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INFORMATION REQUIRED IN REGISTRATION STATEMENT

Item 1. Description of Registran’s Securities to be Registere

A description of the 7.00% Notes due 2052 (the @4t} of Qwest Corporation (the “Company”) is contad in the Prospectus included
in the Registration Statement on Form S-3 (RedistraNo. 333-179888-01), which was filed by the G@my and one of its affiliates as an
automatic shelf registration statement and wagt¥ie upon its filing with the Securities and Exoga Commission on March 2, 2012, as
supplemented by a Prospectus Supplement dated Mar@012, relating to the Notes and filed purstwarRule 424(b) promulgated under
the Securities Act of 1933. Such description, asugiplemented, is incorporated herein by reference.

ltem 2. Exhibits

The exhibits to this Registration Statement on F8tfare listed in the Exhibit Index, which appeatshe end of this Registration
Statement and is incorporated by reference he



SIGNATURE

Pursuant to the requirements of Section 12 of #mufties Exchange Act of 1934, the registrantcdg caused this registration
statement to be signed on its behalf by the ungieesi, thereto duly authorized.

QWEST CORPORATIOMN

Dated: March 30, 2012 By: /s/ Stacey W. Gof

Stacey W. Gof
Executive Vice President and General Cou
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Description

Indenture, dated as of October 15, 1999, by andd®t Qwest Corporation and Bank One Trust Compsdatipnal Association,
as trustee (incorporated by reference to Qwest@ation’s Annual Report on Form 10-K for the yeaded December 31, 1999,
File No. 00:-03040).

First Supplemental Indenture, dated as of Augus004, by and between Qwest Corporation and UaBkBlational Associatic
(incorporated by reference to Qwest Communicatiotesnational Inc.’s Quarterly Report on Form 1Ge@the quarter ended
September 30, 2004, File No. (-15577).

Second Supplemental Indenture, dated NovemberBl, 2y and between Qwest Corporation and U.S. Beatlonal
Association (incorporated by reference to QwespGmtion’s Current Report on Form 8-K filed NovemB8, 2004, File No.
001-03040).

Third Supplemental Indenture, dated June 17, 200%and between Qwest Corporation and U.S. BankoNatiAssociation
(incorporated by reference to Qwest Corporés Current Report on Forn-K filed June 23, 2005, File No. 0-03040).

Fourth Supplemental Indenture, dated August 8, 2B9@&nd between Qwest Corporation and U.S. BartloNa Association
(incorporated by reference to Qwest Corporés Current Report on Forn-K filed August 8, 2006, File No. 0-03040).

Fifth Supplemental Indenture, dated May 16, 20Q7amd between Qwest Corporation and U.S. Bank NatiAssociation
(incorporated by reference to Qwest Corporés Current Report on Forn-K filed May 18, 2007, File No. 0(-03040).

Sixth Supplemental Indenture, dated April 13, 2d9and between Qwest Corporation and U.S. BanloNalt Association
(incorporated by reference to Qwest Corpor¢s Current Report on Forn-K filed April 13, 2009, File No. 0C-03040).

Seventh Supplemental Indenture, dated June 8, 2§1dnd between Qwest Corporation and U.S. BanloNalt Association
(incorporated by reference to Qwest Corporés Form A filed June 7, 2011, File No. 0-03040).

Eighth Supplemental Indenture, dated Septembe2@11, by and between Qwest Corporation and U.Sk Biational Associatio
(incorporated by reference to Qwest Corporés Form A filed September 20, 2011, File No. (-03040).

Ninth Supplemental Indenture, dated October 4, 2Bg5nd between Qwest Corporation and U.S. Bartloh@ Associatior
(incorporated by reference to Qwest Corporés Current Report on Forn-K filed October 4, 2011, File No. 0-03040).

Form of Tenth Supplemental Indenture by and betwgeast Corporation and U.S. Bank National Assoaiatelating to the
Notes.

Restated Articles of Incorporation of Qwest Corpiora(incorporated by reference to Qwest Corporasiddnnual Report on
Form 1(-K for the year ended December 31, 1997, File NG-03040).

Articles of Amendment to the Articles of Incorpaaat of Qwest Corporation (incorporated by referetac®west Corporation’s
Quarterly Report on Form -Q for the quarter ended June 30, 2000, File No-03040).

Amended and Restated Bylaws of Qwest Corporatimeo(porated by reference to Qwest Corporation’suahiReport on Form
10-K for the year ended December 31, 2002, File NG-03040).

* Filed herewith



Exhibit 4.11
QWEST CORPORATION
7.00% Notes due 2052

Tenth Supplemental Indenture

Dated as of April 2, 2012

U.S. BANK NATIONAL ASSOCIATION, as Truste



TENTH SUPPLEMENTAL INDENTURE dated as of April 2022 (this “Supplemental Indenture”) by and betw€dNEST
CORPORATION, a Colorado corporation (formerly nanke® WEST Communications, Inc.) (the “Company”)d&hS. BANK
NATIONAL ASSOCIATION, as trustee under the Indemtas defined below) with respect to the Notesiémed below) (th¢“Trustee”),
as amended and supplemented by the First Supplehtedénture (as defined below), the Second Supgheah Indenture (as defined below),
the Third Supplemental Indenture (as defined beltive Fourth Supplemental Indenture (as definedvigelthe Fifth Supplemental Indenture
(as defined below), the Sixth Supplemental Indenfas defined below), the Seventh Supplementahkoude (as defined below), the Eighth
Supplemental Indenture (as defined below) and théhNsupplemental Indenture (as defined below). Thestee, and each other trustee
appointed as such with respect to the Securitesiééined below) of any series issued under therihde, shall be the “Trustee” (as defined
in the Indenture, as supplemented hereby) foruajp@ses under the Indenture with respect to thécayte series of Securities but, for the
avoidance of doubt, not with respect to any sesfeSecurities for which such Trustee has not begoimted trustee under the terms of the
Indenture or any supplement thereto.

RECITALS

WHEREAS, the Company and Bank of New York Trust @any, National Association (as successor in intdoeBank One Trust
Company, N.A. and J.P. Morgan Trust Company, Naliéssociation), are parties to that certain Indemntlated as of October 15, 1999 (the
“Base Indenture”, and as amended and supplemegtdeld-irst Supplemental Indenture, the Second Bapmntal Indenture, the Third
Supplemental Indenture, the Fourth Supplementarihde, the Fifth Supplemental Indenture, the S8dpplemental Indenture, the Seventh
Supplemental Indenture, the Eighth Supplementaihde, the Ninth Supplemental Indenture and tkisti Supplemental Indenture, the
“Indenture”) providing for the issuance from tingetime of senior debt securities (“Securities”pmissued in one or more series.

WHEREAS, the Company and the Trustee are partidset&irst Supplemental Indenture (the “First Seppntal Indenture”) dated as
of August 19, 2004, providing for the amendment smoplement of the terms of the Base Indenturelamdssuance by the Company of a
series of Securities designated as its 7.875% Nhte011, in an aggregate principal amount of FEX5000, none of which are currently
outstanding.

WHEREAS, the Company and the Trustee are partidset&econd Supplemental Indenture (the “Secongl8mental Indenture”)
dated as of November 23, 2004, providing for tisedsce by the Company of additional notes of ies®f Securities designated as its
7.875% Notes due 2011, in an aggregate principalatof $250,000,000, none of which are currentlistanding.

WHEREAS, the Company and the Trustee are partideetd hird Supplemental Indenture (the “Third Seppéntal Indenture’jlated a:
of June 17, 2005, providing for the issuance byGbepany of a series of Securities designatedas625% Notes due 2015, in an aggregate
principal amount of $400,000,000, all of which awgrently outstanding, and a series of Securitessghated as its Floating Rate Notes due
2013, in an aggregate principal amount of $750@@M, all of which are currently outstandi



WHEREAS, the Company and the Trustee are partidsetéourth Supplemental Indenture (the “Fourthgiemental Indenture”) dated
as of August 8, 2006, providing for the issuanceh®yCompany of a series of Securities designatets &.5% Notes due 2014, in an
aggregate principal amount of $600,000,000, al/loich are currently outstanding.

WHEREAS, the Company and the Trustee are partideet&ifth Supplemental Indenture (the “Fifth Sugspéntal Indenture”) dated as
of May 16, 2007, providing for the issuance by @wmpany of a series of Securities designated &58% Notes due 2017, in an aggregate
principal amount of $500,000,000, all of which aterently outstanding.

WHEREAS, the Company and the Trustee are partidset&ixth Supplemental Indenture (the “Sixth Seppntal Indenture”) dated as
of April 13, 2009, providing for the issuance by tiompany of a series of Securities designatet$ 8s3/8% Notes due 2016, in an aggregate
principal amount of $810,500,000, all of which aterently outstanding.

WHEREAS, the Company and the Trustee are partidset&eventh Supplemental Indenture (the “Seveagpl®mental Indenture”)
dated as of June 8, 2011, providing for the isseidaycthe Company of a series of Securities destgnas its 7.375% Notes due 2051, in an
aggregate principal amount of $661,250,000, alloich are currently outstanding.

WHEREAS, the Company and the Trustee are partidset&ighth Supplemental Indenture (the “EighthBemental Indenture”) dated
as of September 21, 2011, providing for the issadnycthe Company of a series of Securities deségihas its 7.50% Notes due 2051, in an
aggregate principal amount of $575,000,000, aliloich are currently outstanding.

WHEREAS, the Company and the Trustee are partidsetdlinth Supplemental Indenture (the “Ninth Seppéntal Indenturejlated a
of October 4, 2011, providing for the issuancel® €ompany of a series of Securities designatés &s7/5% Notes due 2021, in an
aggregate principal amount of $950,000,000, allloich are currently outstanding.

WHEREAS, the Company desires and has requestelttiséee to execute and deliver this Supplementiniture in order to establish
and provide for the issuance by the Company ofiasef Securities designated as its 7.00% Notes2052 (the “Notes”).

WHEREAS, Section 9.01(8) of the Base Indenture ijoles/that a supplemental indenture may be entatedy the Company and the
Trustee without the consent of any Holders to distalthe form and terms and conditions of Secwgititany Series as permitted by
Section 2.02 of the Base Indenture.

WHEREAS, the conditions set forth in the Indentimethe execution and delivery of this Supplemeindenture have been complied
with.

WHEREAS, all things necessary to make this Suppfeaiéndenture a valid agreement of the Companythedrustee, in accordance
with its terms, and a valid supplement to the Indenhave been done.

NOW, THEREFORE, in consideration of the premises thie purchase and acceptance of the Notes bydtueis thereof, the
Company covenants and agrees with the Truste¢hdoequal and ratable benefit of the Holders ofNbees, that the Indenture is hereby
supplemented, to the extent expressed herein|las/$o



ARTICLE 1
THE NOTES

Section 1.01 Designation of Notes

The changes, modifications and supplements torthenture effected by this Supplemental Indentuadl ble applicable only with
respect to, and govern the terms of, the Notes;twsihall not be limited in aggregate principal amoand shall not apply to any other
Securities that have been or may be issued unddntlenture unless a supplemental indenture witheret to such other Securities
specifically incorporates such changes, modificetiand supplements. Pursuant to this Supplemerttahture, there is hereby created and
designated a series of Securities under the Indepfutitied “7.00% Notes due 2052” in an initiabeggate principal amount of $525,000,000
(including $25,000,000 additional principal amoohiNotes issued pursuant to the full exercise efdher-allotment option by the
underwriters of the Notes). The Notes shall beutosgantially the form of Exhibit Aereto. Subject to the terms in the Indenture, as
supplemented by this Supplemental Indenture, thegamy may, at its option, without the consent efttolders of the Notes, issue additic
notes from time to time that will constitute a dingeries of Securities under the Indenture togetiith the previously outstanding Notes.

Section 1.02 Other Terms of the Notes

Without limiting the foregoing provisions of thisrticle 1, the terms of the Notes shall be as sghfio the form of Note set forth in
Exhibit A hereto and as provided in the Indenture. The Neita#f be issuable in denominations of $25 and nateagultiples of $25 in excess
thereof.

Section 1.03 Agents

(a) The Notes shall be payable and may be presémt@ayment, purchase, registration of transfel exchange, without service chai
at the office of the Company maintained for suctppae in New York, New York, which shall initialhe the office or agency of the Trustee.

(b) The Trustee shall also serve as security megiftr the purpose of registering Notes and trenssbr exchanges of Notes.

(c) The Company may from time to time designate@anmore additional offices or agencies where Natayg be presented or
surrendered for payment or may be surrenderecefpstration of transfer or exchange in accordanitie e Base Indenture.
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Section 1.04 Definitions

(a) Capitalized terms used but not otherwise ddfimerein shall have the meanings ascribed to ®rafstin the Indenture. To the extent
terms defined herein differ from the Indenture, tbrens defined herein will govern.

(b) For all purposes of the Indenture, except heratise expressly provided or unless the contéhdratise requires, the terms define
this Supplemental Indenture have the meaningsrasgitp them in this Supplemental Indenture, antlidecthe plural, as well as the singular.
ARTICLE 2
ADDITIONAL TERMS

Section 2.01 Form and Dating

(a) The Notes issued shall be substantially irfaha set forth in Exhibit Ahereto, deposited with the Trustee, as custodiamte
Depository Trust Company, New York, New York, asueccessor thereto registered under the Securitiglsaige Act of 1934, as amended,
or other applicable statute or regulation (the “@&fory”), duly executed by the Company and auticated by the Trustee as hereinafter
provided and shall bear any legends required blicaiye law (the “Global Notes”).

(b) The aggregate principal amount of each of theb@INotes may from time to time be increased orefesed by adjustments made
the Trustee on Schedule | to the Global Notes antthe records of the Trustee, as custodian foDggository.

Section 2.02 BoolEntry Provisions for Global Notes

(a) The Global Notes initially shall (i) be registd in the name of the Depository or the nominesuch Depository, (ii) be delivered to
the Trustee as custodian for such Depository andéar the legends required by the Depositorgeddorth in_Exhibit A

(b) Members of, or participants in, the Deposit@iarticipants”) shall have no rights under thidénture with respect to any Global
Note held on their behalf by the Depository, or Thestee as its custodian, or under any such GNb#d, and the Depository may be tree
by the Company, the Trustee and any agent of tmep@ay or the Trustee as the absolute owner of thkabNote for all purposes
whatsoever. Notwithstanding the foregoing, nothiegein shall prevent the Company, the Trustee pragent of the Company or the Trustee
from giving effect to any written certification, @ty or other authorization furnished by the Depmyior impair, as between the Depository
and Participants, the operation of customary prastgoverning the exercise of the rights of a Hotd@ny Note.
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(c) The Holder of any Global Note may grant proxaesl otherwise authorize any Person, includingiéjaaints and Persons that may
hold interests through Participants, to take aripaavhich a Holder of any Note is entitled to takeder this Indenture or the Notes.

(d) Notwithstanding any other provisions of thedntlre, a Global Note may only be transferred iolehand not in part, and may not
be transferred as a whole except by the Depositoaynominee of the Depository or by a nomineéef@epository to the Depository or
another nominee of the Depository or by the Depogior any such nominee to a successor Depositoayn@ominee of such successor
Depository. Definitive Notes shall be transferrecll beneficial owners in exchange for their bésiaf interests in Global Notes, upon the
written request of such beneficial owners or ugen@ompany’s written instructions to the Trustéé) the Depository notifies the Company
that it is unwilling or unable to act as Depositfoy any Global Note and a successor Depositonpisappointed by the Company within 90
days, (ii) the Depository ceases to be a cleanygney registered or in good standing under the r8m=uExchange Act of 1934, as amended,
or other applicable statute or regulation, anda@esssor Depository is not appointed by the Compethyin 90 days or (iii) if an Event of
Default shall have occurred and be continuing.dditéon, definitive Notes shall be transferred lidoneficial owners in exchange for their
beneficial interests in Global Notes if the Companyits sole discretion, determines not to reqthia all of the Notes be represented by a
Global Note. In connection with the transfer of laléal Note as an entirety pursuant to this Seci®2(d), such Global Note shall be deemed
to be surrendered to the Trustee for cancellatmh(g the Company shall execute and (ii) the Te#asthall, upon written instructions from the
Company, authenticate and deliver to each benkGeiaer identified by the Depository in exchangeits beneficial interest in such Global
Note, an equal aggregate principal amount of défanNotes of authorized denominatio

(e) The Trustee shall have no responsibility fer életions or omissions of the Depository or theieaxy of the books and records of the
Depository.
ARTICLE 3
MISCELLANEOUS

Section 3.01 Amendment and Supplement

This Supplemental Indenture and the Notes may lended or supplemented as provided for in the Inglent
Section 3.02 Indenture

As supplemented hereby, the Indenture is in afieets ratified and confirmed, and the Base Indersnd this Supplemental Indenture
shall be read and construed as one and the samemest. In the event of any conflict between SBigpplemental Indenture and the Indent
the provisions of this Supplemental Indenture shadi/ail.



Section 3.03 Governing Law
The laws of the State of New York shall govern Sigpplemental Indenture and the Notes created fereb

Section 3.04 No Adverse Interpretation of Otherd&gnents

This Supplemental Indenture may not be used togrgéeanother indenture, loan or debt agreemetiteoCompany or a Subsidiary. A
such indenture, loan or debt agreement may notéd to interpret this Supplemental Indenture.

Section 3.05 Successors and Assigns

All covenants and agreements of the Company inShjgplemental Indenture and the Notes shall bsdutcessors and assigns. All
agreements of the Trustee in this Supplementalnitade shall bind its successors and assigns.

Section 3.06 Duplicate Originals

This Supplemental Indenture may be executed inteoparts, each of which shall be an original, mahscounterparts shall together
constitute but one instrument.

Section 3.07 Severability

In case any one or more of the provisions containdkis Supplemental Indenture or in the Notedl$sbaany reason be held to be
invalid, illegal or unenforceable in any respeagtsinvalidity, illegality or unenforceability shalot affect any other provisions of this
Supplemental Indenture or of the Notes.

[Signature Page Follows]
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SIGNATURES
IN WITNESS WHEREOF, the parties have caused thigpfumental Indenture to be duly executed, all ab@fdate first above written.

QWEST CORPORATIORM

By:

Name:
Title:

U.S. BANK NATIONAL ASSOCIATION

By:

Name:
Title:



Exhibit A

THIS NOTE IS A GLOBAL NOTE WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF A DEPOSITORY OR A NOMINEEBF A DEPOSITORY OR A SUCCESSOR DEPOSITORY. THIS
NOTE IS NOT EXCHANGEABLE FOR NOTES REGISTERED IN BENAME OF A PERSON OTHER THAN THE DEPOSITORY C
ITS NOMINEE EXCEPT IN THE LIMITED CIRCUMSTANCES DESRIBED IN THE INDENTURE, AND NO TRANSFER OF THIS
NOTE (OTHER THAN A TRANSFER OF THIS NOTE AS A WHOLEY 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 DESRIBED IN THE INDENTURE.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC"), TO THE COMRANY OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESEATIVE OF DTC (AND ANY PAYMENT IS MADE TO
CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE ORHERWISE BY OR TO ANY PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & C®IAS AN INTEREST HEREIN.
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No. PRINCIPAL AMOUNT
CUSIP No. 74913G40 $

Qwest Corporation 7.00% Note due 2052

QWEST CORPORATION, a corporation duly organized eridting under the laws of the State of Coloralel corporation, and its
successors and assigns under the Indenture heegireferred to, being herein called the “Companid) value received, hereby promises to
pay to Cede & Co., or registered assigns, the jpahsum of MILLION DOLLARS ($ ) (or such other amount as shall be listed
on Schedule | attached hereto) on April 1, 2058 {aturity Date”), unless previously redeemed agy eedemption date, by wire transfer of
immediately available funds of such coin or curgeatthe United States of America as at the timpafment shall be legal tender for the
payment of public and private debts and to payr@stethereon quarterly on January 1, April 1, Jugnd October 1 of each year, commen
July 1, 2012 (each, an “Interest Payment Date'd, @mthe Maturity Date at the rate per annum sjgetif the title of this Note, from April 2,
2012 (or from the most recent Interest Payment Batehich interest has been paid or duly providedl @intil payment of such principal sum
has been made or duly provided for. Notwithstandiregforegoing, if the Company shall default in fament of interest due on any Interest
Payment Date, then this Note shall bear interesn fthe most recent Interest Payment Date to winihrést has been paid or duly provided
for or, if no interest has been paid on this Natduwly provided for, from April 2, 2012. The intsteso payable on any Interest Payment Date,
as long as the Notes are represented by a globaise subject to certain exceptions providedhe indenture referred to herein, will be paid
to the person in whose name this Note shall bestergid at the close of business on the Businesg¢d3ayefined below) prior to such Interest
Payment Date. If any Interest Payment Date or th&ukity Date is a Legal Holiday (as defined in théenture referred to below) in New
York, New York, the required payment shall be maddhe next succeeding day that is not a Legalddglas if it was made on the date such
payment was due and no interest will accrue oratheunt so payable for the period from and aftehsoterest Payment Date or Maturity
Date, as the case may be, to such next succeeangnterest will be computed on the basis of a8&@ year consisting of twelve 30-day
months. The amount of interest payable for anyggeshorter than a full quarterly interest periodl e computed on the basis of the number
of days elapsed in a 90-day quarter of three 30ndayths. “Business Day” means any day other thiaegal Holiday.

This Note is one of the duly authorized seriesexfiBities of the Company, designated as the Company0% Notes due 2052” (the
“Notes”), initially limited to the aggregate primpal amount of $525,000,000, all issued or to begdunder and pursuant to an Indenture
dated as of October 15, 1999 between the Compahdank of New York Trust Company National Asso@atias trustee (as successor in
interest to Bank One Trust Company, N.A. and J.Brddn Trust Company, National Association), as atledrand supplemented by the First
Supplemental Indenture dated as of August 19, deddeen the Company and U.S. Bank National Assoniaas trustee (the “Trustee”), the
Second Supplemental Indenture dated as of Noveg®Hh&004 between the Company and the Trustee,hind Supplemental Indenture
dated as of June 17, 2005 between the Companyhariftistee, the Fourth Supplemental
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Indenture dated as of August 8, 2006 between tmepaay and the Trustee, the Fifth Supplemental lnotlerdated as of May 16, 2007
between the Company and the Trustee, the Sixth|Swgntal Indenture dated as of April 13, 2009 betwiéhe Company and the Trustee, the
Seventh Supplemental Indenture dated as of Ju2@l8d, between the Company and the Trustee, thetEfjippplemental Indenture dated as
of September 21, 2011 between the Company andrtisteE, the Ninth Supplemental Indenture dated &ctmber 4, 2011 between the
Company and the Trustee and the Tenth Supplemienlehture dated as of April 2, 2012 between the gamy and the Trustee, as such may
be further amended, modified or supplemented fiame to time (as so amended, modified or supplendetite “Indenture”), to which
Indenture and all indentures supplemental theeference is hereby made for a description of tetsi limitation of rights, obligations,

duties and immunities thereunder of the Trustez@bmpany and the Holders (the words “Holders”Holter’” meaning the registered
holders or registered holder of the Notes).

The Notes shall be redeemable at the option o€tirapany, in whole or in part, at any time on artdrafpril 1, 2017, at a redemption
price equal to 100% of the principal amount redesplas accrued and unpaid interest to, but notufinly, the redemption date.

If money sulfficient to pay the redemption priceaofl accrued interest on all of the Notes (or pogtithereof) to be redeemed on the
redemption date is deposited with the Trustee gingaagent on or before the redemption date anhicenther conditions specified in the
Indenture are satisfied, then on and after sucbmgdion date, interest will cease to accrue on datles (or such portion thereof) called for
redemption.

Notice of any redemption will be mailed not lesartii5 nor more than 60 calendar days before themption date to the Holder hereof
at its registered address. Unless the Company liiefaypayment of the redemption price, on andrafte redemption date interest will cease
to accrue on the principal amount of this Note.thmi the Company nor the Trustee shall be requaedgister the transfer of or exchange
Notes to be redeemed by the Company under the tegnasf.

In case an Event of Default shall occur and beigaintg, the principal hereof may be declared, apdrusuch declaration shall become,
due and payable in the manner, with the effectsafiject to the conditions provided in the Indenture

Subject to certain specified exceptions, the Ingentontains provisions permitting (i) the Compang the Trustee, with the written
consent of the Holders of a majority in principaiaunt of the outstanding Securities of each saffested by a supplemental indenture (with
each series voting as a class), to enter into plenpental indenture to add any provisions to aritange or eliminate any provisions of the
Indenture or of any supplemental indenture or tdlifypin certain specified instances without th@sent of Holders, the rights of the Hold
of each such series, and (ii) the Holders of a nitgjm principal amount of the outstanding Sedastof each series affected by such waiver
(with each series voting as a class), by notidgbeoTrustee to waive compliance by the Company wiith provision of the Indenture, any
supplemental indenture or the Securities of an secies.
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No reference herein to the Indenture and no pronisf this Note or of the Indenture shall altefropair the obligation of the Company,
which is absolute and unconditional, to pay the@pgal of, premium, if any, and interest on thist®at the place, at the respective times, at
the rate, and in the coin or currency herein piiesdr

No director, officer, employee or stockholder, asts of the Company shall have any liability foy abligations of the Company under
this Note or the Indenture or for any claim basedi respect of or by reason of such obligatiantheir 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 governlitdenture and this Note.

Ownership of this Note shall be proved by the regifor the Notes kept by the Registrar. The Corgptre Trustee and any agent of
Company may treat the person in whose name a Noggistered as the absolute owner thereof fgnuaftoses.

The indebtedness evidenced by this Note is senwuasecured and will rank in right of payment anity with all other unsecured and
unsubordinated obligations of the Company.

Terms used herein without definition that are dediim the Indenture shall have the meanings asgigmhem in the Indenture.

Pursuant to a recommendation promulgated by then@ittee on Uniform Security Identification Procedsirthe Company has caused
CUSIP numbers to be printed on the Notes and thst@&e may use CUSIP numbers in notices of redempsa convenience to Holders. No
representation is made as to the accuracy of suictbers either as printed on the Notes or as caddmany notice of redemption and
reliance may be placed only on the other identificenumbers placed thereon.

Unless the Certificate of Authentication hereon besn executed by the Trustee under the Indergfeered to herein by the manual or
facsimile signature of one of its authorized offigeor on behalf of the Trustee by the manual csifaile signature of an authorized officer of
the Trustee’s authenticating agent, this Note stalbe entitled to any benefit under the Indenaurbe valid or obligatory for any purpose.
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IN WITNESS WHEREOF, the Company has caused thisument to be duly executed, manually or by faclsipand its corporate seal
or a facsimile of its corporate seal to be impiiniereon.

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 series designageeih, issued under the Indenture described herein.
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 ifjémg number of assignee:

Please print or type name and address (includmgaile) of assigne

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, vitithpower of substitution in the premises.

Dated:

NOTICE: The signature to this assignment must epwad with the name as written upon the face afftlute in every particular
without alteration or enlargement or any changetsdever.
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SCHEDULE |

CHANGES TO PRINCIPAL AMOUNT OF SECURITIES EVIDENCEBY GLOBAL NOTE

The initial principal amount of Securities evidedd®y this Global Note is $

Principal Amount of
Securities by which
this Global Note is to

be Reduced or Remaining Principal
Increased, and Reason Amount of Securities
for Reduction or Represented by this
Date Increase Global Note

Notation Made by
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