such underwriting agreement indemnifaraprovisions and procedures no less favorabthdcelling Holders and
underwriters, if any, than those set forttSaation 5 hereof (or such other provisions and proceduresmable to Holders of a majority
in aggregate principal amount of Registrable Séiesrcovered by such Registration Statement andriderwriters (if any), and

(v) deliver such documents and certificates as beageasonably requested by the Underwriters, arnichvette customarily delivered in
underwritten offerings, to evidence the continuadidity of the representations and warranties efldsuers made pursuant to clause (i)
above and to evidence compliance with any custoro@angitions contained in an underwriting agreement.

In the case of a Shelf Registration Statgntee Issuers may require each Holder of Redikr8ecurities to furnish to the Issuers such
information regarding the Holder and the propossttidution by such Holder of such Registrable Siies as the Issuers may from time to
time reasonably request in writing. The Issuers majude from such registration the Registrableuiges of any seller so long as such seller
fails to furnish such information within a reasolgatime after receiving such request. Each seiéoavhich any Shelf Registration is being
effected agrees to furnish promptly to the Issadrinformation required to be disclosed in ordentake the information previously furnished
to the Issuers by such seller not materially muileg

In the case of a Shelf Registration Stateroeif Participating Broker-Dealers who have fiet the Issuers that they will be utilizing the
Prospectus contained in the Exchange Offer Retjmtr&tatement as provided in tiaction 3(0 ) are seeking to sell Exchange Securities and
are required to deliver Prospectuses, each Hofglerea that, upon receipt of any notice from thadss of the happening of any event of the
kind described irgection 3(e)(v) hereof, such Holder will forthwith discontinue disgition of Registrable Securities pursuant to aifeggion
Statement until such Holder's receipt of the copigbe supplemented or amended Prospectus coragedddySection 3(i) hereof, and, if so
directed by the Issuers, such Holder will deliveethe Issuers (at their expense) all copies ipassession, other than permanent file copies
in such Holder's possession, of the Prospectusiogveuch Registrable Securities current at the tihreceipt of such notice. If the Issuers
shall give any such notice to suspend the disposidf Registrable Securities pursuant to a Registré&tatement, the Issuers shall extend the
period during which the Registration Statementldhaimaintained effective pursuant to this Agreentgnthe number of days during the pe
from and including the date of the giving of sudtice to and including the date when the Holdegedl$tave received copies of the
supplemented or amended Prospectus necessaryitogasich dispositions.

The Holders of Registrable Securities ceddry a Shelf Registration Statement who desidoteo may sell such Registrable Securities in
an Underwritten Offering. In any such Underwritteffering, the investment banker or investment basmké&d manager or managers (the "
Underwriters") that will administer the offering will be select by the Majority Holders of the Registrable Sémg included in such offering.

4. Participation of Broker-Dealersin Exchange Offer.

(a) The Staff of the SEC has taken thstjpm that any broker-dealer that receives Exchd®ecurities for its own account in the
Exchange Offer in exchange for Securities that veerpiired by such broker-dealer as a result of etarlaking or other trading activities (a "
Participating Broker-Dealer "), may be deemed to be an "underwriter” within theaning of the 1933 Act and must deliver a proggec
meeting the requirements of the 1933 Act in corinaatith any resale of such Exchange Securities.
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The Issuers understand that it is the Stpfisition that if the Prospectus contained inBkehange Offer Registration Statement includ
plan of distribution containing a statement to aheve effect and the means by which Participatirak&-Dealers may resell the Exchange
Securities, without naming the Participating Brekeyalers or specifying the amount of Exchange Séesiowned by them, such Prospectus
may be delivered by Participating Broker-Dealersdtisfy their prospectus delivery obligation unther 1933 Act in connection with resales of
Exchange Securities for their own accounts, so EBthe Prospectus otherwise meets the requireroktits 1933 Act.

(b) In light of the above, notwithstanglithe other provisions of this Agreement, the Issagree that the provisions of this Agreemel
they relate to a Shelf Registration shall also applan Exchange Offer Registration to the extant with such reasonable modifications
thereto as may be, reasonably requested by onerer Rarticipating Broker-Dealers as provided iuséa(ii) below, in order to expedite or
facilitate the disposition of any Exchange Secesitby Participating Broker-Dealers consistent withpositions of the Staff recited $action 4
(a) above;provided that:

(i) the Issuers shall not be requireédep the Exchange Offer Registration Statemepttfe, as would otherwise be
contemplated by Section 2(b) for a period excee@ihdays after the date on which such Exchanger @iégistration Statement is
declared effective (as such period may be extepdeslant to the penultimate paragraplsation 3 of this Agreement as applied to
such Exchange Offer Registration Statement);

(i) the Issuers shall not be require@moend or supplement the Prospectus containee iBxtbhange Offer Registration
Statement, as would otherwise be contemplategettyon 3(i) , for a period exceeding 90 days after the datetich such Exchange
Offer Registration Statement is declared effectagsuch period may be extended pursuant to thdtpeate paragraph dection 3 of
this Agreement as applied to such Exchange OffgidRation Statement) and Participating Broker-Beskhall not be authorized by
the Issuers to deliver and shall not deliver sudspectus after such period in connection withrésales contemplated by this
Section 4 ; and

(i) the application of the Shelf Regation procedures set forth 8action 3 of this Agreement to an Exchange Offer Registration
to the extent not required by the positions of $teff of the SEC or the 1933 Act and the rules r@gtilations thereunder, will be in
conformity with the reasonable request in writinghe Issuers by one or more broker-dealers whiycty the Issuers in writing that
they anticipate that they will be Participating Beo-Dealers; angrovided , further , that, in connection with such application of the
Shelf Registration procedures set forttsaation 3 to an Exchange Offer Registration, the Issuerd bleabbligated (x) to deal only with
the Broker-Dealer Representatives and (y) to payels and expenses of only one counsel repregahgrParticipating Broker-
Dealers.

5. Indemnification and Contribution.

(a) Each of the Issuers, jointly and sale hereby agree to indemnify and hold harmkssh Holder of Registrable Securities and each
Participating Broker-Dealer selling Exchange Seimsiduring the applicable period, and each Peiifany, who controls such Person or its
affiliates within the meaning of Section 15 of @33 Act or Section 20 of the 1934 Act (each Rafticipant ") from and against any and all
losses, claims, damages, liabilities or expenséegtfver direct or indirect, in contract, tort or etlise) whatsoever, as incurred (including the
cost of any investigation or preparation) arising af or based upon:

(i) any untrue statement or alleged umstatement of a material fact contained in argigtation Statement (or any amendment
thereto) or Prospectus (as amended or supplemiratey of the Issuers shall have furnished any aimants or supplements thereto
any preliminary prospectus; or
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(ii) the omission or alleged omissiorstate, in any Registration Statement (or any amemdthereto) or Prospectus (as amended
or supplemented if any of the Issuers shall haveighed any amendments or supplements theretajygpraliminary prospectus or any
other document or any amendment or supplementtthexenaterial fact necessary to make the statemmeatle therein, in the light of
the circumstances under which they were made, igéating;

provided , however , the Issuers will not be liable in any such casthé extent that any such loss, claim, damadailitiaor expense arises out
of or is based upon any untrue statement or allegédie statement or omission or alleged omissiaderin any Registration Statement (or
amendment thereto) or Prospectus (as amended plesugnted if any of the Issuers shall have furristiey amendments or supplements
thereto) or any preliminary prospectus or any amerd or supplement thereto of a material fact resrgsn order to make the statements
made therein, in the light of the circumstanceseundth they were made, not misleading, if in aage such statement or omission relates to
such Participant and was made in reliance uponrandnformity with information furnished in writintp the Issuers by such Participant
expressly for use therein. The indemnity providediri this Section 5 will be in addition to anybiity that the Issuers may otherwise have to
the indemnified parties. No Issuer shall be lialider this Section 5 for any settlement of anynelar action effected without its prior written
consent, which shall not be unreasonably withhg@Participant shall, without the prior written camt of an Issuer, effect any settlement or
compromise of any pending or threatened proceedingspect of which such Issuer is or could hawentseparty, or indemnity could have b
sought hereunder by such Issuer, unless suchmetitg/A) includes an unconditional release of dagshier, from all liability in any way relats
to or arising out of such litigation or proceedanyd (B) does not impose any actual or potentiallitg or any other obligation upon any Issuer
and does not contain any factual or legal admissfdault, culpability or a failure to act by or thirespect to any Issuer.

Each Participant, severally and not joindigrees to hold the Issuers harmless and to inifiethe Issuers (including any of their
respective affiliated companies and any directfiicar, agent or employee of the Issuers or anyhaffiliated company) and any director,
officer, or other person controlling (within the améng of Section 15 of the 1933 Act or Section 20fethe 1934 Act) the Issuers (including
any of the Issuers' affiliated companies) from agdinst any and all losses, claims, damages,itiabibr expenses (whether direct or indirect,
in contract, tort or otherwise) whatsoever, as iired (including the cost of any investigation amegaration) arising out of or based upon
(i) any untrue statement or alleged untrue state¢mwiea material fact contained in any Registra8iatement or Prospectus, any amendment or
supplement thereto, or any preliminary prospeaitsij) the omission or the alleged omission tdestherein a material fact necessary to make
the statements made therein, in light of the cistaimces under which they were made, not misleadiregch case to the extent, but only to
extent, that such untrue statement or alleged argtatement or omission or alleged omission retatesch Participant and was made in
reliance upon and in conformity with informatiorrfiished in writing by such Participant, expresslydse therein. The indemnity provided for
in this Section 5 will be in addition to any liabylthat the Participants may otherwise have toitidemnified parties. The Participants shall not
be liable under this Section 5 for any settlemértny claim or action effected without their consevhich shall not be unreasonably withheld.
The Issuers shall not, without the prior writtemsent of such Participant, effect any settlemembonpromise of any pending or threatened
proceeding in respect of which such Participawrisould have been a party, or indemnity could Haaen sought hereunder by such
Participant, unless such settlement (A) includesrasonditional release of such Participant, frohliability in any way related to or arising o
of such litigation or proceeding and (B) does mapdse any actual or potential liability or any etbbligation upon any such Participant and
does not contain any factual or legal admissiofaolt, culpability or a failure to act by or witkspect to any such Participant.
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If a claim is made against any indemnifpedty as to which such indemnified party may seelemnity under this Section 5, such
indemnified person shall notify the indemnifyingiygoromptly after any written assertion of suchiel threatening to institute an action or
proceeding with respect thereto and shall notigyittdemnifying party promptly of any action commed@&gainst such indemnified party
within a reasonable time after such indemnifiedypahall have been served with a summons or ottstégal process giving information as
the nature and basis of the claim. Failure to sdynthve indemnifying party shall not, however,iesle the indemnifying party from any liabili
which it may have on account of the indemnity urttiées Section 5, except to the extent such faiteseilts in the forfeiture by the indemnifyi
party of material rights and defenses. The indeyimmgf party shall have the right to assume the dsfexf any such litigation or proceeding,
including the engagement of counsel reasonablgfaatory to the indemnified party. In any suchgltiion or proceeding the defense of which
the indemnifying party shall have so assumed, adgmnified party shall have the right to particgat such litigation or proceeding and to
retain its own counsel, but the fees and expensgsch counsel shall be at the expense of suchrindied party unless (i) the indemnifying
party shall have failed promptly to assume the nkdehereof and employ counsel as provided abo\@) ocounsel to the indemnified party
reasonably determines that representation of swdgminified party by the indemnifying party's coungeuld present the indemnifying party's
counsel with a conflict of interest. It is undexsichat the indemnifying party shall not, in contie with any litigation or proceeding or
related litigation or proceeding in the same judsdn, be liable under this Agreement for the faad expenses of more than one separate firm
(in addition to any local counsel) for all suchémdhified parties and that all such fees and exgesisall be reimbursed as they are incurred.
Such separate firm shall be designated by the ind&d party.

To the extent the indemnity provided fothe foregoing paragraphs of this Section 5 isafoy reason held unenforceable although
otherwise applicable in accordance with its ternth wespect to an indemnified party in respectrof bpsses, claims, damages, liabilities or
expenses referred to therein, then the indemnifgeny agrees to contribute to the amount paidagaple by such indemnified person as a
result of such losses, claims, damages, liabildresxpenses (i) in such proportion as is appropti@reflect the relative benefits received by
the indemnifying party, on the one hand, and byhsndemnified party, on the other, from the offeriof the Securities or (i) if the allocation
provided by the foregoing clause (i) is not peredtby applicable law, in such proportion as is apgate to reflect not only the relative
benefits referred to in the foregoing clause (it &lso the relative fault of the indemnifying pan the one hand, and of such indemnified
party, on the other, in connection with the statetsieactions or omissions which resulted in suskdg, claims, damages, liabilities or
expenses, as well as any other relevant equitalgiderations. The relative benefits received leyltisuers, on the one hand, and by such
Participant, on the other, shall be deemed in dimeesproportion as the total proceeds from the ioffjefbefore deducting expenses) of the
Securities received by the Issuers bear to théneteprofit received by such Participant in cortiwtwith the sale of the Securities. Relative
fault shall be determined by reference to, amohegrathings, whether any alleged untrue statemeatrigsion or any other alleged conduct
relates to information provided by the Issuerstbeoconduct by the Issuers (or their employeestiuer agents), on the one hand, or by such
Participants, on the other hand.

The parties agree that it would not be &dple if the amount of such contribution were deieed by pro rata or per capita allocation ol
any other method of allocation that does not take account the equitable considerations refewed the first sentence of the previous
paragraph. Notwithstanding any other provisionhef previous paragraph, no Participant shall begat#d to make contributions hereunder
in the aggregate exceed the total net profit resblwy such Participant in connection with the sédilthe Securities, less the aggregate amou
any damages that such Participant has otherwiseregeired to pay by reason of the untrue or atlaggrue statements or the omissions or
alleged omissions to state a material fact, angarson guilty of fraudulent misrepresentation (witthe meaning of Section 11(f) of 1933 A
shall be entitled to
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contribution from any person who was not guiltysath fraudulent misrepresentation. For purposési®paragraph (d), each person, if any,
who controls a Participant within the meaning oft®en 15 of 1933 Act or Section 20 of the 1934 8lgall have the same rights to contribution
as the Participants, and each director of any tsgaeh officer of any Issuer and each persomyif @ho controls any Issuer within the
meaning of Section 15 of 1933 Act or Section 2€hef1934 Act, shall have the same rights to coutidin as the Issuers.

6. Miscellaneous.

(@) No Inconsistent Agreements.  The Issuers have not entered into, and onter tife date of this Agreement will not enter irgay
agreement which is inconsistent with the rightsitgd to the Holders of Registrable Securities is figreement or otherwise conflicts with the
provisions hereof. The rights granted to the Hadereunder do not in any way conflict with andraweinconsistent with the rights granted to
the holders of the Issuers' other issued and outistg securities under any such agreements.

(b) Amendmentsand Waivers.  The provisions of this Agreement, including ghrevisions of this sentence, may not be amended,
modified or supplemented, and waivers or consentiepartures from the provisions hereof may najiben unless the Issuers have obtained
the written consent of Holders of at least a majan aggregate principal amount of the outstandregjistrable Securities affected by such
amendment, modification, supplement, waiver or eatiprovided , however , that no amendment, modification, supplement, eradr conser
to any departure from the provisionsSgttion 5 hereof shall be effective as against any HoldeRagistrable Securities unless consented to in
writing by such Holder. Notwithstanding the foreggj (i) a waiver or consent to depart from the ions hereof with respect to a matter that
relates exclusively to the rights of Holders of R&@gble Securities whose securities are being potduant to a Registration Statement and
does not directly or indirectly affect, impair, linor compromise the rights of other Holders of R&gble Securities may be given by Holders
of at least a majority in aggregate principal antafrRegistrable Securities being sold pursuastiich Registration Statement, (ii) this
Agreement may be amended, without the consentyoHafder of Registrable Securities, by written agnent signed by the Issuers and the
Initial Purchasers, to cure any ambiguity, corgcsupplement any provision of this Agreement thay be inconsistent with any other
provision of this Agreement or to make any oth@vysions with respect to matters or questions rgisinder this Agreement which shall no
inconsistent with other provisions of this Agreeméii) this Agreement may be amended, modifiedopplemented, and waivers and cons
to departures from the provisions hereof may bemgiby written agreement signed by the Issuerdtanthitial Purchasers to the extent that
any such amendment, modification, supplement, waveonsent is, in their reasonable judgment, ssay or appropriate to comply with
applicable law (including any interpretation of th&ff of the SEC) or any change therein and ivhe extent any provision of this Agreement
relates to an Initial Purchaser, such provision laamended, modified or supplemented, and wabdrezensents to departures from such
provisions may be given, by written agreement gigmesuch Initial Purchaser and the Issuers.

(c) Notices. All notices and other communications provideddr permitted hereunder shall be made in wriigdhand-delivery,
registered first-class mail, telex, telecopierany courier guaranteeing overnight delivery (toifa Holder, at the most current address given by
such Holder to the Issuers by means of a noticenginr accordance with the provisions of t&éstion 6(c) ; (ii) if to the Issuers, initially at the
Issuers' address set forth in the Indenture arredlfter at such other address, notice of whicliviergin accordance with the provisions of this
Section 6(c) ; and (iii) if to the Trustee, initially at the Tstee's address set forth in the Indenture andafierat such other address, notice of
which is given in accordance with the provisionshig Section 6(c) .
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All such notices and communications shaldkemed to have been duly given: at the time el@d/by hand, if personally delivered; five
business days after being deposited in the mastage prepaid, if mailed; when answered back|akesl; when receipt is acknowledged, if
telecopied; and on the next business day if tindeljvered to an air courier guaranteeing overnégivery.

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

(d) Successorsand Assigns.  This Agreement shall inure to the benefit ofl #e binding upon the successors, assigns anddraas o
each of the parties, including, without limitatiand without the need for an express assignmensesuient Holdergrovided that nothing
herein shall be deemed to permit any assignmemtster or other disposition of Registrable Se@sith violation of the terms of the Indenture.
If any transferee of any Holder shall acquire Reegide Securities, in any manner, whether by opmraif law or otherwise, such Registrable
Securities shall be held subject to all of the ®ohthis Agreement, and by taking and holding sRelgistrable Securities such Person shall be
conclusively deemed to have agreed to be bounchtyaperform all of the terms and provisions a$ thgreement and such Person shall be
entitled to receive the benefits hereof. The Trgte its capacity as Trustee under the Indentuacting on behalf of the Holders pursuant to
this Agreement) shall have no liability or obligatito either (i) the Issuers with respect to arilaffa by a Holder to comply with, or any breach
by any Holder of, any of the obligations of suchidéw under this Agreement or (ii) any Holder widspect to any failure by the Issuers to
comply with, or any breach by the Issuers of, aithe obligations of the Issuers under this Agreeine

(e) Entire Agreement. This Agreement contains the entire agreemeioingnthe parties hereto with respect to the sulbjedter hereof
and supersedes and replaces all other prior agréenveritten or oral, among the parties hereto watpect to the subject matter hereof.

() Third Party Beneficiary.  The Holders shall be third party beneficiat@she agreements made hereunder between thedssuer
the one hand, and the Initial Purchasers, on ther dtand, and shall have the right to enforce sgceements directly to the extent it deems
such enforcement necessary or advisable to prissa@ghts or the rights of Holders hereunder.

(g) Counterparts. This Agreement may be executed in any numbeoohterparts and by the parties hereto in sepacateterparts,
each of which when so executed shall be deemed &mtoriginal and all of which taken together shafistitute one and the same agreement.

(h) Headings. The headings in this Agreement are for convesgeof reference only and shall not limit or othisenvaffect the meanil
hereof.

(i) GoverningLaw. The internal laws of the State of New York slgalvern the enforceability and validity of this iegment, the
construction of its terms and the interpretatiothef rights and duties of the parties hereto witlgiving effect to conflicts of laws, rules or
principles.

() Severability. Inthe event that any one or more of the piowis contained herein, or the application theraafny circumstance, is
held invalid, illegal or unenforceable, the validitegality and enforceability of any such provisio every other respect and of the remaining
provisions contained herein shall not be affecteiinpaired thereby.
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IN WITNESS WHEREOF, the parties have exeduhis Agreement as of the date first written a&ov

QWEST COMMUNICATIONS INTERNATIONAL INC

By:

Name:
Title:

QWEST SERVICES CORPORATIO

By:

Name:
Title:

QWEST CAPITAL FUNDING, INC.

By:

Name:
Title:

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

DEUTSCHE BANK SECURITIES INC.

BANC OF AMERICA SECURITIES LLC UBS
SECURITIES LLC

By: MERRILL LYNCH, PIERCE, FENNER &
SMITH INCORPORATED

By:

Name:
Title:

By: DEUTSCHE BANK SECURITIES INC

By:
Name:
Title:
By:
Name:
Title:
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Exhibit 10.2

REGISTRATION RIGHTS AGREEMENT
Dated June 17, 2005
among

QWEST CORPORATION,
as Issuer,

and

Merrill Lynch, Pierce, Fenner & Smith Incorporated
Deutsche Bank Securities Inc.
Banc of America Securities LLC
UBS Securities LLC




REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (thigiféement") is dated as of June 17, 2005, among QWEIRPORATION, a Colorado
corporation (the Tssuer " or the "Company "), on the one hand, and the initial purchasersathon the Signature Pages hereto (each, an "
Initial Purchaser " and collectively, the Tnitial Purchasers™), on the other hand, who have each agreed tchpsg; severally and not jointly,
pursuant to the Purchase Agreement (as defineavpalspecified amount of newly issued 7.625% Ndtgs 2015 and Floating Rate Notes
2013 (the "Securities").

This Agreement is made pursuant to the lage Agreement, dated as of June 8, 2005 (Fuechase Agreement "), by and among the
Issuer and the Initial Purchasers (i) for the bitréfthe Issuer and the Initial Purchasers anddii the benefit of the holders form time to time
of the Securities (including the Initial Purchadehs order to induce the Initial Purchasers tochaise the Securities, the Issuer has agreed to
provide the registration rights set forth in thigrAement. The execution and delivery of this Agreenis a condition to the obligations of the
Initial Purchasers set forth in Section 5 of thedAase Agreement. Capitalized terms used hereimandtherwise defined shall have the
meaning assigned to them in the Purchase Agreement.

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

1. Déefinitions.
As used in this Agreement, the followingitalized defined terms shall have the followingamieigs:

"1933 Act " shall mean the Securities Act of 1933, as amendedny successor federal statute, and the ralsegulations of the
Commission thereunder, all as the same shall bfégct from time to time.

"1934 Act " shall mean the Securities Exchange Act of 1984 raended, or any successor federal statute, andlgs and regulations of
the Commission thereunder, all as the same shatl &ect from time to time.

"Additional Interest " shall have the meaning set forthSection 2(d) hereof.

"Affiliate " shall mean with respect to any Person, any d¥eeson directly or indirectly controlling, contredl by, or under common
control with, such Person; for purposes of thisrdédn, "control” shall mean the possession, diseor indirectly, of the power to direct or
cause the direction of the management and polafiasPerson, whether through the ownership of gosiecurities or otherwise.

"Broker-Dealer Representative " means Merrill Lynch, Pierce, Fenner & Smith Inporated and Deutsche Bank Securities Inc.
"Closing Date " shall have the meaning set forth in the Purciageement.

"Company " shall have the meaning set forth in the preamablkd shall also include the Company's successorassigns.
"Effectiveness Target Date " shall have the meaning set forth in Section Bégof.

"Exchange Date " shall have the meaning set forthSection 2(a)(ii) hereof.

"Exchange Offer " shall mean the exchange offer by the Issuer @hBrge Securities for Registrable Securities puntsiaeSection 2(a)
hereof.

"Exchange Offer Registration " shall mean a registration under the 1933 Actatéfié pursuant t8ection 2(a) hereof.

"Exchange Offer Registration Satement " shall mean an exchange offer registration staterme Form S-4 (or, if applicable, on another
appropriate form) and all amendments and suppleserguch




registration statement, in each case including’tiospectus contained therein, all exhibits theaetball material incorporated by reference
therein.

"Exchange Period " shall have the meaning set forth in Section Bg@kof.

"Exchange Securities" shall mean securities, issued by the Issuer uthdeindenture containing terms identical to theuBigies (except
that the Exchange Securities will not contain festms on transfer and Additional Interest) andéooffered to Holders of Securities in
exchange for Securities pursuant to the Exchanégr Of

"Holder " shall mean a holder of Registrable Securitiessflong as such holder owns any Registrable 8&sjrand each of such
holder's successors, assigns and direct and indieesferees who become registered owners of Rebjle Securities under the Indenture or
who become beneficial owners of Registrable Seesriso long as in the case of beneficial ownersh ®wners have so notified the Issuer in
writing; provided that for purposes diections 4 and>5 of this Agreement, the term "Holder" shall includarticipating Broker-Dealers.

"Indenture " shall mean the Indenture relating to the Seasgitlated as of October 15, 1999 between the Con{famnyerly known as U
S WEST Communications, Inc.), as issuer, and Jdtghh Trust Company, National Association (as ssgmein interest to Bank One Trust
Company, N.A.), as supplemented by a supplemamiahiture establishing the terms of the Securitieshe same may be amended or
supplemented from time to time in accordance withterms thereof.

"Majority Holders" shall mean the Holders of a majority of the agatte principal amount of outstanding Registrableuiges;provided
that whenever the consent or approval of Holdes sifecified percentage of Registrable Securgiesquired hereunder, Registrable Secut
held by the Issuer or any of its Affiliates shadtie counted in determining whether such conseapproval was given by the Holders of such
required percentage or amount.

"Participant " shall have the meaning set forthSection 5(a) hereof.
"Participating Broker-Dealer " shall have the meaning set forthSection 4(a) hereof.

"Person " shall be construed broadly and shall includehuwiitt limitation, an individual, a partnership, amaration, an association, a jo
stock company, a limited liability company, a trusjoint venture, an unincorporated organizatiod a governmental entity or any departm
agency or political subdivision thereof.

"Prospectus " shall mean the prospectus included in a Registré&tatement, including any preliminary prospecéunsl any such
prospectus as amended or supplemented by any ptospsipplement, including a prospectus supplemihtrespect to the terms of the
offering of any portion of the Registrable Secesttovered by a Shelf Registration Statement, srall lother amendments and supplements to
such prospectus, and in each case including aknahtncorporated by reference therein.

"Registrable Securities " shall mean the Securitiegrovided , however , that the Securities shall cease to be Regist@dderities (i) whel
in the case of a Holder of such Securities who evdiled to participate in the Exchange Offer, awtliange Offer Registration Statement with
respect to such Securities shall have been dectdfective under the 1933 Act and either (a) suebuBities shall have been exchanged
pursuant to the Exchange Offer for Exchange Seéesritr (b) such Securities were not tendered byiblder thereof in the Exchange Offer,
(i) when a Shelf Registration Statement with respe such Securities shall have been declaredteféeunder the 1933 Act and such
Securities shall have been disposed of pursuaidb Shelf Registration Statement, (iii) when s8eburities have been sold to the public
pursuant to Rule 144(k) (or any similar provisiben in force, but not Rule 144A) under the 1933 drcare eligible to be sold without
restriction thereunder or (iv) when such Securisieall have ceased to be outstanding.
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"Registration Default " shall have the meaning set forthSection 2(d) hereof.

"Registration Expenses " shall mean any and all expenses incident to paidace of or compliance by the Issuer with thisefgnent,
including, without limitation: (i) all SEC, New Y&rStock Exchange or National Association of Se@siDealers, Inc. registration and filing
fees, (i) all fees and expenses incurred in cotimeevith compliance with state securities or békg laws (including reasonable fees and
disbursements of one counsel for all underwritedd@ders as a group in connection with blue skalifigation of any of the Exchange
Securities or Registrable Securities) within thetébh States (x) where the Holders are locatechencase of the Exchange Securities, or (y) as
provided inSection 3(d) hereof, in the case of Registrable Securities tedbe by a Holder pursuant to a Shelf RegistraBtatement, (iii) all
expenses of any Persons in preparing or assistipgeparing, word processing, printing and distiiligany Registration Statement, any
Prospectus, any amendments or supplements ther@totlaer documents relating to the performancendf@mpliance with this Agreement,
(iv) all rating agency fees, (v) all fees and diglaments relating to the qualification of the Inwea under applicable securities laws, (vi) the
fees and disbursements of the Trustee and its egum8) the fees and disbursements of counsetterissuer and, in the case of a Shelf
Registration Statement, the fees and disbursenoéoise counsel for the Holders (which counsel shalselected by the Majority Holders) and
(viii) the fees and disbursements of the indepehgehlic accountants of the Issuer, including tkpemses of any special audits, agreed-upon
procedures or "cold comfort" letters required bymmident to such performance and compliance, kelueing fees and expenses of counsel to
the underwriters (other than fees and expensdersietin clause (ii) above) or the Holders and umd#ing discounts and commissions and out-
of-pocket expenses incurred by the Holders andteanaxes, if any, relating to the sale or dispiasiof Registrable Securities by a Holder.

"Registration Statement " shall mean any registration statement of anydsgiiat covers any of the Exchange Securities gidRable
Securities pursuant to the provisions of this Agreet and all amendments and supplements to anyReggistration Statement, including post-
effective amendments, in each case including theg@rctus contained therein, all exhibits theretbalhmaterial incorporated by reference
therein.

"SEC " shall mean the Securities and Exchange Commission
"Securities " shall have the meaning set forth in the preamble.
"Shelf Registration " shall mean a registration effected pursuar8eation 2(b) hereof.

"Shelf Registration Satement " shall mean a "shelf" registration statement ef i§suer pursuant to the provisionsSeétion 2(b) of this
Agreement which covers at effectiveness all ofRlegistrable Securities (other than Registrable @#esithe Holders of which have not
complied with its obligations und&ection 2( f) of this Agreement or have elected not to hawrtRegistrable Securities included in the Shelf
Registration Statement) on an appropriate form uRdige 415 under the 1933 Act, or any similar tthiat may be adopted by the SEC, and all
amendments and supplements to such registratimngat, including post-effective amendments, imezase including the Prospectus
contained therein, all exhibits thereto and alleniat incorporated by reference therein.

"TIA " shall have the meaning set forthSection 3() hereof.

"Trustee " shall mean the trustee with respect to the Sgesninder the Indenture.

"Underwriters" shall have the meaning set forthSection 3 hereof.

"Underwritten Offering " shall mean a registration in which Registrable8ities are sold to an Underwriter for reoffertioghe public.
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2. Registration Under the 1933 Act.

(a) To the extent not prohibited by apyplacable law or applicable interpretation of thafSof the SEC, the Issuer shall file an Excha
Offer Registration Statement covering the offethoy Issuer to the Holders to exchange all of thgifeble Securities for Exchange Securities
in a like aggregate principal amount and to useatamercially reasonable efforts to cause the Bxgh&ffer Registration Statement to be
declared effective by 315 days after the date isfAlgreement (the Effectiveness Target Date ") and to have such Registration Statement
remain effective until the closing of the Exchai@jfer. The Issuer shall commence the Exchange @Egromptly as practicable after the
Exchange Offer Registration Statement has beemdstkeffective by the SEC and use its commerciabygonable efforts to have the Exche
Offer consummated not later than 45 days afteedrber of the date on which the Exchange Offerifegtion Statement is declared effective
and the Effectiveness Target Date (such 45-dapg@drneing the 'Exchange Period ").

The Issuer shall commence the Exchanger ©ffenailing the related exchange offer Prospeatubaccompanying documents to each
Holder stating, in addition to such other disclesuas are required by applicable law:

0] that the Exchange Offer is being made pursuaritisoRegistration Rights Agreement and that all Begble Securities validly
tendered will be accepted for exchange;

(i) the date of acceptance for exchange (which shall freriod of at least 20 business days (or lorfgequired by applicable lav
from the date such notice is mailed (thexthange Date");

(i) that any Registrable Security not tendered by aléfolvho was eligible to participate in the Excha@gter will remain
outstanding and continue to accrue interest, blitnet retain any rights under this Registrationgfits Agreement;

(iv)  that Holders electing to have a Registrable Secerithanged pursuant to the Exchange Offer willdogiired to surrender such
Registrable Security, together with the enclosé@ig of transmittal, to the institution and at Huelress (located in the Borough
of Manhattan, The City of New York) specified irethotice prior to the close of business on the Brgke Date; and

(v) that Holders will be entitled to withdraw their efi®on, not later than the close of business, Newk\Qity time, on the Exchange
Date, by sending to the institution and at the asglsi{located in the Borough of Manhattan, The Giitdew York) specified in
the notice, a facsimile transmission or letterisgtforth the name of such Holder, the principabamt of Registrable Securities
delivered for exchange and a statement that sutteHis withdrawing his election to have such Sims exchanged.

As soon as practicable after the Exchangte Dhe Issuer shall:

(vi)  accept for exchange Registrable Securities orgustihereof validly tendered and not properly widtveh pursuant to th
Exchange Offer; and

(viiy  deliver, or cause to be delivered, to the Trusbeedncellation all Registrable Securities or orsi thereof so accepted for
exchange by the Issuer and issue, and cause tee&ro promptly authenticate and mail to each étolan Exchange Security
equal in principal amount to the principal amouithe Registrable Securities surrendered by suddefigprovided that, in the
case of any Registrable Securities held in globahfby a depositary, authentication and deliverguoch depositary of one or
more Exchange Securities in global form in an egjeint principal amount thereto for the accountumfhsHolders in accordance
with the Indenture shall satisfy such authenticatiod delivery requirement.

Each Holder (including, without limitatioeach Participating Broker-Dealer (as defined)) whdicipates in the Exchange Offer will be
required to represent to the Issuer, in writingiplilmay be contained in the applicable letter afigmittal) that: (1) any Exchange Securities
acquired in exchange for Registrable Securitiedgesd are being acquired in the ordinary courdmiseiness of the Person receiving such
Exchange Securities, whether or not such recipgeatHolder of Registrable Securities,
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(2) neither such Holder nor, to the actual knowked§such Holder, any other Person receiving Exgbaecurities from such Holder has an
arrangement or understanding with any Person ticpgate in the distribution of the Exchange Setiesiin violation of the provisions of the
1933 Act, (3) the Holder is not an Affiliate of atgsuer or, if it is an Affiliate, it will comply Wth the registration and prospectus delivery
requirements of the 1933 Act to the extent appleald) if such Holder is not a Participating Broi2ealer, that it has not engaged in, and «
not intend to engage in, the distribution of Exam®ecurities, (5) if such Holder is a ParticipgtBroker-Dealer, such Holder acquired the
Registrable Securities as a result of market-maktiyities or other trading activities, it will ileer a prospectus in connection with any resale
of the Exchange Securities and that it will complth the applicable provisions of the 1933 Act wilspect to resale of any Exchange
Securities and (6) such Holder has full power amti@ity to transfer the Registrable Securitiessichange for the Exchange Securities.

The Issuer shall comply with the applicatd@guirements of the 1933 Act, the 1934 Act aneio#pplicable laws and regulations in
connection with the Exchange Offer. The ExchandeiGhall not be subject to any conditions, othant(1) that the Exchange Offer does not
violate applicable law or any applicable interptieta of the Staff of the SEC, (2) that no actiorpooceeding shall have been instituted or
threatened in any court or by any governmental egerith respect to the Exchange Offer and no malteddverse development shall have
occurred with respect to any Issuer, (3) that allegnmental approvals shall have been obtainedhkdssuer deems necessary for the
consummation of the Exchange Offer, (4) that thed@t@ns precedent to the Issuer's obligations uitde Agreement shall have been fulfilled
and (5) such other conditions as shall be deemeelssary or appropriate by the Issuer in its redderjadgment.

(b) Inthe event that (i) the Issuer deiees that the Exchange Offer Registration prowifite in Section 2(a) above is not available or
may not be consummated as soon as practicabletfaét&ixchange Date because it would violate applkckaw or the applicable interpretatic
of the Staff of the SEC, (ii) the Exchange OffeigRé&ration Statement is not declared effectivelwy Effectiveness Target Date, (iii) any
Holder of Securities notifies the Issuer after tbenmencement of the Exchange Offer that due taagshin applicable law or SEC policy it is
not entitled to participate in the Exchange Ofter(iv) if any Holder that participates in the Ezclye Offer (and tenders its Registrable
Securities prior to the expiration thereof), doesneceive Exchange Securities on the date ofxbhbeange that may be sold without restriction
under state and federal securities laws (other dunsolely to the status of such Holder as aniafii of the Issuer or as a Participating Broker-
Dealer), the Issuer shall cause to be filed as ssquracticable a Shelf Registration Statementigimy for the sale by the Holders of all of the
Registrable Securities and shall use its comméyaiehsonable efforts to have such Shelf Registnafitatement declared effective by the SEC.
In the event the Issuer is required to file a SRelfistration Statement solely as a result of taters referred to in clause (iii) of the preceding
sentence, the Issuer shall file and use its comallgrceasonable efforts to have declared effedtiyehe SEC both an Exchange Offer
Registration Statement pursuanSaation 2(a) with respect to all Registrable Securities and elfSRegistration Statement (which may be a
combined Registration Statement with the Exchanffer ®egistration Statement) with respect to offemd sales of Registrable Securities held
by such other Holders after completion of the ExdeaOffer. The Issuer agrees, except as set fertirh to use its commercially reasonable
efforts to keep the Shelf Registration Statementinaously effective until the date that is two ggeafter the Closing Date (or such shorter
periods as may hereafter be referred to in Rulék)4sder the Securities Act (or similar successitg)) with respect to the Registrable
Securities or such shorter period that will terngnahen all of the Registrable Securities covengthb Shelf Registration Statement have been
sold pursuant to the Shelf Registration StatenTéme. |ssuer further agrees to supplement or aman8lielf Registration Statement if required
by the rules, regulations or instructions applieail the registration form used by the Issuer fichsShelf Registration Statement or by the
1933 Act or by any other rules and regulationsdtieder for shelf registration or if reasonably mesjed by a Holder with respect to
information relating to such Holder, and to usecimmercially reasonable efforts to cause any smebndment to become effective and such
Shelf Registration Statement to become usable@s a®thereafter practicable. The Issuer agregsrish to the Holders of Registrable
Securities, upon request, copies of any such somgieor amendment promptly after its being usefiled with the SEC. Notwithstanding the
foregoing, the




Issuer shall not be required to file more than post-effective amendment to the Shelf Registrafitatement in any fiscal quarter, such timing
to be determined in the reasonable discretioneighuer, to add one or more Holders to the "SgHiacurityholders" table of the Shelf
Registration Statement or to update any informaiticsuch table. Notwithstanding anything to thetcanry contained herein, if any exchange
offer is consummated after the Exchange Date, aligations of the Issuer arising as a result ofisés (ii) and (iii) above shall terminate and
such exchange offer shall be deemed an Exchange @ffsuant t&ection 2(a) .

(c) The Issuer shall pay all Registratitxpenses in connection with the registration pamstoSection 2(a) or Section 2(b) . Each Holde
shall pay all underwriting discounts and commissiand transfer taxes, if any, relating to the tegii®n of such Holder's Registrable Secur
pursuant to the Exchange Offer Registration Statémiethe Shelf Registration Statement.

(d) An Exchange Offer Registration Stateaitrpursuant t&ection 2(a) hereof or a Shelf Registration Statement purswa8édtion 2(b)
hereof will not be deemed to have become effeatiless it has been declared effective by the $E@jded , however , that, if, after it has
been declared effective, the offering of Regise®écurities pursuant to a Shelf Registration 8Steie is interfered with by any stop order,
injunction or other order or requirement of the S&t@Gny other governmental agency or court, sudidiation Statement will be deemed not
to be effective during the period of such interfex@ until the offering of Registrable Securitiesquant to such Registration Statement may
legally resume. As provided for in the Indentuhes &nnual interest rate on the Securities willfoedased (the Additional Interest ") under the
following condition:

subject t&ections 2(f) and2(g) if (A) the Issuer has not exchanged Exchange Sesufor all Securities validly tendered in
accordance with the terms of the Exchange Offesrgorior to the end of the Exchange Period (andshelf Registration Statement has
not been declared effective), (B) the Exchange iQRfegistration Statement or, if applicable, thelSRegistration Statement has not
been declared effective by the SEC on or priohéoEffectiveness Target Date or (C) if applicatiie, Shelf Registration Statement is
filed and declared effective but shall thereafesase to be effective or usable (1) as a resul @frder suspending the effectiveness of
the Shelf Registration Statement or otherwisef(Blated to the events or circumstances set fargection 2(g ) below, for more than
60 days (whether or not consecutive) in any twehamth period (each such event referred to in cl@agthrough (C), a Registration
Default "), then Additional Interest shall accrue on thimgipal amount of the Registrable Securities ata of 0.25% per annum
commencing (x) at the end of the Exchange Periothe case of (A) above, (y) on the Effectivenesgy@t Date in the case of
(B) above, or (z) on the day such Shelf Registra8tatement ceases to be effective in the casg)@f) above or the 61st day the
Prospectus ceases to be usable for resales imsleeot (C)(2) above, and such Additional Interatt shall continue to, but excluding,
the earlier of (1) the date on which all RegistmatDefaults have been cured or (2) the date thatds/ears after the Closing Date (or
such shorter period as may hereafter be refereiocedRule 144(k) under the Securities Act (or $amsuccessor rule)) (it being
understood and agreed that, notwithstanding anyigiom to the contrary, so long as any Securitigtsragistered under an Exchange
Offer Registration Statement by the Effectivenesgy@t Date or validly tendered on or prior to thd ef the Exchange Period, (y) have
been provided the opportunity to be tendered iExrhange Offer that closes after the Exchange &er@z) are then covered by an
effective Shelf Registration Statement, no Addiéibimterest shall accrue on such Securities);

provided , however , that upon the exchange of Exchange Securitiealf@ecurities tendered (in the case of clauseaffve), upon the earlier
of (1) effectiveness of the Shelf Registration &taent (in the case of clause (B) above) and (2¢xiceange of Exchange Securities for all
securities tendered in an Exchange Offer (in tlse ad clause (B) above) or upon the effectivenédiseoShelf Registration Statement which
had ceased to remain effective (in the case okeléG) above), Additional Interest on the Secwgitie a result of such clause (or the relevant
subclause thereof), as the case may be, shall teaserueprovided , further , however , that in the case of clauses (B) and (C) abous, it
expressly understood that Additional Interest stididl payable only with respect to the Registralleusities so requested to be registered
pursuant tdsection 2(b)(iii) hereof; ancprovided , further , however , that if a Registration Default under clause (B9 occurs because of the
filing of a post-effective amendment




to such Registration Statement to incorporate draudited financial information with respect to tissuer or to add Holders to the "Selling
Securityholders" table (or to update any informaiio such table) where such post-effective amendiserot yet effective and needs to be
declared effective to permit Holders to use thatesl Prospectus, it is expressly understood thditiddal Interest shall be payable only from
and after the date such Registration Default caesifor at least 30 days.

Notwithstanding the foregoing, (1) the amoof Additional Interest payable shall not incred®cause more than one Registration Default
has occurred and is pending and (2) a Holder ofdRatple Securities or Exchange Securities whotsentitled to the benefits of the Shelf
Registration Statemeni.g ., such Holder has not elected to include infororgtshall not be entitled to Additional Interestiwiespect to a
Registration Default that pertains to the Shelf iRtegtion Statement.

(e) Without limiting the remedies avalkko the Holders, the Issuer acknowledges thaffaihyre by the Issuer to comply with its
obligations undegection 2(a) andSection 2(b) hereof may result in material irreparable injurythe Holders for which there is no adequate
remedy at law, that it will not be possible to measdamages for such injuries precisely and thahe event of any such failure, any Holder
may obtain such relief as may be required to sjpadly enforce the Issuer's obligations un8estion 2(a) and Section 2(b) hereof.

() No Holder of Registrable Securitieay include any of its Registrable Securities ip 8helf Registration unless and until such
Holder furnishes to the Issuer, in writing withif days after receipt of a request therefor, thermftion with respect to such Holder specified
in Regulation S-K under the 1933 Act and any otfplicable rules, regulations or policies of theCSBr use in connection with any Shelf
Registration or Prospectus included therein, ooria fto be provided by the Issuer. Each selling dolyrees to furnish promptly to the Issuer
additional information to be disclosed so thatitifermation previously furnished to the Issuer ligts Holder does not contain any untrue
statement of a material fact or omit to state aemi@tfact required to be stated therein or necggsamake the statements therein not
misleading. No Holder of Registrable Securitiedidhaentitled to Additional Interest pursuant3action 2(d) hereof unless and until such
Holder shall have provided all such information.

(g) The Issuer may delay the filing ce #ffectiveness of an Exchange Offer Registratiate®ent or a Shelf Registration Statement
(including any post-effective amendment thereto)af@eriod of up to 30 days during any 90 day pkifi¢i) there occur material events or
developments with respect to the Issuer that woaked to be described in such Registration Stateoraht related Prospectus, and the
effectiveness of such Registration Statement isarably required to be suspended while such RagmtrStatement and related Prospectu
amended or supplemented to reflect such eventsw@igpments, (ii) there occur material events eetiments with respect to the Issuer or
any of its Affiliates, the disclosure of which thesuer determines in good faith would have a matadverse effect on the business, operations
or prospects of the Issuer, or (iii) the Issuersdoet wish to disclose publicly a pending matdrigdiness transaction that has not yet been
publicly disclosedprovided , however , that any delay period with respect to Registrabefaults arising under th&ection 2(g) will not alter
the obligations of the Issuer to pay Additionakhist with respect to a Registration Default sulijethe limitations and exceptions set forth in
Section 2(d) above.

(h) Additional Interest due on the Setbessi pursuant t&ection 2(d) hereof will be payable in cash semiannually in@sen the same
interest payment dates as the Securities, commgmgth the first interest payment date occurringgaény such Additional Interest
commences to accrue.

3. Registration Procedures.

In connection with the obligations of tlesuer with respect to the Registration Statemamtsupnt tdSection 2(a) and Section 2(b) hereof,
the Issuer shall:

(@) prepare and file with the SEC a Regi®n Statement on the appropriate form unded 883 Act, which form (x) shall be
selected by the Issuer and (y) shall, in the caAseShelf Registration, be available for the sdlthe Registrable Securities by the sell
Holders thereof and (z) shall comply as to formalirmaterial respects with the requirements ofapplicable form and include all
financial statements required by the SEC to bd fiterewith, and use its
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commercially reasonable efforts to cause such Ragizn Statement to become effective and remdacgée in accordance with
Section 2 hereof;

(b) prepare and file with the SEC sucleadments and post-effective amendments to eaclstRaigpn Statement as may be
necessary to keep such Registration Statementigédor the applicable period and, except for spehiods as to which such action is
not required pursuant teection 2(g) hereof, cause each Prospectus to be supplementad/lprospectus supplement required by
applicable law and, as so supplemented, to be fiilzduant to Rule 424 under the 1933 Act; to ke é>rospectus current during the
period described under Section 4(3) and Rule 1déuthe 1933 Act that is applicable to transactionbrokers or dealers with respect
to the Registrable Securities or Exchange Secsyitie

(c) inthe case of a Shelf Registratfomish to each Holder of Registrable Securitiessdunsel for the Holders and to each
Underwriter of an Underwritten Offering of Regidila Securities, if any, without charge, as manyie®pf each Prospectus, including
each preliminary Prospectus, and any amendmenippiement thereto and such other documents astHpidler or Underwriter may
reasonably request, in order to facilitate the jouddle or other disposition of the Registrableugigies; and, except for the periods set
forth in Section 2(g) herein, the Issuer consemthi¢ use of such Prospectus and any amendmenpplesnent thereto in accordance
with applicable law by each of the selling Holdef&Registrable Securities and any such Underwritec®nnection with the offering
and sale of the Registrable Securities coveredhbyimthe manner described in such Prospectusyamendment or supplement
thereto in accordance with applicable law;

(d) use its commercially reasonable ¢dftw register or qualify the Registrable Secwsitiader all applicable state securities or
"blue sky" laws of such jurisdictions as any HoldéRegistrable Securities covered by a Registnafitatement shall reasonably req
in writing by the time the applicable Registrati®tatement is declared effective by the SEC, to emip with such Holders in
connection with any filings required to be madewtite New York Stock Exchange and the National Aisdimn of Securities
Dealers, Inc. and do any and all other acts amdyshivhich may be reasonably necessary or advisaleleable such Holder to
consummate the disposition in each such jurisdiatiosuch Registrable Securities owned by such étppmiovided , however , that the
Issuer shall not be required to (i) qualify as efgn corporation or as a dealer in securitiesijarisdiction where it would not
otherwise be required to qualify but for tisction 3(d) , (ii) file any general consent to service of prggeer (iii) subject itself to
taxation in any such jurisdiction if it is not sabgect;

(e) inthe case of a Shelf Registratiwotijfy each Holder of Registrable Securities andrsel for the Holders promptly and, if
requested by any such Holder or counsel, confiram sudvice in writing (i) when a Registration Stagrhhas become effective and
when any post-effective amendment thereto has fileerand becomes effective, (ii) of any requestty SEC or any state securities
authority for amendments and supplements to a Ratics  Statement and Prospectus or for additioriatmation after the Registratis
Statement has become effective, (iii) of the issedny the SEC or any state securities authorigngfstop order suspending the
effectiveness of a Registration Statement or thiafion of any proceedings for that purpose, {fypetween the effective date of a
Registration Statement and the closing of any saRegistrable Securities covered thereby, theesgtations and warranties of the
Issuer contained in any underwriting agreemenyriges sales agreement or other similar agreenifeany, relating to the offering
cease to be true and correct in all material raspmdf the Issuer receives any notification wiélspect to the suspension of the
qualification of the Registrable Securities foresal any jurisdiction or the initiation of any pexding for such purpose, (v) of the
happening of any event during the period a Sheffiftetion Statement is effective which makes aajesnent made in such
Registration Statement or the related Prospecttraeliim any material respect or which requiresrtaking of any changes in such
Registration Statement or Prospectus in order tkerttze statements therein not misleading and f\éng determination by the Issuer
that a post-effective amendment to a Registratiatethent (other than an amendment that does nothdng substantive than add one
or more Holders to the "Selling Securityholderdfl¢aof such Registration Statement or to updateigfioymation set forth in
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such table) would be appropriate except, in the cdglauses (iv), (v) and (vi), with respect ty @&vent, development or transaction
permitted to be kept confidential undgsction 2(g) hereof, the Issuer shall not be required to desailch event, development or
transaction in the written notice provided;

( make commercially reasonable efféotebtain the withdrawal of any order suspendheydffectiveness of a Registration
Statement as promptly as practicable and provideorably prompt notice to each Holder of the withdil of any such order;

() inthe case of a Shelf Registratfonpish to each Holder of Registrable Securitiesheaut charge, at least one conformed
copy of each Registration Statement and any pésttafe amendment thereto (without documents ino@ed therein by reference or
exhibits thereto, unless requested);

(h) inthe case of a Shelf Registratmygperate with the selling Holders of RegistratdeBities to facilitate the timely
preparation and delivery of certificates represgnRRegistrable Securities to be sold and not bganny restrictive legends and enable
such Registrable Securities to be in such denomima{consistent with the provisions of the Indeajland registered in such names as
the selling Holders may reasonably request at astusiness day prior to the closing of any shRegistrable Securities;

(i) inthe case of a Shelf Registratiopon the occurrence of any event contemplateebtyon 3(e)(v) hereof, as promptly as
practicable prepare and file with the SEC a supplgror posteffective amendment to a Registration Statemettierelated Prospect
or any document incorporated therein by referemddenany other required document so that, asethféer delivered to the purchaser
the Registrable Securities, such Prospectus wiltantain any untrue statement of a material facimit to state a material fact
necessary to make the statements therein, indigthte circumstances under which they were mademigleading; the Issuer agrees to
notify the Holders to suspend use of the Prospesdysomptly as practicable after the occurrencgioh an event, and the Holders
hereby agree to suspend use of the Prospectughetdsuer has amended or supplemented the Ptosgiecorrect such misstatement
or omission and expressly agree to maintain tharnétion contained in such notice confidential gptahat such information may be
disclosed to its counsel) until it has been publdikclosed by the Issuer; notwithstanding thedomeg, the Issuer shall not be required
to amend or supplement a Registration Statemeytiedated Prospectus or any document incorporatelé@emed to be incorporated
therein by reference if (i) an event occurs anebistinuing as a result of which the Shelf Regigirgtany related Prospectus or any
document incorporated or deemed to be incorpothte@in by reference, would, in the Issuer's gaaith fludgment, contain an untrue
statement of a material fact or omit to state aematfact necessary in order to make the statesrtetein not misleading (with respect
to such a Prospectus only, in the light of thewmstances under which they were made), and (ith@)ssuer determines in its good
faith judgment that the disclosure of such evesuah time would have a material adverse effecherbusiness, operations or prosp
of the Issuer, or (b) the disclosure otherwisetesl#o a pending material business transactiorhémhot yet been publicly disclosed;

() inthe case of a Shelf Registrat@iatement, a reasonable time prior to the filingrf Registration Statement, any
Prospectus, any amendment to a Registration Statamamendment or supplement to a Prospectusider@opies of such document
to, the Holders and their counsel and make sutheofepresentatives of the Issuer as shall be mahforequested by the Holders or
their counsel available for discussion of such deent, and shall not at any time file or make angmdment to the Registration
Statement, any Prospectus or any amendment opptesuent to a Registration Statement or a Prospgofwhich the Holders and
their counsel shall not have previously been advésel furnished a copy or to which the Holdersheirtcounsel shall reasonably obj
on a timely basis, except for any RegistrationeStent or amendment thereto or related Prospectigppiement thereto (a copy of
which has been previously furnished as providethénpreceding sentence) which counsel to the Idsagradvised the Issuer in writing
is required to be filed in order to comply with épable law;




provided, however, that the foregoing procedures shall be coordinatedehalf of the Holders by a representative degeghby the
majority in aggregate principal amount of the Hotdselling Registrable Securities;

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

() cause the Indenture to be qualifieder the Trust Indenture Act of 1939, as amenthed"(TIA "), in connection with the
registration of the Exchange Securities or Redidgr&ecurities, as the case may be, cooperatethdtiirustee and the Holders to effect
such changes to the Indenture as may be requirédddndenture to be so qualified in accordandé e terms of the TIA and
execute, and use its commercially reasonable sffortause the Trustee to execute, all documenmtsagde required to effect such
changes and all other forms and documents reqtorbd filed with the SEC to enable the Indenturbeco qualified in a timely
manner;

(m) in the case of an Underwritten Offgrppursuant to a Shelf Registration, make availfdslénspection upon written request by
a representative of the Holders of the Registr8lgleurities, any Underwriter participating in anggbsition pursuant to such Shelf
Registration Statement, and attorneys and accoisnd@signated by the Holders, at reasonable timeé$naa reasonable manner, all
pertinent financial and other records, pertinertushoents and properties of the Issuer as shalldsorably necessary to enable them to
exercise any applicable due diligence responsdsliand cause the respective officers, directodsemployees of the Issuer to supply
all information reasonably requested by any suphegentative, Underwriter, attorney or accountamoinnection with their due
diligence responsibilities under a Shelf Registratstatementprovided that records and information that the Issuer detegmin good
faith to be confidential and so notifies such repreative, Underwriter, attorney or accountantcardidential shall not be disclosed to
any such representative, Underwriter, attorneycooantant unless (i) the disclosure of such infaiomais necessary to avoid or correct
a material misstatement or material omission ieffective Registration Statement or Prospectusth@ release of such information is
ordered pursuant to a subpoena or other order &roourt of competent jurisdiction or (iii) the imfoation has been made generally
available to the public other than by any of suehspns or an Affiliate of any such persoprgvided that if any such information has
been disclosed to any such representative, Underwaittorney or accountant, prior notice shalpb®vided as soon as practicable to
Issuer of the potential disclosure of any informatby such person under the circumstances desdrib@duse (i) or (ii) of this senten
in order to permit the Issuer to obtain a protextivder;provided further , that if such records and information are deteedito be
confidential, the Issuer shall (a) provide summsadésuch information to counsel for such Undemvridr (b) provide other means as
reasonably requested by the Underwriter to enaldk EInderwriter to satisfy its due diligence requoients without compromising the
confidentiality of such information;

(n) if reasonably requested by any HolufdRegistrable Securities covered by a Registnafitatement, (i) subject f&ection 2(b)
of this Agreement, promptly incorporate in a Praspe supplement or post-effective amendment sufohnration with respect to such
Holder as such Holder reasonably requests to eded therein and (ii) subject &ction 2(b) of this Agreement, make all required
filings of such Prospectus supplement or such pfisttive amendment as soon as the Issuer haveeceotification of the matters to
be incorporated in such filing; and
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(o) inthe case of an Underwritten Offigrpursuant to a Shelf Registration, enter intdhsuustomary agreements and take all
other actions in connection therewith (includinggl requested by the Holders of a majority of thgifrable Securities being sold) in
order to expedite or facilitate the dispositiorsath Registrable Securities and in such conned{iptn the extent possible, make such
representations and warranties to any Underwritessich Registrable Securities with respect tobtliness of the Issuer and its
subsidiaries, the Registration Statement, Prospestd documents incorporated by reference or de@merporated by reference, if
any, in each case, in form, substance and scopeeasistomarily made by issuers to underwritersherwritten offerings and confirm
the same in writing if and when requested, (ii)adibpinions of counsel to the Issuer (which colasd opinions, in form, scope and
substance, shall be reasonably satisfactory to Saderwriters and their respective counsel) adéek$ss each Underwriter of
Registrable Securities, covering the matters cuatilyncovered in opinions requested in underwritbéierings, (i) obtain "cold
comfort” letters from the independent certified leibccountants of the Issuer (and, if necessanry agher certified public accountant
any subsidiary of the Issuer, or of any busineggiiaed by the Issuer for which financial statemeartd financial data are or are requ
to be included in the Registration Statement) astolré to each Underwriter of Registrable Securisiesh letters to be in customary
form and covering matters of the type customanidyezed in "cold comfort" letters in connection withderwritten offerings, (iv) if an
underwriting agreement is entered into, includsuoh underwriting agreement indemnification prauisi and procedures no less
favorable to the selling Holders and underwritérany, than those set forth 8ection 5 hereof (or such other provisions and procedures
acceptable to Holders of a majority in aggregatecggal amount of Registrable Securities coveredigh Registration Statement and
the underwriters (if any), and (v) deliver such @iments and certificates as may be reasonably reglibg the Underwriters, and which
are customarily delivered in underwritten offeringsevidence the continued validity of the repreagons and warranties of the Issuer
made pursuant to clause (i) above and to evidemegliance with any customary conditions containmedn underwriting agreement.

In the case of a Shelf Registration Statentee Issuer may require each Holder of Regir8ecurities to furnish to the Issuer
such information regarding the Holder and the pseglodistribution by such Holder of such Registr&#eurities as the Issuer may
from time to time reasonably request in writingeTlesuer may exclude from such registration thei$kedple Securities of any seller so
long as such seller fails to furnish such inforrmativithin a reasonable time after receiving sucjuest. Each seller as to which any
Shelf Registration is being effected agrees toiftrpromptly to the Issuer all information requitedbe disclosed in order to make the
information previously furnished to the Issuer bgls seller not materially misleading.

In the case of a Shelf Registration Statedroeif Participating Broker-Dealers who have fietl the Issuer that they will be
utilizing the Prospectus contained in the ExchaDffer Registration Statement as provided in S&gtion 3(0 ) are seeking to sell
Exchange Securities and are required to delivesparctuses, each Holder agrees that, upon recedptyafiotice from the Issuer of the
happening of any event of the kind describe8atrtion 3(e)(v) hereof, such Holder will forthwith discontinue disgition of Registrable
Securities pursuant to a Registration Statemeritsuth Holder's receipt of the copies of the seppnted or amended Prospectus
contemplated bygection 3(i) hereof, and, if so directed by the Issuer, suctdetolill deliver to the Issuer (at its expense)calpies in
its possession, other than permanent file copies ith such Holder's possession, of the Prospeottering such Registrable Securities
current at the time of receipt of such noticeh tssuer shall give any such notice to suspendifiposition of Registrable Securities
pursuant to a Registration Statement, the Isswal ektend the period during which the Registratgtatement shall be maintained
effective pursuant to this Agreement by the nundfetays during the period from and including théedaf the giving of such notice
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to and including the date when the Holders shalkhraceived copies of the supplemented or amencesp€ctus necessary to resume
such dispositions.

The Holders of Registrable Securities ceddry a Shelf Registration Statement who desidoteo may sell such Registrable Securities in
an Underwritten Offering. In any such Underwritt@ffering, the investment banker or investment basmké&d manager or managers (the "
Underwriters") that will administer the offering will be select by the Majority Holders of the Registrable Sémg included in such offering.

4. Participation of Broker-Dealersin Exchange Offer.

(a) The Staff of the SEC has taken thstjmm that any broker-dealer that receives Exchd®ecurities for its own account in the
Exchange Offer in exchange for Securities that veerpiired by such broker-dealer as a result of etarlaking or other trading activities (a "
Participating Broker-Dealer "), may be deemed to be an "underwriter” within theaning of the 1933 Act and must deliver a proggec
meeting the requirements of the 1933 Act in corinaatith any resale of such Exchange Securities.

The Issuer understands that it is the Stpffsition that if the Prospectus contained inBkehange Offer Registration Statement includ
plan of distribution containing a statement to dbeve effect and the means by which Participatirak&-Dealers may resell the Exchange
Securities, without naming the Participating Brokeyalers or specifying the amount of Exchange Séesiowned by them, such Prospectus
may be delivered by Participating Broker-Dealersdtisfy their prospectus delivery obligation untier 1933 Act in connection with resales of
Exchange Securities for their own accounts, so ksthe Prospectus otherwise meets the requiremktits 1933 Act.

(b) In light of the above, notwithstanglithe other provisions of this Agreement, the Issiggees that the provisions of this Agreemet
they relate to a Shelf Registration shall also applan Exchange Offer Registration to the extantl with such reasonable modifications
thereto as may be, reasonably requested by onemer Rarticipating Broker-Dealers as provided irus&(ii) below, in order to expedite or
facilitate the disposition of any Exchange Secesithy Participating Broker-Dealers consistent whihpositions of the Staff recited Section 4
(a) above;provided that:

(i) the Issuer shall not be requireieep the Exchange Offer Registration Statement#éfs as would otherwise be
contemplated by Section 2(b) for a period exceefiihgays after the date on which such Exchanger Bffgistration Statement is
declared effective (as such period may be extepdeslant to the penultimate paragraplsation 3 of this Agreement as applied to
such Exchange Offer Registration Statement);

(i) the Issuer shall not be requireditoend or supplement the Prospectus contained iBxtigange Offer Registration Statem
as would otherwise be contemplatedSegtion 3(i) , for a period exceeding 90 days after the datettioh such Exchange Offer
Registration Statement is declared effective (&b period may be extended pursuant to the penubiparagraph diection 3 of this
Agreement as applied to such Exchange Offer Regjistr Statement) and Participating Broker-Dealbegl s1ot be authorized by the
Issuer to deliver and shall not deliver such Progpeafter such period in connection with the resabntemplated by th&ection 4 ;
and

(i) the application of the Shelf Regation procedures set forth 8action 3 of this Agreement to an Exchange Offer Registration
to the extent not required by the positions of $teff of the SEC or the 1933 Act and the rules r@gtilations thereunder, will be in
conformity with the reasonable request in writinghie Issuer by one or more brold&alers who certify to the Issuer in writing thaey
anticipate that they will be Participating Brokeedders; angbrovided , further , that, in connection with such application of Bieelf
Registration procedures set forthSection 3 to an Exchange Offer Registration, the Issuer dfabbligated (x) to deal only
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with the Broker-Dealer Representatives and (y)ayp the fees and expenses of only one counsel exineg the Participating Broker-
Dealers.

5. Indemnification and Contribution.

(&) The Issuer hereby agrees to indemanify hold harmless each Holder of Registrable $&=1and each Participating Broker-Dealer
selling Exchange Securities during the applicalelégal, and each Person, if any, who controls swerkadn or its affiliates within the meaning
Section 15 of the 1933 Act or Section 20 of the4l88t (each, a Participant ") from and against any and all losses, claims,atzes,
liabilities or expenses (whether direct or indiréctcontract, tort or otherwise) whatsoever, asiired (including the cost of any investigation
or preparation) arising out of or based upon:

() any untrue statement or alleged umstatement of a material fact contained in argis@tion Statement (or any amendment
thereto) or Prospectus (as amended or supplem#énkedissuer shall have furnished any amendmenssipplements thereto) or any
preliminary prospectus; or

(ii) the omission or alleged omissiorstate, in any Registration Statement (or any amemdthereto) or Prospectus (as amended
or supplemented if the Issuer shall have furnisiigdamendments or supplements thereto) or anynprelry prospectus or any other
document or any amendment or supplement theret@terial fact necessary to make the statements thadein, in the light of the
circumstances under which they were made, not adgte;

provided , however , the Issuer will not be liable in any such casthtoextent that any such loss, claim, damagéijitiabr expense arises out
of or is based upon any untrue statement or allegédie statement or omission or alleged omissiaderin any Registration Statement (or
amendment thereto) or Prospectus (as amended plesugnted if the Issuer shall have furnished angradments or supplements thereto) or
any preliminary prospectus or any amendment orlsapgnt thereto of a material fact necessary inraimenake the statements made therein,
in the light of the circumstances under with thesrevmade, not misleading, if in any case suchrsgé or omission relates to such Participant
and was made in reliance upon and in conformithviformation furnished in writing to the Issuer §yych Participant expressly for use
therein. The indemnity provided for in this Sect®will be in addition to any liability that thedger may otherwise have to the indemnified
parties. The Issuer shall not be liable under $@istion 5 for any settlement of any claim or actffiected without its prior written consent,
which shall not be unreasonably withheld. No Paudint shall, without the prior written consent bétissuer, effect any settlement or
compromise of any pending or threatened proceddingspect of which such Issuer is or could havenkeeparty, or indemnity could have b
sought hereunder by such Issuer, unless suchrsetitg/A) includes an unconditional release of dgshier, from all liability in any way relate
to or arising out of such litigation or proceedand (B) does not impose any actual or potentiallitg or any other obligation upon any Issuer
and does not contain any factual or legal admissfdault, culpability or a failure to act by or thirespect to any Issuer.

Each Participant, severally and not joindgrees to hold the Issuer harmless and to indgring Issuer (including any of its respective
affiliated companies and any director, officer, Biger employee of the Issuer or any such affiliatechpany) and any director, officer, or other
person controlling (within the meaning of Sectidndf the 1933 Act or Section 20(a) of the 1934 Ak# Issuer (including any of the Issuer's
affiliated companies) from and against any andbalies, claims, damages, liabilities or expenséegttver direct or indirect, in contract, tort or
otherwise) whatsoever, as incurred (including th&t of any investigation and preparation) arisingaf or based upon (i) any untrue statement
or alleged untrue statement of a material factaioet in any Registration Statement or Prospeatusamendment or supplement thereto, or
any preliminary prospectus, or (ii) the omissiortre alleged omission to state therein a mateai@l fiecessary to make the
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statements made therein, in light of the circunstarunder which they were made, not misleadingash case to the extent, but only to the
extent, that such untrue statement or alleged ers@tement or omission or alleged omission retatssch Participant and was made in
reliance upon and in conformity with informatiorrfiished in writing by such Participant, expresslydse therein. The indemnity provided for
in this Section 5 will be in addition to any liabjlthat the Participants may otherwise have toitidemnified parties. The Participants shall not
be liable under this Section 5 for any settlemértny claim or action effected without their consevhich shall not be unreasonably withheld.
The Issuer shall not, without the prior written sent of such Participant, effect any settlemermoonpromise of any pending or threatened
proceeding in respect of which such Participaltisould have been a party, or indemnity could Haeen sought hereunder by such
Participant, unless such settlement (A) includesrasonditional release of such Participant, frohliability in any way related to or arising o

of such litigation or proceeding and (B) does mapdse any actual or potential liability or any etbbligation upon any such Participant and
does not contain any factual or legal admissiofaolt, culpability or a failure to act by or witkespect to any such Participant.

If a claim is made against any indemnifpedlty as to which such indemnified party may seelemnity under this Section 5, such
indemnified person shall notify the indemnifyingiygoromptly after any written assertion of suchigl threatening to institute an action or
proceeding with respect thereto and shall notiéyittdemnifying party promptly of any action commed@gainst such indemnified party
within a reasonable time after such indemnifiedypahall have been served with a summons or otrstriégal process giving information as
the nature and basis of the claim. Failure to ddyntlie indemnifying party shall not, however,iesle the indemnifying party from any liabili
which it may have on account of the indemnity urties Section 5, except to the extent such faitasailts in the forfeiture by the indemnifyi
party of material rights and defenses. The indeyimmif party shall have the right to assume the defef any such litigation or proceeding,
including the engagement of counsel reasonablgfaatory to the indemnified party. In any suctghtiion or proceeding the defense of which
the indemnifying party shall have so assumed, adgmnified party shall have the right to particgt such litigation or proceeding and to
retain its own counsel, but the fees and expensgsch counsel shall be at the expense of suchrindied party unless (i) the indemnifying
party shall have failed promptly to assume the miedethereof and employ counsel as provided aba\(@) oounsel to the indemnified party
reasonably determines that representation of swadminified party by the indemnifying party's coungeuld present the indemnifying party's
counsel with a conflict of interest. It is undexsichat the indemnifying party shall not, in conti@e with any litigation or proceeding or
related litigation or proceeding in the same judsdn, be liable under this Agreement for the faad expenses of more than one separate firm
(in addition to any local counsel) for all such émdhified parties and that all such fees and exzesisall be reimbursed as they are incurred.
Such separate firm shall be designated by the indi&d party.

To the extent the indemnity provided fothe foregoing paragraphs of this Section 5 isafoy reason held unenforceable although
otherwise applicable in accordance with its ternth wespect to an indemnified party in respectrof bosses, claims, damages, liabilities or
expenses referred to therein, then the indemnifgemty agrees to contribute to the amount paidagaple by such indemnified person as a
result of such losses, claims, damages, liabildresxpenses (i) in such proportion as is appropti@areflect the relative benefits received by
the indemnifying party, on the one hand, and byhnsndemnified party, on the other, from the offgriof the Securities or (ii) if the allocation
provided by the foregoing clause (i) is not peredtby applicable law, in such proportion as is apgate to reflect not only the relative
benefits referred to in the foregoing clause (i), &lso the relative fault of the indemnifying pamn the one hand, and of such indemnified
party, on the other, in connection with the statetsieactions or omissions which resulted in suskds, claims, damages, liabilities or
expenses, as well as any other relevant equitalgiderations. The relative benefits received leyltisuer, on the one hand, and by such
Participant, on the other, shall be deemed in &éimeesproportion as the total proceeds from the ioffigfbefore deducting expenses) of
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the Securities received by the Issuer bear todta met profit received by such Participant in mection with the sale of the Securities. Rela
fault shall be determined by reference to, amohegrathings, whether any alleged untrue statemeatiigsion or any other alleged conduct
relates to information provided by the Issuer dreotconduct by the Issuer (or its employees orrabents), on the one hand, or by such
Participants, on the other hand.

The parties agree that it would not be &dple if the amount of such contribution were deieed by pro rata or per capita allocation o
any other method of allocation that does not take account the equitable considerations refewad the first sentence of the previous
paragraph. Notwithstanding any other provisionhef previous paragraph, no Participant shall begatdid to make contributions hereunder
in the aggregate exceed the total net profit rextelwy such Participant in connection with the sédlidne Securities, less the aggregate amou
any damages that such Participant has otherwigeregeired to pay by reason of the untrue or atlaggrue statements or the omissions or
alleged omissions to state a material fact, angamson guilty of fraudulent misrepresentation (witthe meaning of Section 11(f) of 1933 A
shall be entitled to contribution from any persdmowvas not guilty of such fraudulent misrepresemtat-or purposes of this paragraph (d),
each person, if any, who controls a Participanhiwithe meaning of Section 15 of 1933 Act or Sec6 of the 1934 Act shall have the same
rights to contribution as the Participants, anchedicector of any Issuer, each officer of any Issarm each person, if any, who controls any
Issuer within the meaning of Section 15 of 1933 éwcBection 20 of the 1934 Act, shall have the segies to contribution as the Issuer.

6. Miscellaneous.

(&) NoInconsistent Agreements.  The Issuer has not entered into, and on or tiféeedate of this Agreement will not enter intoya
agreement which is inconsistent with the rightsitggrd to the Holders of Registrable Securities is figreement or otherwise conflicts with the
provisions hereof. The rights granted to the Had@reunder do not in any way conflict with andreseinconsistent with the rights granted to
the holders of the Issuer's other issued and auistg securities under any such agreements.

(b) Amendmentsand Waivers. The provisions of this Agreement, including firevisions of this sentence, may not be amended,
modified or supplemented, and waivers or consentiepartures from the provisions hereof may najiben unless the Issuer has obtained the
written consent of Holders of at least a majonityaggregate principal amount of the outstanding$edple Securities affected by such
amendment, modification, supplement, waiver or eatiprovided , however , that no amendment, modification, supplement, eadr conser
to any departure from the provisionsSettion 5 hereof shall be effective as against any HolddRagistrable Securities unless consented to in
writing by such Holder. Notwithstanding the foreggisentence, (i) a waiver or consent to depart ttwerprovisions hereof with respect to a
matter that relates exclusively to the rights ofdéos of Registrable Securities whose securitiesbaing sold pursuant to a Registration
Statement and that does not directly or indireaffgct, impair, limit or compromise the rights dher Holders of Registrable Securities may be
given by Holders of at least a majority in aggregatncipal amount of Registrable Securities beiolgl pursuant to such Registration
Statement, (i) this Agreement may be amended,owitthe consent of any Holder of Registrable Séiesriby written agreement signed by the
Issuer and the Initial Purchasers, to cure any guitlyi, correct or supplement any provision of thgreement that may be inconsistent with
other provision of this Agreement or to make artyeotprovisions with respect to matters or questansng under this Agreement which shall
not be inconsistent with other provisions of thigréement, (iii) this Agreement may be amended, fremtor supplemented, and waivers and
consents to departures from the provisions heregf Ine given, by written agreement signed by theelsand the Initial Purchasers to the
extent that any such amendment, modification, ®mpht, waiver or consent is, in their reasonaldgruent, necessary or appropriate to
comply with applicable law (including any interpagon of the Staff of the SEC) or any change theagid (iv) to
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the extent any provision of this Agreement reldatean Initial Purchaser, such provision may be atednmodified or supplemented, and
waivers or consents to departures from such pravisinay be given, by written agreement signed b suitial Purchaser and the Issuer.

(c) Notices. All notices and other communications provideddr permitted hereunder shall be made in wribgdand-delivery,
registered first-class mail, telex, telecopierany courier guaranteeing overnight delivery (foifa Holder, at the most current address given by
such Holder to the Issuers by means of a noticengir accordance with the provisions of tBistion 6(c) ; (ii) if to the Issuer, initially at the
Issuer's address set forth in the Indenture arrgdlffter at such other address, notice of whiclivsrgin accordance with the provisions of this
Section 6(c) ; and (iii) if to the Trustee, initially at the Tstee's address set forth in the Indenture anddftereat such other address, notice of
which is given in accordance with the provisionshi$ Section 6(c) .

All such notices and communications shaldkemed to have been duly given: at the time el@d/by hand, if personally delivered,; five
business days after being deposited in the mastgge prepaid, if mailed; when answered back|ekea; when receipt is acknowledged, if
telecopied; and on the next business day if tindeljvered to an air courier guaranteeing overnégivery.

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

(d) Successorsand Assigns.  This Agreement shall inure to the benefit ofl #e binding upon the successors, assigns anddraas o
each of the parties, including, without limitatiand without the need for an express assignmensesuient Holdergrovided that nothing
herein shall be deemed to permit any assignmemtster or other disposition of Registrable Se@sith violation of the terms of the Indenture.
If any transferee of any Holder shall acquire Reegide Securities, in any manner, whether by opmraif law or otherwise, such Registrable
Securities shall be held subject to all of the ®ohthis Agreement, and by taking and holding sRelgistrable Securities such Person shall be
conclusively deemed to have agreed to be bounchtyaperform all of the terms and provisions a$ thgreement and such Person shall be
entitled to receive the benefits hereof. The Trigte its capacity as Trustee under the Indentuacting on behalf of the Holders pursuant to
this Agreement) shall have no liability or obligatito either (i) the Issuer with respect to anjufai by a Holder to comply with, or any breach
by any Holder of, any of the obligations of suchidéw under this Agreement or (ii) any Holder wit#spect to any failure by the Issuer to
comply with, or any breach by the Issuer of, anyhef obligations of the Issuer under this Agreement

(e) Entire Agreement. This Agreement contains the entire agreemeioingnthe parties hereto with respect to the sulbjedter hereof
and supersedes and replaces all other prior agréenveritten or oral, among the parties hereto watpect to the subject matter hereof.

() Third Party Beneficiary. The Holders shall be third party beneficiatmshe agreements made hereunder between the,|ssuthie
one hand, and the Initial Purchasers, on the d¢taed, and shall have the right to enforce suchemgeats directly to the extent it deems such
enforcement necessary or advisable to protedugitésror the rights of Holders hereunder.

(g) Counterparts. This Agreement may be executed in any numbeoohterparts and by the parties hereto in sepacateterparts,
each of which when so executed shall be deemed &mtoriginal and all of which taken together shafistitute one and the same agreement.

(h) Headings. The headings in this Agreement are for conveseeof reference only and shall not limit or othisenvaffect the meanil
hereof.

(i) GoverningLaw. The internal laws of the State of New York slgalvern the enforceability and validity of this iegment, the
construction of its terms and the interpretatiothef rights and duties of the parties hereto witlgiving effect to conflicts of laws, rules or
principles.
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() Severability. Inthe event that any one or more of the piowis contained herein, or the application theraafny circumstance, is
held invalid, illegal or unenforceable, the validitegality and enforceability of any such provisio every other respect and of the remaining
provisions contained herein shall not be affecteidnpaired thereby.
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IN WITNESS WHEREOF, the parties have exeduhis Agreement as of the date first written a&ov

QWEST CORPORATIOMN

By:

Name:
Title:

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED
DEUTSCHE BANK SECURITIES INC.

BANC OF AMERICA SECURITIES LLC

UBS SECURITIES LLC

By: MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATEI

By:

Name:
Title:

By: DEUTSCHE BANK SECURITIES INC

By:

Name:
Title:

By:

Name:
Title:
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Exhibit 10.3

REGISTRATION RIGHTS AGREEMENT
Dated June 23, 2005
among
QWEST COMMUNICATIONS INTERNATIONAL INC.
and
THE GUARANTORS NAMED HEREIN,
as Issuers,
and

Merrill Lynch, Pierce, Fenner & Smith Incorporated
Deutsche Bank Securities Inc.
Banc of America Securities LLC.
UBS Securities LLC




REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (thigfdement") is dated as of June 23, 2005, among QWESMMUNICATIONS
INTERNATIONAL INC., a Delaware corporation (theCompany "), QWEST SERVICES CORPORATION, a Colorado corpiora(" QSC "),
and QWEST CAPITAL FUNDING INC., a Colorado corpaoat (" QCF ", and, together with QSC, theGuarantors ™), on the one hand, and
the initial purchasers named on the Signature Plageto (each, anlhitial Purchaser " and collectively, the Tnitial Purchasers "), on the
other hand, who have each agreed to purchase aignand not jointly, pursuant to the Purchase &grent (as defined below) $200 million
aggregate principal amount of the Company*¢ 7% Senior Notes due 2014 (collectively with the gurees endorsed thereon (th@séurities
"). The Company and the Guarantors are hereinefiéctively referred to as thel$suers™.

This Agreement is made pursuant to the liage Agreement, dated as of June 20, 2005 (Buechase Agreement "), by and among the
Company, the Guarantors and the Initial Purchg@eisr the benefit of the Company, the Guarantmd the Initial Purchasers and (ii) for the
benefit of the holders form time to time of the @dtes (including the Initial Purchasers). In orde induce the Initial Purchasers to purchase
the Securities, the Company and the Guarantors d&gne=d to provide the registration rights setfamtthis Agreement. The execution and
delivery of this Agreement is a condition to thdigditions of the Initial Purchasers set forth irctn 5 of the Purchase Agreement. Capital
terms used herein and not otherwise defined shak the meaning assigned to them in the Inder&isramended and supplemented, dated
February 5, 2004, between the Company, the Guasaata U.S. Bank National Association, as Trustee '(Indenture ).

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

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

"1933 Act " shall mean the Securities Act of 1933, as amendedny successor federal statute, and the ralsegulations of the
Commission thereunder, all as the same shall bfégct from time to time.

"1934 Act " shall mean the Securities Exchange Act of 1984 raended, or any successor federal statute, andlgs and regulations of
the Commission thereunder, all as the same shatl &ect from time to time.

"Additional Interest " shall have the meaning set forthSection 2(d) hereof.

" Affiliate " shall mean with respect to any Person, any ddeeson directly or indirectly controlling, contredl by, or under common
control with, such Person; for purposes of thisrddn, "control" shall mean the possession, diseor indirectly, of the power to direct or
cause the direction of the management and polafiasPerson, whether through the ownership of gosicurities or otherwise.

"Broker-Dealer Representative " means Merrill Lynch, Pierce, Fenner & Smith Inporated and Deutsche Bank Securities Inc.
"Closing Date " shall have the meaning set forth in the Purciageement.

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

"Exchange Date " shall have the meaning set forthSection 2(a)(ii) hereof.

"Exchange Offer " shall mean the exchange offer by the Issuerscxah&nge Securities for Registrable Securities @umstoSection 2(a)
hereof.




"Exchange Offer Registration " shall mean a registration under the 1933 Actotffé pursuant t8ection 2(a) hereof.

"Exchange Offer Registration Satement " shall mean an exchange offer registration statéme Form S-4 (or, if applicable, on another
appropriate form) and all amendments and supplesrierguch registration statement, in each casedimg the Prospectus contained therein,
all exhibits thereto and all material incorporabgdreference therein.

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

"Exchange Securities " shall mean securities, including guarantees hétdthereto, issued by the Issuers under the lageenbntaining
terms identical to the Securities (except thatikehange Securities will not contain restrictiomstiansfer and Additional Interest) and to be
offered to Holders of Securities in exchange forusities pursuant to the Exchange Offer.

"Guarantors" shall have the meaning set forth in the Preamble.

"Holder " shall mean a holder of Registrable Securitiesstlong as such holder owns any Registrable 8&sjrand each of such
holder's successors, assigns and direct and indieesferees who become registered owners of Rebjle Securities under the Indenture or
who become beneficial owners of Registrable Sdesrito long as in the case of beneficial ownersh ®wners have so notified the Issuers in
writing; provided that for purposes dections 4 and5 of this Agreement, the term "Holder" shall includarticipating Broker-Dealers.

"Indenture " shall mean the Indenture, as amended and supptetheelating to the Securities dated as of Feprtp2004 among the
Company, the Guarantors and the Trustee, pursoavtith the Securities are being issued, as the saay be amended or supplemented f
time to time in accordance with the terms thereof.

"Majority Holders" shall mean the Holders of a majority of the agatte principal amount of outstanding Registrableuiges; provided
that whenever the consent or approval of Holdes sifecified percentage of Registrable Securgiesquired hereunder, Registrable Secut
held by the Issuers or any of their Affiliates $hedt be counted in determining whether such congeapproval was given by the Holders of
such required percentage or amount.

"Participant " shall have the meaning set forthSection 5(a) hereof.
"Participating Broker-Dealer " shall have the meaning set forthSection 4(a) hereof.

"Person " shall be construed broadly and shall includehuwiitt limitation, an individual, a partnership, amaration, an association, a jo
stock company, a limited liability company, a trusjoint venture, an unincorporated organizatiod a governmental entity or any departm
agency or political subdivision thereof.

"Prospectus " shall mean the prospectus included in a Registrétatement, including any preliminary prospecamsl any such
prospectus as amended or supplemented by any ptospsipplement, including a prospectus supplemihtrespect to the terms of the
offering of any portion of the Registrable Secestcovered by a Shelf Registration Statement, srall lother amendments and supplements to
such prospectus, and in each case including aknahtncorporated by reference therein.

"Registrable Securities " shall mean the Securitiegrovided , however , that the Securities shall cease to be Regist@dderities (i) whel
in the case of a Holder of such Securities who evdiled to participate in the Exchange Offer, atliange Offer Registration Statement with
respect to such Securities shall have been dectdfective under the 1933 Act and either (a) suebuBities shall have been exchanged
pursuant to the Exchange Offer for Exchange Seéesritr (b) such Securities were not tendered byiblder thereof in the Exchange Offer,
(i) when a Shelf Registration




Statement with respect to such Securities shak li@en declared effective under the 1933 Act and Securities shall have been disposed of
pursuant to such Shelf Registration Statemen}wiiien such Securities have been sold to the ppblisuant to Rule 144(k) (or any similar
provision then in force, but not Rule 144A) undez 1933 Act or are eligible to be sold without riesibn thereunder or (iv) when such
Securities shall have ceased to be outstanding.

"Registration Default " shall have the meaning set forthSection 2(g) hereof.

"Registration Expenses " shall mean any and all expenses incident to pmidioce of or compliance by the Issuers with thiseggent,
including, without limitation: (i) all SEC, New Y&rStock Exchange or National Association of SemsiDealers, Inc. registration and filing
fees, (ii) all fees and expenses incurred in cotimeevith compliance with state securities or békg laws (including reasonable fees and
disbursements of one counsel for all underwriteddaders as a group in connection with blue sksliigation of any of the Exchange
Securities or Registrable Securities) within thetébh States (x) where the Holders are locatechencse of the Exchange Securities, or (y) as
provided inSection 3(d) hereof, in the case of Registrable Securities tedb& by a Holder pursuant to a Shelf RegistraBtatement, (iii) all
expenses of any Persons in preparing or assistipgeparing, word processing, printing and distiitgany Registration Statement, any
Prospectus, any amendments or supplements thergtotlaer documents relating to the performancendf@mpliance with this Agreement,

(iv) all rating agency fees, (v) all fees and dismments relating to the qualification of the Inea under applicable securities laws, (vi) the
fees and disbursements of the Trustee and its egum8) the fees and disbursements of counsettferissuers and, in the case of a Shelf
Registration Statement, the fees and disbursenoéoise counsel for the Holders (which counsel sbaltelected by the Majority Holders) and
(viii) the fees and disbursements of the indepehgehlic accountants of the Issuers, includingdkpenses of any special audits, agreed-upon
procedures or "cold comfort” letters required bynmident to such performance and compliance, kelueing fees and expenses of counsel to
the underwriters (other than fees and expensdertietin clause (ii) above) or the Holders and umd#ing discounts and commissions and out-
of-pocket expenses incurred by the Holders andteanaxes, if any, relating to the sale or dispasiof Registrable Securities by a Holder.

"Registration Statement " shall mean any registration statement of anydssghat covers any of the Exchange Securities gidRable
Securities pursuant to the provisions of this Agreet and all amendments and supplements to anyRegistration Statement, including post-
effective amendments, in each case including theg@rctus contained therein, all exhibits theretbalhmaterial incorporated by reference
therein.

"SEC " shall mean the Securities and Exchange Commission
"Securities " shall have the meaning set forth in the preamble.
"Shelf Registration " shall mean a registration effected pursuar8duion 2(b) hereof.

" Shelf Registration Statement " shall mean a "shelf" registration statement efifsuers pursuant to the provisionssadtion 2(b) of this
Agreement which covers at effectiveness all ofRlegistrable Securities (other than Registrable &ésithe Holders of which have not
complied with its obligations und&ection 2(f) of this Agreement or have elected not to have tRegistrable Securities included in the Shelf
Registration Statement) on an appropriate form uRdde 415 under the 1933 Act, or any similar ithiat may be adopted by the SEC, and all
amendments and supplements to such registratitensat, including post-effective amendments, irhezsse including the Prospectus
contained therein, all exhibits thereto and alleriat incorporated by reference therein.

"TIA " shall have the meaning set forthSection 3(1) hereof.
"Trustee " shall mean the trustee with respect to the Sgesninder the Indenture.
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"Underwriters " shall have the meaning set forthSection 3 hereof.
"Underwritten Offering " shall mean a registration in which Registrable8igies are sold to an Underwriter for reoffertioghe public.
2. Registration Under the 1933 Act.

(a) To the extent not prohibited by apyplacable law or applicable interpretation of thafSof the SEC, the Issuers shall file an
Exchange Offer Registration Statement coveringoffer by the Issuers to the Holders to exchangefalie Registrable Securities for
Exchange Securities in a like aggregate principgdant and to use their commercially reasonabletsfto cause the Exchange Offer
Registration Statement to be declared effectivajmgl 28, 2006 (the 'Effectiveness Target Date ") and to have such Registration Statement
remain effective until the closing of the Exchai@jger. The Issuers shall commence the Exchanger @@romptly as practicable after the
Exchange Offer Registration Statement has beemaetkeffective by the SEC and use their commeycialisonable efforts to have the
Exchange Offer consummated not later than 45 didgsthe earlier of the date on which the Excha®ffer Registration Statement is declared
effective and the Effectiveness Target Date (sichay period being theExchange Period ).

The Issuers shall commence the Exchanger ©ff mailing the related exchange offer Prospeahgsaccompanying documents to each
Holder stating, in addition to such other disclesuas are required by applicable law:

M that the Exchange Offer is being made pursuaritisoRegistration Rights Agreement and that all Regble Securities validl
tendered will be accepted for exchange;

(i) the date of acceptance for exchange (which shall fperiod of at least 20 business days (or lorfgequired by applicable law)
from the date such notice is mailed (théxthange Date");

(i) that any Registrable Security not tendered by aléfolvho was eligible to participate in the Excha@gter will remain
outstanding and continue to accrue interest, blitnet retain any rights under this Registratiogfits Agreement;

(iv)  that Holders electing to have a Registrable Secaexthanged pursuant to the Exchange Offer willdgiired to surrender su
Registrable Security, together with the enclosé@ig of transmittal, to the institution and at Huelress (located in the Borough
of Manhattan, The City of New York) specified irethotice prior to the close of business on the Brgk Date; and

(v) that Holders will be entitled to withdraw their et®n, not later than the close of business, Newk\Qity time, on the Exchang
Date, by sending to the institution and at the asglsi{located in the Borough of Manhattan, The GiitMew York) specified in
the notice, a facsimile transmission or letterisgtforth the name of such Holder, the principabamt of Registrable Securities
delivered for exchange and a statement that suddtelH s withdrawing his election to have such Siims exchanged.

As soon as practicable after the Exchangte Ohe Issuers shall:

(vi)  accept for exchange Registrable Securities orguustthereof validly tendered and not properly wigtveh pursuant to the
Exchange Offer; and

(viiy  deliver, or cause to be delivered, to the Trusteeéncellation all Registrable Securities or morsi thereof so accepted
exchange by the Issuers and issue, and causeubted@ito promptly authenticate and mail to eacliéfplan Exchange Security
equal in principal amount to the principal amouith@ Registrable Securities surrendered by suddéforovided that, in the
case of any Registrable Securities held in globahfby a depositary,
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authentication and delivery to such depositaryred or more Exchange Securities in global form ireguivalent principal
amount thereto for the account of such Holdersooedance with the Indenture shall satisfy suchentication and delivery
requirement.

Each Holder (including, without limitatioeach Participating Broker-Dealer (as defined)) whdicipates in the Exchange Offer will be
required to represent to the Issuers, in writingithy may be contained in the applicable letterafismittal) that: (1) any Exchange Securities
acquired in exchange for Registrable Securitiedesrd are being acquired in the ordinary courdmisiness of the Person receiving such
Exchange Securities, whether or not such recipgeatHolder of Registrable Securities, (2) neithigch Holder nor, to the actual knowledge of
such Holder, any other Person receiving Exchanger8ies from such Holder has an arrangement oerstdnding with any Person to
participate in the distribution of the Exchange B#ies in violation of the provisions of the 1988t, (3) the Holder is not an Affiliate of any
Issuer or, if it is an Affiliate, it will comply wth the registration and prospectus delivery requéets of the 1933 Act to the extent applicable,
(4) if such Holder is not a Participating Brokerdber, that it has not engaged in, and does nabdhte engage in, the distribution of Exchange
Securities, (5) if such Holder is a ParticipatingBer-Dealer, such Holder acquired the Registr8aleurities as a result of market-making
activities or other trading activities, it will deér a prospectus in connection with any resaldhefExchange Securities and that it will comply
with the applicable provisions of the 1933 Act widispect to resale of any Exchange Securities @nsuch Holder has full power and authc
to transfer the Registrable Securities in exchdogthe Exchange Securities.

The Issuers shall comply with the applieatglquirements of the 1933 Act, the 1934 Act aheioapplicable laws and regulations in
connection with the Exchange Offer. The ExchandgeiGihall not be subject to any conditions, othant(1) that the Exchange Offer does not
violate applicable law or any applicable interptieta of the Staff of the SEC, (2) that no actiorpooceeding shall have been instituted or
threatened in any court or by any governmental @gerith respect to the Exchange Offer and no maltadverse development shall have
occurred with respect to any Issuer, (3) that allegnmental approvals shall have been obtainedhkdssuers deem necessary for the
consummation of the Exchange Offer, (4) that thed@@ns precedent to the Issuers' obligations uitde Agreement shall have been fulfilled
and (5) such other conditions as shall be deemeelssary or appropriate by the Issuers in theioregsde judgment.

(b) Inthe event that (i) the Issuersed®mine that the Exchange Offer Registration pradifte in Section 2(a) above is not available or
may not be consummated as soon as practicabletlaét&ixchange Date because it would violate apgkckaw or the applicable interpretatic
of the Staff of the SEC, (ii) the Exchange OffeigRération Statement is not declared effectivelwy Effectiveness Target Date, (iii) any
Holder of Securities notifies the Issuers afterecbmmencement of the Exchange Offer that due teaage in applicable law or SEC policy i
not entitled to participate in the Exchange Ofter(iv) if any Holder that participates in the Exelye Offer (and tenders its Registrable
Securities prior to the expiration thereof), doesneceive Exchange Securities on the date ofxhbange that may be sold without restriction
under state and federal securities laws (other do@nsolely to the status of such Holder as aniafffi of any of the Issuers or as a Participating
Broker-Dealer), the Issuers shall cause to be fikedoon as practicable a Shelf Registration Stateproviding for the sale by the Holders of
all of the Registrable Securities and shall use temmercially reasonable efforts to have suchf3Registration Statement declared effective
by the SEC. In the event the Issuers are requirdittta Shelf Registration Statement solely assalt of the matters referred to in clause (iii
the preceding sentence, the Issuers shall fileugadheir commercially reasonable efforts to haadated effective by the SEC both an
Exchange Offer Registration Statement pursuaBedbon 2(a) with respect to all Registrable Securities and @lfSRegistration Statement
(which may be a combined Registration Statemerit thi¢ Exchange Offer Registration Statement) wapect to offers and sales of
Registrable Securities held by such other




Holders after completion of the Exchange Offer. wiers agree, except as set forth herein, tthesgecommercially reasonable efforts to
keep the Shelf Registration Statement continuoeigctive until the date that is two years aftey @losing Date (or such shorter periods as
may hereafter be referred to in Rule 144(k) underSecurities Act (or similar successor rule)) wékbpect to the Registrable Securities or such
shorter period that will terminate when all of Registrable Securities covered by the Shelf Regjistt Statement have been sold pursuant to
the Shelf Registration Statement. The Issuersdurdigree to supplement or amend the Shelf Redastr&tatement if required by the rules,
regulations or instructions applicable to the regiton form used by the Issuers for such ShelfiRegion Statement or by the 1933 Act or by
any other rules and regulations thereunder forf shgistration or if reasonably requested by a ldoldith respect to information relating to
such Holder, and to use their commercially reaskenatorts to cause any such amendment to becofeetiee and such Shelf Registration
Statement to become usable as soon as theredadtgicpble. The Issuers agree to furnish to the étsldf Registrable Securities, upon request,
copies of any such supplement or amendment prorafity its being used or filed with the SEC. Nohsianding the foregoing, the Issuers
shall not be required to file more than one pofeative amendment to the Shelf Registration Statgnmeany fiscal quarter, such timing to be
determined in the reasonable discretion of theelsdo add one or more Holders to the "Selling &gdwlders" table of the Shelf Registration
Statement or to update any information in suchetalibtwithstanding anything to the contrary congditmerein, if any exchange offer is
consummated after the Exchange Date, any obligatibthe Issuer arising as a result of clausesu(id) (iii) above shall terminate and such
exchange offer shall be deemed an Exchange Offsupnt toSection 2(a) hereof.

(c) The Issuers shall pay all Registratitxpenses in connection with the registration yams toSection 2(a) or Section 2(b) . Each
Holder shall pay all underwriting discounts and ooissions and transfer taxes, if any, relating ®réigistration of such Holder's Registrable
Securities pursuant to the Exchange Offer Registr&tatement or the Shelf Registration Statement.

(d) An Exchange Offer Registration Stateaitrpursuant t&ection 2(a) hereof or a Shelf Registration Statement purswagédtion 2(b)
hereof will not be deemed to have become effeatiless it has been declared effective by the SEE@ided , however , that, if, after it has
been declared effective, the offering of Regista®écurities pursuant to a Shelf Registration Btatw is interfered with by any stop order,
injunction or other order or requirement of the S&tGny other governmental agency or court, sudidiation Statement will be deemed not
to be effective during the period of such interfexe until the offering of Registrable Securitiesquant to such Registration Statement may
legally resume. As provided for in the Indentubes &nnual interest rate on the Securities willfoedased (the Additional Interest ") under the
following condition:

subject t&ections 2(f) and2(g) if (A) the Issuers have not exchanged Exchanger@iesufor all Securities validly tendered in
accordance with the terms of the Exchange Offesrgorior to the end of the Exchange Period (andsthelf Registration Statement has
not been declared effective), (B) the Exchange iQRfegistration Statement or, if applicable, thelSRegistration Statement has not
been declared effective by the SEC on or prioheoEffectiveness Target Date or (C) if applicatiie, Shelf Registration Statement is
filed and declared effective but shall thereaftsise to be effective or usable (1) as a result @frder suspending the effectiveness of
the Shelf Registration Statement or otherwisef(Blated to the events or circumstances set fargection 2(g ) below, for more than
60 days (whether or not consecutive) in any twehamth period (each such event referred to in c@agthrough (C), a Registration
Default "), then Additional Interest shall accrue on thmgipal amount of the Registrable Securities ata of 0.25% per annum
commencing (x) at the end of the Exchange Periothe case of (A) above, (y) on the Effectivenesgy@t Date in the case of
(B) above, or (z) on the day such Shelf Registra8tatement ceases to be effective in the casg)(f) above or the 61st day the
Prospectus ceases to be usable for resales imslkeeo€ (C)(2) above, and such Additional Interest
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rate shall continue to, but excluding, the eaiiefl) the date on which all Registration Defatlésse been cured or (2) the date that is
two years after the Closing Date (or such shortegiop as may hereafter be referenced to in Rulék)4dder the Securities Act (or
similar successor rule)) (it being understood agnéed that, notwithstanding any provision to thetary, so long as any Securities not
registered under an Exchange Offer RegistratioteB8tant by the Effectiveness Target Date or validiydered on or prior to the end of
the Exchange Period, (y) have been provided therbppity to be tendered in an Exchange Offer thades after the Exchange Period
or (z) are then covered by an effective Shelf Resfion Statement, no Additional Interest shallraecon such Securities);

provided , however , that upon the exchange of Exchange Securitiealf@ecurities tendered (in the case of clauseafve), upon the earlier
of (1) effectiveness of the Shelf Registration &tagnt (in the case of clause (B) above) and (2gxicsbange of Exchange Securities for all
securities tendered in an Exchange Offer (in tlse @d Clause (B) above) or upon the effectivené#iseoShelf Registration Statement which
had ceased to remain effective (in the case ofeléG) above), Additional Interest on the Secwgitie a result of such clause (or the relevant
subclause thereof), as the case may be, shall tmaserueprovided , further , however , that in the case of clauses (B) and (C) abovs, it
expressly understood that Additional Interest stididl payable only with respect to the Registrakleusities so requested to be registered
pursuant tdsection 2(b)(iii) hereof; ancprovided , further , however , that if a Registration Default under clause (B9 occurs because of the
filing of a post-effective amendment to such Regisin Statement to incorporate annual auditechfifed information with respect to the
Issuers or to add Holders to the "Selling Secudlgérs” table (or to update any information in stadble) where such post-effective
amendment is not yet effective and needs to bedstlkeffective to permit Holders to use the rel&subpectus, it is expressly understood that
Additional Interest shall be payable only from aftkr the date such Registration Default contirfoeat least 30 days.

Notwithstanding the foregoing, (1) the amibof Additional Interest payable shall not incredecause more than one Registration Default
has occurred and is pending and (2) a Holder ofdRadple Securities or Exchange Securities whatsentitled to the benefits of the Shelf
Registration Statemeni.g ., such Holder has not elected to include infororgtshall not be entitled to Additional Interestiwiespect to a
Registration Default that pertains to the ShelfiRegtion Statement.

(e) Without limiting the remedies avaikako the Holders, the Issuers acknowledge thaffaihyre by the Issuers to comply with their
obligations undegection 2(a) and Section 2 (b) hereof may result in material irreparable injurythie Holders for which there is no adequate
remedy at law, that it will not be possible to measdamages for such injuries precisely and thahe event of any such failure, any Holder
may obtain such relief as may be required to sjpadly enforce the Issuers' obligations un8estion 2(a) and Section 2(b) hereof.

() No Holder of Registrable Securitieay include any of its Registrable Securities iy 8helf Registration unless and until such
Holder furnishes to the Issuers, in writing witlis days after receipt of a request therefor, tf@rmation with respect to such Holder specil
in Regulation S-K under the 1933 Act and any otiglicable rules, regulations or policies of theCSBr use in connection with any Shelf
Registration or Prospectus included therein, ooria fto be provided by the Issuers. Each sellinglelohgrees to furnish promptly to the
Issuers additional information to be disclosedsd the information previously furnished to theukss by such Holder does not contain any
untrue statement of a material fact or omit toestataterial fact required to be stated thereimesessary to make the statements therein not
misleading. No Holder of Registrable Securitiedidha entitled to Additional Interest pursuant3ection 2(d) hereof unless and until such
Holder shall have provided all such information.




(g) The Issuers may delay the filingloe effectiveness of an Exchange Offer Registra8itatement or a Shelf Registration Statement
(including any post-effective amendment thereto)afperiod of up to 30 days during any 90 day pkifi¢i) there occur material events or
developments with respect to the Issuers that woedtl to be described in such Registration Statearehe related Prospectus, and the
effectiveness of such Registration Statement isamably required to be suspended while such RatimtrStatement and related Prospectu
amended or supplemented to reflect such eventswaigpments, (ii) there occur material events eetments with respect to the Issuers or
any of their Affiliates, the disclosure of whictetlssuers determine in good faith would have a rizhigdverse effect on the business,
operations or prospects of the Issuers, or (ig)ldsuers do not wish to disclose publicly a pemdiraterial business transaction that has not yet
been publicly disclosegbrovided , however , that any delay period with respect to Registrafdefaults arising under th&ection 2(g) will not
alter the obligations of the Issuers to pay Addisibinterest with respect to a Registration Defauliject to the limitations and exceptions set
forth in Section 2(d) above.

(h) Additional Interest due on the Settesi pursuant t&ection 2(d) hereof will be payable in cash semiannually in@seon the same
interest payment dates as the Securities, commgmgth the first interest payment date occurringaény such Additional Interest
commences to accrue.

3. Registration Procedures.

In connection with the obligations of tlesuers with respect to the Registration Statenpmsiant tdSection 2(a) and Section 2(b)
hereof, the Issuers shall:

(a) prepare and file with the SEC a Reegiion Statement on the appropriate form unded 8%8 Act, which form (x) shall be
selected by the Issuers and (y) shall, in the o&seShelf Registration, be available for the sdlthe Registrable Securities by the
selling Holders thereof and (z) shall comply agoton in all material respects with the requiremesftthe applicable form and include
all financial statements required by the SEC tdilbd therewith, and use their commercially readmeafforts to cause such
Registration Statement to become effective and ireeféective in accordance with Section 2 hereof;

(b) prepare and file with the SEC sucleadments and post-effective amendments to eaclstRaign Statement as may be
necessary to keep such Registration Statementigédor the applicable period and, except for spehiods as to which such action is
not required pursuant teection 2(g) hereof, cause each Prospectus to be supplemented/iprospectus supplement required by
applicable law and, as so supplemented, to be fiilzduant to Rule 424 under the 1933 Act; to kemyh é>rospectus current during the
period described under Section 4(3) and Rule 1déuthe 1933 Act that is applicable to transactionbrokers or dealers with respect
to the Registrable Securities or Exchange Secsyitie

(c) inthe case of a Shelf Registratfomish to each Holder of Registrable Securitiessdunsel for the Holders and to each
Underwriter of an Underwritten Offering of Regidita Securities, if any, without charge, as manyie®pf each Prospectus, including
each preliminary Prospectus, and any amendmenippiement thereto and such other documents astHnidler or Underwriter may
reasonably request, in order to facilitate the joudrle or other disposition of the Registrableugigies; and, except for the periods set
forth in Section 2(g) herein, the Issuers consemii¢ use of such Prospectus and any amendmempplesnent thereto in accordance
with applicable law by each of the selling Holdef&Registrable Securities and any such Underwriteconnection with the offering
and sale of the Registrable Securities coveredhbdyimthe manner described in such Prospectusyoamendment or supplement
thereto in accordance with applicable law;




(d) use their commercially reasonableresfto register or qualify the Registrable Se@esitinder all applicable state securities or
"blue sky" laws of such jurisdictions as any HoldéRegistrable Securities covered by a Registnafitatement shall reasonably req
in writing by the time the applicable Registrati®tatement is declared effective by the SEC, to emaip with such Holders in
connection with any filings required to be madenwtite New York Stock Exchange and the National Bisdimn of Securities
Dealers, Inc. and do any and all other acts amdyshivhich may be reasonably necessary or advisalkleable such Holder to
consummate the disposition in each such jurisdiatiosuch Registrable Securities owned by such étopiovided , however , that no
Issuer shall be required to (i) qualify as a fonetgrporation or as a dealer in securities in amggiction where it would not otherwise
be required to qualify but for thi&ection 3(d) , (ii) file any general consent to service of preger (iii) subject itself to taxation in any
such jurisdiction if it is not so subject;

(e) inthe case of a Shelf Registratiostjfy each Holder of Registrable Securities andnsel for the Holders promptly and, if
requested by any such Holder or counsel, confirohm sudvice in writing (i) when a Registration Stagthhas become effective and
when any post-effective amendment thereto has tiledrand becomes effective, (ii) of any requestliyy SEC or any state securities
authority for amendments and supplements to a Rati Statement and Prospectus or for additiorfalmation after the Registrati
Statement has become effective, (iii) of the issadmy the SEC or any state securities authorigngfstop order suspending the
effectiveness of a Registration Statement or thifion of any proceedings for that purpose, {fvpetween the effective date of a
Registration Statement and the closing of any sbRegistrable Securities covered thereby, theesgrtations and warranties of the
Issuers contained in any underwriting agreemenritees sales agreement or other similar agreenifeanty, relating to the offering
cease to be true and correct in all material raspwdf the Issuers receive any notification wiglspect to the suspension of the
gualification of the Registrable Securities foresi any jurisdiction or the initiation of any pesxing for such purpose, (v) of the
happening of any event during the period a Sheffiftetion Statement is effective which makes g@ayesnent made in such
Registration Statement or the related Prospecttrseim any material respect or which requiresntiaking of any changes in such
Registration Statement or Prospectus in order tkertlze statements therein not misleading and fv@ng determination by the Issuers
that a post-effective amendment to a Registratiategent (other than an amendment that does nothimg substantive than add one
or more Holders to the "Selling Securityholderdil¢sof such Registration Statement or to updateifioymation set forth in such tab
would be appropriate except, in the case of cla(isgqv) and (vi), with respect to any event, élpment or transaction permitted to
be kept confidential undé&ection 2(g) hereof, the Issuers shall not be required to desaiuch event, development or transaction in the
written notice provided;

(H make commercially reasonable efféotebtain the withdrawal of any order suspendheydffectiveness of a Registration
Statement as promptly as practicable and provideorably prompt notice to each Holder of the withdil of any such order;

(g) inthe case of a Shelf Registratfonpish to each Holder of Registrable Securitiesheaut charge, at least one conformed
copy of each Registration Statement and any pdsttefe amendment thereto (without documents inoaied therein by reference or
exhibits thereto, unless requested);

(h) inthe case of a Shelf Registratmygperate with the selling Holders of RegistraldeBities to facilitate the timely
preparation and delivery of certificates represgnRegistrable Securities to be sold and not bganny restrictive legends and enable
such Registrable Securities to be in such denomimafconsistent with the provisions of the Indeefwand registered in
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such names as the selling Holders may reasonatplyest at least one business day prior to the gasfimny sale of Registrable
Securities;

() inthe case of a Shelf Registratiopon the occurrence of any event contemplategetiyon 3(e)(v) hereof, as promptly as
practicable prepare and file with the SEC a supplgrr posteffective amendment to a Registration Statemettierelated Prospect
or any document incorporated therein by referemddeoany other required document so that, asethféer delivered to the purchaser
the Registrable Securities, such Prospectus wiltantain any untrue statement of a material factoit to state a material fact
necessary to make the statements therein, indigthte circumstances under which they were mademigleading; the Issuers agree to
notify the Holders to suspend use of the Prospexgysromptly as practicable after the occurrencaioh an event, and the Holders
hereby agree to suspend use of the Prospectughetdsuers have amended or supplemented thedetasgo correct such
misstatement or omission and expressly agree totaiaithe information contained in such notice aberfitial (except that such
information may be disclosed to its counsel) uintilas been publicly disclosed by the Issuers; itbstanding the foregoing, the Issuers
shall not be required to amend or supplement ad®agjon Statement, any related Prospectus or aoyrdent incorporated or deemed
to be incorporated therein by reference if (i) &arg occurs and is continuing as a result of wiiehShelf Registration, any related
Prospectus or any document incorporated or deemled incorporated therein by reference, wouldh&lssuers' good faith judgment,
contain an untrue statement of a material facinoit t state a material fact necessary in ordenasie the statements therein not
misleading (with respect to such a Prospectus amlihe light of the circumstances under which tiveye made), and (ii) (a) the Issu
determine in their good faith judgment that thecltisure of such event at such time would have &mnahtadverse effect on the
business, operations or prospects of the Issue(b) the disclosure otherwise relates to a pendiaggrial business transaction that has
not yet been publicly disclosed;

() inthe case of a Shelf Registrat®iatement, a reasonable time prior to the filingmf Registration Statement, any
Prospectus, any amendment to a Registration Statesnamendment or supplement to a Prospectusideaaopies of such document
to, the Holders and their counsel and make sutheofepresentatives of the Issuers as shall bemably requested by the Holders or
their counsel available for discussion of such deent, and shall not at any time file or make angadment to the Registration
Statement, any Prospectus or any amendment oppiesnent to a Registration Statement or a Prospeofuvhich the Holders and
their counsel shall not have previously been advas®l furnished a copy or to which the Holdersheirtcounsel shall reasonably obj
on a timely basis, except for any Registrationetegnt or amendment thereto or related Prospectisppliement thereto (a copy of
which has been previously furnished as providetthénpreceding sentence) which counsel to the Isdwes advised the Issuers in
writing is required to be filed in order to compiyth applicable lawprovided, however, that the foregoing procedures shall be
coordinated on behalf of the Holders by a repregimet designated by the majority in aggregate fpadcamount of the Holders selling
Registrable Securities;

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

() cause the Indenture to be qualifiedier the Trust Indenture Act of 1939, as amentted"(TIA "), in connection with the
registration of the Exchange Securities or Redi#r&ecurities, as the case may be, cooperatethétiirustee and the Holders to effect
such changes to the Indenture as may be requirédddndenture to be so qualified in accordandé e terms of the TIA and
execute, and use their commercially reasonableteffo cause the Trustee to execute, all docunaanisay be required to effect such
changes and all other forms and
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documents required to be filed with the SEC to é&n#ie Indenture to be so qualified in a timely mem

(m) in the case of an Underwritten Offgrpursuant to a Shelf Registration, make avail&dilénspection upon written request by
a representative of the Holders of the Registr8lgleurities, any Underwriter participating in anggbsition pursuant to such Shelf
Registration Statement, and attorneys and accots@signated by the Holders, at reasonable timeésnaa reasonable manner, all
pertinent financial and other records, pertinertuthoents and properties of the Issuers as shaldsonably necessary to enable the
exercise any applicable due diligence responsésliand cause the respective officers, directodseanployees of the Issuers to supply
all information reasonably requested by any suphesentative, Underwriter, attorney or accountaroinnection with their due
diligence responsibilities under a Shelf Registratstatemeniprovided that records and information that the Issuers deter in good
faith to be confidential and so notifies such repreative, Underwriter, attorney or accountantcargidential shall not be disclosed to
any such representative, Underwriter, attorneycopantant unless (i) the disclosure of such infdiomais necessary to avoid or correct
a material misstatement or material omission ieffective Registration Statement or Prospectusth@ release of such information is
ordered pursuant to a subpoena or other order &reourt of competent jurisdiction or (iii) the imfoation has been made generally
available to the public other than by any of suetspns or an Affiliate of any such persogogyvided that if any such information has
been disclosed to any such representative, Underwaittorney or accountant, prior notice shalpb®vided as soon as practicable to
Issuers of the potential disclosure of any infoiioraby such person under the circumstances desciibelause (i) or (ii) of this
sentence in order to permit the Issuers to obtairotective orderprovided further , that if such records and information are deteedin
to be confidential, the Issuers shall (a) providemaries of such information to counsel for suchi&hariter or (b) provide other me:
as reasonably requested by the Underwriter to erallh Underwriter to satisfy its due diligenceuissments without compromising
the confidentiality of such information;

(n) if reasonably requested by any HolufdRegistrable Securities covered by a Registnafitatement, (i) subject to Section 2(b)
of this Agreement, promptly incorporate in a Praspe supplement or post-effective amendment sufonration with respect to such
Holder as such Holder reasonably requests to Ieded therein and (ii) subject to Section 2(b)to$ tAgreement, make all required
filings of such Prospectus supplement or such pfisttive amendment as soon as the Issuers has®edmotification of the matters
to be incorporated in such filing; and

(o) inthe case of an Underwritten Offigrpursuant to a Shelf Registration, enter intdhhstustomary agreements and take all
other actions in connection therewith (includingga requested by the Holders of a majority of thgifrable Securities being sold) in
order to expedite or facilitate the dispositiorsath Registrable Securities and in such connediipta the extent possible, make such
representations and warranties to any Underwritessich Registrable Securities with respect tdothginess of either of the Issuers and
their subsidiaries, the Registration Statementspeotus and documents incorporated by referendeesmed incorporated by reference,
if any, in each case, in form, substance and saege customarily made by issuers to underwiiteusderwritten offerings and
confirm the same in writing if and when request@jipbtain opinions of counsel to the Issuers @mhtounsel and opinions, in form,
scope and substance, shall be reasonably satigfacteuch Underwriters and their respective colres#tressed to each Underwritel
Registrable Securities, covering the matters cuatidlyncovered in opinions requested in underwritéierings, (iii) obtain "cold
comfort" letters from the independent certified luccountants of the Issuers (and, if necessary other certified public accountant
of any subsidiary of the Issuers, or of any busiresjuired by
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any of the Issuers for which financial statememis #nancial data are or are required to be induidethe Registration Statement)
addressed to each Underwriter of Registrable S&esirsuch letters to be in customary form and dogematters of the type
customarily covered in "cold comfort" letters imo@ction with underwritten offerings, (iv) if anderwriting agreement is entered ir
include in such underwriting agreement indemnifaraprovisions and procedures no less favorabthdcelling Holders and
underwriters, if any, than those set forttSaation 5 hereof (or such other provisions and proceduresmable to Holders of a majority
in aggregate principal amount of Registrable Séiesrcovered by such Registration Statement andriderwriters (if any), and

(v) deliver such documents and certificates as beageasonably requested by the Underwriters, arnichvette customarily delivered in
underwritten offerings, to evidence the continuadidity of the representations and warranties efldsuers made pursuant to clause (i)
above and to evidence compliance with any custoro@angitions contained in an underwriting agreement.

In the case of a Shelf Registration Statgntee Issuers may require each Holder of Redikr8ecurities to furnish to the Issuers such
information regarding the Holder and the propossttidution by such Holder of such Registrable Siies as the Issuers may from time to
time reasonably request in writing. The Issuers majude from such registration the Registrableuiges of any seller so long as such seller
fails to furnish such information within a reasolgatime after receiving such request. Each seiéoavhich any Shelf Registration is being
effected agrees to furnish promptly to the Issadrinformation required to be disclosed in ordentake the information previously furnished
to the Issuers by such seller not materially muileg

In the case of a Shelf Registration Stateroeif Participating Broker-Dealers who have fiet the Issuers that they will be utilizing the
Prospectus contained in the Exchange Offer Retjmtr&tatement as provided in tiaction 3(0 ) are seeking to sell Exchange Securities and
are required to deliver Prospectuses, each Hofglerea that, upon receipt of any notice from thadss of the happening of any event of the
kind described irgection 3(e)(v) hereof, such Holder will forthwith discontinue disgition of Registrable Securities pursuant to aifeggion
Statement until such Holder's receipt of the copigbe supplemented or amended Prospectus coragedddySection 3(i) hereof, and, if so
directed by the Issuers, such Holder will deliveethe Issuers (at their expense) all copies ipassession, other than permanent file copies
in such Holder's possession, of the Prospectusiogveuch Registrable Securities current at the tihreceipt of such notice. If the Issuers
shall give any such notice to suspend the disposidf Registrable Securities pursuant to a Registré&tatement, the Issuers shall extend the
period during which the Registration Statementldhaimaintained effective pursuant to this Agreentgnthe number of days during the pe
from and including the date of the giving of sudtice to and including the date when the Holdegedl$tave received copies of the
supplemented or amended Prospectus necessaryitogasich dispositions.

The Holders of Registrable Securities ceddry a Shelf Registration Statement who desidoteo may sell such Registrable Securities in
an Underwritten Offering. In any such Underwritteffering, the investment banker or investment basmké&d manager or managers (the "
Underwriters") that will administer the offering will be select by the Majority Holders of the Registrable Sémg included in such offering.

4. Participation of Broker-Dealersin Exchange Offer.

(a) The Staff of the SEC has taken thstjpm that any broker-dealer that receives Exchd®ecurities for its own account in the
Exchange Offer in exchange for Securities that veerpiired by such broker-dealer as a result of etarlaking or other trading activities (a "
Participating Broker-Dealer "), may be deemed to be an "underwriter” within theaning of the 1933 Act and must deliver a proggec
meeting the requirements of the 1933 Act in corinaatith any resale of such Exchange Securities.
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The Issuers understand that it is the Stpfisition that if the Prospectus contained inBkehange Offer Registration Statement includ
plan of distribution containing a statement to aheve effect and the means by which Participatirak&-Dealers may resell the Exchange
Securities, without naming the Participating Brekeyalers or specifying the amount of Exchange Séesiowned by them, such Prospectus
may be delivered by Participating Broker-Dealersdtisfy their prospectus delivery obligation unther 1933 Act in connection with resales of
Exchange Securities for their own accounts, so EBthe Prospectus otherwise meets the requireroktits 1933 Act.

(b) In light of the above, notwithstanglithe other provisions of this Agreement, the Issagree that the provisions of this Agreemel
they relate to a Shelf Registration shall also applan Exchange Offer Registration to the extant with such reasonable modifications
thereto as may be, reasonably requested by onerer Rarticipating Broker-Dealers as provided iuséa(ii) below, in order to expedite or
facilitate the disposition of any Exchange Secesitby Participating Broker-Dealers consistent withpositions of the Staff recited $action 4
(a) above;provided that:

(i) the Issuers shall not be requireédep the Exchange Offer Registration Statemepttfe, as would otherwise be
contemplated by Section 2(b) for a period excee@ihdays after the date on which such Exchanger @iégistration Statement is
declared effective (as such period may be extepdeslant to the penultimate paragraplsation 3 of this Agreement as applied to
such Exchange Offer Registration Statement);

(i) the Issuers shall not be require@moend or supplement the Prospectus containee iBxtbhange Offer Registration
Statement, as would otherwise be contemplategettyon 3(i) , for a period exceeding 90 days after the datetich such Exchange
Offer Registration Statement is declared effectagsuch period may be extended pursuant to thdtpeate paragraph dection 3 of
this Agreement as applied to such Exchange OffgidRation Statement) and Participating Broker-Beskhall not be authorized by
the Issuers to deliver and shall not deliver sudspectus after such period in connection withrésales contemplated by this
Section 4 ; and

(i) the application of the Shelf Regation procedures set forth 8action 3 of this Agreement to an Exchange Offer Registration
to the extent not required by the positions of $teff of the SEC or the 1933 Act and the rules r@gtilations thereunder, will be in
conformity with the reasonable request in writinghe Issuers by one or more broker-dealers whiycty the Issuers in writing that
they anticipate that they will be Participating Beo-Dealers; angrovided , further , that, in connection with such application of the
Shelf Registration procedures set forttsaation 3 to an Exchange Offer Registration, the Issuerd bleabbligated (x) to deal only with
the Broker-Dealer Representatives and (y) to payels and expenses of only one counsel repregahgrParticipating Broker-
Dealers.

5. Indemnification and Contribution.

(a) Each of the Issuers, jointly and sale hereby agree to indemnify and hold harmkssh Holder of Registrable Securities and each
Participating Broker-Dealer selling Exchange Seimsiduring the applicable period, and each Peiifany, who controls such Person or its
affiliates within the meaning of Section 15 of @33 Act or Section 20 of the 1934 Act (each Rafticipant ") from and against any and all
losses, claims, damages, liabilities or expenséegtfver direct or indirect, in contract, tort or etlise) whatsoever, as incurred (including the
cost of any investigation or preparation) arising af or based upon:

(i) any untrue statement or alleged umstatement of a material fact contained in argigtation Statement (or any amendment
thereto) or Prospectus (as amended or supplemiratey of the Issuers shall have furnished any aimants or supplements thereto
any preliminary prospectus; or
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(ii) the omission or alleged omissiorstate, in any Registration Statement (or any amemdthereto) or Prospectus (as amended
or supplemented if any of the Issuers shall haveighed any amendments or supplements theretajygpraliminary prospectus or any
other document or any amendment or supplementtthexenaterial fact necessary to make the statemmeatle therein, in the light of
the circumstances under which they were made, igéating;

provided , however , the Issuers will not be liable in any such casthé extent that any such loss, claim, damadailitiaor expense arises out
of or is based upon any untrue statement or allegédie statement or omission or alleged omissiaderin any Registration Statement (or
amendment thereto) or Prospectus (as amended plesugnted if any of the Issuers shall have furristiey amendments or supplements
thereto) or any preliminary prospectus or any amerd or supplement thereto of a material fact resrgsn order to make the statements
made therein, in the light of the circumstanceseundth they were made, not misleading, if in aage such statement or omission relates to
such Participant and was made in reliance uponrandnformity with information furnished in writintp the Issuers by such Participant
expressly for use therein. The indemnity providediri this Section 5 will be in addition to anybiity that the Issuers may otherwise have to
the indemnified parties. No Issuer shall be lialider this Section 5 for any settlement of anynelar action effected without its prior written
consent, which shall not be unreasonably withhg@Participant shall, without the prior written camt of an Issuer, effect any settlement or
compromise of any pending or threatened proceedingspect of which such Issuer is or could hawentseparty, or indemnity could have b
sought hereunder by such Issuer, unless suchmetitg/A) includes an unconditional release of dagshier, from all liability in any way relats
to or arising out of such litigation or proceedanyd (B) does not impose any actual or potentiallitg or any other obligation upon any Issuer
and does not contain any factual or legal admissfdault, culpability or a failure to act by or thirespect to any Issuer.

Each Participant, severally and not joindigrees to hold the Issuers harmless and to inifiethe Issuers (including any of their
respective affiliated companies and any directfiicar, agent or employee of the Issuers or anyhaffiliated company) and any director,
officer, or other person controlling (within the améng of Section 15 of the 1933 Act or Section 20fethe 1934 Act) the Issuers (including
any of the Issuers' affiliated companies) from agdinst any and all losses, claims, damages,itiabibr expenses (whether direct or indirect,
in contract, tort or otherwise) whatsoever, as iired (including the cost of any investigation amegaration) arising out of or based upon
(i) any untrue statement or alleged untrue state¢mwiea material fact contained in any Registra8iatement or Prospectus, any amendment or
supplement thereto, or any preliminary prospeaitsij) the omission or the alleged omission tdestherein a material fact necessary to make
the statements made therein, in light of the cistaimces under which they were made, not misleadiregch case to the extent, but only to
extent, that such untrue statement or alleged argtatement or omission or alleged omission retatesch Participant and was made in
reliance upon and in conformity with informatiorrfiished in writing by such Participant, expresslydse therein. The indemnity provided for
in this Section 5 will be in addition to any liabylthat the Participants may otherwise have toitidemnified parties. The Participants shall not
be liable under this Section 5 for any settlemértny claim or action effected without their consevhich shall not be unreasonably withheld.
The Issuers shall not, without the prior writtemsent of such Participant, effect any settlemembonpromise of any pending or threatened
proceeding in respect of which such Participawrisould have been a party, or indemnity could Haaen sought hereunder by such
Participant, unless such settlement (A) includesrasonditional release of such Participant, frohliability in any way related to or arising o
of such litigation or proceeding and (B) does mapdse any actual or potential liability or any etbbligation upon any such Participant and
does not contain any factual or legal admissiofaolt, culpability or a failure to act by or witkspect to any such Participant.
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If a claim is made against any indemnifpedty as to which such indemnified party may seelemnity under this Section 5, such
indemnified person shall notify the indemnifyingiygoromptly after any written assertion of suchiel threatening to institute an action or
proceeding with respect thereto and shall notigyittdemnifying party promptly of any action commed@&gainst such indemnified party
within a reasonable time after such indemnifiedypahall have been served with a summons or ottstégal process giving information as
the nature and basis of the claim. Failure to sdynthve indemnifying party shall not, however,iesle the indemnifying party from any liabili
which it may have on account of the indemnity urttiées Section 5, except to the extent such faiteseilts in the forfeiture by the indemnifyi
party of material rights and defenses. The indeyimmgf party shall have the right to assume the dsfexf any such litigation or proceeding,
including the engagement of counsel reasonablgfaatory to the indemnified party. In any suchgltiion or proceeding the defense of which
the indemnifying party shall have so assumed, adgmnified party shall have the right to particgat such litigation or proceeding and to
retain its own counsel, but the fees and expensgsch counsel shall be at the expense of suchrindied party unless (i) the indemnifying
party shall have failed promptly to assume the nkdehereof and employ counsel as provided abo\@) ocounsel to the indemnified party
reasonably determines that representation of swdgminified party by the indemnifying party's coungeuld present the indemnifying party's
counsel with a conflict of interest. It is undexsichat the indemnifying party shall not, in contie with any litigation or proceeding or
related litigation or proceeding in the same judsdn, be liable under this Agreement for the faad expenses of more than one separate firm
(in addition to any local counsel) for all suchémdhified parties and that all such fees and exgesisall be reimbursed as they are incurred.
Such separate firm shall be designated by the ind&d party.

To the extent the indemnity provided fothe foregoing paragraphs of this Section 5 isafoy reason held unenforceable although
otherwise applicable in accordance with its ternth wespect to an indemnified party in respectrof bpsses, claims, damages, liabilities or
expenses referred to therein, then the indemnifgeny agrees to contribute to the amount paidagaple by such indemnified person as a
result of such losses, claims, damages, liabildresxpenses (i) in such proportion as is appropti@reflect the relative benefits received by
the indemnifying party, on the one hand, and byhsndemnified party, on the other, from the offeriof the Securities or (i) if the allocation
provided by the foregoing clause (i) is not peredtby applicable law, in such proportion as is apgate to reflect not only the relative
benefits referred to in the foregoing clause (it &lso the relative fault of the indemnifying pan the one hand, and of such indemnified
party, on the other, in connection with the statetsieactions or omissions which resulted in suskdg, claims, damages, liabilities or
expenses, as well as any other relevant equitalgiderations. The relative benefits received leyltisuers, on the one hand, and by such
Participant, on the other, shall be deemed in dimeesproportion as the total proceeds from the ioffjefbefore deducting expenses) of the
Securities received by the Issuers bear to théneteprofit received by such Participant in cortiwtwith the sale of the Securities. Relative
fault shall be determined by reference to, amohegrathings, whether any alleged untrue statemeatrigsion or any other alleged conduct
relates to information provided by the Issuerstbeoconduct by the Issuers (or their employeestiuer agents), on the one hand, or by such
Participants, on the other hand.

The parties agree that it would not be &dple if the amount of such contribution were deieed by pro rata or per capita allocation ol
any other method of allocation that does not take account the equitable considerations refewed the first sentence of the previous
paragraph. Notwithstanding any other provisionhef previous paragraph, no Participant shall begat#d to make contributions hereunder
in the aggregate exceed the total net profit resblwy such Participant in connection with the sédilthe Securities, less the aggregate amou
any damages that such Participant has otherwiseregeired to pay by reason of the untrue or atlaggrue statements or the omissions or
alleged omissions to state a material fact, angarson guilty of fraudulent misrepresentation (witthe meaning of Section 11(f) of 1933 A
shall be entitled to
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contribution from any person who was not guiltysath fraudulent misrepresentation. For purposési®paragraph (d), each person, if any,
who controls a Participant within the meaning oft®en 15 of 1933 Act or Section 20 of the 1934 8lgall have the same rights to contribution
as the Participants, and each director of any tsgaeh officer of any Issuer and each persomyif @ho controls any Issuer within the
meaning of Section 15 of 1933 Act or Section 2€hef1934 Act, shall have the same rights to coutidin as the Issuers.

6. Miscellaneous.

(@) No Inconsistent Agreements.  The Issuers have not entered into, and onter tife date of this Agreement will not enter irgay
agreement which is inconsistent with the rightsitgd to the Holders of Registrable Securities is figreement or otherwise conflicts with the
provisions hereof. The rights granted to the Hadereunder do not in any way conflict with andraweinconsistent with the rights granted to
the holders of the Issuers' other issued and outistg securities under any such agreements.

(b) Amendmentsand Waivers.  The provisions of this Agreement, including ghrevisions of this sentence, may not be amended,
modified or supplemented, and waivers or consentiepartures from the provisions hereof may najiben unless the Issuers have obtained
the written consent of Holders of at least a majan aggregate principal amount of the outstandregjistrable Securities affected by such
amendment, modification, supplement, waiver or eatiprovided , however , that no amendment, modification, supplement, eradr conser
to any departure from the provisionsSgttion 5 hereof shall be effective as against any HoldeRagistrable Securities unless consented to in
writing by such Holder. Notwithstanding the foreggj (i) a waiver or consent to depart from the ions hereof with respect to a matter that
relates exclusively to the rights of Holders of R&@gble Securities whose securities are being potduant to a Registration Statement and
does not directly or indirectly affect, impair, linor compromise the rights of other Holders of R&gble Securities may be given by Holders
of at least a majority in aggregate principal antafrRegistrable Securities being sold pursuastiich Registration Statement, (ii) this
Agreement may be amended, without the consentyoHafder of Registrable Securities, by written agnent signed by the Issuers and the
Initial Purchasers, to cure any ambiguity, corgcsupplement any provision of this Agreement thay be inconsistent with any other
provision of this Agreement or to make any oth@vysions with respect to matters or questions rgisinder this Agreement which shall no
inconsistent with other provisions of this Agreeméii) this Agreement may be amended, modifiedopplemented, and waivers and cons
to departures from the provisions hereof may bemgiby written agreement signed by the Issuerdtanthitial Purchasers to the extent that
any such amendment, modification, supplement, waveonsent is, in their reasonable judgment, ssay or appropriate to comply with
applicable law (including any interpretation of th&ff of the SEC) or any change therein and ivhe extent any provision of this Agreement
relates to an Initial Purchaser, such provision laamended, modified or supplemented, and wabdrezensents to departures from such
provisions may be given, by written agreement gigmesuch Initial Purchaser and the Issuers.

(c) Notices. All notices and other communications provideddr permitted hereunder shall be made in wriigdhand-delivery,
registered first-class mail, telex, telecopierany courier guaranteeing overnight delivery (toifa Holder, at the most current address given by
such Holder to the Issuers by means of a noticenginr accordance with the provisions of t&éstion 6(c) ; (ii) if to the Issuers, initially at the
Issuers' address set forth in the Indenture arredlfter at such other address, notice of whicliviergin accordance with the provisions of this
Section 6(c) ; and (iii) if to the Trustee, initially at the Tstee's address set forth in the Indenture andafierat such other address, notice of
which is given in accordance with the provisionshig Section 6(c) .

All such notices and communications shaldeemed to have been duly given: at the time el@d/by hand, if personally delivered; five
business days after being deposited in the maitgge
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prepaid, if mailed; when answered back, if telexglden receipt is acknowledged, if telecopied; andhe next business day if timely delivered
to an air courier guaranteeing overnight delivery.

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

(d) Successorsand Assigns.  This Agreement shall inure to the benefit of #e binding upon the successors, assigns anddraas o
each of the parties, including, without limitatiand without the need for an express assignmensesuient Holdergrovided that nothing
herein shall be deemed to permit any assignmemtster or other disposition of Registrable Se@sitn violation of the terms of the Indenture.
If any transferee of any Holder shall acquire Reegide Securities, in any manner, whether by opmraif law or otherwise, such Registrable
Securities shall be held subject to all of the ®ohthis Agreement, and by taking and holding sRelgistrable Securities such Person shall be
conclusively deemed to have agreed to be boundchdhyaperform all of the terms and provisions a$ thgreement and such Person shall be
entitled to receive the benefits hereof. The Trgie its capacity as Trustee under the Indentuaeting on behalf of the Holders pursuant to
this Agreement) shall have no liability or obligatito either (i) the Issuers with respect to ariluffa by a Holder to comply with, or any breach
by any Holder of, any of the obligations of suchidéw under this Agreement or (ii) any Holder widspect to any failure by the Issuers to
comply with, or any breach by the Issuers of, afihe obligations of the Issuers under this Agreeime

(e) Entire Agreement. This Agreement contains the entire agreemeingnthe parties hereto with respect to the sulopatter hereof
and supersedes and replaces all other prior agréenweritten or oral, among the parties hereto watpect to the subject matter hereof.

() Third Party Beneficiary. The Holders shall be third party beneficiat@she agreements made hereunder between thedssuer
the one hand, and the Initial Purchasers, on therdtand, and shall have the right to enforce sigehements directly to the extent it deems
such enforcement necessary or advisable to prisgedghts or the rights of Holders hereunder.

(g) Counterparts. This Agreement may be executed in any numbepohterparts and by the parties hereto in sepacateterparts,
each of which when so executed shall be deemed &mtoriginal and all of which taken together shatistitute one and the same agreement.

(h) Headings. The headings in this Agreement are for convesgeof reference only and shall not limit or othisenwaffect the meanil
hereof.

(i) GoverningLaw. The internal laws of the State of New York slgalvern the enforceability and validity of this iegment, the
construction of its terms and the interpretatiothef rights and duties of the parties hereto witlgiving effect to conflicts of laws, rules or
principles.

() Severability. Inthe event that any one or more of the piowis contained herein, or the application theraafny circumstance, is
held invalid, illegal or unenforceable, the validitegality and enforceability of any such provisio every other respect and of the remaining
provisions contained herein shall not be affecteidnpaired thereby.
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IN WITNESS WHEREOF, the parties have exeduhis Agreement as of the date first written a&ov

QWEST COMMUNICATIONS INTERNATIONAL INC.

By:

Name:
Title:

QWEST SERVICES CORPORATIO

By:

Name:
Title:

QWEST CAPITAL FUNDING, INC.

By:
Name:
Title:

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED
DEUTSCHE BANK SECURITIES INC.

BANC OF AMERICA SECURITIES LLC

UBS SECURITIES LLC

By: MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATEI

By:
Name:
Title:

By: DEUTSCHE BANK SECURITIES INC

By:
Name:
Title:
By:
Name:
Title:
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QWEST COMMUNICATIONS PLACES $200 MILLION IN NOTES

DENVER, June 23, 2005—Qwest Communications International Inc. (NYSE:(QXII) announced today that it has completed a
reopening of its 7.50 percent, nine-year senioe iseties. The company upsized its $600 million Q@hche in its $1.75 billion offering that
closed on June 17, 2005 by an additional $200anillivhich closed today.

The nine-year note with a coupon of 7.5@@et was priced at approximately $922.50 per ¥1fthcipal amount. The net proceeds of
the offering will be used for general corporategmses, including repayment of indebtedness, andifigrand refinancing investments in the
company and its subsidiaries' telecommunicatiosstas

"We continue to see strong market demaradl &tvels of our capital structure," said Orerafiér, Qwest vice chairman and CFO. "The
success of these transactions enable us to steength financial position by improving liquidity drextending maturities, without altering our
debt profile."

In addition, the company has pre-paid $7i0on of its $1.25 billion Term Loan maturing flune 2007 at its Qwest Corporation
subsidiary and will be paying off a maturity of ®lillion in July 2005 at its Qwest Capital Fundimgbsidiary. The company also announced
on June 21, 2005 that it has accepted for paynparbgimately $791 million of notes in its cash tendffers to purchase any and all of QC's 6
5/ 8% Notes due 2005 and s % Notes due 2005 and QSC's 13.00% Senior Suboedir8gcured Notes due 2007. These tender offers are
scheduled to expire on July 5, 2005.

The offering was made in a private placeimi@msaction pursuant to Rule 144A under the SgesiAct of 1933, as amended. The notes
have not been registered under the Securities fAt983, as amended, or the securities laws of #mgrgurisdiction and may not be offered or
sold in the United States absent registration axgplicable exemption from registration requirersent

About Qwest

Qwest Communications International Inc. @& Q) is a leading provider of voice, video anthdzervices. With more than 40,000
employees, Qwest is committed to the "Spirit ofv8&" and providing world-class services that extegstomers' expectations for quality,
value and reliability. For more information, pleassit the Qwest Web site at www.qwest.com.

#H#t#
Forward Looking Statement Note

This release may contain projections amemoforward-looking statements that involve risksl @ancertainties. These statements may differ
materially from actual future events or resultsa&ers are referred to the documents filed by us thi2 Securities and Exchange Commission,
specifically the most recent reports which identifyportant risk factors that could cause actualltsgo differ from those contained in the
forward-looking statements, including but not liedtto: access line losses due to increased coiopetitcluding from technology substitution
of our access lines with wireless and cable alteres; our substantial indebtedness, and our iitgldl complete any efforts to de-lever our
balance sheet through asset sales or other tréotsgciny adverse outcome of the current investigdly the U.S. Attorney's office in Denver
into certain matters relating to us; adverse result




of increased review and scrutiny by regulatory atrities, media and others (including any internmalgses) of financial reporting issues and
practices or otherwise; rapid and significant cleanig technology and markets; any adverse develognire commercial disputes or legal
proceedings, including any adverse outcome of atioefuture legal proceedings related to matteas are the subject of governmental
investigations, and, to the extent not coverednsutiance, if any, our inability to satisfy any régig obligations from funds available to us, if
any; potential fluctuations in quarterly resultsjatility of our stock price; intense competitionthe markets in which we compete including
likelihood of certain of our competitors consolidatwith other providers or otherwise reorganizihgir capital structure to more effectively
compete against us; changes in demand for our ptedind services; acceleration of the deploymentishnced new services, such as
broadband data, wireless and video services, wdoakd require substantial expenditure of finanaiadl other resources in excess of
contemplated levels; higher than anticipated eng®dgvels, capital expenditures and operating esgeradverse changes in the regulatory or
legislative environment affecting our business;nges in the outcome of future events from the assumutcome included in our significant
accounting policies; and our ability to utilize rogterating losses in projected amounts.

The information contained in this releasa statement of Qwest's present intention, betiekpectation and is based upon, among other
things, the existing regulatory environment, indysbnditions, market conditions and prices, thenemy in general and Qwest's assumptions.
Qwest may change its intention, belief or expeatatat any time and without notice, based uponciaanges in such factors, in Qwest's
assumptions or otherwise. The cautionary statencemigined or referred to in this release shoulddresidered in connection with any
subsequent written or oral forward-looking stateta¢hat Qwest or persons acting on its behalf mayd. This release may include analysts'
estimates and other information prepared by thindigs for which Qwest assumes no responsibility.

Qwest undertakes no obligation to reviewanfirm analysts' expectations or estimates oel@ase publicly any revisions to any forward-
looking statements and other statements to redeents or circumstances after the date hereof flect the occurrence of unanticipated
events.

By including any information in this releafwest does not necessarily acknowledge thabdise of such information is required by
applicable law or that the information is material.

The Qwest logo is a registered trademai®wést Communications International Inc. in the &&d certain other countries.

Contacts Media Contact: Investor Contact:
Steve Hammack Stephanie Comfort
303-896-3030 800-567-7296
steve.hammack@qwest.cc IR@qwest.con
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