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Item 1.01. Entry into a M aterial Definitive Agreement .

On May 16, 2007, Qwest Corporation (“QC”), a whetiwned subsidiary of Qwest Communications Inteorati Inc. (“QCII” and together
with QC, “Qwest,” “we,” “us” or “our”), completedraoffering of $500 million aggregate principal ambof 6.5% Notes due 2017 in a
private placement conducted pursuant to Rule 144deuthe Securities Act of 1933, as amended (tleeluBties Act”).

The notes were issued under an indenture dated@rci®, 1999 between QC and The Bank of New YotsfT€ompany, N.A. (as successor
in interest to Bank One Trust Company, N.A.), ggpsemented by a first supplemental indenture dateglist 19, 2004, a second
supplemental indenture dated November 23, 2004iréhsupplemental indenture dated June 17, 20€%5yréh supplemental indenture dated
August 8, 2006 and a fifth supplemental indentated May 16, 2007, each such supplemental indebatveeen QC and U.S. Bank Natio
Association.

The notes bear interest at a rate of 6.5% per an@@nwill pay interest on the notes on June 1 aademmber 1 of each year, commencing on
December 1, 2007, and the notes will mature on Ju2817. QC has the option to redeem all or agodf the notes at any time at the
redemption prices specified in the fifth supplenaéirtdenture. The notes are unsecured obligatib@@and rank equally in righdf paymen
with all other unsecured and unsubordinated indltatss of QC. A copy of the fifth supplemental intdea is filed as Exhibit 4.1 to this
Current Report, and the description of the termheffifth supplemental indenture in this Item 1li®fualified in its entirety by reference to
that exhibit.

The holders of the notes are entitled to the benefia registration rights agreement dated May206,7 by and between QC and the initial
purchasers listed therein. Under the registratigints agreement, QC has agreed to file an exchefiigeregistration statement with the
Securities and Exchange Commission with respeahtoffer to exchange the notes for a new issuelmdtantially identical notes registered
under the Securities Act and to use its commeyciathsonable efforts to cause the registratioestant to be declared effective prior to
March 26, 2008 and to complete the exchange offthim45 days after the earlier of effectivenesd darch 26, 2008. QC also may be
required to file a shelf registration statementdwger resales of the notes under certain circurnstarnf QC fails to satisfy certain of its
obligations under the registration rights agreemiémiill be required to pay additional interest the notes. A copy of the registration rights
agreement is filed as Exhibit 10.1 to this Curf@aport, and the description of the terms of théstegtion rights agreement in this Item 1.01
is qualified in its entirety by reference to thahibit.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
The information included in Item 1.01 of this Curt®eport is incorporated by reference into thesn2.03.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit No. Description

4.1 Fifth Supplemental Indenture, dated May 16, 20Q7atd between Qwest Corporation and U.S. Bank NatiAssociation
10.1 Registration Rights Agreement, dated May 16, 26@7ong Qwest Corporation and the initial purchaksted therein

Forward L ooking Statements Warning

This filing may contain projections and other forddooking statements that involve risks and uraieties. These statements may differ
materially from actual future events or resultsa@ars are referred to the documents filed by us thié Securities and Exchange Commis:
specifically the most recent reports which identifiportant risk factors that could cause actualltedo differ from those contained in the
forward-looking statements, including but




not limited to: access line losses due to increasetpetition, including from technology substitutiof our access lines with wireless and
cable alternatives, among others; our substamtitdlitedness, and our inability to complete anyreffio de-lever our balance sheet through
asset sales or other transactions; any adversernatof the current investigation by the U.S. Atey’'s office in Denver into certain matters
relating to us; adverse results of increased rewgieevscrutiny by regulatory authorities, media atiwers (including any internal analyses) of
financial reporting issues and practices or otheewiapid and significant changes in technologyraatkets; any adverse developments in
commercial disputes or legal proceedings, including adverse outcome of current or future legat@edings related to matters that are or
were the subject of governmental investigationsepital fluctuations in quarterly results; volailiof our stock price; intense competition in
the markets in which we compete including the ¢ff@¢ consolidation in our industry; changes in dachfor our products and services;
acceleration of the deployment of advanced newisesysuch as broadband data, wireless and videizag which could require substantial
expenditure of financial and other resources ireex®f contemplated levels; higher than anticipatedloyee levels, capital expenditures
operating expenses; adverse changes in the regutattegislative environment affecting our busisieshanges in the outcome of future
events from the assumed outcome included in ouifgignt accounting policies; and our ability tdliae net operating losses in projected
amounts.

The information contained in this filing is a statent of Qwest's present intention, belief or expgoh and is based upon, among other
things, the existing regulatory environment, indpsbnditions, market conditions and prices, thenety in general and Qwest's
assumptions. Qwest may change its intention, betiefkpectation, at any time and without noticesdoshupon any changes in such factors, in
Qwests assumptions or otherwise. The cautionary statenoemtained or referred to in this filing shoukeldonsidered in connection with ¢
subsequent written or oral forward-looking stateta¢hat Qwest or persons acting on its behalf rmaya. This filing may include analysts’
estimates and other information prepared by thandigs for which Qwest assumes no responsibility.

Qwest undertakes no obligation to review or confmalysts’ expectations or estimates or to relpabéicly any revisions to any forward-
looking statements and other statements to redlemts or circumstances after the date hereof m&flect the occurrence of unanticipated
events.

By including any information in this filing, Qwedbes not necessarily acknowledge that disclosusadi information is required by
applicable law or that the information is material.




SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, each of QCII and QC has duly edukis report to be signed on
its behalf by the undersigned thereunto duly auzkedr

QWEST COMMUNICATIONSINTERNATIONAL INC.

DATE: May 18, 2007 By: /s/ STEPHEN E. BRIL:
Name: Stephen E. Bril.
Title: Assistant Secretal

QWEST CORPORATION

DATE: May 18, 2007 By: /sl STEPHEN E. BRIL:
Name: Stephen E. Bril.
Title: Secretarn
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Exhibit 4.1

QWEST CORPORATION

6.5% Notesdue 2017

Fifth Supplemental Indenture
Dated as of May 16, 2007

U.S. BANK NATIONAL ASSOCIATION,
as Trustee
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FIFTH SUPPLEMENTAL INDENTURE dated as of May 16,020(this “Supplemental Indenture ) by and between
QWEST CORPORATION, a Colorado corporation (forméaypwn as U S WEST Communications, Inc.) (tHéotpany ), and U.S. BANF
NATIONAL ASSOCIATION, as trustee under the Indemtas defined below) with respect to the Notesiédmed below) (th¢ Trustee™),
as supplemented by the First Supplemental Indeffasrdefined below), the Second Supplemental Inder{as defined below), the Third
Supplemental Indenture (as defined below) and thetk Supplemental Indenture (as defined below Ttustee, and each other trustee
appointed as such with respect to the Securitiespfseries issued under the Indenture (as defiakev), 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 and/or any supplement thereto).

Each party agrees as follows for the benefit ofatiner party and for the equal and ratable beonéfite holders of Notes:

WHEREAS, the Company and Bank of New York Trust @any, National Association (as successor in intdoeBank
One Trust Company, National Association), are partd that certain Indenture dated as of Octobet 990 (the ‘Base Indenture,” and as
supplemented by the First Supplemental IndentheeStecond Supplemental Indenture, the Third Suppiéathindenture, the Fourth
Supplemental Indenture and this Fifth Supplemdnti&nture, the tndenture ) providing for the issuance from time to timesghior debt
securities (“Securities”) to be issued in one or more series;

WHEREAS, the Company and the Trustee are partidset&irst Supplemental Indenture (thEifst Supplemental
Indenture”) dated as of August 19, 2004, providing for thsuance by the Company of a series of Securitgssgulated as its 7.875% Notes
due 2011, in an aggregate principal amount of KEX®000.

WHEREAS, the Company and the Trustee are partidset&econd Supplemental Indenture (ti8econd Supplemental
Indenture”) dated as of November 23, 2004, providing for idmiance by the Company of Additional Notes oféges of Securities
designated as its 7.875% Notes due 2011, in areggtg principal amount of $250,000,000.

WHEREAS, the Company and the Trustee are partideetd hird Supplemental Indenture (th&Hird Supplemental
Indenture”) dated as of June 17, 2005, providing for theidsge by the Company of a series of Securitiegdagid as its 7.625% Notes due
2015, in an aggregate principal amount of $400@@Mand a series of Securities designated asattifty Rate Notes due 2013, in an
aggregate principal amount of $750,000,000.

WHEREAS, the Company and the Trustee are partitdseté-ourth Supplemental Indenture (thedtrth Supplemental
Indenture”) dated as of August 8, 2006, providing for theuiance by the Company of a series of Securitiagnied as its 7.5% Notes due
2014, in an aggregate principal amount of $600@I®,




WHEREAS, the Company desires and has requestéelttiséee to join it in the execution and delivenitlué Supplemental
Indenture in order to establish and provide forifiseance by the Company of a series of Securdesignated as its 6.5% Notes due 2017
(the “Notes ™) in an initial aggregate principal amount of $5000,000. The Notes shall be substantially in tenfattached hereto as
Exhibit A .

WHEREAS, Section 9.01 of the Base Indenture pravitiat a supplemental indenture may be enteredintbe Company
and the Trustee without the consent of any Holteestablish the form or terms of Securities of 8eyies as permitted by Section 2.02 of
Base Indenture;

WHEREAS, the conditions set forth in the Indentirethe execution and delivery of this Supplemeiridenture have bet
complied with; and

WHEREAS, all things necessary to make this Suppf¢aiéndenture a valid agreement of the Companythedrustee, in
accordance with its terms, and a valid amendmergraf supplement to, the Indenture have been done.

NOW, THEREFORE, in consideration of the premises thie purchase and acceptance of the Notes byotterk thereof,
the Company covenants and agrees with the Trustethe equal and ratable benefit of the Holddrat the Indenture is supplemented and
amended, to the extent expressed herein, as follows

ARTICLE ONE
THE NOTES

Section 1.01 Designation of Notes

The changes, modifications and supplements toritheniture effected by this Supplemental Indentuadl sle applicable
only with respect to, and govern the terms of tlséeld, which shall not be limited in aggregate paacamount, and shall not apply to any
other Securities that have been or may be issuddruhe Indenture unless a supplemental indentitherespect to such other Securities
specifically incorporates such changes, modificegtiand supplements. Pursuant to this Supplemerdanture, there is hereby created and
designated a series of Securities under the Indeetuitled “6.5% Notes due June 1, 2017.” The Blsteall be in the form of Exhibit A
hereto. The Notes may bear an appropriate legayaddimg original issue discount for federal incatae purposes. Subject to the terms in the
Indenture, as supplemented by this Supplementahliode, the Company may, at its option, withoutsesr from the Holders, issue additic
Notes from time to time. For all purposes underltttenture, the ter“Notes” shall include the Notes initially issued tre date of original
issuance of the Notes and any other Notes issuedsafch date under the Indenture, as suppleméetety.




Section 1.02 Other Terms of the Notes

Without limiting the foregoing provisions of thistticle One, the terms of the Notes shall be asos#t in the form of Note
set forth in_Exhibit Ahereto and as provided in the Indenture.

The Notes shall be payable and may be presentgrhjonent, purchase, conversion, registration olsfier and exchange,
without service charge, at the office of the Comparaintained for such purpose in New York, New Y,arkich shall initially be the office
agency of the Trustee.

ARTICLE TWO
MISCELLANEOUS

Section 2.01 Amendment and Supplement

This Supplemental Indenture or the Notes may bendettor supplemented as provided for in the Indentu
Section 2.02 Indenture.

In the event of any conflict between this Suppletakeimdenture and the Indenture, the provisionthisf Supplemental
Indenture shall prevail.

Section 2.03 Governing Law.
The laws of the State of New York shall govern Sigplemental Indenture and the Securities of #ree$ created hereby.

Section 2.04 No Adverse Interpretation of Other Agreements

This Supplemental Indenture may not be used togregeanother indenture, loan or debt agreemetiteoCompany or a
Subsidiary. Any such indenture, loan or debt agex@may not be used to interpret this Suppleménteinture.

Section 2.05 Successors and Assigns

All covenants and agreements of the Company inSbjgplemental Indenture and the Notes shall bmdutcessors and
assigns. All agreements of the Trustee in this &upental Indenture shall bind its successors agigjas.

Section 2.06 Duplicate Originals

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




Section 2.07 Severability.

In case any one or more of the provisions containedis Supplemental Indenture or in the Notedl$bhaany reason be
held to be invalid, illegal or unenforceable in aegpect, such invalidity, illegality or unenforbddy shall not affect any other provisions of
this Supplemental Indenture or of the Notes.

[Signature Pages Follow]




SIGNATURES

IN WITNESS WHEREOF, the parties have caused thigp&mental Indenture to be duly executed, all ab®fdate first
above written.

QWEST CORPORATIONM

By:

Name: Janet K. Cooper
Title:  Senior Vice Presider- Finance ani
Treasurel

U.S. BANK NATIONAL ASSOCIATION

By:

Name:
Title:




Exhibit A

[THIS NOTE IS A GLOBAL NOTE WITHIN THE MEANING OF HE INDENTURE HEREINAFTER REFERRED TO
AND IS REGISTERED IN THE NAME OF A DEPOSITORY ORMROMINEE OF A DEPOSITORY OR A SUCCESSOR DEPOSITORY.
THIS NOTE IS NOT EXCHANGEABLE FOR NOTES REGISTEREN THE NAME OF A PERSON OTHER THAN THE DEPOSITOF
OR ITS NOMINEE EXCEPT IN THE LIMITED CIRCUMSTANCE®ESCRIBED IN THE INDENTURE, AND NO TRANSFER OF TH
NOTE (OTHER THAN A TRANSFER OF THIS NOTE AS A WHOLEBY THE DEPOSITORY TO A NOMINEE OF THE DEPOSITOF
OR BY A NOMINEE OF THE DEPOSITORY TO THE DEPOSITOROYR 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 HE COMPANY OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATESSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR
IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZEBREPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE
TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESD BY 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 & CB®IAS AN INTEREST HEREIN.

EXCEPT AS OTHERWISE PROVIDED IN SECTION 2.15 OF THMDENTURE, TRANSFERS OF THIS GLOBAL
NOTE SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT ND IN PART, TO NOMINEES OF CEDE & CO. OR TO
SUCCESSOR THEREOF OR SUCH SUCCESSOR’S NOMINEE ANBANSFERS OF PORTIONS OF THIS GLOBAL NOTE SHALL
BE LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH THRRESTRICTIONS SET FORTH IN SECTION 2.08 OF THE
INDENTURE.](1)

THE NOTES EVIDENCED HEREBY HAVE NOT BEEN REGISTERBINDER THE UNITED STATES SECURITIES
ACT OF 1933 (THE “SECURITIES ACT"”) AND MAY NOT BEOFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED
EXCEPT (A)(1) TO A PERSON WHO THE SELLER REASONABLBELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN
THE MEANING OF RULE 144A UNDER THE SECURITIES ACTURRCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT
OF A QUALIFIED INSTITUTIONAL BUYER IN A TRANSACTIONMEETING THE REQUIREMENTS OF RULE 144A, (2) IN AN
OFFSHORE TRANSACTION COMPLYING WITH

Q) This legend to appear only on Global Notes.




RULE 903 OR RULE 904 OF REGULATION S UNDER THE SERIJIES ACT, (3) PURSUANT TO AN EXEMPTION FROM
REGISTRATION UNDER THE SECURITIES ACT PROVIDED BYWR.E 144 THEREUNDER (IF AVAILABLE), (4) TO AN
INSTITUTIONAL ACCREDITED INVESTOR IN A TRANSACTIONEXEMPT FROM THE REGISTRATION REQUIREMENTS OF
THE SECURITIES ACT OR (5) PURSUANT TO AN EFFECTNREGISTRATION STATEMENT UNDER THE SECURITIES ACT
AND (B) IN ACCORDANCE WITH ALL APPLICABLE SECURITIES LAWS OF THE STATES OF THE UNITED STATES AND
OTHER JURISDICTIONS.

[THIS GLOBAL NOTE IS A TEMPORARY GLOBAL NOTE FOR PRPOSES OF REGULATION S UNDER THE
UNITED STATES SECURITIES ACT OF 1933, AS AMENDEDHE “SECURITIES ACT”"). NEITHER THIS TEMPORARY GLOBAL
NOTE NOR ANY INTEREST HEREIN MAY BE OFFERED, SOLDRODELIVERED, EXCEPT AS PERMITTED UNDER TH
INDENTURE REFERRED TO BELOW.

NO BENEFICIAL OWNERS OF THIS TEMPORARY GLOBAL NOTEHALL BE ENTITLED TO RECEIVE PAYMENT OF
PRINCIPAL OR INTEREST HEREON UNLESS THE REQUIRED REFICATIONS HAVE BEEN DELIVERED PURSUANT TO THE
TERMS OF THE INDENTURE.](2)

(2 This legend to appear only on Temporary Regule@iddlobal Notes.
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No. PRINCIPAL AMOUNT
CUSIP No.

QWEST CORPORATION
6.5% Note due 2017

QWEST CORPORATION, a corporation duly organized aridting under the laws of the State of Coloralek
corporation, and its successors and assigns uneédndenture hereinafter referred to, being hecelled the “Company ), for value receivec
hereby promises to pay to Cede & Co., or registassifns, the principal sum of | ] DARS ($[ ]) (or such lesser amoun
shall be listed on the Schedule of Increases ordases in Global Note attached hereto) on Jun@ll;, @he “Maturity Date "), unless
previously redeemed on any redemption date, by traresfer of immediately available funds of sucinawr currency of the United States of
America as at the time of payment shall be legadee for the payment of public and private debts tanpay interest thereon semiannually on
each June 1 and December 1, commencing DecemB@01 ,(each, an nterest Payment Date "), and on the Maturity Date at the rate per
annum specified in the title of this Note, from Mg, 2007 (or from the most recent Interest Payrde¢ to which interest has been paid or
duly provided for) until payment of said princimlm has been made or duly provided for. Notwithditamthe foregoing, if the Company
shall default in the payment of interest due on lagrest Payment Date, then this Note shall b#arést from the most recent Interest
Payment Date to which interest has been paid grghaivided for or, if no interest has been paidtia Note or duly provided for, from
May 16, 2007. The interest so payable on any Istdtayment Date, subject to certain exceptionsigeovin the Indenture referred to herein,
will be paid to the person in whose name this Nbit&ll be registered at the close of business om Eay 15 and November 15 immediately
prior to such Interest Payment Date, Maturity Dateedemption date. If any Interest Payment Datatuvty Date or redemption date is a
Legal Holiday (as defined in the Indenture) in N€ark, New York, the required payment shall be maddhe next succeeding day that is
a Legal Holiday as if it was made on the date aament was due and no interest will accrue oratheunt so payable for the period from
and after such Interest Payment Date or MaturitiePas the case may be, to such next succeedingndesest will be computed on the basis
of a 360-day year consisting of twelve 30-day menth

This Note is one of the duly authorized seriesex8ities of the Company, designated as the Conmpéabiyp% Notes due
2017” (the “Notes™), initially limited to the aggregate principal aunt of $500,000,000 all issued or to be issuecturndd pursuant to an
Indenture dated as of October 15, 1999 betwee@timepany and The Bank of New York Trust Company, .Na& trustee (as successor in
interest to Bank One Trust Company, N.A.), as saipeinted by the First Supplemental Indenture datexd August 19, 2004 by and between
the Company and U.S. Bank National Associationruetee (the Trustee ), the Second Supplemental Indenture dated asooEMber 23,
2004 between the Company and the Trustee, the Boipglemental Indenture dated as of June 17, 268%clen the Company and the
Trustee, the Fourth Supplemental Indenture dated Asgust 8, 2006 between the Company and thetdeusnd the Fifth Supplemental
Indenture dated as of May 16, 2007 between the @osnpnd the Trustee as such
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may be amended, modified or supplemented from tintene (as so amended, modified or supplemenited; indenture "), to which
Indenture and all Indentures supplemental theeference is hereby made for a description of tletsi limitation of rights, obligations,
duties and immunities thereunder of the Trustez=bmpany and the Holders (the wordsdlders” or “ Holder ” meaning the registered
holders or registered holder of the Notes). ExckaXgtes (as such term is defined in the RegistidRights Agreement referred to below)
shall be deemed to be of the same series as thes Motpurposes of the Indenture.

Pursuant to, but subject to the exceptions inRbgistration Rights Agreement dated as of May 06,/2among the
Company and the Initial Purchasers named thersith@asame may be amended from time to time, Regitration Rights Agreement "), the
Company shall be obligated to use its commerciahsonable efforts to consummate an exchangemifsuant to which the Holder of this
Note shall have the right to exchange this Noteaf6r5% Note due June 1, 2017 of the Company wdiiel have been registered under
Securities Act of 1933, as amended, in like priatgmount and having terms identical in all mateBapects to this Note (except that such
Note shall not be entitled to Additional Intereas$ @efined in the Registration Rights Agreemend) grall not contain terms with respec
transfer restrictions). Holders shall be entitledeceive certain Additional Interest in the evehd Registration Default (as defined in the
Registration Rights Agreement) pursuant to anccooedance with the terms of the Registration Rigtgeeement. Any Additional Interest
due will be payable in cash on the next succeedlimg 1 or December 1, as the case may be, to ldatdethe relevant regular record dates
for the payment of interest. The Company shall grtbyprovide the Trustee with notice of any chaigéhe interest rate borne by this Note.

(3)

The Notes shall be redeemable at the option o€tivapany in whole at any time or in part from tiroditne, at a
redemption price equal to the greater of (i) 10d%he principal amount of the Notes to be redeenre() the sum, as determined by the
Quotation Agent (as defined below), of the presmihies of the principal amount of the Note to kaemmed and the remaining scheduled
payments of interest on the principal amount of thote to be redeemed from the redemption daterte 1, 2017 (excluding interest accrued
to the redemption date) (theRémaining Life "), discounted from their respective scheduled paynaates to the redemption date on a
semiannual basis (assuming a 360-day year corgistiB0-day months) at the Treasury Rate (as defirdow) plus 50 basis points, plus, in
either case, accrued interest thereon to the daszlemption.

If money sulfficient to pay the redemption priceaofl accrued interest on all of the Notes (or postithereof) to be
redeemed on the redemption date is deposited hétfi tustee or paying agent on or before the redempate and certain other conditions
specified in the Indenture are satisfied, thenmohafter such redemption date, interest will ceéassccrue on such Notes (or such portion
thereof) called for redemption.

3) This paragraph not to appear on Exchange Notes.




“ Comparable Treasury Issue ” means the United States Treasury security seldnfehe Quotation Agent as having a
maturity comparable to the Remaining Life that vablbé utilized, at the time of selection and in adeoce with customary financial practice,
in pricing new issues of corporate debt securitfesomparable maturity with the Remaining Life &sh® applicable redemption date.
“Comparable Treasury Price” means, with respeenypredemption date, the average of two Refereneastiry Dealer Quotations for such
redemption date.

“ Quotation Agent " means the Reference Treasury Dealer appointeddbZompany.

“ Reference Treasury Dealer " means each of J.P. Morgan Securities Inc., Bé#awerica Securities LLC and Merrill
Lynch, Pierce, Fenner & Smith Incorporated andrtheccessors; provided, however, that if any offtilegoing ceases to be a primary U.S.
Government securities dealer in New York City, @@mpany will substitute therefor another primarlUGovernment securities dealer.

“ Reference Treasury Dealer Quotations” means, with respect to each Reference TreasuajeDand any redemption date,
the average, as determined by the Trustee, ofithernd asked prices for the Comparable Treasunelésxpressed in each case as a
percentage of its principal amount) quoted in wgtto the Trustee by such Reference Treasury Daa&e00 p.m., New York City time, on
the third business day preceding such redemptiten da

“ Treasury Rate” means, with respect to any redemption date, tieep@t annum equal to the semiannual yield to nigtaf
the Comparable Treasury Issue, calculated on thelthsiness day preceding such redemption datgyesprice for the Comparable Treas
Issue (expressed as a percentage of its prinaipaliat) equal to the Comparable Treasury Pricedoh sedemption date.

Notice of any redemption will be mailed not lesartil5 nor more than 60 calendar days before themption date to the
Holder hereof at its registered address. Unles€tmpany defaults in payment of the redemptionepran and after the redemption date
interest will cease on the principal amount of thate.

In case an Event of Default shall occur and beinairtg, the principal hereof may be declared, aponusuch declaration
shall become, due and payable in the manner, ivtletfect and subject to the conditions providetheIndenture.

The Indenture contains provisions permitting thenpany and the Trustee, with the written conserthefHolders of a
majority in principal amount of the outstanding Geties of each series affected by a supplementariture (with each series voting as a
class), to enter into a supplemental indenturaltbaay provisions to or to change or eliminate proyisions of the Indenture or of any
supplemental indenture or to modify, in each casany manner not covered by provisions in the Ihgemrelating to amendments and
waivers without the consent of Holders, the rigiftthe Holders of each such series. The Holdeesrohjority in principal amount of the
outstanding Securities of each series affectedibli svaiver (with each series voting as a classhdiice to the Trustee may waive
compliance by the Company with any




provision of the Indenture, any supplemental indembr the Securities of any such series, exc&gfault in payment of the principal of or
interest on any Security. However, without the em®f each Holder affected, an amendment or wanasr not: (1) reduce the amount of
Notes whose Holders must consent to an amendmevdiver; (2) change the rate or the time for payhoéinterest on any Securit

(3) change the principal or the fixed maturity afys&Security; (4) waive a Default in the paymenpdfcipal, premium, if any, or interest on
any Security; (5) make any Security payable in ngastber than that stated in the Security; or (6kenany change in the provisions of the
Indenture (i) with respect to the rights of the ¢ of a majority in principal amount of any serié Securities, by notice to the Trustee, to
waive an existing Default with respect to thategrnd its consequences; (ii) with respect toitie of any Holder of a Security to receive
payment of principal of and interest on the Segudh or after the respective due dates expresstieiSecurity, the right of any Holder of a
coupon to receive payment of interest due as pealid such coupon, or the right to bring suit fofoecement of any such payments on or
after their respective dates; and (iii) describethis sentence.

No reference herein to the Indenture and no prowisf this Note or of the Indenture shall altefropair the obligation of
the Company, which is absolute and unconditiomabay the principal of, premium, if any, and intren this Note at the place, at the
respective times, at the rate, and in the coiruareacy herein prescribed.

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 @aim based on, in respect of or by reason of sintigations or their creation. Each
Holder, by accepting this Note, waives and releafiesich liability. The waiver and release aret pathe consideration for the issue of this
Note.

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

Ownership of this Note shall be proved by the tegifor the Notes kept by the Registrar. The Comptire Trustee and a
agent of the Company may treat the person in whaste a Note is registered as the absolute ownexahfor all purposes.

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

Customary abbreviations may be used in the namaeHuflder or an assignee, such as: TEN COM (= teriardommon),
TEN ENT (= tenants by the entirety), JT TEN (= joienants with right of survivorship and not asatets in common), CUST (= Custodian),
and U/G/M/A (= Uniform Gifts to Minors Act).

Pursuant to a recommendation promulgated by then@itiee on Uniform Security Identification Procedsirethe Issuer has
caused CUSIP numbers to be printed on the Noteshantirustee may use CUSIP numbers in noticesdeingtion as a convenience to
Holders. No representation is made as to the acgufasuch numbers either as printed on the Nates @ontained in any notice of
redemption and reliance may be placed only on theradentification numbers placed thereon.
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Unless the Certificate of Authentication hereon basn executed by the Trustee under the Indergteered to herein by
the manual or facsimile signature of one of itdhatized officers, or on behalf of the Trustee by thanual or facsimile signature of an
authorized officer of the Trustee’s authenticagnt, this Note shall not be entitled to any bi¢nefder the Indenture or be valid or
obligatory for any purpose.




IN WITNESS WHEREOF, the Company has caused thisument to be duly executed, manually or by facksirand its
corporate seal or a facsimile of its corporate seak imprinted herein.

Date: May 16, 200

QWEST CORPORATION
(SEAL)

By:

Name:
Title:

By:

Name:
Title:




CERTIFICATE OF AUTHENTICATION

This is one of the Notes of the series designagedih, issued under the Indenture described herein.

U.S. BANK NATIONAL ASSOCIATION,
as Trustet

By:

Authorized Signator




ASSIGNMENT FORM

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

Please insert social security number or other ify&gmgg number of assigne:

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

the within Note and all rights thereunder, herabgviocably constituting and appointing attorney to traars$aid
Note of Qwest Corporation on the books of QwaestpOration, with full power of substitution in tipeemises

Dated:

NOTICE: The signature to this assignment must epwad with the name as written upon the face sfi\ldte in every
particular without alteration or enlargement or ahgnge whatsoever.
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CERTIFICATE TO BE DELIVERED UPON EXCHANGE
OR REGISTRATION OF TRANSFER

This certificate relates to $ prindipenount of Notes held in (check applicable space) book-entry or
definitive form by the undersigned

The undersigned (Check one box below);

O has requested the Trustee by written order to elelivexchange for its beneficial interest in thetd\held by the
Depository a Note or Notes in definitive, registeferm of authorized denominations and an aggregateipal amount equal to its beneficial
interest in such Note (or the portion thereof iatlkdd above); or

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

In connection with any transfer of any of the Nagg&lenced by this certificate occurring prior ke £xpiration of the peric
referred to in Rule 144(k) under the Securities, Aw¢ undersigned confirms that such Notes aregghteémsferred in accordance with its ter

CHECK ONE BOX BELOW

O (1) to the Company; or

O (2) inside the United States to a “qualified institatdb buyer” (as defined in Rule 144A under the
Securities Act) that purchases for its own accaurfor the account of a qualified institutional lBnyn a transaction meeting the requirements

of Rule 144A; or

O 3) outside the United States to a foreign persontrargsaction meeting the requirements of Rule 903 or
Rule 904 of Regulation S under the Securities Act;

O 4) pursuant to an exemption from registration underSbcurities Act provided by Rule 144 thereundke
available), or

O (5) to an institutional accredited investor in a tratige exempt from the registration requirementthef
Securities Act, or

O (6) pursuant to an effective registration statementutite Securities Act.
Unless one of the boxes is checked, the Trustdeaefiilse to register any of the Notes evidencethis/certificate in the
name of any person other than the registered httadeeof; provided, however, that if box (4) or rhecked, the Trustee may require, prior

to registering any such transfer of the Notes, $eghl opinions, certifications and other inforroatias the Company and the Trustee has
reasonably requested to confirm that such transfer
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being made pursuant to an exemption from, or namsaction not subject to, the registration reaquéets of the Securities Act.

Date:

SIGNATURE OR SIGNATURE GUARANTEE
NOTICE: Signature must be guaranteed by a partiti
in a recognized signature guaranty medallion progra
or other signature guarantor acceptable to the
Trustee,
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TO BE COMPLETED BY PURCHASER IF BOX (2) ABOVE IS GCKED.

The undersigned represents and warrants thapitrishasing the Notes for its own account or an actwith respect to
which it exercises sole investment discretion dvad it and any such account is a “qualified insitiwal buyer” within the meaning of
Rule 144A under the Securities Act, and is awaa¢ ttie sale to it is being made in reliance on R4iA and acknowledges that it has
received such information regarding the Companhasindersigned has requested pursuant to Rule @d4#as determined not to request

such information and that it is aware that thedfaror is relying upon the undersigned’s foregamgresentations in order to claim this
exemption from registration provided by Rule 144A.

Dated:

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

The following increases or decreases in this Gldlmé have been made:

Changein Principal Amount
Principal amount Principal Amount of this Global Note
of this Global Note Date Exchange of this Global Note Following such
asof [ ] Made dueto Exchange Exchange

Notation made by
or on 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 17th Street, Suite 300

Denver, Colorado 80202

Attention: Corporate Trust Department

Re: Qwest Corporation (the “Issuer”)
6.5% Notes due 2017 (tHélotes)

Dear Sirs:

This letter relates to U.S. $[ ] aggregatincipal amount of Notes represented by a deaté (the “Legended
Certificate ") which bears a legend outlining restrictions upiansfer of such Legended Certificate. PursuaSetction 3.03(b) of the First
Supplemental Indenture (theSipplemental Indenture ”) dated as of August 19, 2004 relating to the NMpwee hereby certify that we are (or
we will hold such securities on behalf of) a persatside the United States (or to an Initial Puseligas defined in the Supplemental
Indenture)) to whom the Notes could be transfeimestcordance with Rule 904 of Regulation S proratdd under the U.S. Securities Act of
1933, as amended.

You, as Trustee, the Company, counsel for the Comnpad others are entitled to rely upon this ledigdl are irrevocably
authorized to produce this letter or a copy hete@hy interested party in any administrative galgroceedings or official inquiry with
respect to the matters covered hereby. Capitatez®as used but not independently defined in thisldave the meanings set forth in
Regulation S.

Very truly yours,

[Name of Holder

By:

Authorized Signatur

A-1-1




Exhibit A-2

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

U.S. Bank National Association

950 17th Street, Suite 300

Denver, Colorado 80202

Attention: Corporate Trust Department

Re: Qwest Corporation (thelssuer )
6.5% Notes due 2017 (tHeNotes™)

Ladies and Gentlemen:

In connection with our proposed sale of $§[ ] aggregate principal amount of the Notes, weficm that such sale has
been effected pursuant to and in accordance wigfuRRgon S under the U.S. Securities Act of 1933amended (the Securities Act ), and,
accordingly, we represent that:

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

2 either (a) at the time the buy offer was originatbe transferee was outside the United Stateseaand any perst
acting on our behalf reasonably believed that tluesferee was outside the United States, or (Krdimsaction was executed in, or
through the facilities of a designated offshoreusiies market and neither we nor any person aaimgur behalf knows that the
transaction has been prearranged with a buyeeitJtiited States;

3 no directed selling efforts have been made in thi#ed States in contravention of the requiremeh®ue 903(b)
or Rule 904(b) of Regulation S, as applicable;

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

(5) we have advised the transferee of the transfeiigtshs applicable to the Notes.
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You, as Trustee, the Issuer, counsel for the Issnemthers are entitled to rely upon this lettet are irrevocably authoriz
to produce this letter or a copy hereof to anyragted party in any administrative or legal prodegsior official inquiry with respect to the
matters covered hereby. Terms used in this ceatdibave the meanings set forth in Regulation S.

Very truly yours,

[Name of Transferor

By:

Authorized Signator
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Exhibit 10.1

REGISTRATION RIGHTS AGREEMENT

Dated May 16, 2007

Among

QWEST CORPORATION,
as Issuer,

and

J.P. Morgan Securities Inc.,
As Representative of the Initial Purchasers




REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (this “Agreenipist dated as of May 16, 2007, among QWEST CORPDIRA, a
Colorado corporation (the “ Issutor the “ Company), on the one hand, and the several Initial Pusehenamed in Schedule A to the
Purchase Agreement as defined below (each, anidllRurchaset and collectively, the “ Initial Purchasetls on the other hand, who have
each agreed to purchase, severally and not joimtissuant to the Purchase Agreement (as definesvipal specified amount of newly issued
6.5% Notes due 2017 (the “ Securities

This Agreement is made pursuant to the Purchaseehgent, dated as of May 2, 2007 (the “ Purchaseekgent’), by and
among the Issuer and the Initial Purchasers (ijiferbenefit of the Issuer and the Initial Purchasad (ii) for the benefit of the holders form
time to time of the Securities (including the laitPurchasers). In order to induce the Initial Basers to purchase the Securities, the Issuer
has agreed to provide the registration rights@gh fin this Agreement. The execution and delivadrthis Agreement is a condition to the
obligations of the Initial Purchasers set forttsection 5 of the Purchase Agreement. Capitalizedseised herein and not otherwise defined
shall have the meaning assigned to them in then@aecAgreement.

In consideration of the foregoing, the parties teegjree as follows for the benefit of each othmet for the equal and ratal
benefit of the Holders of the Securities:

1 Definitions .
As used in this Agreement, the following capitadiziefined terms shall have the following meanings:

“ 1933 Act” shall mean the Securities Act of 1933, as amendedny successor federal statute, and the ralés a
regulations of the Commission thereunder, all asstime shall be in effect from time to time.

“ 1934 Act” shall mean the Securities Exchange Act of 193%4mmended, or any successor federal statute, andlés and
regulations of the Commission thereunder, all assime shall be in effect from time to time.

“ Additional Interest’ shall have the meaning set forth_in Section 2(gheof.

“ Affiliate " shall mean with respect to any Person, any dieeson directly or indirectly controlling, contredl by, or under
common control with, such Person; for purpose$isfdefinition, “control” shall mean the possessidinectly or indirectly, of the power to




direct or cause the direction of the managemenipatidies of a Person, whether through the ownprehivoting securities or otherwise.

“ Broker-Dealer Representativaneans J.P. Morgan Securities Inc.
“ Closing Date” shall have the meaning set forth in the Purchsgeement.

“ Company” shall have the meaning set forth in the preanallé shall also include the Company’s successorassigns.

“ Effectiveness Target Dateshall have the meaning set forth in Section Bgxeof.

Exchange Daté shall have the meaning set forth in Section Zijahereof.

“ Exchange Offef shall mean the exchange offer by the Issuer aharge Securities for Registrable Securities purtsioa
Section 2(ajereof.

“ Exchange Offer Registratiohshall mean a registration under the 1933 Actatéid pursuant to Section 2(@reof.

“ Exchange Offer Registration Stateméshall mean an exchange offer registration statéroe Form S-4 (or, if
applicable, on another appropriate form) and akadments and supplements to such registratiomstate in each case including the
Prospectus contained therein, all exhibits theaetball material incorporated by reference therein.

“ Exchange Period shall have the meaning set forth in Section B@kpof.

“ Exchange Securitiesshall mean securities, issued by the Issuer utideindenture containing terms identical to the
Securities (except that the Exchange Securitidswilcontain restrictions on transfer and provisioelating to Additional Interest) and to be
offered to Holders of Securities in exchange foruBiies pursuant to the Exchange Offer.

“ Holder” shall mean a holder of Registrable Securitiessfolong as such holder owns any Registrable 8&sjand
each of such holder’s successors, assigns and dinddndirect transferees who become registerateoswof Registrable Securities under the
Indenture or who become beneficial owners of Regjié¢ Securities, so long as in the case of bemaébwners, such owners have so notified

the Issuer in writing; providethat for purposes of Sectionsadd 50f this Agreement, the term “Holder” shall incluBarticipating Broker-
Dealers.

“ Indenture” shall mean the Indenture relating to the Se@sitiated as of October 15, 1999 between the Company

(formerly known as U S WEST Communications, Inas)issuer, and The Bank of New York Trust Compah#. (as successor in interest to
Bank




One Trust Company, N.A.), as supplemented by adupplemental indenture, dated as of August 1942Between QC and U.S. Bank
National Association, as Trustee, a second suppi&ahimdenture, dated as of November 23, 2004 betv@@C and the Trustee, a th
supplemental indenture, dated as of June 17, 2#&een QC and the Trustee, a fourth supplemerdehiure dated as of August 8, 2006,
between QC and the Trustee, and a fifth supplerhintenture to be entered into by and between QiCtla@ Trustee on the Closing Date.

“ Majority Holders” shall mean the Holders of a majority of the agmgte principal amount of outstanding Registrable
Securities; providethat whenever the consent or approval of Holdews sifecified percentage of Registrable Securiiesquired hereunder,
Registrable Securities held by the Issuer or ariisdiffiliates shall not be counted in determiniwgether such consent or approval was g
by the Holders of such required percentage or amoun

“ Participant” shall have the meaning set forth in Section hgeof.

“ Participating BroketDealer” shall have the meaning set forth in Section f&eof.

“ Person” shall be construed broadly and shall includehwiitt limitation, an individual, a partnership, amaration, an
association, a joint stock company, a limited lisdbcompany, a trust, a joint venture, an uninavgied organization and a governmental
entity or any department, agency or political sulsitbn thereof.

“ Prospectus shall mean the prospectus included in a Registretatement, including any preliminary prospectusl any
such prospectus as amended or supplemented by@speptus supplement, including a prospectus sogplewith respect to the terms of
offering of any portion of the Registrable Secestcovered by a Shelf Registration Statement, gradl lInther amendments and supplements
to such prospectus, and in each case includingatirial incorporated by reference therein.

“ Registrable Securitigsshall mean the Securities; providelowever, that the Securities shall cease to be Registrable
Securities (i) when, in the case of a Holder oths8ecurities who was entitled to participate inExehange Offer, an Exchange Offer
Registration Statement with respect to such Seesiishall have been declared effective under ti38 2&t and either (a) such Securities shall
have been exchanged pursuant to the Exchange foffExchange Securities or (b) such Securities wetdendered by the Holder thereof in
the Exchange Offer, (ii) when a Shelf RegistratBiatement with respect to such Securities shak leen declared effective under the 1933
Act and such Securities shall have been disposedrstiant to such Shelf Registration Statemeijtwien such Securities have been sold to
the public pursuant to Rule 144(k) (or any simpewvision then in force, but not Rule 144A)




under the 1933 Act or are eligible to be sold witheestriction thereunder or (iv) when such Semsishall have ceased to be outstanding.

“ Registration Default shall have the meaning set forth_in Section X(@heof.

“ Registration Expensé'sshall mean any and all expenses incident to pevdmce of or compliance by the Issuer with this
Agreement, including, without limitation: (i) allEXC, New York Stock Exchange or National AssociatiéiSecurities Dealers, Inc.
registration and filing fees, (ii) all fees and erpes incurred in connection with compliance wisttessecurities or blue sky laws (including
reasonable fees and disbursements of one coumsal toderwriters or Holders as a group in conioectvith blue sky qualification of any of
the Exchange Securities or Registrable Securitwebjn the United States (x) where the Holderslaoated, in the case of the Exchange
Securities, or (y) as provided in Section 3{d)jeof, in the case of Registrable Securities tedbe by a Holder pursuant to a Shelf Registre
Statement, (iii) all expenses of any Persons ipgmiag or assisting in preparing, word processminting and distributing any Registration
Statement, any Prospectus, any amendments or sugpie thereto and other documents relating to ¢éin@pnance of and compliance with
this Agreement, (iv) all rating agency fees, (V)feés and disbursements relating to the qualibcadf the Indenture under applicable
securities laws, (vi) the fees and disbursementkeof rustee and its counsel, (vii) the fees astiutisements of counsel for the Issuer and, in
the case of a Shelf Registration Statement, tredad disbursements of one counsel for the Holgdreh counsel shall be selected by the
Majority Holders) and (viii) the fees and disbursts of the independent public accountants ofgbedr, including the expenses of any
special audits, agreed-upon procedures or “coldf@dirietters required by or incident to such penfiance and compliance, but excluding
fees and expenses of counsel to the underwritdrsr(than fees and expenses set forth in claysab@ive) or the Holders and underwriting
discounts and commissions and out-of-pocket exgensearred by the Holders and transfer taxes,yf aglating to the sale or disposition of
Registrable Securities by a Holder.

“ Registration Statemefitshall mean any registration statement of anydssiat covers any of the Exchange Securities or
Registrable Securities pursuant to the provisidrikis Agreement and all amendments and supplenterasisy such Registration Statement,
including post-effective amendments, in each caskiding the Prospectus contained therein, allldshthereto and all material incorporated
by reference therein.

“ SEC” shall mean the Securities and Exchange Commission
“ Securities’ shall have the meaning set forth in the preamble.

“ Shelf Registratiori shall mean a registration effected pursuant tiSe 2(b)hereof.




“ Shelf Registration Statemehshall mean a “shelf” registration statement af thsuer pursuant to the provisionsSefctior
2(b) of this Agreement which covers at effectivenes®fithe Registrable Securities (other than Reditr&ecurities the Holders of which
have not complied with their obligations under &tP(f) of this Agreement or have elected not to have tRegistrable Securities included
in the Shelf Registration Statement) on an appatg@ifiorm under Rule 415 under the 1933 Act, oramylar rule that may be adopted by the
SEC, and all amendments and supplements to suiregign statement, including post-effective anmaedts, in each case including the
Prospectus contained therein, all exhibits theaetball material incorporated by reference therein.

“TIA " shall have the meaning set forth_in Section Béjeof.
“ Trustee” shall mean the trustee with respect to the Séearunder the Indenture.
“ Underwriters” shall have the meaning set forth in SectidmeBeof.

“ Underwritten Offering’ shall mean a registration in which RegistrableBgies are sold to an Underwriter for reoffering

to the public.

2. Registration Under the 1933 Act .

€)) To the extent not prohibited by any applicable @vapplicable interpretation of the Staff of theCGEhe Issuer
shall file an Exchange Offer Registration Statenuaviering the offer by the Issuer to the Holdersxohange all of the Registrable Securities
for Exchange Securities in a like aggregate prilcimount and to use its commercially reasonalitetefto cause the Exchange Offer
Registration Statement to be declared effectiv8ydays after the date of this Agreement (thefédiveness Target Datgand to have
such Registration Statement remain effective dinéilclosing of the Exchange Offer. The Issuer st@ttmence the Exchange Offer as
promptly as practicable after the Exchange Offggifteation Statement has been declared effectiibdBEC and use its commercially
reasonable efforts to have the Exchange Offer gansated not later than 45 days after the earli¢gh@fate on which the Exchange Offer
Registration Statement is declared effective ardatfiectiveness Target Date (such 45-day periodgotie “ Exchange Peridjl

The Issuer shall commence the Exchange Offer blingahe related exchange offer Prospectus andnapaaying
documents to each Holder stating, in addition &hsather disclosures as are required by applidable

() that the Exchange Offer is being made pursuaritisoRegistration Rights Agreement and that all Regble
Securities validly tendered will be accepted focheange;




(i) the date of acceptance for exchange (which shadl fixeriod of at least 20 business days (or lorfgeuired by
applicable law) from the date such notice is mafted “ Exchange Dat§;

(iii) that any Registrable Security not tendered by alétalvho was eligible to participate in the Excha@dfer will
remain outstanding and continue to accrue intebestwill not retain any rights under this Regisitra Rights Agreement;

(iv) that Holders electing to have a Registrable Secaxthanged pursuant to the Exchange Offer wilidagiired to
surrender such Registrable Security, together thighenclosed letters of transmittal, to the inittuand at the address (located in
Borough of Manhattan, The City of New York) speaifiin the notice prior to the close of businesshenExchange Date; and

(v) that Holders will be entitled to withdraw their efien, not later than the close of business, Neuwk\Gity time, on
the Exchange Date, by sending to the institutich @trthe address (located in the Borough of Maahaithe City of New York)
specified in the notice, a facsimile transmissiotetter setting forth the name of such Holder, ghacipal amount of Registrable
Securities delivered for exchange and a staterhahstich Holder is withdrawing his election to haueh Securities exchanged.

As soon as practicable after the Exchange Datdssher shall:

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

(vii) deliver, or cause to be delivered, to the Trusteedncellation all Registrable Securities or morsi thereof so
accepted for exchange by the Issuer and issuezaars the Trustee to promptly authenticate andtmaéch Holder, an Exchange
Security equal in principal amount to the principalount of the Registrable Securities surrendeyezlibh Holder; providethat, in
the case of any Registrable Securities held inajltdrm by a depositary, authentication and delitersuch depositary of one or
more Exchange Securities in global form in an eaglent principal amount thereto for the accountumhsHolders in accordance w
the Indenture shall satisfy such authenticationdeltvery requirement.

Each Holder (including, without limitation, eachri@pating Broker-Dealer (as defined)) who pagtes in the Exchange
Offer will be required to represent to the Issiresyriting (which may be contained in the applicaldtter of transmittal) that: (1) any
Exchange Securities acquired in exchange for Refist Securities tendered are being acquired iotti@ary course of business of the
Person receiving such Exchange Securities, whetheot such recipient is a Holder of Registrableusities, (2) neither such Holder




nor, to the actual knowledge of such Holder, amgeoPerson receiving Exchange Securities from slattier has an arrangement or
understanding with any Person to participate indis&ibution of the Exchange Securities in viaatiof the provisions of the 1933 Act, (3)
the Holder is not an Affiliate of any Issuer oritifs an Affiliate, it will comply with the regisation and prospectus delivery requirements of
the 1933 Act to the extent applicable, (4) if stidfider is not a Participating Broker-Dealer, it Ima¢ engaged in, and does not intend to
engage in, the distribution of Exchange Securi(@gif such Holder is a Participating Broker-Deakuch Holder acquired the Registrable
Securities as a result of market-making activitiesther trading activities, it will deliver a pimsctus in connection with any resale of the
Exchange Securities and it will comply with the Bgable provisions of the 1933 Act with respectésale of any Exchange Securities anc
such Holder has full power and authority to tranifie Registrable Securities in exchange for thehBrge Securities.

The Issuer shall comply with the applicable requieats of the 1933 Act, the 1934 Act and other applie laws and
regulations in connection with the Exchange Offére Exchange Offer shall not be subject to any itmms, other than (1) that the Exchange
Offer does not violate applicable law or any apddie interpretation of the Staff of the SEC, (2ttho action or proceeding shall have been
instituted or threatened in any court or by anyegomental agency with respect to the Exchange @ffdrno material adverse development
shall have occurred with respect to any Issuerth@)all governmental approvals shall have bedaiodd that the Issuer deems necessary for
the consummation of the Exchange Offer, (4) thatabnditions precedent to the Issuer’s obligatiomder this Agreement shall have been
fulfilled and (5) such other conditions as shalldeemed necessary or appropriate by the Issuty iedsonable judgment.

(b) In the event that (i) the Issuer determines thatikchange Offer Registration provided for in SatR(a)above is
not available or may not be consummated as sopraaticable after the Exchange Date because itdwiolate applicable law or the
applicable interpretations of the Staff of the SEi}the Exchange Offer Registration Statememtdsdeclared effective by the Effectiveness
Target Date, (iii) any Holder of Securities notifithe Issuer after the commencement of the Exch@ffge that due to a change in applicable
law or SEC policy it is not entitled to participatethe Exchange Offer, or (iv) if any Holder thpatrticipates in the Exchange Offer (and
tenders its Registrable Securities prior to thdraxjpn thereof), does not receive Exchange Seesrin the date of the exchange that may be
sold without restriction under state and federalsées laws (other than due solely to the stafusuch Holder as an Affiliate of the Issuer or
as a Participating Broker-Dealer), the Issuer stealke to be filed as soon as practicable a SleglisRation Statement providing for the sale
by the Holders of all of the Registrable Securitied shall use its commercially reasonable effortsave such Shelf Registration Statement
declared effective by the SEC. In the event thedsss required to file a Shelf Registration Stagatsolely as a result of the matters referred
to in clause (iii) of the preceding sentence, gsuér shall file and use its commercially reasaneffbrts to have declared effective by the
SEC both an




Exchange Offer Registration Statement pursuanetti& 2(a)with respect to all Registrable Securities and elf3Registration Statement
(which may be a combined Registration Statemerit thi¢ Exchange Offer Registration Statement) vaipect to offers and sales of
Registrable Securities held by such other Holdftes aompletion of the Exchange Offer. The Issugreas, except as set forth herein, to use
its commercially reasonable efforts to keep thelfSRegistration Statement continuously effectivdiluthe date that is two years after the
Closing Date (or such shorter periods as may hienelaé referred to in Rule 144(k) under the Seiegifict (or similar successor rule)) with
respect to the Registrable Securities or such shperiod that will terminate when all of the Reégible Securities covered by the Shelf
Registration Statement have been sold pursuahtt8helf Registration Statement. The Issuer furigezes to supplement or amend the ¢
Registration Statement if required by the rulegutations or instructions applicable to the registm form used by the Issuer for such Shelf
Registration Statement or by the 1933 Act or by etimer rules and regulations thereunder for slegfistration or if reasonably requested by a
Holder with respect to information relating to sudblder, and to use its commercially reasonablereffto cause any such amendment to
become effective and such Shelf Registration Staéno become usable as soon as thereafter pialetiddhe Issuer agrees to furnish to the
Holders of Registrable Securities, upon requegtiesoof any such supplement or amendment promfitly iéss being used or filed with the
SEC. Notwithstanding the foregoing, the Issuerlst@l be required to file more than one post-effecamendment to the Shelf Registration
Statement in any fiscal quarter, such timing taleermined in the reasonable discretion of theelsdo add one or more Holders to the
“Selling Securityholders” table of the Shelf Regagibn Statement or to update any information ichstable. Notwithstanding anything to

the contrary contained herein, if any exchangera$feonsummated after the Exchange Date, any ativigs of the Issuer arising as a resu
clauses (ii) and (iii) above shall terminate andhsexchange offer shall be deemed an Exchange pifsuant to Section 2(a)

(c) The Issuer shall pay all Registration Expense®immection with the registration pursuant to Secfi(ajor
Section 2(b) Each Holder shall pay all underwriting discouamsl commissions and transfer taxes, if any, rgdtirthe registration of such
Holder’'s Registrable Securities pursuant to theharge Offer Registration Statement or the Shelfigkegion Statement.

(d) An Exchange Offer Registration Statement pursuaStection 2(ahereof or a Shelf Registration Statement
pursuant to Section 2(bereof will not be deemed to have become effeatiless it has been declared effective by the SEWiged,
however, that, if, after it has been declared effectite, dffering of Registrable Securities pursuant 8half Registration Statement is
interfered with by any stop order, injunction onhet order or requirement of the SEC or any othe@egunental agency or court, such
Registration Statement will be deemed not to bectiffe during the period of such interference uh#él offering of Registrable Securities
pursuant to such Registration Statement may legaiyme. As




provided for in the Indenture, the annual interagt on the Securities will be increased (the “ifiddal Interest’) under the following
condition:

subject to Sections 2(8nd_2(q)if (A) the Issuer has not exchanged Exchange Seesufor all Securities validly tendered in
accordance with the terms of the Exchange Offesragurior to the end of the Exchange Period (andSthelf Registration Statement
has not been declared effective), (B) the Exch@ier Registration Statement or, if applicable, 8teelf Registration Statement has
not been declared effective by the SEC on or poidhe Effectiveness Target Date or (C) if applleathe Shelf Registration
Statement is filed and declared effective but sthalfeafter cease to be effective or usable (&)rasult of an order suspending the
effectiveness of the Shelf Registration Statemewtlrerwise, or (2) if related to the events oceinstances set forth in Section 2(g
below, for more than 60 days (whether or not contbee) in any twelve month period (each such evefarred to in clauses (A)
through (C), a “ Registration Defall)t then Additional Interest shall accrue on thpipal amount of the Registrable Securities at a
rate of 0.25% per annum commencing (x) at the énldeoExchange Period, in the case of (A) aboveo(ythe Effectiveness Target
Date in the case of (B) above, or (z) on the dah Shelf Registration Statement ceases to be siéeictthe case of (C)(1) above or
the 61st day the Prospectus ceases to be usabksédes in the case of (C)(2) above, and suchtidddi Interest rate shall continue
to, but excluding, the earlier of (1) the date drick all Registration Defaults have been cure®ptiie date that is two years after
the Closing Date (or such shorter period as magditar be referenced to in Rule 144(k) under theutges Act (or similar
successor rule)) (it being understood and agregd otwithstanding 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 providedgportunity to be tendered in an Exchange Offer ¢hases after the Exchange
Period or (z) are then covered by an effective fSRegjistration Statement, no Additional Interesalshccrue on such Securities);

provided, however, that upon the exchange of Exchange Securitiealf@ecurities tendered (in the case of clauseaf®yve), upon the
earlier of (1) effectiveness of the Shelf RegistraStatement (in the case of clause (B) above)2nthe exchange of Exchange Securitie:
all securities tendered in an Exchange Offer (endhse of clause (B) above) or upon the effects®oéthe Shelf Registration Statement
which had ceased to remain effective (in the cdstaose (C) above), Additional Interest on the8iies as a result of such clause (or the
relevant subclause thereof), as the case may alt celase to accrue; provideéurther, however, that in the case of clauses (B) and (C)
above, it is expressly understood that




Additional Interest should be payable only withpest to the Registrable Securities so requestbed tegistered pursuant to Section 2(b)(iii)
hereof; and providedfurther, however, that if a Registration Default under clause (B)\& occurs because of the filing of a post-effecti
amendment to such Registration Statement to incatp@nnual audited financial information with resfpto the Issuer or to add Holders to
the “Selling Securityholders” table (or to update anformation in such table) where such post-affecamendment is not yet effective and
needs to be declared effective to permit Holdersstothe related Prospectus, it is expressly utmtetshat Additional Interest shall be
payable only from and after the date such Registrd2efault continues for at least 30 days.

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

(e) Without limiting the remedies available to the Halsl the Issuer acknowledges that any failure bygbuer to
comply with its obligations under Section 2&n)d Section 2(biereof may result in material irreparable injuryttie Holders for which there
is no adequate remedy at law, that it will not begible to measure damages for such injuries milgcsd that, in the event of any such
failure, any Holder may obtain such relief as maydquired to specifically enforce the Issuer’'sgdiions under Section 2(apd Section 2
(b) hereof.

0] No Holder of Registrable Securities may include ahifs Registrable Securities in any Shelf Registin unless
and until such Holder furnishes to the Issuer, iitimg within 15 days after receipt of a requesrtifor, the information with respect to such
Holder specified in Regulation S-K under the 1933 and any other applicable rules, regulationsaticigs of the SEC for use in connection
with any Shelf Registration or Prospectus incluttestein, on a form to be provided by the IssuechEselling Holder agrees to furnish
promptly to the Issuer additional information todisclosed so that the information previously fah&d to the Issuer by such Holder does not
contain any untrue statement of a material facinoit to state a material fact required to be st#tedein or necessary to make the statements
therein not misleading. No Holder of Registrable8#ies shall be entitled to Additional Interesirguant to Section 2(dereof unless and
until such Holder shall have provided all such infation.

(9) The Issuer may delay the filing or the effectivenefan Exchange Offer Registration StatementSinelf

Registration Statement (including any post-effecivnendment thereto) for a period of up to 30 diaysg any 90 day period if (i) there
occur material events or developments with resfmettte Issuer that would need to be described in
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such Registration Statement or the related Progpeand the effectiveness of such RegistratioreBtant is reasonably required to be
suspended while such Registration Statement aateteProspectus are amended or supplementededotrstich events or developments, (ii)
there occur material events or developments wipeaet to the Issuer or any of its Affiliates, thectbsure of which the Issuer determines in
good faith would have a material adverse effedhenbusiness, operations or prospects of the Issuéii) the Issuer does not wish to
disclose publicly a pending material business &atisn that has not yet been publicly disclosedyioled, however, that any delay period
with respect to Registration Defaults arising uritiés Section 2(gvill not alter the obligations of the Issuer to pagditional Interest with
respect to a Registration Default subject to thetéitions and exceptions set forth in Section 2fa)ve.

(h) Additional Interest due on the Securities pursuar8ection 2(dhereof will be payable in cash semiannually in
arrears on the same interest payment dates agtheit®es, commencing with the first interest papirgate occurring after any such
Additional Interest commences to accrue.

3. Registration Procedures.

In connection with the obligations of the Issuethwiespect to the Registration Statements pursoa®éction 2(agnd
Section 2(bhereof, the Issuer shall:

(@) prepare and file with the SEC a Registration Statgron the appropriate form under the 1933 Actctvliiorm (x)
shall be selected by the Issuer and (y) shalhéncise of a Shelf Registration, be availabletfersale of the Registrable Securitie:
the selling Holders thereof and (z) shall complyaform in all material respects with the requiggrts of the applicable form and
include all financial statements required by theCS& be filed therewith, and use its commerciadiggonable efforts to cause such
Registration Statement to become effective and ireeféective in accordance with Section 2 hereof;

(b) prepare and file with the SEC such amendments astdgifective amendments to each Registration Seé as
may be necessary to keep such Registration Stateffeative for the applicable period and, exceptduch periods as to which st
action is not required pursuant to Section 2(geof, cause each Prospectus to be supplemented/tprospectus supplement
required by applicable law and, as so supplemetdduk filed pursuant to Rule 424 under the 1938 thckeep each Prospectus
current during the period described under Sect{8) @nd Rule 174 under the 1933 Act that is applesto transactions by brokers
dealers with respect to the Registrable Secutidsxchange Securities;
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(©) in the case of a Shelf Registration, furnish tahadolder of Registrable Securities, to counselkffierHolders and
to each Underwriter of an Underwritten OfferingRégistrable Securities, if any, without chargemasy copies of each Prospectus,
including each preliminary Prospectus, and any almemt or supplement thereto and such other docsnasrduch Holder or
Underwriter may reasonably request, in order tdifate the public sale or other disposition of fRegistrable Securities; and, except
for the periods set forth in Section 2(g) herdi ssuer consents to the use of such Prospeditengramendment or supplement
thereto in accordance with applicable law by eddh® selling Holders of Registrable Securities angt such Underwriters in
connection with the offering and sale of the Reglide Securities covered by and in the manner destin such Prospectus or any
amendment or supplement thereto in accordanceapitlicable law;

(d) use its commercially reasonable efforts to registejualify the Registrable Securities under afilaable state
securities or “blue sky” laws of such jurisdictioas any Holder of Registrable Securities covered Rggistration Statement shall
reasonably request in writing by the time the agglille Registration Statement is declared effedtiwvthe SEC, to cooperate with
such Holders in connection with any filings reqdite be made with the New York Stock Exchange aed\tational Association of
Securities Dealers, Inc. and do any and all other @and things which may be reasonably necessaghasable to enable such
Holder to consummate the disposition in each sudhdiction of such Registrable Securities ownedibyh Holder; provided
however, that the Issuer shall not be required to (i) fipals a foreign corporation or as a dealer in s&es in any jurisdiction
where it would not otherwise be required to qualtifit for this Section 3(d)(ii) file any general consent to service of pxer
(iii) subject itself to taxation in any such juristion if it is not so subject;

(e) in the case of a Shelf Registration, notify eachddoof Registrable Securities and counsel forHbéders
promptly and, if requested by any such Holder amsel, confirm such advice in writing (i) when agi&tration Statement has
become effective and when any peffective amendment thereto has been filed andrbes@ffective, (ii) of any request by the S
or any state securities authority for amendmentkssaipplements to a Registration Statement and €ctspor for additional
information after the Registration Statement haobee effective, (iii) of the issuance by the SEGuay state securities authority of
any stop order suspending the effectiveness ofgisRation Statement or the initiation of any prediegs for that purpose, (iv) if,
between the effective date of a Registration Statgrand the closing of any sale of Registrable f&sicovered thereby, the
representations and warranties of the Issuer gudan any underwriting agreement, securities sagesement or other similar
agreement, if any, relating to the offering ceaske true and correct
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in all material respects or if the Issuer receizeyg notification with respect to the suspensiothefqualification of the Registrable
Securities for sale in any jurisdiction or theimtibn of any proceeding for such purpose, (v)hef happening of any event during the
period a Shelf Registration Statement is effectitéch makes any statement made in such Registr8tiatement or the related
Prospectus untrue in any material respect or wigghires the making of any changes in such Retjmtr&tatement or Prospectus
order to make the statements therein not misleaataig(vi) of any determination by the Issuer thpbat-effective amendment to a
Registration Statement (other than an amendmentites nothing more substantive than add one oe tdofders to the “Selling
Securityholders” table of such Registration Statetnoe to update any information set forth in suehié¢) would be appropriate
except, in the case of clauses (iv), (v) and i)h respect to any event, development or transagiermitted to be kept confidential
under Section 2(d)ereof, the Issuer shall not be required to desailzh event, development or transaction in thi#emrnotice
provided;

® make commercially reasonable efforts to obtainitiedrawal of any order suspending the effectiverafsa
Registration Statement as promptly as practicatdiepsovide reasonably prompt notice to each Hatdéhe withdrawal of any such
order;

(9) in the case of a Shelf Registration, furnish tahadolder of Registrable Securities, without chamgdeast one
conformed copy of each Registration Statement agcpasteffective amendment thereto (without documentsripaated therein t
reference or exhibits thereto, unless requested);

(h) in the case of a Shelf Registration, cooperate thithselling Holders of Registrable Securitiesatcilitate the
timely preparation and delivery of certificatesnegenting Registrable Securities to be sold andeating any restrictive legends
and enable such Registrable Securities to be im danominations (consistent with the provisionthefIndenture) and registered in
such names as the selling Holders may reasonatpliest at least one business day prior to the gasfimny sale of Registrable
Securities;

() in the case of a Shelf Registration, upon the oeawe of any event contemplated by Section 3(é)¢vgof, as
promptly as practicable prepare and file with tB€CSa supplement or post-effective amendment togisiation Statement or the
related Prospectus or any document incorporatedithby reference or file any other required docaonse that, as thereafter
delivered to the purchasers of the Registrable i8&3) such Prospectus will not contain any unstatement of a material fact or
omit to state a material fact necessary to makstédtements therein, in light of
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the circumstances under which they were made, isi¢ading; the Issuer agrees to notify the Holdersuspend use of the
Prospectus as promptly as practicable after tharomece of such an event, and the Holders heretgedg suspend use of the
Prospectus until the Issuer has amended or suppteththe Prospectus to correct such misstatemenrhimsion and expressly agree
to maintain the information contained in such r@tionfidential (except that such information maydtselosed to its counsel) until
has been publicly disclosed by the Issuer; notwatiding the foregoing, the Issuer shall not be ireguo amend or supplement a
Registration Statement, any related Prospectusyodacument incorporated or deemed to be incorpdréditerein by reference if (i)
an event occurs and is continuing as a result atwtine Shelf Registration, any related Prospectiany document incorporated or
deemed to be incorporated therein by referenceldyouthe Issuer’s good faith judgment, contairuatrue statement of a material
fact or omit to state a material fact necessanyrder to make the statements therein not mislea@iith respect to such a Prospectus
only, in the light of the circumstances under whichy were made), and (i) (a) the Issuer determinéts good faith judgment that
the disclosure of such event at such time would lsamnaterial adverse effect on the business, dpesadr prospects of the Issuer,
(b) the disclosure otherwise relates to a pendiatermal business transaction that has not yet pablicly disclosed;

()] in the case of a Shelf Registration Statementasamable time prior to the filing of any RegisatiStatement,
any Prospectus, any amendment to a Registratidans¢at or amendment or supplement to a Prospgutadde copies of such
document to, the Holders and their counsel and reakk of the representatives of the Issuer as Bhakasonably requested by the
Holders or their counsel available for discussibauxh document, and shall not at any time filenake any amendment to the
Registration Statement, any Prospectus or any amemtdof or supplement to a Registration StatemeatRrospectus, of which the
Holders and their counsel shall not have previobskgn advised and furnished a copy or to whichHibleers or their counsel shall
reasonably object on a timely basis, except forRegistration Statement or amendment thereto ata@lProspectus or supplement
thereto (a copy of which has been previously fumaisas provided in the preceding sentence) whiahsal to the Issuer has advised
the Issuer in writing is required to be filed irder to comply with applicable law; providetiowever, that the foregoing procedures
shall be coordinated on behalf of the Holders bgpaesentative designated by the majority in aggeegrincipal amount of the
Holders selling Registrable Securities;

(k) obtain a CUSIP number for all Exchange SecuritieRagistrable Securities, as the case may beatmtthan the
effective date of a Registration Statement;
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()] cause the Indenture to be qualified under the Tnasinture Act of 1939, as amended (the “ TJAin connection
with the registration of the Exchange SecuritieRegistrable Securities, as the case may be, catepeith the Trustee and the
Holders to effect such changes to the Indentureasbe required for the Indenture to be so qudlifieaccordance with the terms of
the TIA and execute, and use its commercially neakle efforts to cause the Trustee to executépaliments as may be required to
effect such changes and all other forms and doctsmequired to be filed with the SEC to enableltitenture to be so qualified in a
timely manner;

(m) in the case of an Underwritten Offering pursuard ®helf Registration, make available for inspectipon writtel
request by a representative of the Holders of thgidrable Securities, any Underwriter participgtim any disposition pursuant to
such Shelf Registration Statement, and attornegisaaoountants designated by the Holders, at rebbotimes and in a reasonable
manner, all pertinent financial and other recopastinent documents and properties of the Issusehalk be reasonably necessary to
enable them to exercise any applicable due diligeasponsibilities, and cause the respective affjabrectors and employees of the
Issuer to supply all information reasonably reqe@dty any such representative, Underwriter, atipameaccountant in connection
with their due diligence responsibilities undertel Registration Statement; provid#tt records and information that the Issuer
determines in good faith to be confidential andhstifies such representative, Underwriter, attoraegiccountant are confidential
shall not be disclosed to any such representdtimderwriter, attorney or accountant unless (i)diselosure of such information is
necessary to avoid or correct a material misstateémrematerial omission in an effective Registratitatement or Prospectus, (ii)
release of such information is ordered pursuaatgsobpoena or other order from a court of compgteistiction or (iii) the
information has been made generally available éqtliblic other than by any of such persons or diidé of any such persons,
providedthat if any such information has been discloseanp such representative, Underwriter, attorneycopantant, prior notice
shall be provided as soon as practicable to thestssf the potential disclosure of any informatmnsuch person under the
circumstances described in clause (i) or (ii) @ 8entence in order to permit the Issuer to olaginotective order; providddrther,
that if such records and information are determiedle confidential, the Issuer shall (a) providenmaries of such information to
counsel for such Underwriter or (b) provide othexams as reasonably requested by the Underwritarable such Underwriter to
satisfy its due diligence requirements without coonpising the confidentiality of such information;

(n) if reasonably requested by any Holder of Registr&@mcurities covered by a Registration Statemgrsiilfject to
Section 2(b)f this Agreement, promptly incorporate in a Praspe supplement or post-effective amendment suohnration
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with respect to such Holder as such Holder readgmaluests to be included therein and (ii) subje@ection 2(bdf this
Agreement, make all required filings of such Praspe supplement or such post-effective amendmesv@s as the Issuer has
received notification of the matters to be incogied in such filing; and

(0) in the case of an Underwritten Offering pursuard ®helf Registration, enter into such customargements and
take all such other actions in connection thereitbluding those requested by the Holders of zonitgjof the Registrable Securit
being sold) in order to expedite or facilitate thgposition of such Registrable Securities andhimnection therewith, (i) to the extent
possible, make such representations and warrantesy Underwriters of such Registrable Securitigth respect to the business of
the Issuer and its subsidiaries, the RegistrattareSient, Prospectus and documents incorporateefénence or deemed
incorporated by reference, if any, in each cas&rim, substance and scope as are customarily magsuers to underwriters in
underwritten offerings and confirm the same in ingtif and when requested, (ii) obtain opiniongofinsel to the Issuer (which
counsel and opinions, in form, scope and substatad, be reasonably satisfactory to such Undeevgiaind their respective coun:
addressed to each Underwriter of Registrable Si&sircovering the matters customarily coveredgimions requested in
underwritten offerings, (iii) obtain “cold comfortétters from the independent certified public agtants of the Issuer (and, if
necessary, any other certified public accountamstngfsubsidiary of the Issuer, or of any businesgiied by the Issuer for which
financial statements and financial data are oregeired to be included in the Registration Statgjneddressed to each Underwriter
of Registrable Securities, such letters to be sta@umary form and covering matters of the type austdly covered in “cold comfort”
letters in connection with underwritten offerings) if an underwriting agreement is entered intajude in such underwriting
agreement indemnification provisions and procedowekess favorable to the selling Holders and undesrs, if any, than those set
forth in Section Shereof (or such other provisions and procedurespable to Holders of a majority in aggregate ppakamount ¢
Registrable Securities covered by such Registr&tatement and the underwriters (if any), and élivér such documents and
certificates as may be reasonably requested bylderwriters, and which are customarily deliveredinderwritten offerings, to
evidence the continued validity of the represeatetiand warranties of the Issuer made pursuamtse (i) above and to evidence
compliance with any customary conditions contaiimeain underwriting agreement.

In the case of a Shelf Registration Statementish@er may require each Holder of Registrable Sesito furnish to the

Issuer such information regarding the Holder amdpttoposed distribution by such Holder of such Begble Securities as the Issuer
may from time to time reasonably request in writifige Issuer may
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exclude from such registration the Registrable Bges of any seller so long as such seller failéurnish such information within a
reasonable time after receiving such request. Balbér as to which any Shelf Registration is bedffgcted agrees to furnish
promptly to the Issuer all information requirecb® disclosed in order to make the information presiy furnished to the Issuer by
such seller not materially misleading.

In the case of a Shelf Registration Statement Baiticipating Broker-Dealers who have notified kbguer that they will be
utilizing the Prospectus contained in the Exchabffer Registration Statement as provided in thisti®a 3(0) are seeking to sell
Exchange Securities and are required to delivesg&rctuses, each Holder agrees that, upon recedptyafotice from the Issuer of
the happening of any event of the kind describe8eation 3(e)(vhereof, such Holder will forthwith discontinue disition of
Registrable Securities pursuant to a RegistrattateSent until such Holder’s receipt of the comiethe supplemented or amended
Prospectus contemplated by Section Béijeof, and, if so directed by the Issuer, suctdetolill deliver to the Issuer (at its expense)
all copies in its possession, other than permdiilerdopies then in such Holder’s possession, efRhospectus covering such
Registrable Securities current at the time of gtoafi such notice. If the Issuer shall give anytsnotice to suspend the dispositior
Registrable Securities pursuant to a Registrattateghent, the Issuer shall extend the period dwinigh the Registration Statement
shall be maintained effective pursuant to this &grnent by the number of days during the period famah including the date of the
giving of such notice to and including the date wkiee Holders shall have received copies of th@lsapented or amended
Prospectus necessary to resume such dispositions.

The Holders of Registrable Securities covered Bhelf Registration Statement who desire to do sp sl such
Registrable Securities in an Underwritten Offerilngany such Underwritten Offering, the investmieabker or investment bankers and
manager or managers (the “ Underwritgrhat will administer the offering will be selext by the Majority Holders of the Registrable
Securities included in such offering.

4, Participation of Broker-Dealersin Exchange Offer .

€)) The Staff of the SEC has taken the position thgttanker-dealer that receives Exchange Securitiegs own
account in the Exchange Offer in exchange for Seesithat were acquired by such broker-dealer @salt of market-making or other
trading activities (a “ Participating Brok&ealer"), may be deemed to be an “underwriter” within theaning of the 1933 Act and must
deliver a prospectus meeting the requirementseol§83 Act in connection with any resale of sucbHaxge Securities.
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The Issuer understands that it is the Staff's posthat if the Prospectus contained in the Exckabffer Registration
Statement includes a plan of distribution contajrarstatement to the above effect and the meansimh Participating Broker-Dealers may
resell the Exchange Securities, without namingrtheicipating Broker-Dealers or specifying the amtoaf Exchange Securities owned by
them, such Prospectus may be delivered by PatticgpBroker-Dealers to satisfy their prospectuswvaey obligation under the 1933 Act in
connection with resales of Exchange Securitieghfeir own accounts, so long as the Prospectuswitemeets the requirements of the 1933
Act.

(b) In light of the above, notwithstanding the othewyisions of this Agreement, the Issuer agreesttteaprovisions
of this Agreement as they relate to a Shelf Regfisin shall also apply to an Exchange Offer Regjfiftn to the extent, and with such
reasonable modifications thereto as may be, reafporequested by one or more Participating BrdReglers as provided in clause (ii) belc
in order to expedite or facilitate the disposit@frany Exchange Securities by Participating BradRegelers consistent with the positions of the
Staff recited in Section 4(above; providedhat:

0] the Issuer shall not be required to keep the Exgh#@ifer Registration Statement effective, as waleerwise be
contemplated by Section 2(b) for a period exceeflihgays after the date on which such Exchanger Bffgistration Statement is
declared effective (as such period may be extepdesuant to the penultimate paragraph of SectiohtBis Agreement as applied to
such Exchange Offer Registration Statement);

(i) the Issuer shall not be required to amend or sopgié the Prospectus contained in the Exchange Offer
Registration Statement, as would otherwise be oopigted by Section 3(i)for a period exceeding 90 days after the datertuinh
such Exchange Offer Registration Statement is dettlaffective (as such period may be extended putgo the penultimate
paragraph of Section® this Agreement as applied to such Exchange @Xtagistration Statement) and Participating Brokegelers
shall not be authorized by the Issuer to delivet stmall not deliver such Prospectus after sucloden connection with the resales
contemplated by this Sectior 4nd

(iii) the application of the Shelf Registration procediget forth in Section 8f this Agreement to an Exchange Offer
Registration, to the extent not required by thetjmss of the Staff of the SEC or the 1933 Act &lne rules and regulations
thereunder, will be in conformity with the reasoleatequest in writing to the Issuer by one or mmaker-dealers who certify to the
Issuer in writing that they anticipate that theyl we Participating Broker-Dealers; and providddrther, that, in connection with
such application of the Shelf Registration procediget forth in Sectiont® an Exchange Offer Registration, the Issuer di=ll
obligated (x) to deal only with the
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Broker-Dealer Representatives and (y) to pay the &nd expenses of only one counsel representn@dtticipating BrokeDealers

5. Indemnification and Contribution .

@ The Issuer hereby agrees to indemnify and hold lessyeach Holder of Registrable Securities and each
Participating Broker-Dealer selling Exchange Sdmsiduring 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, atftieipant”) from and against any and all
losses, claims, damages, liabilities or expenségtfver direct or indirect, in contract, tort or etivise) whatsoever, as incurred (including the
cost of any investigation or preparation) arising af or based upon:

0] any untrue statement or alleged untrue statemesntmdterial fact contained in any Registrationetant (or any
amendment thereto) or Prospectus (as amended plesugnted if the Issuer shall have furnished angradments or supplements
thereto) or any preliminary prospectus; or

(i) the omission or alleged omission to state, in aagifration Statement (or any amendment theretByaspectus
(as amended or supplemented if the Issuer shadl himished any amendments or supplements theyet)y preliminary
prospectus or any other document or any amendnenipplement thereto, a material fact necessanyatce the statements made
therein, in the light of the circumstances underclithey were made, not misleading;

provided, however, the Issuer will not be liable in any such casthtoextent that any such loss, claim, damagdlitiabr expense arises out
of or is based upon any untrue statement or allegédie statement or omission or alleged omissiaderin any Registration Statement (or
any amendment thereto) or Prospectus (as amendegbpiemented if the Issuer shall have furnishgdaamendments or supplements ther
or any preliminary prospectus or any amendmentppement thereto of a material fact necessaryderdo make the statements made
therein, in the light of the circumstances undehuliey were made, not misleading, if in any casdh statement or omission relates to such
Participant and was made in reliance upon andifiocmity with information furnished in writing tdie Issuer by such Participant expressly
for use therein. The indemnity provided for in tBisction 5 will be in addition to any liability théne Issuer may otherwise have to the
indemnified parties. The Issuer shall not be liabider this Section 5 for any settlement of anjntlar action effected without its prior
written consent, which shall not be unreasonabthlgld. No Participant shall, without the prior tteh consent of the Issuer, effect any
settlement or compromise of any pending or threstgaroceeding in respect of which such Issuer &oatd have been a party, or indemnity
could have been sought hereunder by such Issuessusuch settlement (A) includes an unconditioglelase of such Issuer, from all liability
in any way related to or arising out of
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such litigation or proceeding and (B) does not isgany actual or potential liability or any othéligation upon any Issuer and does not
contain any factual or legal admission of faulipeiility or a failure to act by or with respectany Issuer.

Each Participant, severally and not jointly, agreelsold the Issuer harmless and to indemnify iseiér (including any of i
respective affiliated companies and any directfiicer, agent or employee of the Issuer or any |affihiated company) and any director,
officer, or other person controlling (within the amng of Section 15 of the 1933 Act or Section 20fzhe 1934 Act) the Issuer (including
any of the Issues affiliated companies) from and against any ahtbsses, claims, damages, liabilities or expeaeether direct or indirec
in contract, tort or otherwise) whatsoever, as firedi (including the cost of any investigation amdgaration) arising out of or based upon
(i) any untrue statement or alleged untrue statémies material fact contained in any Registrat&iatement or Prospectus, any amendme
supplement thereto, or any preliminary prospeausij) the omission or the alleged omission tdestherein a material fact necessary to n
the statements made therein, in light of the cirstamces under which they were made, not misleadirgpch case to the extent, but only to
the extent, that such untrue statement or allegédie statement or omission or alleged omissiamt@slto such Participant and was made in
reliance upon and in conformity with informatiorriiished in writing by such Participant, expresslydse therein. The indemnity provided
for in this Section 5 will be in addition to anwliility that the Participants may otherwise havéhtoindemnified parties. The Participants
shall not be liable under this Section 5 for anylement of any claim or action effected withouithconsent, which shall not be unreasonably
withheld. The Issuer shall not, without the priaitten consent of such Participant, effect anylesint or compromise of any pending or
threatened proceeding in respect of which suchidizant is or could have been a party, or indemoityld have been sought hereunder by
such Participant, unless such settlement (A) iredath unconditional release of such Participaoin fall liability in any way related to or
arising out of such litigation or proceeding and @es not impose any actual or potential liabitityany other obligation upon any such
Participant and does not contain any factual callagmission of fault, culpability or a failure &ot by or with respect to any such Participant.

If a claim is made against any indemnified partycaghich such indemnified party may seek indemauitger this Section
such indemnified person shall notify the indemmifyparty promptly after any written assertion offsglaim threatening to institute an act
or proceeding with respect thereto and shall natiéyindemnifying party promptly of any action coemged against such indemnified party
within a reasonable time after such indemnifiedypshall have been served with a summons or otfetrlégal process giving information as
to the nature and basis of the claim. Failure taatify the indemnifying party shall not, howeveglieve the indemnifying party from any
liability which it may have on account of the indeity under this Section 5, except to the extenhdadure results in the forfeiture by the
indemnifying party of material rights and defensdse indemnifying party
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shall have the right to assume the defense of acly litigation or proceeding, including the engagetof counsel reasonably satisfactory to
the indemnified party. In any such litigation oppeeding the defense of which the indemnifyingypahiall have so assumed, any indemni
party shall have the right to participate in sutigdtion or proceeding and to retain its own cainbut the fees and expenses of such counsel
shall be at the expense of such indemnified partgss (i) the indemnifying party shall have faifgdmptly to assume the defense thereof
employ counsel as provided above, or (ii) courséhé indemnified party reasonably determines tiyatesentation of such indemnified party
by the indemnifying party’s counsel would presém indemnifying party’s counsel with a conflictioferest. It is understood that the
indemnifying party shall not, in connection withyditigation or proceeding or related litigation proceeding in the same jurisdiction, be
liable under this Agreement for the fees and exggieé more than one separate firm (in additiomtplacal counsel) for all such indemnified
parties and that all such fees and expenses shatliimbursed as they are incurred. Such separatesfiall be designated by the indemnified

party.

To the extent the indemnity provided for in thesfgoing paragraphs of this Section 5 is for anyaedeeld unenforceable
although otherwise applicable in accordance withiatms with respect to an indemnified party irpees of any losses, claims, damages,
liabilities or expenses referred to therein, tHemihdemnifying party agrees to contribute to throant paid or payable by such indemnified
person as a result of such losses, claims, dambegities or expenses (i) in such proportionsappropriate to reflect the relative benefits
received by the indemnifying party, on the one hamdl by such indemnified party, on the other, ftbmoffering of the Securities or (ii) if
the allocation provided by the foregoing clauses(ilot permitted by applicable law, in such praioor as is appropriate to reflect not only the
relative benefits referred to in the foregoing skai), but also the relative fault of the indergim§ party, on the one hand, and of such
indemnified party, on the other, in connection vitik statements, actions or omissions which regirtauch losses, claims, damages,
liabilities or expenses, as well as any other @hequitable considerations. The relative benseditgived by the Issuer, on the one hand, and
by such Participant, on the other, shall be deem#étk same proportion as the total proceeds ftaoffering (before deducting expenses) of
the Securities received by the Issuer bear toatad met profit received by such Participant inmection with the sale of the Securities.
Relative fault shall be determined by referencatoong other things, whether any alleged untruerstant or omission or any other alleged
conduct relates to information provided by the ésar other conduct by the Issuer (or its employasther agents), on the one hand, or by
such Participants, on the other hand.

The parties agree that it would not be equitabtbéfamount of such contribution were determineg@imyrata or per capita
allocation or by any other method of allocationttfi@es not take into account the equitable conatibers referred to in the first sentence of
the previous paragraph. Notwithstanding any othevipion of the previous paragraph, no Participsratll be obligated to make contributions
hereunder that in the aggregate exceed the
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total net profit received by such Participant imgection with the sale of the Securities, lessatiigregate amount of any damages that such
Participant has otherwise been required to payhbgan of the untrue or alleged untrue statemeriteeaymissions or alleged omissions to
state a material fact, and no person guilty ofdtdent misrepresentation (within the meaning ofti®acl1(f) of 1933 Act) shall be entitled to
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®m 15 of 1933 Act or Section 20 of the 1934 8lsall have the same rights to
contribution as the Participants, and each diremft@ny Issuer, each officer of any Issuer and gehon, if any, who controls any Issuer
within the meaning of Section 15 of 1933 Act or i8et 20 of the 1934 Act, shall have the same rightsontribution as the Issuer.

6. Miscellaneous .

€)) No Inconsistent Agreement§ he Issuer has not entered into, and on or dfeedate of this Agreement will not
enter into, any agreement which is inconsistent wie rights granted to the Holders of Registr&seurities in this Agreement or otherwise
conflicts with the provisions hereof. The rightaugted to the Holders hereunder do not in any waglicowith and are not inconsistent with
the rights granted to the holders of the Issudahgmissued and outstanding securities under acly agreements.

(b) Amendments and Waiverdhe provisions of this Agreement, including theyisions of this sentence, may not
amended, modified or supplemented, and waiversmsents to departures from the provisions heregfmoabe given unless the Issuer has
obtained the written consent of Holders of at l@astajority in aggregate principal amount of théstanding Registrable Securities affected
by such amendment, modification, supplement, waiveronsent; providedhowever, that no amendment, modification, supplement, araiv
or consent to any departure from the provisionSation Shereof shall be effective as against any HolddReyistrable Securities unless
consented to in writing by such Holder. Notwithstang the foregoing sentence, (i) a waiver or cohtedepart from the provisions hereof
with respect to a matter that relates exclusivelthe rights of Holders of Registrable Securitidmge securities are being sold pursuant to a
Registration Statement and that does not directigdirectly affect, impair, limit or compromisedtrights of other Holders of Registrable
Securities may be given by Holders of at least poritg in aggregate principal amount of RegistraBkurities being sold pursuant to such
Registration Statement, (ii) this Agreement maybeended, without the consent of any Holder of Regjite Securities, by written agreem
signed by the Issuer and the Initial Purchasersyte any ambiguity, correct or supplement any igiom of this Agreement that may be
inconsistent with any other provision of this Agremnt or to make any other provisions with respechatters or questions arising under this
Agreement which shall not be inconsistent with ofir@visions of this Agreement, (iii) this Agreentemay be amended, modified or
supplemented, and waivers and consents to depaiftora the provisions hereof may be given, by wmitt
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agreement signed by the Issuer and the Initial Rasers to the extent that any such amendment, icetibh, supplement, waiver or consent
is, in their reasonable judgment, necessary orogpjate to comply with applicable law (includingyainterpretation of the Staff of the SEC)
or any change therein and (iv) to the extent anyipion of this Agreement relates to an Initial ¢haser, such provision may be amended,
modified or supplemented, and waivers or consentepartures from such provisions may be givenwtitgen agreement signed by such
Initial Purchaser and the Issuer.

(c) Natices. All notices and other communications provideddopermitted hereunder shall be made in writing by
hand-delivery, registered first-class mail, teletecopier, or any courier guaranteeing overnighidry (i) if to a Holder, at the most current
address given by such Holder to the Issuers by siefa notice given in accordance with the provisiof this Section 6(c)(ii) if to the
Issuer, initially at the Issuer’address set forth in the Indenture and thereafftench other address, notice of which is giveacitordance wit
the provisions of this Section 6(cand (iii) if to the Trustee, initially at the Tstee’s address set orth in the Indenture and thieresd such
other address, notice of which is given in accocéanith the provisions of this Section 6(c)

All such notices and communications shall be deetodtive been duly given: at the time deliveredhapd, if personally
delivered; five business days after being depositéde mail, postage prepaid, if mailed; when agr®a back, if telexed; when receipt is
acknowledged, if telecopied; and on the next bissiay if timely delivered to an air courier guaeaing overnight delivery.

Copies of all such notices, demands, or other conitations shall be concurrently delivered by thesBe giving the same
to the Trustee, at the address specified in therlde.

(d) Successors and Assignghis Agreement shall inure to the benefit of dedinding upon the successors, assigns
and transferees of each of the parties, includiriipout limitation and without the need for an exgs assignment, subsequent Holders;
providedthat nothing herein shall be deemed to permit asjgament, transfer or other disposition of Regldtr Securities in violation of tt
terms of the Indenture. If any transferee of anydeoshall acquire Registrable Securities, in amnner, whether by operation of law or
otherwise, such Registrable Securities shall be sebject to all of the terms of this Agreement] by taking and holding such Registrable
Securities such Person shall be conclusively de¢mbdve agreed to be bound by and to perfornfalieoterms and provisions of this
Agreement and such Person shall be entitled touetiee benefits hereof. The Trustee (in its cayaas Trustee under the Indenture or acting
on behalf of the Holders pursuant to this Agreemsimall have no liability or obligation to eithay the Issuer with respect to any failure by a
Holder to comply with, or any breach by any Hold&rany of the obligations of such Holder undestAgreement or (ii) any Holder with
respect to any failure
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by the Issuer to comply with, or any breach byliseier of, any of the obligations of the Issuerarrttlis Agreement.

(e) Entire Agreement This Agreement contains the entire agreement grttenparties hereto with respect to the
subject matter hereof and supersedes and repllhotser prior agreements, written or oral, amolne parties hereto with respect to the
subject matter hereof.

® Third Party Beneficiary The Holders shall be third party beneficiarieshi® agreements made hereunder between
the Issuer, on the one hand, and the Initial Pwetsa on the other hand, and shall have the rghmforce such agreements directly to the
extent they deem such enforcement necessary asadadeito protect their rights hereunder.

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

(h) Headings The headings in this Agreement are for convermaiaeference only and shall not limit or othemvis
affect the meaning hereof.

0] Governing Law. The internal laws of the State of New York slgal’ern the enforceability and validity of this
Agreement, the construction of its terms and tierpretation of the rights and duties of the partiereto without giving effect to conflicts of
laws, rules or principles.

Severability. In the event that any one or more of the prowisicontained herein, or the application thereainn
circumstance, is held invalid, illegal or unenfabke, the validity, legality and enforceabilityary such provision in every other respect and
of the remaining provisions contained herein shallbe affected or impaired thereby.
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IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.

QWEST CORPORATIOMN

By:

Name:
Title:
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J.P. MORGAN SECURITIES INC
As Representative of the Initial Purchas

By: J.P. MORGAN SECURITIES INC

By:

Name:
Title:

By:

Name:
Title:
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