UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): May 23, 2013

CenturyLink, Inc.

(Exact name of registrant as specified in its charter)

Louisiana 1-7784 72-0651161
(State or other jurisdiction (Commission (IRS Employer
of incor poration) File Number) Identification No.)

Qwest Communications I nternational Inc.

(Exact name of registrant as specified in its charter)

Delaware 001-15577 84-1339282
(State or other jurisdiction (Commission (IRS Employer
of incor poration) File Number) Identification No.)

Qwest Corporation

(Exact name of registrant as specified in its charter)

Colorado 001-03040 84-0273800
(State or other jurisdiction (Commission (IRS Employer
of incor poration) File Number) Identification No.)

100 CenturyL ink Drive

Monroe, L ouisiana 71203
(Address of principal executive offices of each Registrant) (Zip Code of each Registrant)

(318) 388-9000

(Telephone number, including ar ea code, of each Registrant)

Check the appropriate box below if the Form 8-fjlis intended to simultaneously satisfy the {liobligations of any registrant under any of
the following provisions:

O

Ooag

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z2
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Iltem 8.01 Other Events.

On May 23, 2013, Qwest Corporation (“QC"), an irdirwholly-owned subsidiary of both CenturyLink¢lif*CenturyLink”) and
CenturyLink’s whollyewned subsidiary, Qwest Communications Internatibma, publicly sold $775 million aggregate pripal amount of it
6.125% Notes due 2053 (the “Notes”), including $@8ion principal amount that was sold pursuanatoover-allotment option granted to the
underwriters for the offering.

The public offering price of the Notes was 100%hef principal amount. After deducting underwritiigcounts and QC'’s
estimated transaction expenses, QC expects toveexet proceeds from the sale of approximately $wbliBon. QC intends to use the net
proceeds from this offering, together with avaitabash, to retire at maturity all $750 million agggite principal amount of QC'’s outstanding
Floating Rate Notes due June 15, 2013, includirgued and unpaid interest thereon.

The Notes were sold pursuant to an underwritingemient dated May 14, 2013 (the “Underwriting Agreatt) among QC and tt
underwriters listed therein (the “Underwriters”)daa related price determination agreement dated Ma013 among the same parties (the
“Price Determination Agreement”). Pursuant to thederwriting Agreement, QC agreed to sell the Ntdekwe Underwriters, and the
Underwriters agreed to purchase the Notes foredsahe public. The Underwriting Agreement incls@eistomary representations, warranties
and covenants by QC. It also provides for custonradgmnification by each of QC and the Underwritggainst certain liabilities and
customary contribution provisions in respect ofsthdiabilities.

The Notes have been registered under the Secuiitiesf 1933, as amended, pursuant to an autorshélf registration statement
on Form S-3 (Registration No. 333-179888-01), fildCenturyLink and QC with the Securities and Eamae Commission (the “SEC”) on
March 2, 2012, as supplemented by a prospectusesuppt dated May 14, 2013 (together, the “Registnabtatement”).

The Notes were issued pursuant to an indenturel datef October 15, 1999 between QC and Bank of Xesk Trust Company,
National Association (as successor in interestadnkBOne Trust Company, N.A. and J.P. Morgan Trush@any, National Association),
heretofore amended and supplemented, includingdytvelfth Supplemental Indenture between QC ar®l Bank National Association, as
trustee, dated May 23, 2013 (the “Supplementalrifute”). The Notes are expected to be listed faditrg on the New York Stock Exchange
on or about May 24, 2013. The terms of the Noteduding QC's right to redeem the Notes under aeacumstances, are set forth in the
Supplemental Indenture.

The above descriptions are qualified in their etyiby reference to the Underwriting Agreement,Riniee Determination
Agreement, the form of the Supplemental Indentmebtae form of the Notes, copies of which are fidsdexhibits hereto and incorporated
herein by reference. Each of these exhibits (abasethe opinion of counsel also filed as an exliibreto) is incorporated by reference into the
Registration Statement.



In reviewing the agreements included as exhibithitreport, please note that they are includgatéwide you with information
regarding their terms and are not intended to piainy other factual or disclosure information a@G or the other parties to the agreement:
The agreements contain representations and wasangione or more of the parties to the applicagteement. These representations and
warranties have been made solely for the benethi@bther parties to the applicable agreement and:

. should not in any instance be treated as categj®iatements of fact, but rather as a way otatiag the risk to one of the parties if
those statements prove to be inaccui

. may have been qualified by disclosures that weaide to the other party in connection with the tiatjon of the applicable
agreement, which disclosures are not necessafigcted in the agreemer

. may apply standards of materiality in a way thatifeerent from what may be viewed as material ¢o wr other investors; ar
. were made only as of the date of the applicahleeament or such other date or dates as may b#isgéc the agreement and are
subject to more recent developmel

Accordingly, these representations and warrantigg not describe the actual state of affairs ab@fiate they were made or at any
other time. Additional information about QC mayfband elsewhere in the Registration Statement aB Qther public filings, which are
available without charge through the SEC’s welsstiettp://www.sec.gov

Forward Looking Statements

This report includes certain forward-looking statmts, estimates and projections that are baseduorert expectations only, and are subject
to a number of risks, uncertainties and assumptioreny of which are beyond the control of Centurkland QC. Actual events and results
may differ materially from those anticipated, estied or projected if one or more of these risksiocertainties materialize, or if underlying
assumptions prove incorrect. Factors that coul@etffictual results include but are not limited tanges in general market, economic, tax,
regulatory or industry conditions; changes in Q€ash requirements or financial position; unantidigé delays in listing the Notes for
trading; and other risks referenced from time togiin QC'’s filings with the Securities and Excha@genmission. You should be aware that
new factors may emerge from time to time andnbtspossible for CenturyLink or QC to identify slich factors, nor can CenturyLink or QC
predict the impact of each such factor on its pJamgshe extent to which any one or more factory wause actual results to differ from thc
reflected in any forward-looking statements. Yoel farther cautioned not to place undue reliancetmse forward-looking statements, which
speak only as of the date of this report. Neithent@ryLink nor QC undertakes any obligation to ujgdany of its forward-looking statements
for any reason

Item 9.01 Financial Statements and Exhibits
(d) Exhibits

The exhibits to this current report on Form 8-K sted in the Exhibit Index, which appears at éimel of this report and is
incorporated by reference herein.



SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, CenturyLink, Inc., Qwest Commatiimns International Inc.
and Qwest Corporation have duly caused this curegrt to be signed on their behalf by the undeesil officer hereunto duly authorized.

CenturyLink, Inc.

By: /sl Stacey W. Gotl

Stacey W. Gof
Executive Vice Presider
General Counsel and Secret
Qwest CommunicationsInternational Inc.

By: /sl Stacey W. Gof

Stacey W. Gof
Executive Vice Presider
General Counsel and Assistant Secre
Qwest Corporation

By: /sl Stacey W. Gof

Stacey W. Gof
Executive Vice Presider
General Counsel and Secret

Dated: May 23, 2013
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Description
Underwriting Agreement, dated May 14, 2013, by bativeen Qwest Corporation and the underwriters daherein.
Price Determination Agreement, dated May 14, 20%3nd between Qwest Corporation and the undemnsnitemed thereit

Form of Twelfth Supplemental Indenture, dated M8y 2013, by and between Qwest Corporation and Bagk National
Association (incorporated by reference to QwesipGratiors Form A filed May 22, 2013, File No. 0(-03040).

Form of Qwest Corporation 6.125% Notes due 2058yded in Exhibit 4.1)
Opinion of Arthur Saltarelli, Senior Associate GealéCounsel of CenturyLink, In
Consent of Arthur Saltarelli (included in Exhibitl}.

* Filed herewith



Exhibit 1.1

Execution Copy
QWEST CORPORATION
$750,000,000 6.125% Notes due 2053
UNDERWRITING AGREEMENT
May 14, 201

M ERRILL L YNCH, PIERCE, FENNER & S MITH
| NCORPORATED

M ORGANS TANLEY & C 0. LLC

UBS SECURITIESLLC

W ELLSF ARGO S ECURITIES, LLC

As Representatives of the several Underwriters

c/o Merrill Lynch, Pierce, Fenner & Smi
Incorporated
One Bryant Park
New York, New York 10036

Morgan Stanley & Co. LLC
1585 Broadway
New York, New York 10036

UBS Securities LLC
677 Washington Blvd.
Stamford, Connecticut 06901

Wells Fargo Securities, LLC
550 South Tryon Street,'5 Floor
Charlotte, North Carolina 28202

Ladies and Gentlemen:

Qwest Corporation, a Colorado corporation (the fipany”), proposes to issue and sell to you (individuadly “ Underwriter’ and
collectively, the “_Underwriter®) an aggregate of $750,000,000 principal amourthefCompany’s 6.125% Notes due 2053 (the “ Initial
Securities') to be issued pursuant to an Indenture dated @stwber 15, 1999, between the Company (formeaitped US WEST
Communications, Inc.) and Bank of New York Trusingpany, National Association (as successor in istdeeBank One Trust Company and
J.P. Morgan Trust Company, National Associatiog)amended and supplemented to the date herecfsanil be further supplemented by
Twelfth Supplemental Indenture (the * Supplemetitdenture’) between the Company and U.S. Bank National Asdion, as trustee (the “
Truste€”), to be dated as of May 23, 2013, relating to theuBées (as hereinafter defined) (as amended applemented, th* Indenture”).




The purchase price for the Securities to be paithbyUnderwriters shall be agreed upon by the Compad the Underwriters and such
agreement shall be set forth in a separate wiittenument substantially in the form of Exhibit &reto (the “ Price Determination Agreement
"). The Price Determination Agreement may takefthien of an exchange of any standard form of writemmunication among the Company
and the Underwriters and shall specify such apple&caformation as is indicated in Exhibit A herebo addition, if applicable, the Price
Determination Agreement shall specify whether toen@any has agreed to grant to the Underwritergpéioroto purchase additional 6.125%
Notes due 2053 of the Company to cover -allotments, if any, and the aggregate principal amof 6.125% Notes due 2053 of the Comg
subject to such option (the “ Option SecurifipsAs used herein, the term * Securitieshall refer collectively to the Initial Securifend the
Option Securities. The offering of the Securitiah be governed by this Agreement, as supplemehiethe Price Determination Agreement.
From and after the date of the execution and dsligéthe Price Determination Agreement, this Agneat shall be deemed to incorporate,
unless the context otherwise indicates, all refegsrtontained herein or in the exhibits heretdhs “Agreement,” the “Underwriting
Agreement” and to the phrase “herein” shall be dmio include, the Price Determination Agreement.

The Company confirms as follows its agreements Whighseveral Underwriters.

1. Agreement to Sell and Purchaga) On the basis of the representations, wagsuatnd agreements of the Company herein contaited a
subject to all the terms and conditions of thiséemnent, the Company agrees to sell to each of tidetriters, and the Underwriters agree,
severally and not jointly, to purchase from the @amy, the principal amount of the Initial Secustiet forth opposite the name of such
Underwriter in Schedule | hereto, plus such addélgrincipal amount of Initial Securities whichyadnderwriter may become obligated to
purchase pursuant to Section 8 hereof, all at tinehase price to be agreed upon by the Underwitgidshe Company in accordance with
Section 1(b) and as set forth in the Price Deteation Agreement.

(b) The purchase price for the Initial Securitiedé paid by the several Underwriters shall beeytgoon and set forth in the Price
Determination Agreement, which shall be dated thechtion Date (as hereinafter defined).

(c) On the basis of the representations, warraatiesagreements of the Company herein containedujdct to all the terms and
conditions of this Agreement, the Company may grifisb provided in the Price Determination Agre@men option to the Underwriters,
severally and not jointly, to purchase up to thgragate principal amount of the Option Securitetsfarth therein at a price per Option Sect
equal to the purchase price per Initial Securitysccrued interest with respect to such Option&ess, if any, from and including the Clos
Date (as hereinafter defined) up to and excludiegrélated Delivery Date (as hereinafter defin&djch option, if granted, will expire 30 days
after the date of such Price Determination Agredpserd may be exercised in whole or in part frametito time solely for the purpose of
covering over-allotments, if any, that may be maxdeonnection with the
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offering and distribution of the Initial Securitiepon notice by the Representatives (as hereindéfitmed) to the Company setting forth the
aggregate principal amount of Option Securitiemashich the several Underwriters are then exargisiie option and the time, date and place
of payment and delivery for such Option Securitfasy such time and date of payment and delivergl{ea “ Delivery Daté) shall be
determined by the Representatives, but shall ntdtee than seven full business days after theatss@of such option, nor in any event prior to
the Closing Date, unless otherwise agreed upohédfRepresentatives and the Company. If the opti@xércised as to all or any portion of the
Option Securities, each of the Underwriters, sdlyesamd not jointly, will purchase that proportiofithe aggregate principal amount of Option
Securities then being purchased which the aggregateipal amount of Initial Securities each suahderwriter has severally agreed to
purchase as set forth in the Price Determinatiore@gent bears to the aggregate principal amoumnitafl Securities, subject to such
adjustments as the Representatives in their disarshall make to eliminate any sales or purcha$esfractional aggregate principal amoun
Option Securities.

2. Delivery and PaymentDelivery of the Initial Securities shall be madehe Underwriters for the account of each Undiewin book-entry
form through the facilities of The Depository Tr@&mpany (*DTC’) against payment of the purchase price therejosurh Underwriter or
on its behalf therefor by wire transfer in same fimyds to the Company or its order at the offic&disbury Winthrop Shaw Pittman LLP, Ne
York, New York or at such other location as thetiparmay agree. Such payment of the Initial Seiegrghall be made at 10:00 a.m., New Y
City time, on the seventh business day following dlate of this Agreement or at such time on subbratate as may be agreed upon by the
Company and the Representatives (such date imlaéerireferred to as the “ Closing DédYeln addition, in the event that the Underwriters
have exercised their option, if any, to purchasearall of the Option Securities, payments of puechase price for and delivery of such
Option Securities shall be made at the officesidgbriry Winthrop Shaw Pittman LLP, or at such atlezation as the parties may agree, or
relevant Delivery Date as specified in the notioerf the Representatives to the Company pursuggdtion 1(c).

The Securities to be purchased by each Underir@eunder will be represented by one or more regidtglobal Securities in book-
entry form, which will be deposited by or on behafithe Company with DTC or its designated custdiche certificates for the Securities v
be made available for examination and packaginylesrill Lynch, Pierce, Fenner & Smith Incorporatédiorgan Stanley & Co. LLC, UBS
Securities LLC and Wells Fargo Securities, LLCrgggesentatives of the several Underwriters (tRefiresentativey, in New York City not
later than 10:00 a.m. (New York City time) on thesimess day prior to the Closing Date or the Dejiv@ate, as the case may be.

The cost of original issue tax stamps, if any,dnmection with the issuance and sale of the Séesitity the Company to the respective
Underwriters shall be borne by the Company. The g will pay and hold each Underwriter and anyssgjoent holder of the Securities
harmless from any and all liabilities with respexbr resulting from any failure or delay in payifegleral and state stamp and other issuance
taxes, if any, which may be payable or determieet payable in connection with the original issigaar sale to such Underwriter of the
Securities.



3. Representations and Warranties of the Compaimg Company represents and warrants to the deévederwriters as of the date hereof, as
of the Time of Sale and as of the Closing Date, #rapplicable, as of each Delivery Date, and cards with the several Underwriters, that:

(a) The Company meets the requirements for theiae “automatic shelf registration statement,tlafined in Rule 405 under the
Securities Act of 1933, as amended, and the ruldsegulations of the Commission thereunder (cbllety, the “ Securities Act), and such
registration statement on Form S-3 (File No. 3398BB-01), including a prospectus (the “ Basic Peotigs”), relating to, among other
securities, the debt securities to be issued fioma to time by the Company, has been preparedibmtfy the Company with the Securities
and Exchange Commission (the * Commissipnot earlier than three years prior to the datedfefithe Company has also filed, or propose
file, with the Commission pursuant to Rule 424 urttte Securities Act a prospectus supplement dhtedate hereof specifically relating to
the Securities (the * Prospectus Supplenignt

Such registration statement, at the Effective Qasedefined herein), including the informationaify, deemed pursuant to Rule
430A, 430B or 430C under the Securities Act to & pf the registration statement at the time achseffectiveness (“ Rule 430 Informatith
is referred to herein as the “ Regqistration Statgrfieand, as used herein, the term *“ Prospettueans the Basic Prospectus as supplementet
by the Prospectus Supplement in the form first sedhade available upon request of purchasersipatso Rule 173 under the Securities
Act) in connection with confirmation of sales o&étBecurities and the term “ Preliminary Prospettagans the preliminary prospectus
supplement dated May 14, 2013 specifically relatmthe Securities together with the Basic ProgmedReferences herein to the Registration
Statement, the Preliminary Prospectus or the Pobgpshall be deemed to refer to and include tlhements incorporated or deemed to be
incorporated by reference therein as of the Effeddate with respect to the Registration Stateroettie date of the Preliminary Prospectus ol
the date of the Prospectus Supplement, as thentagbe. The terms “supplement,” “amendment” andeiadi as used herein with respect to
the Registration Statement, the Preliminary Prasjsear the Prospectus shall be deemed to referddanelude any documents filed by the
Company under the Securities Exchange Act of 1884mended, and the rules and regulations of ther@xsion thereunder (collectively, the
“ Exchange Act), subsequent to the date of this Agreement whieghdeemed to be incorporated by reference thdtempurposes of this
Agreement, the term_* Effective Dateneans the effective date of the Registrationedtaint with respect to the offering of Securities as
determined for the Company pursuant to Rule 43@B(f)nder the Securities Act and the term “ Exenufdate” means the date that this
Agreement is executed and delivered by the pantesto, as reflected on the first page hereof.

At or prior to the Time of Sale (as defined in fréce Determination Agreement), the Company hagamesd the following
information (collectively, the * Time of Sale Infoiation”): the Preliminary Prospectus and the Issuer Kveding Prospectus (as hereinafter
defined) listed on Schedule Il hereto.




(b) The Registration Statement became effectivenditing with the Commission under the SecuritiestANo order suspending the
effectiveness of the Registration Statement has lsseied by the Commission and no proceeding &drghrpose or pursuant to Section 8A of
the Securities Act against the Company or relatetie offering has been initiated or, to the knalgke of the Company, threatened by the
Commission; as of the Effective Date, the RegigtraStatement complied in all material respectélie Securities Act and the Trust
Indenture Act of 1939, as amended, and the ruldsegulations of the Commission thereunder (caltety, the “ Trust Indenture A¢Y, and
did not contain any untrue statement of a matéaiztior omit to state a material fact required éoskated therein or necessary in order to make
the statements therein not misleading; and aseofi#tte of the Prospectus Supplement and any amahdmsupplement thereto and as of the
Closing Date and each Delivery Date, as the casebmathe Prospectus complied in all material retspeith the Securities Act and the Trust
Indenture Act and did not and will not contain amgrue statement of a material fact or omit toestatnaterial fact required to be stated therei
or necessary in order to make the statements thénethe light of the circumstances under whiakytivere made, not misleading; provided
the Company makes no representation and warraityrespect to (i) that part of the Registrationt@teent that constitutes the Statement of
Eligibility and Qualification (Form T-1) of the Tstee under the Trust Indenture Act or (ii) anyestants or omissions in the Registration
Statement and the Prospectus and any amendmaupesient thereto made in reliance upon and inaranify with information furnished to
the Company in writing by any Underwriter througlle Representatives expressly for use therein.

(c) The Time of Sale Information, at the Time ofeSdid not, and at the Closing Date and each Dslilbate, as the case may be, will |
contain any untrue statement of a material factnoit to state a material fact necessary in ordenaie the statements therein, in the light o
circumstances under which they were made, not adshg; provided that the Company makes no reprasentand warranty with respect to
any statements or omissions made in the Time & Bé&brmation in reliance upon and in conformityttwinformation furnished to the
Company in writing by any Underwriter through thegResentatives expressly for use in such Time lef Béormation. No statement of
material fact included in the Prospectus has bedtted from the Time of Sale Information and naetaent of material fact included in the
Time of Sale Information that is required to belued in the Prospectus has been omitted therefrom.

(d) The Company (including its agents and repredieis, other than the Underwriters in their cayaa$ such) has not prepared, made,
used, authorized, approved or referred to andneillprepare, make, use, authorize, approve or refeny “written communication’as definet
in Rule 405 under the Securities Act) that cons#an offer to sell or solicitation of an offerttoy the Securities (each such communicatic
the Company or its agents and representativesr(titae a communication referred to in clauseqdi{))and (iii) below), an “ Issuer Free
Writing Prospectu8) other than (i) any document not constitutingragpectus pursuant to Section 2(a)(10)(a) of themuStees Act or Rule 134
under the Securities Act, (ii) the Preliminary Rrestus, (iii) the Prospectus, (iv) the documenietison Schedule 1l to this Agreement as
constituting part of the Time of Sale Informatiamdgv) any electronic road show or other writtemaaunications, in the case of clause
(v) approved in writing in advance by the Repreatines. Each such Issuer Free Writing Prospectogbed in all material respects with the
Securities Act, has been or will be (within theeimeriod specified in Rule 433) filed in accordanith the Securities Act (to the extent
required thereby) and, when taken together witl sach other Issuer Free Writing Prospectus ané&@taiminary
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Prospectus, did not, and at the Closing Date ack Balivery Date, as the case may be, will nott@ionany untrue statement of a material fac
or omit to state a material fact necessary in otolenake the statements therein, in the light efdincumstances under which they were made,
not misleading; provided that the Company makesepeesentation and warranty with respect to angstants or omissions made in each ¢
Issuer Free Writing Prospectus in reliance uponiamdnformity with information furnished to the @pany in writing by any Underwriter
through the Representatives expressly for useyirsaah Issuer Free Writing Prospectus.

(e) The documents which are incorporated by refarémthe Registration Statement, the ProspectishenTime of Sale Information,
when filed with the Commission, as the case maybmplied in all material respects with the requiests of the Securities Act or the
Exchange Act and did not and will not contain atrwm statement of material fact or omit to stateaderial fact required to be stated therein o
necessary to make the statements therein, inghedr the circumstances under which they were miaodiemisleading.

(H (A) (i) At the time of initial filing of the Rgistration Statement, (ii) at the time of the nrestent amendment thereto for the purposes
of complying with Section 10(a)(3) of the Secustikct (whether such amendment was by post-effeatirendment, incorporated report filed
pursuant to Section 13 or 15(d) of the Exchangeohébrm of prospectus), and (iii) at the time ®empany or any person acting on its behalf
(within the meaning, for this clause only, of RU&3(c) under the Securities Act) made any offeatied) to the Securities in reliance on the
exemption of Rule 163 under the Securities Act,Gbenpany was a “well-known seasoned issuer” asiddfin Rule 405 under the Securities
Act; and (B) at the earliest time after the filiobthe Registration Statement that the Companynotreer offering participant made a bona fide
offer (within the meaning of Rule 164(h)(2) undee Securities Act) of the Securities, the Compaag not, and currently is not, an “ineligible
issuer” as defined in Rule 405 under the Securiigs

(g) The Company is, and at the Closing Date antl Betivery Date, as the case may be, will be, @@@tion duly incorporated, validly
existing and in good standing under the laws glitisdiction of incorporation. The Company does Inave any subsidiary that is significant
subsidiary” (as such term is defined in Regula®eK under the Exchange Act). The Company has, atiteeClosing Date and each Delivery
Date, as the case may be, will have, full corpopateer and authority to conduct all the activitesducted by it, to own or lease all the asset:
owned or leased by it and to conduct its businesteacribed in the Registration Statement, the Tihtale Information and the Prospectus.
The Company is, and at the Closing Date and eatikiedg Date, as the case may be, will be, dulyrged or qualified to do business and in
good standing as a foreign corporation in all gidsons in which the nature of the activities contéd by it or the character of the assets o
or leased by it makes such licensing or qualifa@atiecessary except where the failure to be sdfigalabr licensed would not have a material
adverse effect on the business, properties, busprespects, condition (financial or otherwisejesults of operations of the Company and its
subsidiaries, taken as a whole (a_* Material Adedtffect”). For purposes of this Agreement, “subsidiarissall mean (i) the Company’s
direct and indirect majority-owned corporate sulasids, (ii) the Company’s direct and indirect nréjoowned limited liability companies and
(iii) the partnerships, joint ventures and othetiteas of which the Company or any subsidiary is thajority owner or managing general
partner. Complete and correct copies of




the certificate of incorporation and of the by-lasvsother organizational documents of the Compandyal amendments thereto have been
made available to the Underwriters, and no chatiggein will be made subsequent to the Time of Satéprior to the Closing Date.

(h) The Securities have been duly and validly atiled and, when authenticated by the Trustee angtds delivered and sold in
accordance with this Agreement and the Indentuilehawve been duly and validly executed, authemdidaissued and delivered and will
constitute valid and binding obligations of the Guany, enforceable against the Company in accordaitheheir respective terms and entit
to the benefits provided by the Indenture excéphét such enforcement may be subject to bankyuptsolvency, reorganization, fraudulent
conveyance, moratorium or other similar laws, naaereafter in effect, relating to creditors’ riglgenerally and (i) that the remedy of
specific performance and injunctive and other foahequitable relief may be subject to equitabliedses and to the discretion of the court
before which any proceeding therefor may be braught

(i) The description of the Securities in each & Registration Statement, the Time of Sale Infoimnadnd the Prospectus is, and at the
Closing Date and each Delivery Date, as the casetmawill be, complete and accurate in all mategapects and, insofar as such descriptior
contains statements constituting a summary ofeballmatters or documents referred to therein, dasbription fairly summarizes the
information referred to therein in all material pests.

()) The historical financial statements and scheslithcluded or incorporated by reference in theifegion Statement, the Time of Sale
Information and the Prospectus, filed by the Comypaith the Commission, present fairly, in all maatrespects, the consolidated financial
condition of the Company as of the respective ddteseof and the consolidated results of operat@mmscash flows of the Company for the
respective periods covered thereby, all in conformith United States generally accepted accountiingciples applied on a consistent basis
throughout the entire period involved, except &&wise disclosed in the Registration StatemestTime of Sale Information and the
Prospectus. The selected or summary consolidataddial data included or incorporated by referéndbe Registration Statement, the Time
of Sale Information and the Prospectus preseryfair all material respects, as of the dates thietfee information shown therein and have
been compiled on a basis consistent with thatefildited consolidated financial statements ofbwpany included or incorporated by
reference in the Registration Statement, the Tifrigate Information and the Prospectus. No otherrfaial statements or schedules of the
Company are required by the Securities Act or thehBnge Act to be included in or incorporated Hgnence in the Registration Statement
Time of Sale Information or the Prospectus.

(k) No pro forma financial statements or informatire required by the Securities Act or the Excleafxgt to be included or incorporated
by reference in the Registration Statement, theeTamSale Information or the Prospectus.

() KPMG LLP (* KPMG "), who has audited certain financial statementthefCompany incorporated by reference in the Reagjisn
Statement, the Time of Sale Information and thespeotus, is an independent registered public aticaufirm with respect to the Company,
required by the Securities Act.



(m) Neither the Company nor any of its subsidialias sustained since the date of the latest aufitii@alcial statements included or
incorporated by reference in the Time of Sale Imfation and the Prospectus any loss or interfereiiiteits business that is material to the
Company and its subsidiaries (taken as a whole), fire, explosion, flood or other calamity, whatloe not covered by insurance, or from any
labor dispute or court or governmental action, oatedecree, otherwise than as set forth or conli@ienghin the Time of Sale Information and
the Prospectus; and, since the respective datefsvasich information is given in the Registratiotaf@ment, the Time of Sale Information and
the Prospectus, there has not been any change oafital stock of the Company or any of its subsigs, any change in the face amount of
consolidated long-term debt for borrowed money otwethe Company and its subsidiaries (except fanges to long-term debt relating to
real estate notes entered into in the ordinaryssoonsistent with past practice) or any matedaéese change, or any development involvi
prospective material adverse change, in or affgdtie general affairs, management, financial pmsitstockholders’ equity or results of
operations of the Company and its subsidiariegrails a whole, otherwise than as set forth or aguiteded in the Time of Sale Information
and the Prospectus.

(n) The Company is not, and after giving effectite issuance and sale of the Securities and tHeaipn of the proceeds thereof as
described in the Time of Sale Information, will &, an “investment company” or an “affiliated ersof, or “promoter” or “principal
underwriter” for, an “investment company,” as stetms are defined in the Investment Company Adt9#0, as amended.

(o) Excluding those set forth in the Registratidat&ment, the Time of Sale Information and the peotis, there are no actions, suits or
proceedings pending or, to the Company’s knowlettgeatened against or affecting the Company orddiitg subsidiaries or any of their
respective officers in their capacity as such, teetwr by any federal or state court, commissioguleory body, administrative agency or other
governmental body, domestic or foreign, that islikto have a Material Adverse Effect. Excludinggh set forth in the Registration Statem
the Time of Sale Information and the Prospectusaiions, suits or proceedings now pending agdimsCompany or any of its subsidiaries
any of their respective officers in their capaaités such, before any Federal or state court, cesioni, regulatory body, administrative agency
or other governmental body, domestic or foreigule€ided or resolved in a manner unfavorable t&Ctn@pany or any of its subsidiaries,
would not be likely to, individually or in the agggate, have a Material Adverse Effect.

(p) The Company has and, at the Closing Date acld Balivery Date, as the case may be, will haveygh franchises, certificates,
authorities or permits issued by the appropriatesfederal or foreign regulatory agencies or ésdiecessary to conduct the business now
operated by it, other than those the absence athwhould not be likely to have a Material AdverdéeEt, and the Company has not received
any written notice of proceedings relating to teeacation or modification of any such franchisetiieate, authority or permit which,
individually or in the aggregate, if the subjectaof unfavorable decision, ruling or finding, wolde likely to have a Material Adverse Effect,
(if) complied in all material respects with all lawstatutes, ordinances, rules, regulations, owtedlecrees of any court, governmental body or
regulatory authority or administrative agency havjurisdiction over the Company or any of the pmyper assets of the Company (including,
without limitation, any such laws, statutes,



ordinances, rules, regulations, orders or decréthsraspect to environmental protection or theasé handling, treatment, storage or disposa
of hazardous substances or toxic wastes), thedéaitucomply with which would be likely to have aMrial Adverse Effect, and (iii) perforrr

in all material respects all of its obligationsu@gd to be performed by it under any material caettor other instrument to which it is a part
by which its property is bound or affected, andas, and at the Closing Date and each Delivery Detéhe case may be, will not be, in defaul
under any such contract or instrument the effegttu€h would be likely to have a Material Adversieet. To the Company’s knowledge, no
other party under any material contract or othetriitment to which it is a party is in default inyaespect thereunder, except for any such
defaults (alone or collectively) that would notlbely to have a Material Adverse Effect; provideat it is understood and agreed that the
Company has not undertaken any special investigédialetermine compliance by such other partieguady such contract or other
instrument. The Company is not, and at the CloBiate and each Delivery Date, as the case may Henavbe, in violation of any provision

its articles of incorporation or by-laws, each asaded, or in default in any material respect umathgragreement or instrument evidencing
indebtedness for borrowed money.

(a) No consent, approval, authorization or ordeoofany filing, registration, qualification or datation with, any court or governmental
agency or body is required for (i) the executicgljwry or performance of this Agreement, the Siiesror the Supplemental Indenture by the
Company, (ii) the authorization, offer, issuancansfer, sale or delivery of the Securities by@oenpany in accordance with this Agreemer
(iii) the consummation by the Company of the tratisas on its part contemplated herein and by tldehture, except such as may have been
obtained, or on or prior to the Closing Date wél &btained, under the Securities Act, the Excha@wer the Trust Indenture Act and such as
may be required under foreign or state securitiddu@® sky laws or the rules of the Financial Indg&Regulatory Authority (“ FINRA) in
connection with the purchase and distribution ef $ecurities by the Underwriters.

(r) The Company has full corporate power and aiitthto enter into this Agreement. This Agreemers baen duly authorized, executed
and delivered by the Company and, when duly execael delivered by the Underwriters, will consttatvalid and binding agreement of the
Company and will be enforceable against the Comjraagcordance with the terms hereof, except @) such enforcement may be subject to
bankruptcy, insolvency, reorganization, fraudulesriveyance, moratorium or other similar laws, nowereafter in effect, relating to
creditors’ rights generally, (ii) that the remedyspecific performance and injunctive and othenfsrof equitable relief may be subject to
equitable defenses and to the discretion of thet étmiore which any proceeding therefor may be ghband (iii) rights to indemnity and
contribution hereunder may be limited by federastate laws relating to securities or the policiaderlying such laws. The Indenture has bee
duly authorized, executed and delivered by the Gomimnd the Trustee and has been qualified underrist Indenture Act and constitutes a
valid and binding agreement of the Company enfdaeeagainst the Company in accordance with its $eercept (i) that such enforcement
may be subject to bankruptcy, insolvency, reorgaion, moratorium or other similar laws, now ordwedter in effect, relating to creditors’
rights generally and (i) that the remedy of spegierformance and injunctive and other forms afitdple relief may be subject to equitable
defenses and to the discretion of the court befdrieh any proceeding therefor may be brought.
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(s) The issue and sale of the Securities, the éxeculelivery and performance by the Company & Agreement and the Indenture and
the consummation of the transactions contemplateebly and thereby will not (i) result in a violatiof any of the terms or provisions of the
articles of incorporation or blaws, each as amended, of the Company, (ii) vidatonflict with any franchise or any judgmentjmg, decree
order, statute, rule or regulation of any courbthrer governmental agency or body applicable taCtmpany or its business or properties or
(iii) result in the creation or imposition of angh, charge or encumbrance upon any of the asbt#te €ompany pursuant to the terms or
provisions of, or result in a breach or violatidraay of the terms or provisions of, or constitatdefault under, or give any other party a rig|
terminate any of its obligations under, or resulthie acceleration of any obligation under, anirdre, mortgage, deed of trust, voting trust
agreement, loan agreement, bond, debenture, nigeragnt or other evidence of indebtedness, leas#ract or other agreement or instrument
to which the Company is a party or by which the @any or any of its properties is or are bound @eciéd (the “applicable agreements”),
other than with respect to this clause (iii) angdwhes, violations, defaults, terminations or aredibns with respect to any applicable
agreement that will not, or are not likely to, hav®laterial Adverse Effect.

(t) The Company has good and marketable titleltfvaichises, properties and assets owned by ithwdre material to the business or
operations of the Company and its subsidiariegrals a whole (including without limitation the ctar other equity interests of all
subsidiaries), free and clear of all liens, chargesumbrances or restrictions, except such adem@ibed in the Time of Sale Information and
the Prospectus and except immaterial liens whichat@ffect the operations or financial conditidrttee Company. The Company has valid,
subsisting and enforceable leases for the propdgesed by it, with such exceptions as would rettennally interfere with the business or
operations of the Company and its subsidiariegrails a whole.

(u) All existing material contracts described ie fiime of Sale Information and the Prospectus tchvthe Company is a party have b
duly authorized, executed and delivered by the Gomipconstitute valid and binding agreements of@bmpany and are enforceable against
the Company in accordance with the terms therewgpt (i) that such enforcement may be subjecatkhuptcy, insolvency, reorganization,
fraudulent conveyance, moratorium or other simdars, now or hereafter in effect, relating to ctedi’ rights generally and (i) that the
remedy of specific performance and injunctive atitepforms of equitable relief may be subject toitable defenses and to the discretion of
the court before which any proceeding therefor imaprought. Such described contracts are the @mljracts required to be described in the
Time of Sale Information and the Prospectus byS&eurities Act.

(v) No statement, representation, warranty or camémade by the Company in this Agreement or tdenture or made in any certifici
or document required by this Agreement to be dedide¢o the Underwriters was or will be, when madac¢curate, untrue or incorrect in any
material respect.

(w) No holder of securities of the Company hastsgb the registration of any securities of the @any because of the filing of the
Registration Statement or the offering and salhefSecurities.
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(x) No action has been taken (including the issaancservice of any injunction, restraining ordepaler of any nature by a federal or
state court of competent jurisdiction), and nowtgtrule, regulation or order has been enactesptad or issued by any governmental agency
or body that prevents the issuance of the Secsirgigspends the effectiveness of the Registratater8ent, prevents or suspends the use of tt
Time of Sale Information or the Prospectus, or eng the sale of the Securities in any jurisdictefierred to in Section 4(i) below, provided,
however, that to the extent this representaticaiteslto state securities or blue sky laws and t#vgrisdictions other than the United States
its political subdivisions, it shall be limited toe knowledge of the Company.

(y) The Company has not taken, directly or indisectny action designed to cause or to resultiinhat has constituted or which might
reasonably be expected to constitute, the stabdizar manipulation of the price of any securifyttie Company to facilitate the sale or resale
of the Securities in any jurisdiction referred maSection 4(i) below in contravention of applicalae, provided that no representation is made
herein as to the activities of any Underwriter.

(z) The Company and its subsidiaries maintain ygjems of internal controls over financial repagtias defined in Rule 15d-15 under
the Exchange Act) sufficient to provide reasonasieurance that (i) transactions are executed ordaace with management’s general or
specific authorizations; (ii) transactions are reled as necessary to permit preparation of finasta@gements in conformity with generally
accepted accounting principles and to maintaintassmuntability; and (iii) the recorded accounlibfor assets is compared with the existing
assets at reasonable intervals and appropriatmnasttaken with respect to any differences andligglosure controls and procedures as de
in, and that comply in all material respects with tequirements of, Rule 15d-15 under the Exch&wmgeThe Company is not aware of any
material weakness in its internal controls oveafficial reporting.

(aa) The Company is, to its knowledge, in complimcall material respects with the applicable Bimns of the Sarbanes-Oxley Act of
2002 and the rules and regulations of the Commigiat have been adopted and are effective theezund

4. Agreements of the Company¥he Company agrees with the several Underwritsf®llows:

(a) The Company will file each of the Preliminamp§pectus and the Prospectus in a form approvedebRepresentatives with the
Commission pursuant to Rule 424 under the Secsiti not later than the close of business on ¢igersd business day following the date of
first use, with respect to the Preliminary Prospscand the date of determination of the publierirfiy price of the Securities, with respect to
the Prospectus or, if applicable, such earlier tamenay be required by Rule 424(b) and Rule 43@8B4or 430C under the Securities Act.
Company will prepare a final term sheet in a foppraved by the Representatives and attached hasdfahibit D (the “ Final Term Shet
and will file any Issuer Free Writing Prospectux(uding the Final Term Sheet) to the extent resfuilsy Rule 433 under the Securities Act.
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(b) The Company will not, from the Time of Saleiltite end of such period as the Prospectus isimedjby law to be delivered (or
required to be delivered but for Rule 172 underSkeurities Act) in connection with sales of theB#ies by an Underwriter or dealer, file ¢
amendment or supplement to the Registration Statgrary Issuer Free Writing Prospectus, the Pralimyi Prospectus or the Prospectus,
unless a draft thereof shall first have been subrhib the Underwriters within a reasonable peabtime prior to the filing thereof and the
Underwriters shall not have objected thereto indyfagth.

(c) The Company will notify the Underwriters prodypiand will confirm such advice in writing, (i) véim any post-effective amendment
to the Registration Statement becomes effectiegf(any request by the Commission for amendmentipplements to the Registration
Statement, the Preliminary Prospectus, the Progpectany Issuer Free Writing Prospectus or foitahél information, (iii) of the issuance
the Commission of any stop order suspending trectfieness of the Registration Statement or pravgior suspending the use of the
Preliminary Prospectus, the Prospectus or any i$3ee Writing Prospectus, or the initiation of gmmgceedings for that purpose or the threat
thereof, pursuant to Section 8A of the Securities fiv) until the end of such period as the Praspeis required by law to be delivered (or
required to be delivered but for Rule 172 underSkeurities Act) in connection with sales of the8#ies by an Underwriter or dealer, of the
happening of any event that in the judgment of@benpany requires the Company to file an amendmesiigplement to the Registration
Statement and (v) of receipt by the Company, orrapyesentatives or attorney of the Company, ofahgr communication from the
Commission relating to the Registration Statemivet,Basic Prospectus, the Preliminary ProspedtesPtospectus or any Issuer Free Writing
Prospectus or the offering of the Securities. Hrat time the Commission shall issue any orderendipg the effectiveness of the Registration
Statement or preventing or suspending the useedPthliminary Prospectus, the Prospectus or amgidsree Writing Prospectus, the Comg
will make every reasonable effort to obtain thehdiawal of such order at the earliest possible mmme

(d) If and to the extent not already furnished, @wenpany will, upon request, furnish to the Undéevs, without charge, one complete
copy of the Registration Statement and of any péfsietive amendment thereto, including financiatasients and schedules, and all exhibits
thereto (including any documents filed under thetange Act and deemed to be incorporated by referigo the Prospectus), and will upon
request make available to the Underwriters, witlahiatrge, additional copies of the RegistrationeBient and any post-effective amendment
thereto, including financial statements and schesiblt without exhibits and documents incorporatedeference therein.

(e) The Company will not make any offer relatinghie Securities that would constitute an Issuee Fkiting Prospectus without the
prior written consent of the Representatives, witichsent shall be in writing for any Issuer FreatMg Prospectus other than the Final Term
Sheet.

() The Company will, pursuant to reasonable proces developed in good faith, retain copies of dasher Free Writing Prospectus t
is not filed with the Commission in accordance vithle 433 under the Securities Act.
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(g) The Company will comply with all the provisiongany undertakings contained in the RegistraBtatement.

(h) At the Time of Sale, and thereafter from tirngitme, the Company will deliver to the Underwritewithout charge, as many copies of
the Preliminary Prospectus, the Prospectus, amgigsee Writing Prospectus or any supplement theas the Underwriters may reasonably
request. The Company consents to the use of thienifrary Prospectus, the Prospectus, any Issuer Whating Prospectus or any amendment
or supplement thereto by the Underwriters and bgiedlers to whom the Securities may be sold, botonnection with the offering or sale of
the Securities and for any period of time thereafteing which a prospectus is required by lawéalelivered (or required to be delivered but
for Rule 172 under the Securities Act) in connattiwerewith. If during such period of time, any et/ghall occur which in the judgment of the
Company or counsel to the Underwriters should lbéosth in the Time of Sale Information and the &rectus in order to make any statement
therein, in the light of the circumstances undeichlit was made when delivered, not misleadingf tiis necessary to supplement the Time
Sale Information and the Prospectus to comply Vaith the Company will forthwith prepare and dulle fivith the Commission an appropriate
supplement thereto or a document under the Exchaogéeemed to be incorporated therein, and wiivde to the Underwriters, without
charge, such number of copies thereof as the Unidersymay reasonably request. The Company shafila@ny document under the
Exchange Act before the termination of the offeraighe Securities by the Underwriters if such doeuat would be deemed to be incorporatec
by reference into the Preliminary Prospectus oRtespectus, unless a draft thereof shall firseHsaen submitted to the Underwriters within &
reasonable period of time prior to the filing thafrand the Underwriters shall not have objectedetioein good faith.

(i) The Company will cooperate with the Underwrst@nd counsel to the Underwriters in connectioh wie registration or qualification
of the Securities for offer and sale under the sges or blue sky laws of such United States flinBons and similar laws of such foreign
jurisdictions as the Underwriters may request, &ildnaintain such qualifications in effect so loag required for the distribution of t
Securities; provided, that in no event shall thenfany be obligated to qualify to do business injangdiction where it is not now so qualifi
or to take any action which would subject it to gexh service of process or general taxation injarigdiction where it is not now so subject.

() During the period of five years commencingtet Time of Sale, to the extent the Company is equired to file periodic reports with
the Commission pursuant to Sections 13 or 15 oEttghange Act, the Company will furnish to the Unvdtters, if requested, copies of such
financial statements and other reports and infaonats the Company may from time to time distritgg@erally to the holders of any class of
its securities.

(k) The Company will make generally available tddeos of its securities as soon as may be pradéidali in no event later than the last
day of the fifteenth full calendar month followitige calendar quarter in which the Execution Dalls,fan earning statement (which need not
be audited but shall be in reasonable detail) foer@od of 12 months ended commencing after theeTofrSale, within the meaning of and
satisfying the provisions of Section 11(a) of tlee&ities Act (including Rule 158 thereunder).
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() Unless otherwise agreed by the parties heveltb@ther or not the transactions contemplated ts/Algreement are consummated or this
Agreement is terminated, the Company will pay,edmburse if paid by the Underwriters, all costs ardenses incident to the performance of
the obligations of the Company under this Agreemiectuding but not limited to costs and expendesraelating to (i) the preparation,
printing and filing of the Registration Statementaxhibits thereto, the Basic Prospectus, therRir@ry Prospectus, the Prospectus, the Tim
of Sale Information, any Issuer Free Writing Pratps and any amendment or supplement to the RatijistrStatement, the Preliminary
Prospectus, the Prospectus, the Time of Sale Ir#omor any Issuer Free Writing Prospectus, lfi§) preparation and delivery of certificates
representing the Securities, (iii) the printinglus Agreement, any agreement among underwritegsdaaler agreements and any underwriter
guestionnaire, (iv) furnishing (including costsstiipping and mailing) such copies of the RegisiraStatement, the Basic Prospectus, the
Preliminary Prospectus, the Prospectus, the Tingabd Information or any Issuer Free Writing Praspe and all amendments and
supplements thereto, as may be reasonably requestesie in connection with the offering and sdl¢he Securities by the Underwriters or by
dealers to whom Securities may be sold, (v) amygf#l required to be made by the Underwriters withRA, and the fees, disbursements and
other charges of counsel for the Underwriters imneation therewith, (vi) the registration or quiahtion of the Securities for offer and sale
under the securities or blue sky laws of such Wn&eates jurisdictions and similar laws of suclefgn jurisdictions designated pursuant to
Section 4(i) hereof, including the fees, disbursetm@nd other charges of counsel for the Underwgriteconnection therewith, and the
preparation and printing of any preliminary, suppéatal and final blue sky memoranda, (vii) coutesghe Company, (viii) the rating of the
Securities by one or more rating agencies, (ix)Tthestee and any agent of the Trustee and the dessjrsements and other charges of couns
for the Trustee in connection with the Indenturd Hre Securities, (x) the applicable Commissidndiffees relating to the Securities within the
time required by Rule 456(b)(1) under the Secuifiet without regard to the proviso thereof and e listing of the Securities on the New
York Stock Exchange (the* NYSH.

(m) Unless otherwise agreed by the parties, if Agigeement shall be terminated for any reason eyCtbmpany pursuant to any of the
provisions hereof (other than pursuant to Sectiber@of), if for any reason the Company shall bablmto perform its obligations hereunde
if any condition to the Underwriters’ obligationereunder is not fulfilled at or prior to the ClogiDate or the relevant Delivery Date, as the
case may be, the Company will reimburse the Undtsrfor all out-of-pocket expenses (including tees, disbursements and other charges
of counsel for the Underwriters) reasonably incdifpg them in connection herewith.

(n) The Company will not at any time, directly adirectly, take any action described in Sectior) B@reof.

(o) Until 30 days from the Execution Date, the Campwill not, without the consent of the Represtws, offer, sell or contract to sell,
or otherwise dispose of, by public offering, or aance the public offering of, any other debt sdsiof the Company other than (i) the
Securities and (ii) the incurrence of inter-compardebtedness.

14



(p) If immediately prior to the third anniversath€ “ Renewal Deadlin® of the initial effective date of the Registrati&tatement, any
of the Securities remain unsold by the Underwrjtprer to the Renewal Deadline, the Company wil#, fif it has not already done so and is
eligible to do so, a new automatic shelf regishrastatement relating to the Securities (eithehagegistrant or as a co-registrant), in a form
satisfactory to the Representatives, (ii) if thar@any is no longer eligible to file an automatieléhegistration statement, prior to the Renewa
Deadline, if it has not already done so, the Compuiti file a new shelf registration statement télg to the Securities, in a form satisfactor
the Representatives, and use its best effortsusecsuch registration statement to be declaredtieféewithin 180 days after the Renewal
Deadline and (iii) the Company will take all otlaation necessary or appropriate to permit the pudifering and sale of the Securities to
continue as contemplated in the expired regisinagtatement relating to the Securities (refereheesin to the Registration Statement shall
include such new automatic shelf registration statet or such new shelf registration statementy@agase may be).

(q) If at any time when the Securities remain uddxy the Underwriters the Company receives fromQbemission a notice pursuant to
Rule 401(g)(2) under the Securities Act or otheenisases to be eligible to use the automatic sbgiftration statement form, the Company
will (i) promptly notify the Representatives, (fyomptly file a new registration statement or paéctive amendment on the proper form
relating to the Securities, in a form satisfactiryhe Representatives, (i) use its best efftrtsause such registration statement or post-
effective amendment to be declared effective, gr@mptly notify the Representatives of such effamtiess; and (v) take all other action
necessary or appropriate to permit the public oféeand sale of the Securities to continue as copl&ted in the registration statement that
the subject of the Rule 401(g)(2) notice or for ethihe Company has otherwise become ineligiblefegices herein to the Registration
Statement shall include such new registration state or post-effective amendment, as the case mgay b

(r) The Company will use its reasonable best efftteffect the listing of the Securities on the D, subject to official notice of
issuance.

5. Agreements of the Underwriters

Each Underwriter hereby represents, warrants arebado and with the Company that:

(a) It has not and will not use, authorize useefr to, or participate in the planning for useasfy “free writing prospectus” (as defined
in Rule 405 under the Securities Act) (a_“ Freetifvgi Prospectu®) other than (i) a Free Writing Prospectus thately as a result of use by
such Underwriter, would not trigger an obligatiorfite such Free Writing Prospectus with the Consiois pursuant to Rule 433, (ii) any Iss
Free Writing Prospectus listed on Schedule Il te A&greement or prepared pursuant to Section 3(&eation 4(a) above (including any
electronic road show), or (iii) any Free WritingoBpectus prepared by such Underwriter and approy¢de Company in advance in writing.

(b) It will, pursuant to reasonable procedures tped in good faith, retain copies of, and compithvany legending requirements
applicable to, each free writing prospectus usef@rred to by it, in accordance with Rule 433 amithe Securities Act.
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(c) It is not subject to any pending proceedingarrection 8A of the Securities Act with respedtie offering (and will promptly notify
the Company if any such proceeding against ititeated prior to the end of such period as the peotus is required by law to be delivered (or
required to be delivered but for Rule 172 underSbeurities Act) in connection with sales of theB#ies by an Underwriter or dealer).

6. Conditions of Obligations of the Underwriteris addition to the execution and delivery of Brice Determination Agreement by the
Company, the obligations of the Underwriters shalsubject to the condition that all representatimmd warranties and other statements of th
Company set forth herein are, at and as of theil@jd3ate, or at and as of the relevant DeliveryeDas the case may be, true and correct, the
condition that the Company shall have performedfailis obligations hereunder theretofore to bdqrered, and the following additional
conditions, unless any such condition is waivediiting by the Representatives:

(a) (i) No stop order suspending the effectivertdghe Registration Statement or preventing or sndmg the use of the Preliminary
Prospectus, the Prospectus or any Issuer Freeng/Rtiospectus shall be in effect and no proceedorgbat purpose or pursuant to Section
of the Securities Act shall be pending or threatidmgthe Commission and no notice of objectiorhef Commission to the use of the
Registration Statement or any post-effective amanmdrhereto pursuant to Rule 401(g)(2) under trriges Act shall have been received,
(ii) any request for additional information on thart of the staff of the Commission or any suchnharities with respect to the offering of the
Securities shall have been complied with to thistsation of the staff of the Commission or suckhatities, (iii) the Company shall have filed
the Prospectus pursuant to Rule 424 under the fiesukct and shall have made all other filingsc{iding, without limitation, the Final Term
Sheet) required by Rule 424 or Rule 433 under dwmfties Act within the time periods required ligls rules and (iv) after the Time of Sale,
no amendment or supplement to the Registratiori®tatt, the Preliminary Prospectus, the Prospectasyolssuer Free Writing Prospectus
shall have been filed unless a copy thereof was$ibmitted to the Underwriters and the Represieatadid not object thereto in good faith,
and the Underwriters shall have received certifisatiated the Closing Date and signed on beh#ieo€ompany by the Chief Executive
Officer of the Company and the Chief Financial €dfi of the Company (who may, as to proceedingstened, rely upon their information
and belief), to the effect of clauses (i) and (ii).

(b) Since the respective dates as of which infoilanas given in the Registration Statement, thedwh Sale Information and the
Prospectus (excluding any amendment or supplerhergtb) (i) there shall not have been any changeertapital stock of the Company or
of its subsidiaries, any change in the face amofinbnsolidated long-term debt for borrowed monexed by the Company and its subsidiaries
(except for changes to lorigrm debt relating to real estate notes enterediimthe ordinary course consistent with past jcagor any chang:
or any development involving a prospective chaitger affecting the general affairs, managemenaritial position, stockholders’ equity or
results of operations of the Company and its sudns&s, otherwise than as set forth or contemplatede Registration Statement, the Time of
Sale Information and the Prospectus and (ii) then@any shall not have sustained any loss or intemfa with its business or properties from
fire, explosion, flood or other calamity, whethemot covered by insurance, or from any labor dismr any court or governmental action,
order or decree, otherwise than as set forth orecoplated in the
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Registration Statement, the Time of Sale Infornmaiad the Prospectus, the effect of which any saske described in clause (i) or (ii) is, in
reasonable judgment of the Representatives, saialaad adverse as to make it impracticable othitsable to proceed with the public
offering or the delivery of the Securities on themis and in the manner contemplated in the Tinteatd Information and the Prospectus.

(c) On or after the date hereof there shall noehaocurred any of the following: (i) a suspensiomaterial limitation in trading in
securities generally on the NYSE; (ii) a suspensiomaterial limitation in trading in the Companygscurities by the NYSE; (iii) a general
moratorium on commercial banking activities deddoy Federal or New York State authorities or agmat disruption in commercial banking
or securities settlement or clearance servicelsarunited States; (iv) any material adverse chamgjge financial markets in the United States
or elsewhere; or (v) the outbreak or escalationastilities or other international or national calty or crisis, if the effect of any such event
specified in clause (iv) or (v), in the Represemtst reasonable judgment, makes it impracticabl@advisable to proceed with the public
offering or the delivery of the Securities on themis and in the manner contemplated in the Tintgatd Information and the Prospectus.

(d) On or after the date hereof (i) no downgradihgll have occurred in the rating accorded the Gays debt securities or preferred
stock (if any) by any “nationally recognized stagial rating organization,” as that term is define®ection 3(a)(62) of the Exchange Act, and
(ii) no such organization shall have publicly annced that it has under surveillance or review, \pitksible negative implications, its rating of
any of the Company’s debt securities or prefertedks(if any).

(e) At the Closing Date and at any relevant DeiiMeate, if applicable, the Securities shall havieast the ratings specified in the Time
of Sale Information, and the Company shall havéevdedd, to the extent available, to the Represaemt letter, dated the Closing Date, from
each relevant rating agency, or other evidenceonedmy satisfactory to the Representatives, coifignthat the Securities have been assigned
such ratings.

(f) Since the respective dates as of which inforomais given in the Registration Statement andTinee of Sale Information, there shall
have been no litigation or other proceeding inwiduagainst the Company or any of its officersioealors in their capacities as such, before o
by any federal, state or local court, commissiegutatory body, administrative agency or other govental body, domestic or foreign, in
which litigation or proceeding an unfavorable rglimecision or finding would have a Material AdweEffect.

(g) On the Closing Date, the Underwriters shalleheaceived an opinion, dated the Closing Date saidfactory in form and substanci
counsel for the Underwriters, from Arthur Saltardlisq., Associate General Counsel of the Compamg,from Jones Walker L.L.P., special
counsel to the Company, to the effect set fortBxhibit B and Exhibit C hereto, respectively.

(h) On the Closing Date, the Underwriters shalleheaceived an opinion, dated the Closing Date, fRilisbury Winthrop Shaw Pittman
LLP, counsel for the Underwriters, with respecstich matters as the Underwriters may reasonabljreedsuch counsel may state that, ins
as such opinion involves factual matters, they halied, to the extent they deem proper, uponfeeates of officers of the Company and its
subsidiaries, and certificates of public officials.
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(i) On the date hereof and at the Closing Date, KRMho has audited certain of the financial stat@nef the Company and its
subsidiaries, incorporated by reference in the Reggion Statement, the Time of Sale Informatiod e Prospectus, shall have furnished to
the Underwriters a letter or letters, dated thpeetve dates of delivery thereof, in form and sabse satisfactory to the Underwriters, with
respect to such financial statements of the Companyits subsidiaries.

(j) At the Closing Date, there shall be furnishedrte Underwriters a certificate, dated the datiésadelivery, signed on behalf of the
Company by each of the Chief Executive Officer #ralChief Financial Officer of the Company, in foamd substance satisfactory to the
Underwriters, to the effect that:

(i) Each signer of such certificate has carefukgrained the Registration Statement, the Time of 8dgbrmation and the
Prospectus and (A) the Registration Statementf teedeffective Date (including any Rule 430 Infation), is true and correct in all material
respects and does not omit to state a materiatégcired to be stated therein or necessary irr dtodmake the statements therein not untrue o
misleading, (B) the Time of Sale Information, a ffime of Sale, is true and correct in all materdspects and does not omit to state a materi
fact necessary in order to make the statementsithén the light of the circumstances under wtiledy were made, not misleading, (C) the
Prospectus, as of its date and as of the Closirnig, Batrue and correct in all material respects @mes not omit to state a material fact
necessary in order to make the statements thémeime light of the circumstances under which theye made, not untrue or misleading (it
being understood that to the extent a statemetheifRegistration Statement, Prospectus or Timetd# Bformation, including any documents
deemed to be incorporated by reference thereiergeéd and speaks as of a specific date, eachrafisach certificate only represents with
respect to such statement that it was true anécioirr all material respects as of such date) Bndifice the Time of Sale, no event has
occurred as a result of which it is necessary ppEment the Time of Sale Information or the Prasyein order to make the statements
therein, in the light of the circumstances undeicwhhey were made, not untrue or misleading in@magerial respect and there has been no
document required to be filed under the Exchangel#at upon such filing would be deemed to be ipocated by reference into the Prospe
that has not been so filed,;

(ii) Each of the representations and warrantieth@fCompany contained in this Agreement were, vdriginally made, and are, at
the time such certificate is delivered, true andext; and

(iii) Each of the covenants required herein to bfgrmed by the Company on or prior to the delivefrguch certificate has been
duly, timely and fully performed and each conditlerein required to be complied with by the Companyor prior to the date of such
certificate has been duly, timely and fully comgligith or satisfied.
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(k) If the Underwriters are granted an over-allotingption by the Company in the Price Determinat\gmeement and the Underwriters
exercise their option to purchase all or any partibthe Option Securities, then, at and as of &xlivery Date, the representations and
warranties and other statements of the Companfpghtherein shall be true and correct at and asioh Delivery Date, and the condition that
the Company has performed all of its obligationshader theretofore to be performed shall have katsfied at and as of such Delivery D
and the Underwriters shall have received at sudivé&g Date:

(i) a certificate, dated such Delivery Date, sigoedehalf of the Company by each of the Chief Hkge Officer and the Chief
Financial Officer of the Company, certifying thhetcertificates delivered at the Closing Date pamsto Sections 6(a) and 6(j) remain true an
correct as of such Delivery Date and as if madsumin Delivery Date;

(ii) opinions, dated such Delivery Date, and satisfry in form and substance to the UnderwritemsnfArthur Saltarelli, Esq.,
Associate General Counsel of the Company, and fmmes Walker L.L.P., relating to the Option Se@siaind otherwise to the same effect as
the opinions required by Section 6(g);

(iii) an opinion, dated such Delivery Date, of Blilury Winthrop Shaw Pittman LLP, relating to theti®p Securities and otherwise
to the same effect as the opinion required by 8ed{h); and

(iv) a letter from KPMG, dated such Delivery Daatfisfactory in form and substance to the Undeensjtsubstantially in the same
form and substance as the respective letters hedito the Underwriters pursuant to Section 6xigept that the “specified date” on the letters
furnished pursuant to this paragraph shall be e wiat more than three business days prior to sutivédy Date.

In addition, it will be a condition to the Undertgais’ obligation to purchase any Option Securitied, since the time of execution of the Price
Determination Agreement, (i) no downgrading shaltdnoccurred in the rating accorded the Comparshé securities (including the
Securities) or preferred stock (if any) by any faaally recognized statistical rating organizatiacas that term is defined in Section 3(a)(62) of
the Exchange Act, and (ii) no such organizatiorlsteve publicly announced that it has under suiawate or review, with possible negative
implications, its rating of any of the Company’sdtisecurities (including the Securities) or pregdrstock (if any).

() At the Closing Date, the Securities shall haeen approved for listing on the NYSE, subjectffirial notice of issuance.

(m) The Company shall have furnished to the Undiéeve such certificates, in addition to those sfieally mentioned herein, as the
Underwriters may have reasonably requested a®tadturacy and completeness at the Closing Datatseath Delivery Date, as the case
be, of any statement in the Registration StatentleatProspectus or the Time of Sale Informatioraror documents filed under the Exchange
Act and deemed to be incorporated by referenceti@d’rospectus or the Time of Sale Informatiotoake accuracy at the Closing Date ar
each such Delivery Date, of the representationsnarcanties of the Company herein, as to the pesdioce by the Company of its obligations
hereunder, or as to the fulfillment of the condisaoncurrent and precedent to the obligationkefinderwriters hereunder.
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7. Indemnification (a) The Company will indemnify and hold harmlessh Underwriter against any losses, claims, dasmaigkabilities, join
or several, to which such Underwriter may beconigesit, under the Securities Act or otherwise, ias@fs such losses, claims, damages or
liabilities (or actions in respect thereof) arisé of or are based upon, (i) any untrue statemeali@ged untrue statement of a material fact
contained in the Registration Statement or caugeghip omission or alleged omission to state themaimaterial fact required to be stated
therein or necessary to make the statements theoéimisleading, or (ii) any untrue statement ¢tegdd untrue statement of a material fact
contained in the Preliminary Prospectus, the Prsgeand any other prospectus relating to the 8m=ufor any amendment or supplement
thereto), any Issuer Free Writing Prospectus orfame of Sale Information, or caused by any omissipalleged omission to state therein a
material fact required to be stated therein or s&aey to make the statements therein, in the Gifjtite circumstances in which they were made
not misleading and will reimburse each Underwriterany legal or other expenses reasonably incuyeslich Underwriter in connection with
investigating or defending any such action or claBrsuch expenses are incurmgabvided, however, that the Company shall not be liable in
any such case to the extent that any such loss),diamage or liability arises out of or is baspdmuan untrue statement or alleged untrue
statement or omission or alleged omission madearRegistration Statement, the Basic Prospecta$thliminary Prospectus, the Prospectus
and any other prospectus relating to the Securdieg Issuer Free Writing Prospectus or any Tim8alé Information, or any such amendmen
or supplement, in reliance upon and in conformitthwnformation furnished to the Company in writibg any Underwriter through the
Representatives expressly for use therein.

(b) Each Underwriter, severally, but not jointlyilMndemnify and hold harmless the Company agaamst losses, claims, damages or
liabilities to which the Company may become subjentier the Securities Act or otherwise, insofaswash losses, claims, damages or liabil
(or actions in respect thereof) arise out of ortsged upon an untrue statement or alleged urttengent of a material fact contained in the
Registration Statement, the Preliminary ProspedesProspectus, and any other prospectus relititige Securities, any Issuer Free Writing
Prospectus or any Time of Sale Information, or amgndment or supplement thereto, or arise out afe@based upon the omission or alleged
omission to state therein a material fact requicele stated therein or necessary to make thengtats therein not misleading, in each case to
the extent, but only to the extent that such unstaéement or alleged untrue statement or omigsi@tieged omission was made in the
Registration Statement, the Preliminary ProspetitsProspectus, and any other prospectus relatitige Securities, any Issuer Free Writing
Prospectus or any Time of Sale Information, or sungh amendment or supplement, in reliance uponracohformity with information
furnished to the Company in writing by any Undetesrithrough the Representatives expressly forhseein; and will reimburse the Company
for any legal or other expenses reasonably incliyettie Company in connection with investigatinglefending any such action or claim as
such expenses are incurred.
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(c) Promptly after receipt by an indemnified partyder subsection (a) or (b) above of notice ofctmmencement of any action, such
indemnified party shall, if a claim in respect thefris to be made against the indemnifying partyeursuch subsection, notify the indemnifying
party in writing of the commencement thereof; g bmission so to notify the indemnifying party lthat relieve it from any liability which i
may have to any indemnified party otherwise thatenrsuch subsection. In case any such action lsbddfought against any indemnified party
and it shall notify the indemnifying party of theramencement thereof, the indemnifying party shalébtitled to participate therein and, to the
extent that it shall wish, jointly with any otherdiemnifying party similarly notified, to assume tiefense thereof, with counsel satisfactory to
such indemnified party, and, after notice fromitidemnifying party to such indemnified party of @ection so to assume the defense thereof
the indemnifying party shall not be liable to siletiemnified party under such subsection for angllegpenses of other counsel or any other
expenses, in each case subsequently incurred hyirsdemnified party, in connection with the defetisereof other than reasonable costs of
investigation unless (i) the Company and such indéed party shall have mutually agreed to the eayplent of such counsel, or (ii) the
named parties to any such action (including anyléaged parties) include both such indemnified panty the Company and such indemnified
party shall have been advised by such counsehthanflict of interest between the Company and sagdbmnified party may arise and for this
reason it is not desirable for the same counsedfmesent both the indemnifying party and alsardemnified party (it being understood,
however, that the Company shall not, in conneatigh any one such action or separate but substiyrgianilar or related actions in the same
jurisdiction arising out of the same general altees or circumstances, be liable for the reasantdds and expenses of more than one sej
firm of attorneys for all such indemnified parties) which case the fees and expenses of such ebsimall be at the expense of the Company.
No indemnifying party shall, without the writtenrezent of the indemnified party, effect the settlatre¥ compromise of, or consent to the e
of any judgment with respect to, any pending oedltened action or claim in respect of which inddizetion or contribution may be sought
hereunder (whether or not the indemnified pargmnsactual or potential party to such action omgjainless such settlement, compromise or
judgment (i) includes an unconditional releasehefindemnified party from all liability arising oof such action or claim and (ii) does |
include any statement as to, or an admission oft, feulpability or a failure to act, by or on béhaf any indemnified party.

(d) If the indemnification provided for in this S&m 7 is unavailable to or insufficient to holdrhdess an indemnified party under
subsection (a) or (b) above in respect of any lsdaims, damages or liabilities (or actions ispext thereof) referred to therein, then each
indemnifying party shall contribute to the amouaidoor payable by such indemnified party as a tefliduch losses, claims, damages or
liabilities (or actions in respect thereof) in symbportion as is appropriate to reflect the reatienefits received by the Company on the one
hand and the Underwriters of the Securities orother from the offering of the Securities to whatkch loss, claim, damage or liability (or
action in respect thereof) relates. If, howeves,dliocation provided by the immediately precediegtence is not permitted by applicable law
or if the indemnified party failed to give the retirequired under subsection (c) above and therindging party has been prejudiced in any
material respect by such failure, then each indgnmgj party shall contribute to such amount paighayable by such indemnified party in such
proportion as is appropriate to reflect not onlgtsrelative benefits but also the relative faulthef Company on the one hand and the
Underwriters of the Securities on the other in
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connection with the statements or omissions whéslulted in such losses, claims, damages or li@sil{or actions in respect thereof), as we
any other relevant equitable considerations. Tladive benefits received by the Company on thelmred and such Underwriters on the other
shall be deemed to be in the same proportion amthenet proceeds from such offering (before dtidg expenses) received by the Company
bear to the total underwriting discounts and corsioiss received by such Underwriters. The relatardtfshall be determined by reference to,
among other things, whether the untrue or allegacua statement of a material fact or the omissioalleged omission to state a material fact
relates to information supplied by the Companyhl@ndne hand or such Underwriters on the otherlamgarties’ relative intent, knowledge,
access to information and opportunity to corregir@vent such statement or omission. The CompadytenUnderwriters agree that it would
not be just and equitable if contributions pursuarthis subsection (d) were determinedoby rataallocation (even if the Underwriters were
treated as one entity for such purpose) or by aéimgranethod of allocation which does not take antotithe equitable considerations referred
to above in this subsection (d). The amount paipayable by an indemnified party as a result ofidlsses, claims, damages or liabilities (or
actions in respect thereof) referred to aboveimghbsection (d) shall be deemed to include agyl ler other expenses reasonably incurred by
such indemnified party in connection with investigg or defending any such action or claim. Notsitinding the provisions of this subsec!
(d), no Underwriter shall be required to contribatey amount in excess of the amount by which tted pyice at which the applicable Securi
underwritten by it and distributed to the publicrereffered to the public exceeds the amount ofdamages which such Underwriter has
otherwise been required to pay by reason of suttueor alleged untrue statement or omission egalll omission. No person guilty of
fraudulent misrepresentation (within the meaningettion 11(f) of the Securities Act) shall be #adi to contribution from any person who
was not guilty of such fraudulent misrepresentatidre obligations of the Underwriters of Securiii@shis subsection (d) to contribute are
several in proportion to their respective undeiwgitobligations with respect to such Securities aotjoint.

(e) The obligations of the Company under this $ecti shall be in addition to any liability whicheti@ompany may otherwise have and
shall extend, upon the same terms and conditiorsac¢h officer, director, employee and agent ofldnglerwriter and to each person, if any,
who controls any Underwriter within the meaninglod Securities Act; and the obligations of the Uad#ers under this Section 7 shall be in
addition to any liability which the respective Undeiters may otherwise have and shall extend, upersame terms and conditions, to each
officer, director, employee and agent of the Conmypamd to each person, if any, who controls the Camgpwvithin the meaning of the Securit
Act.

8. Substitution of Underwriterdf any one or more of the Underwriters shall tairefuse at the Closing Date, or the relevantieegf Date, as
the case may be, to purchase any of the Secunitieh it or they have agreed to purchase hereulaterthe aggregate principal amount of
Securities which such defaulting Underwriter or &nriters agreed but failed or refused to purcliss®t more than one-tenth of the
aggregate principal amount of Securities to belpased on such date, the other Underwriters shalbbgated, severally, to purchase the
Securities which such defaulting Underwriter or &nwiriters agreed but failed or refused to purclmssuch date, in the proportions which the
principal amount of Securities which they have eesipely agreed to purchase pursuant to Secticerddfi bears to the aggregate
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principal amount of Securities which all such nafadilting Underwriters have so agreed to purchasi such other proportions as such non-
defaulting Underwriters may specify; provided thmaho event shall the maximum principal amount e€&ities which any Underwriter has
become obligated to purchase pursuant to Secti@reof be increased pursuant to this Section 8dmg than one-ninth of the principal
amount of Securities agreed to be purchased by daderwriter without the prior written consent oich Underwriter. If any Underwriter or
Underwriters shall fail or refuse at the Closing®ar the relevant Delivery Date, as the case Ibeayo purchase any Securities and the
aggregate principal amount of Securities which sieflaulting Underwriter or Underwriters agreed faifed or refused to purchase exceeds
one-tenth of the aggregate principal amount ofS&eurities to be purchased on such date and amamge satisfactory to any non-defaulting
Underwriter and the Company for the purchase ofi Securities are not made within 48 hours afteh glefault, this Agreement (or, with
respect to the Underwriters’ exercise of any apjblie over-allotment option for the purchase of Gptsecurities on a Delivery Date after the
Closing Date, the obligations of the Underwriterptirchase, and the Company to sell, such Opticar8ies on such Delivery Date) will
terminate without liability on the part of any ndefaulting Underwriter or the Company for the pash or sale of any Securities under this
Agreement. In any such case either the Underwritetse Company shall have the right to postpoeeQitosing Date or the relevant Delivery
Date, as the case may be, but in no event for lothge seven days, in order that the required amrifany, in the Registration Statement anc
in the Prospectus or in any other documents ongements may be effected. Any action taken pursioathis Section 8 shall not relieve any
defaulting Underwriter from liability in respect ahy default of such Underwriter under this Agreatne

9. Termination Until the Closing Date or any relevant DelivergtB, as the case may be, this Agreement may bintad by the
Representatives on behalf of the Underwriters nginotice as hereinafter provided to the Compéf(y the Company will have failed,
refused or been unable, at or prior to the Clo8late or such Delivery Date, as the case may hgerform any agreement on its part to be
performed hereunder or (ii) any condition to thedeinwriters’ obligations hereunder is not fulfillatior prior to the Closing Date or such
Delivery Date, as the case may be. Any terminatiothis Agreement pursuant to this Section 9 wallathout liability on the part of the
Company or any Underwriter, except as otherwis&igeal in Sections 4(1), 4(m) and 7 hereof.

10. MiscellaneousNotice given pursuant to any of the provisionshi§ Agreement shall be in writing and, unlesseotlise specified, shall be
mailed or delivered (a) if to the Company, at tffece of the Company, 100 CenturyLink Drive, Monrd@uisiana 71203, Attention: Stacey
W. Goff, Esq., Executive Vice President and Gen€alnsel, Tel No. 318-388-9000 or (b) if to the ©nwiriters, c/o the Representatives, to
Merrill Lynch, Pierce, Fenner & Smith Incorporat&@, Rockefeller Plaza, NY1-050-1%, New York, New York 10020 Attention: High Gre
Transaction Management/Legal, Tel No. 646-855-0F&fxgan Stanley & Co. LLC, 1585 Broadway, New Yaxew York 10036, Attention:
Investment Banking Division, Tel No. 212-761-66QBS Securities LLC, 677 Washington Blvd., Stamfd@dnnecticut 06901, Attention:
Fixed Income Syndicate, Tel No. 203-719-1088 and/&dls Fargo Securities, LLC, 550 South Tryon Str6é& Floor, Charlotte, North
Carolina 28202, Attention: Transaction Managemeatsimile: 704-41®326. Any such notice shall be effective only upeceipt. Any notict
under this Section 10 may be made by telephonef batmade shall be subsequently confirmed inimgit
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The respective indemnities, agreements, represemgatvarranties and other statements of the Coynpad the several Underwriters, as
set forth in this Agreement or made by or on bebithem, respectively, pursuant to this Agreemsinall remain in full force and effect,
regardless of any investigation (or any statemsiib dhe results thereof) made by or on behalhgflanderwriter or any officer, director,
employee, agent or controlling person of any Undigew or the Company or any officer, director, dayge, agent or controlling person of the
Company, and shall survive delivery of and paynfenthe Securities.

This Agreement has been and is made solely fob¢nefit of the several Underwriters and the Comparty of the controlling persons,
directors, officers, employees and agents refdoéa Section 7, and their respective successatsaasigns, and no other person shall acquire
or have any right under or by virtue of this Agrearn The term “successors and assigns” as uséisiAgireement shall not include a
purchaser, as such purchaser, of Securities frognoftine several Underwriters.

THE RIGHTS AND DUTIES OF THE PARTIES TO THIS UNDERRVTING AGREEMENT SHALL, PURSUANT TO NEW YORK
GENERAL OBLIGATIONS LAW SECTION 5-1401, BE GOVERNEBY THE LAW OF THE STATE OF NEW YORK WITHOUT
REGARD TO ANY CHOICE OF LAW PRINCIPLES THAT MIGHT ALL FOR THE APPLICATION OF THE LAW OF ANY OTHER
JURISDICTION.

This Agreement may be signed in two or more coyates with the same effect as if the signaturesetbeand hereto were upon the sam
instrument.

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

The Company and the Underwriters each hereby icay waive any right they may have to trial byyjim respect of any claim based
upon or arising out of this Agreement or the tratisas contemplated hereby.

11. No Fiduciary Duty The Company acknowledges and agrees that therlritkrs named in this Agreement are acting salelhe capacity
of an arm’s length contractual counterparty to@oenpany with respect to any offering of Securiieatemplated hereby (including in
connection with determining the terms of the offgjiand not as a fiduciary to, or an agent of Gbenpany or any other person. Additionally,
no such Underwriter is advising the Company, angso$ubsidiaries or any of its affiliates as ty &gal, tax, investment, accounting or
regulatory matters in any jurisdiction. The Compahgll consult with its own advisors concerninghtsotatters and shall be responsible for
making its own independent investigation and agjtaf the transactions contemplated hereby, acdld Bmderwriters shall have no
responsibility or liability to the Company with pexct thereto. Any review by such Underwriters naineithis Agreement of the Company, the
transactions contemplated thereby or other matidaiting to such transactions will be performeaekofor the benefit of the Underwriters and
shall not be on behalf of the Company.
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Please confirm that the foregoing correctly setthfthe agreement between the Company and theadevederwriters.
Very truly yours,
QWEST CORPORATIONM

By: /s/ Stacey W. Gol

Name: Stacey W. Go
Title: Executive Vice Preside

Confirmed as of the date first above mentioned:

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Morgan Stanley & Co. LLC

UBS Securities LLC

Wells Fargo Securities, LLC

As Representatives of the several Underwri

By: Merrill Lynch, Pierce, Fenner & Smi
Incorporatec

By: /s/ Keith Harmar
Name: Keith Harma
Title: Managing Directo

By: Morgan Stanley & Co. LL(

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

By: UBS Securities LLC

By: /s/ Christian Stewal
Name: Christian Stewa
Title: Managing Directo

By: /s/ Stephen Char
Name: Stephen Char
Title: Director

Signature Page to the Underwriting Agreen



By: Wells Fargo Securities, LL!

By: /s/ Carolyn Hurley
Name: Carolyn Hurle
Title: Director

Signature Page to the Underwriting Agreen



SCHEDULE |
QWEST CORPORATION

Name of Underwrite

Merrill Lynch, Pierce, Fenner & Smith Incorporated
Morgan Stanley & Co. LL(

UBS Securities LLC

Wells Fargo Securities, LL

RBC Capital Markets, LL(

Raymond James & Associates, |

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

HRC Investment Services, Ir

J.J.B. Hilliard, W.L. Lyons, LLC

Janney Montgomery Scott LL

KeyBanc Capital Markets In

Oppenheimer & Co. Inc

Robert W. Baird & Co. Incorporate

Southwest Securities, In

Wedbush Securities In

Total

Schedule

Principal Amount ¢

Initial Securities
$ 157,500,00
157,500,00
157,500,00
157,500,00
52,500,00
30,000,00
3,750,001
3,750,001
3,750,001
3,750,001
3,750,001
3,750,001
3,750,001
3,750,001
3,750,001
3,750,001

$ 750,000,00



SCHEDULE I

Final Term Sheet relating to the Securities, ddegt 14, 201:

Schedule I



EXHIBIT A
QWEST CORPORATION
PRICE DETERMINATION AGREEMENT

May 14, 201

M ERRILL L YNCH, PIERCE, FENNER & S MITH
| NCORPORATED

M ORGANS TANLEY & C 0. LLC

UBS SECURITIESLLC

W ELLS F ARGO S ECURITIES, LLC

As Representatives of the several Underwriters

c/o Merrill Lynch, Pierce, Fenner & Smi
Incorporated
One Bryant Park
New York, New York 10036

Morgan Stanley & Co. LLC
1585 Broadway
New York, New York 10036

UBS Securities LLC
677 Washington Blvd.
Stamford, Connecticut 06901

Wells Fargo Securities, LLC
550 South Tryon Street,'5 Floor
Charlotte, North Carolina 28202

Ladies and Gentlemen:

Reference is made to the Underwriting Agreemertediay 14, 2013 (the_* Underwriting Agreeméptbetween Qwest Corporation, a
Colorado corporation (the_* Compafjy and the several Underwriters named in Schetltiiereto (the “ Underwritery. The Underwriting
Agreement provides for the sale to the Underwrjtansl the purchase by the Underwriters, severalliyret jointly, from the Company, subject
to the terms and conditions set forth therein, Z6G4000,000 aggregate principal amount of the Caryipa.125% Notes due 2053 (thénitial
Securities') to be issued pursuant to an Indenture dated @ctber 15, 1999, between the Company (formeatped US WEST
Communications, Inc.) and Bank of New York Trusih@any, National Association (as successor in istdéeeBank One Trust Company and
J.P. Morgan Trust Company, National Associatiog)amended and supplemented to the date hereafsanil be further supplemented by
Twelfth
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Supplemental Indenture between the Company andB&sk National Association, as trustee, to be datedf May 23, 2013 relating to the
Securities (as defined herein). This AgreemerttésRrice Determination Agreement referred to inneerwriting Agreement.

For all purposes of the Underwriting Agreementirh& of Sale’ means 3:50 p.m. (New York City time) on the dat¢his Price
Determination Agreement.

Pursuant to Section 1(b) of the Underwriting Agreemthe undersigned agree with the several Undtersithat the purchase price for
the Initial Securities to be paid by the severatielvriters shall be 96.85% of the aggregate praic@mount of the Initial Securities set forth
opposite the names of the Underwriters in Scheldatiached thereto for retail orders (aggregating $573,230,938 purchase price in respect
of $591,875,000 aggregate principal amount of suders); provided that such purchase price wild8€0% of the aggregate principal amc
of the Securities sold by the Underwriters to dariastitutions (aggregating to a $154,962,500 hase price in respect of $158,125,000
aggregate principal amount of such sales). In aadipursuant to Section 1(c) of the Underwritingréement, the Company hereby grants to
the Underwriters an option to purchase up to aitiaddl $25,000,000 aggregate principal amounhefCompany’s 6.125% Notes due 2053
(the “ Option Securitiesand, together with the Initial Securities, th&é&curities’) at a purchase price of 96.85% of the aggregateipal
amount of such Option Securities.

The Company represents and warrants to the sevadarwriters that the representations and warraustiehe Company set forth in
Section 3 of the Underwriting Agreement are aceueat though expressly made at and as of the datefhe

THE RIGHTS AND DUTIES OF THE PARTIES TO THIS PRIGEETERMINATION AGREEMENT SHALL, PURSUANT TO NEW
YORK GENERAL OBLIGATIONS LAW SECTION 5-1401, BE GGBRNED BY THE LAW OF THE STATE OF NEW YORK WITHOUT
REGARD TO ANY CHOICE OF LAW PRINCIPLES THAT MIGHT ALL FOR THE APPLICATION OF THE LAW OF ANY OTHER
JURISDICTION.

This Price Determination Agreement may be signdasvinor more counterparts with the same effect #eeisignatures thereto and hel
were upon the same instrument.
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If the foregoing is in accordance with your undansling of the agreement among the several Undensréind the Company, please sign
and return to the Company a counterpart hereofraupon this instrument along with all counterparid together with the Underwriting
Agreement shall be a binding agreement among theraledUnderwriters and the Company in accordandle & terms and the terms of the
Underwriting Agreement.

Very truly yours,
QWEST CORPORATIONM

By:

Name:
Title:

Confirmed as of the date first above mentioned:

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Morgan Stanley & Co. LLC

UBS Securities LLC

Wells Fargo Securities, LLC

As Representatives of the several Underwriters

By: Merrill Lynch, Pierce, Fenner & Smith
Incorporatec

By:

Name:
Title:

By: Morgan Stanley & Co. LL(

By:

Name:
Title:

By: UBS Securities LLC

By:

Name:
Title:

By:

Name:
Title:
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By: Wells Fargo Securities, LL!

By:
Name:
Title:
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EXHIBIT B

Form of Opinion of Arthur Saltarelli, Esqg.
Associate General Counsel of Qwest Corporation

1. The Company is a corporation duly incorporatedidly existing and in good standing under thedaf Colorado.

2. The Company has full corporate power and cotpaathority to own or lease all the assets ownddased by it and, to the best of
knowledge, has all necessary and material authtmiz approvals, orders, licenses, certificates)dhises, and permits of and from all
governmental regulatory officials and bodies to atsrproperties and to lawfully conduct its busmas described in the Registration
Statement, the Time of Sale Information and thespeotus.

3. The execution and delivery by the Company ofUhderwriting Agreement and the Indenture and #régomance by the Company of
the transactions contemplated thereby (includiegdbuance and sale of the Securities) will nate@lt in a violation of any of the terms or
provisions of the articles of incorporation or layis, each as amended, of the Company or (ii) @alatonflict with any franchise or any
judgment, ruling, decree, order, statute (includimg Communications Act of 1934), rule or regulatad any court or other governmen
agency or body (including the Federal CommunicatiGommission) known to me and applicable to théness or properties of the Company
Lor (iii) result in the creation or imposition ofyalien, charge or encumbrance upon any of the aséehe Company pursuant to the terms or
provisions of, or result in a breach or violatidraay of the terms or provisions of, or constitatdefault under, or give any other party a rig|
terminate any of its obligations under, or resulthie acceleration of any obligation under, aneirdre, mortgage, deed of trust, voting trust
agreement, loan agreement, bond, debenture, nigeragnt or other evidence of indebtedness, leas#act or other agreement or instrument
to which the Company is a party or by which the @any or any of its properties is or are bound tecéd (the “applicable agreements”),
other than with respect to this clause (iii) angdwhes, violations, defaults, terminations or aredibns with respect to any applicable
agreement that will not, or are not likely to, hav®laterial Adverse Effect.

4. Except as set forth in the Registration Statépika Time of Sale Information and the Prospedtuthe best of my knowledge, there
are no actions, suits or proceedings pending eatened against the Company or any of its offigereir capacity as such, before or by any
United States federal or state court, commissiegulatory body, administrative agency or other gorental body, domestic or foreign, wh

in my opinion is likely to have a Material Advergéect.
! This opinion covers each of the states in the Caoyigal4-state local service area (which includedwa, Colorado, Idaho, lowa,

Minnesota, Montana, Nebraska, New Mexico, North @akOregon, South Dakota, Utah, Washington andriityg).
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5. The Company has taken all corporate action isacg$o authorize the execution and delivery ofSkeurities and has duly executed
and delivered the Securities. The Securities, whéy authenticated in accordance with the ternthefindenture and assuming due payment
by the Underwriters in accordance with the Unddmgi Agreement, will entitle their holders to thenefits provided by the Indenture and will
constitute valid and binding obligations of the Gmmy enforceable against the Company in accordaitbetheir respective terms, except
(i) that the enforcement thereof may be subjetiatakruptcy, insolvency, reorganization, fraudulesveyance, moratorium or other similar
laws, now or hereafter in effect, relating to ctedi’ rights generally, (ii) the enforceability tle®f is subject to general principles of equity
(regardless of whether such enforceability is adergid in a proceeding at law or in equity) and thatremedy of specific performance and
injunctive and other forms of equitable relief m@g/subject to equitable defenses and to the disoret the court before which any proceed
therefor may be brought and (jii) certain provisi@ontained in the Indenture relating to remediag be limited by public policy, equitable
principles or other provisions of applicable lawsges, regulations, court decisions or constitutlaequirements, but in my judgment the
matters in this clause (iii) do not result in teenedies that remain available being inadequatthéenforcement of the Indenture and the
Securities.

6. No consent, approval, authorization or ordeoofjling, registration, qualification or declaiant with, any court or United States
federal, state or local governmental agency or Hodyjuding the Federal Communications Commissismequired for (i) the execution,
delivery and performance by the Company of the Wndgéng Agreement, the Securities or the Indentoyehe Company, (ii) the
authorization, offer, issuance, sale or deliveryhef Securities by the Company or (iii) the conswatiam by the Company of the transaction:
its part contemplated by the Underwriting Agreenmeerd the Indenture, except such as may have begiopsly obtained under the Securities
Act, the Exchange Act or the Trust Indenture Ad anch as may be required under foreign or statgrisies or blue sky laws and the rules
regulations promulgated thereunder or the ruldsiRA in connection with the purchase and distiimuiof the Securities by the Underwriters
2

7. The Company (i) has full corporate power angborate authority to enter into the Underwriting Agment and the Indenture, (ii) has
taken all corporate action necessary to authohieeekecution, delivery and performance of the Uwdéng Agreement and the Indenture and
(i) has duly executed and delivered the UndeimgitAgreement and the Indenture.

8. The statements in the Company’s Annual Repofam 10-K for the year ended December 31, 2012utiek heading “Risk
Factors—Risks Relating to Legal and Regulatory Bftatt—\We operate in a highly regulated industry, ardtherefore exposed to restrictions
on our manner of doing business and a varietyaifnd relating to such regulation” and under theioap'Business—Regulation,” insofar as
such statements purport to summarize applicablgoms of the Communications Act of 1934 and thles and regulations of the Federal
Communications Commission, are accurate summaria material respects of the provisions purpottede summarized.

2 This opinion covers each of the states in the Coyigal4-state local service area (which includeiz@wa, Colorado, Idaho, lowa,
Minnesota, Montana, Nebraska, New Mexico, North@akOregon, South Dakota, Utah, Washington andiiityg).
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In connection with the preparation of the RegistraStatement, the Time of Sale Information andRh&spectus, | participated in
conference calls in which such materials were dised and received and reviewed drafts of such rateflthough | have not verified and :
not opining upon or assuming any responsibilitytfar accuracy or completeness of the informatiortained in the Registration Statement,
Time of Sale Information and the Prospectus, orbtws of my participation in the preparation afg any review of, the Registration
Statement, the Time of Sale Information and thespeotus and my discussions with certain officecsemployees of the Company, and cer
of its legal counsel, nothing has come to my aib@nivhich would lead me to believe that the Regt#n Statement, as of the Effective Date
(including any Rule 430 Information), contained amgrue statement of a material fact or omittedtite a material fact required to be stated
therein or necessary to make the statements theoeimisleading, that the Time of Sale Informatianthe Time of Sale, contained any untrue
statement of a material fact or omitted to stateaterial fact necessary to make the statementsithén the light of the circumstances under
which they were made, not misleading or that thespectus or any supplement thereto, as of itsatateas of the date of this opinion,
contained or contains any untrue statement of ama&fact or omitted or omits to state a matefiaat necessary in order to make the staten
therein, in the light of the circumstances in whilthy were made, not misleading (except that | @sgno opinion with respect to financial
statements, schedules and other financial, statisir accounting data included in the RegistraStatement, the Time of Sale Information or
the Prospectus (or incorporated by reference theogithe Statement of Eligibility under the Tristienture Act of the Trustee on Form T-1).
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EXHIBIT C

Form of Opinion of
Jones Walker L.L.P.

1. (i) As of the date the Company filed its AnnRalport on Form 10-K for the year ended DecembeRB12 (the “ 16K Date”), the
Registration Statement, as of the Time of SaleTihee of Sale Information, and, as of its date,Pnespectus (and any supplement thereto),
including each document incorporated or deemect timd&orporated by reference therein, as of the §osh documents were filed, complied in
all material respects as to form with the requirete®f the Securities Act, the Exchange Act andTihust Indenture Act and (i) at the 10-K
Date, the Indenture complied in all material respas to form with the Trust Indenture Act and litndenture has been duly qualified under the
Trust Indenture Act (except that we express noiopias to (a) financial statements, schedules #mer dinancial or statistical data containe:
the Registration Statement, the Time of Sale Infdiom or the Prospectus (or incorporated by refaxeherein) and (b) the Statement of
Eligibility under the Trust Indenture Act on Forml1T{(the “_Form F1 ") contained in, made a part of or incorporateddfgrence in the
Registration Statement).

2. The Registration Statement became effective tipog with the Commission under the Securities And, to the best of our
knowledge, no order suspending the effectivenesissoRegistration Statement has been issued apdogeeding for that purpose or pursuant
to Section 8A of the Securities Act against the @any or in connection with the offering has beesiiinted or is threatened or pending anc
the best of our knowledge, no notice of objectibthe Commission to the use of the Registratiotiedtant or any post-effective amendment
thereto pursuant to Rule 401(g)(2) under the Stesri\ct shall have been received.

3. No consent, approval, authorization or ordeoofjling, registration, qualification or declaian with, any court or United States
federal, state or local governmental agency or hedgquired for (i) the execution, delivery andfpemance by the Company of the
Underwriting Agreement, the Securities or the Indemby the Company, (ii) the authorization, ofiesuance, sale or delivery of the Securi
by the Company or (iii) the consummation by the @any of the transactions on its part contemplatethé Underwriting Agreement and the
Indenture, except such as may have been previobsiyned under the Securities Act, the ExchangeoAthe Trust Indenture Act or the New
York Stock Exchange Listed Company Manual and sisctnay be required under the foreign or state gisuor blue sky laws and the rules
and regulations promulgated thereunder or the fi€8NRA in connection with the purchase and dsttion of the Securities by the
Underwriters.

4. The statements under the heading “DescriptidDedift Securities of QC” in the Basic Prospectusamder the headings “Description
of the Notes” and “Material United States Fedemabime Tax Consequences” in the Time of Sale Infaonand the Prospectus Supplement
are accurate in all material respects and, insgfaauch descriptions contain statements consgtatsummary of the legal matters or
documents referred to therein, such statementy faimmarize the information referred to thereimiihmaterial respects.
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5. Except as set forth in the Registration Statdjriba Time of Sale Information and the Prospedtushe best of our knowledge, there
are no actions, suits or proceedings pending eatened against the Company or any of its sub&diar any of their respective officers in
their capacity as such, before or by any UnitedeSteederal court, commission, regulatory body, iatbtrative agency or other governmental
body, domestic or foreign, which in our opiniorikely to have a Material Adverse Effect.

6. The Company is not, and after giving effecte issuance and sale of the Securities and théeapph of the proceeds thereof, will 1
be, an “investment company” or an “affiliated persof, or “promoter” or “principal underwriter” foran “investment company,” as such terms
are defined in the Investment Company Act of 1@&0amended.

7. To the best of our knowledge, the issue andcafalee Securities and the execution, delivery padormance by the Company of the
Underwriting Agreement and the Indenture and thesammation by the Company of the transactions oopieged thereby will not violate or
conflict with any statute, rule or regulation ofyddnited States court or governmental agency oy kmewn to us and applicable to the
business or properties of the Company, except wagk violation or conflict would not have a Maatdverse Effect.

Other than with respect to the opinion expressqganagraph 4 above, we have not ourselves vettfieéccuracy, completeness or
fairness of the information included in the Registm Statement, the Time of Sale Information drelRrospectus. We have generally revie
and discussed such information with certain oficemd employees of the Company, certain of itd legansel and its independent registered
public accountants and with the Underwriters amdrtbounsel. On the basis of such review and dgongrelying as to materiality upon the
statements of the officers and other representabf¢he Company, although nothing has come tatiantion that would lead us to believe
it is unreasonable for us or you to so rely theyebut without assuming any responsibility for,jmdependently verifying, any information
other than as stated above, nothing has come tatmntion that would lead us to believe that tegiRration Statement, as of the Effective
Date (including any Rule 430 Information), contairay untrue statement of a material fact or owhittestate a material fact required to be
stated therein or necessary to make the staterttertsin not misleading, that the Time of Sale Infation, at the Time of Sale, contained any
untrue statement of a material fact or omittedt&besa material fact necessary to make the statsrtteerein, in the light of the circumstances
under which they were made, not misleading, ortiieatProspectus or any supplement thereto, as daie and as of the date of this letter,
contained or contains any untrue statement of amaéfact or omitted or omits to state a matefiaat necessary in order to make the staten
therein, in the light of the circumstances in whilshy were made, not misleading (except that weesgno belief with respect to (i) financial
statements and notes thereto, related schedulesngrather financial or statistical data includedhe Registration Statement, the Time of Sal
Information and the Prospectus, (i) the Form Tr1iiQ statements or omissions based upon inforomafurnished to the Company in writing
by any Underwriter through the Representativesesgly for use therein).

As special counsel to the Company, we do not aatéemof course review or pass on all agreemenpsameedings to which the
Company or its subsidiaries have become partiehaeg we done so in connection with this opinioac@dingly, whenever any statement in
this
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letter is qualified by the phrase “to the best wf khowledge” or “known to us” or a phrase of saniimport, such phrase is intended to mean
the actual knowledge of information by the lawyi@rsur firm who have been principally involved iegotiating the subject transaction and
preparing the pertinent documents and any otherdesmin our firm devoting substantive attentiomrtatters for the Company, having
substantial responsibility for managing the cliegiationship with the Company or overseeing thafirprovision of securities law advice to
Company, but does not include the information thaght be revealed if there were to be undertakearaass of all lawyers in our firm, a
general search of our files, a review of all of @@mpany’s contacts or any other type of indepenithestigation. Any certificate or
representation obtained by us from the officerfhefCompany in connection with this opinion hasrbeied upon by us as to factual matters
without independent verification, but nothing hasne to our attention that would lead us to belignag it is unreasonable for us or you to rely
thereon.

In rendering the foregoing opinion, counsel may,réd the extent they deem such reliance propethermpinions (in form and substance
reasonably satisfactory to Underwriters’ counsébtber counsel reasonably acceptable to Undemstitmunsel as to matters governed by the
laws of jurisdictions other than the United States] as to matters of fact, upon certificates ti€efs of the Company and of government
officials; provided that such counsel shall state the opinion of any other counsel is in fornis$attory to such counsel and, in such coussel
opinion, such counsel and you are justified inirgyon such opinions of other counsel. Copies ladwdh opinions and certificates shall be
addressed to the Underwriters (or shall statettteatnderwriters may rely thereon) and shall baifived to Underwriters’ counsel on the
Closing Date.
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EXHIBIT D

Qwest Corporation

$750,000,000 6.125% Notes due 2053

Pricing Term Sheet

Date: May 14, 2013

This pricing term sheet supplements the Prelimifngspectus Supplement, dated May 14, 2013, rejatirihe securities described below.
This pricing term sheet should be read togetheh véind is qualified in its entirety by referencettee Preliminary Prospectus Supplement, an
supersedes the information in the Preliminary Peatps Supplement to the extent inconsistent watinformation in the Preliminary

Prospectus Suppleme!

Issuer:

Security:

Anticipated Ratings (Mooc('s / S&P / Fitch)*:
Principal Amount

Ovel-allotment Option

Trade Date

Settlement Date

Maturity Date:

Interest Payment Dates:

Coupon:

Price to Public
Optional Redemptior
Listing:

CUSIP/ISIN:
Joint Book-Running Managers:

Joint Lead Managers:

Qwest Corporatiol
$750,000,000 6.125% Notes due 2!
[Ratings intentionally omittec
$750,000,00(
Up to $25,000,00:
May 14, 201z
May 23, 2013 (T+7
June 1, 205
March 1, June 1, September 1 and December 1 ofyemrhbeginning on September 1,
2013
6.125%
$25.00 per Noti
Callable at Par, in whole or in part, at any tinmeoo after June 1, 201
The Issuer intends to apply to list the Notes @anNlew York Stock Exchange and, if the
application is approved, expects trading in theesdd begin within 30 days after the
Settlement Date
74913G600 / US74913G60!
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
Morgan Stanley & Co. LLC
UBS Securities LLC
Wells Fargo Securities, LL!
RBC Capital Markets, LLC
Raymond James & Associates, |

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

Exhibit D-1



Theissuer hasfiled aregistration statement (including a prospectus) with the SEC for the offering to which this communication relates.
Before you invest, you should read the prospectusin that registration statement and other documentstheissuer hasfiled with the SEC
(including the preliminary prospectus supplement) for more complete infor mation about theissuer and this offering. You may get these
documentsfor free by visiting EDGAR on the SEC Web site at www.sec.gov. Alternatively, theissuer, any underwriter or any dealer
participating in the offering will arrange to send you the prospectus if you request it by calling Merrill Lynch, Pierce, Fenner & Smith

Incorporated toll free at 1-800-294-1322, Morgan Stanley & Co. LLC toll free at 1-800-584-6837, UBS SecuritiesLL C toll free at 1-877-
827-6444 ext. 561-3884 or Wells Fargo Securities, LL C toll free at 1-800-326-5897.
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Exhibit 1.2
QWEST CORPORATION
PRICE DETERMINATION AGREEMENT

May 14, 201

M ERRILL L YNCH, PIERCE, FENNER & S MITH
| NCORPORATED

M ORGANS TANLEY & C 0. LLC

UBS SECURITIESLLC

W ELLS F ARGO S ECURITIES, LLC

As Representatives of the several Underwriters

c/o Merrill Lynch, Pierce, Fenner & Smi
Incorporated
One Bryant Park
New York, New York 10036

Morgan Stanley & Co. LLC
1585 Broadway
New York, New York 10036

UBS Securities LLC
677 Washington Blvd.
Stamford, Connecticut 06901

Wells Fargo Securities, LLC
550 South Tryon Street,'5 Floor
Charlotte, North Carolina 28202

Ladies and Gentlemen:

Reference is made to the Underwriting Agreemertediay 14, 2013 (the_* Underwriting Agreeméptbetween Qwest Corporation, a
Colorado corporation (the_* Compafjy and the several Underwriters named in Schetltiiereto (the “ Underwritery. The Underwriting
Agreement provides for the sale to the Underwrjtansl the purchase by the Underwriters, severalliyret jointly, from the Company, subject
to the terms and conditions set forth therein, Z6G4000,000 aggregate principal amount of the Caryipa.125% Notes due 2053 (thénitial
Securities') to be issued pursuant to an Indenture dated @ctber 15, 1999, between the Company (formeatped US WEST
Communications, Inc.) and Bank of New York Trusingpany, National Association (as successor in istdeeBank One Trust Company and
J.P. Morgan Trust Company, National Associatiog)amended and supplemented to the date hereafsanil be further supplemented by
Twelfth Supplemental Indenture between the Compandy/U.S. Bank National Association, as trustebgtdated as of May 23, 2013 relating
to the Securities (as defined herein). This Agredrnsethe Price Determination Agreement referrethtihe Underwriting Agreemer




For all purposes of the Underwriting Agreementirh& of Sale’ means 3:50 p.m. (New York City time) on the dat¢his Price
Determination Agreement.

Pursuant to Section 1(b) of the Underwriting Agreemthe undersigned agree with the several Undtersithat the purchase price for
the Initial Securities to be paid by the severatielvriters shall be 96.85% of the aggregate praic@mount of the Initial Securities set forth
opposite the names of the Underwriters in Scheldatiached thereto for retail orders (aggregating $573,230,938 purchase price in respect
of $591,875,000 aggregate principal amount of surders); provided that such purchase price wild8®0% of the aggregate principal amc
of the Securities sold by the Underwriters to dariastitutions (aggregating to a $154,962,500 pase price in respect of $158,125,000
aggregate principal amount of such sales). In aagipursuant to Section 1(c) of the Underwritingréement, the Company hereby grants to
the Underwriters an option to purchase up to aitiaddl $25,000,000 aggregate principal amounhef€Company’s 6.125% Notes due 2053
(the “ Option Securitie$and, together with the Initial Securities, th&&curities’) at a purchase price of 96.85% of the aggregsdteipal
amount of such Option Securities.

The Company represents and warrants to the sevadarwriters that the representations and warraustiehe Company set forth in
Section 3 of the Underwriting Agreement are aceueat though expressly made at and as of the datefhe

THE RIGHTS AND DUTIES OF THE PARTIES TO THIS PRIGEETERMINATION AGREEMENT SHALL, PURSUANT TO NEW
YORK GENERAL OBLIGATIONS LAW SECTION 5-1401, BE GGBRNED BY THE LAW OF THE STATE OF NEW YORK WITHOUT
REGARD TO ANY CHOICE OF LAW PRINCIPLES THAT MIGHT ALL FOR THE APPLICATION OF THE LAW OF ANY OTHER
JURISDICTION.

This Price Determination Agreement may be signe@vinor more counterparts with the same effect treei signatures thereto and het
were upon the same instrument.



If the foregoing is in accordance with your undansling of the agreement among the several Undensréind the Company, please sign
and return to the Company a counterpart hereofraupen this instrument along with all counterpard together with the Underwriting
Agreement shall be a binding agreement among theraledUnderwriters and the Company in accordandle & terms and the terms of the

Underwriting Agreement.

Confirmed as of the date first above mentioned:

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Morgan Stanley & Co. LLC

UBS Securities LLC

Wells Fargo Securities, LLC

As Representatives of the several Underwriters

By: Merrill Lynch, Pierce, Fenner & Smith
Incorporatec

By: /s/ Keith Harman

Name: Keith Harma
Title: Managing Directo

By: Morgan Stanley & Co. LL(

By: /s/ Yurij Slyz

Name: Yurij Slyz
Title: Executive Directo

By: UBS Securities LLC

By: /s/ Christian Stewart

Name: Christian Stewa
Title: Managing Directo

By: /s/ Stephen Chang

Name: Stephen Char
Title: Director

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

Name: Stacey W. Go
Title: Executive Vice Presidel




By: Wells Fargo Securities, LL!

By: /s/ Carolyn Hurley

Name: Carolyn Hurle
Title: Director
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CenturyLink~

Arthur Saltaré€lli

Senior Associate General Counsel
CenturyLink

1801 Califor nia Street, 10 th Floor
Denver, CO 80202

May 23, 2012

Qwest Corporation
100 CenturyLink Drive
Monroe, Louisiana 71203

Re: Qwest Corporation 6.125% Notes due 2
Ladies and Gentlemen:

| am Senior Associate General Counsel of CentumLlimc., a Louisiana corporation (“CenturyLinkgnd am providing this letter as counse
Qwest Corporation, a Colorado corporation and wholined subsidiary of CenturyLink (the “Company’have examined the Registration
Statement on Form S-3, File No. 333-179888-01 ‘{®egistration Statement”) that CenturyLink and @ampany filed with the Securities and
Exchange Commission (the “Commission”) pursuanh&Securities Act of 1933, as amended (the “StesrAct”), the prospectus included
therein, and the prospectus supplement, dated MagQ 3, filed in definitive form by the Companytivthe Commission on May 15, 2013,
pursuant to Rule 424(b) of the Securities Act (faspectus Supplement”) in connection with theeoffg and sale by the Company of
$775,000,000 aggregate principal amount of the Gowig 6.125% Notes due 2053 (the “Securities”).

The Securities will be issued pursuant to an Inglentdated as of October 15, 1999, between the @oyfformerly named US WEST
Communications, Inc.) and Bank of New York Trusin@any, National Association (as successor in istdeBank One Trust Company, N
and J.P. Morgan Trust Company, National Associjtias amended and supplemented to the date harebs will be further supplemented
by the Twelfth Supplemental Indenture between tbm@any and U.S. Bank National Association, as ¢éeiddated as of May 23, 2013 (as
amended and supplemented, the “Indenture”).

In rendering the opinions expressed below, | haaengned the originals, or copies identified to magisfaction as being true and complete
copies of the originals, of such records of the @any and certificates of individuals and such otteuments as | have deemed relevant anc
necessary as the basis for these opinions. In my#ation, | have assumed the genuineness ofgalagires, the legal capacity and
competency of all natural persons executing agregsnastruments or documents, the completenesauathenticity of all documents
submitted to me as originals and the conformityhwaitiginals of all documents submitted to me asep

Based upon the foregoing and in reliance theremh sabject to the assumptions, exceptions, qualifins and limitations set forth herein, |
of the opinion that the Securities have been duti@ized on behalf of the Company and that, assgrfie Securities are duly executed,
authenticated, issued and delivered as provid#ueinndenture and issued and delivered to the Writers (as defined below) against payn
therefor in accordance with the terms of the Unditirvg Agreement, dated May 14, 2013, between tbm@any and the several underwriters
named in Schedule | thereto (“Underwriter), the Securities will constitute legal, valid anddiimg obligations of the Compan



May 23, 2013
Page 2

The opinions expressed above are subject to (igffleet of any bankruptcy, insolvency, reorganiatimoratorium, arrangement or similar
laws affecting the rights and remedies of creditgemerally, including the effect of statutory agher laws regarding fraudulent transfers or
preferential transfers, and (ii) general principdé®quity, including concepts of materiality, reaableness, good faith and fair dealing and the
possible unavailability of specific performancgquirctive relief or other equitable remedies regesdlof whether enforceability is considere

a proceeding in equity or at law.

| consent to (i) the filing of this opinion witheéhCommission as an exhibit to the Company’s CufRaptort on Form 8-K, dated May 23, 2013,
(ii) the incorporation by reference of this opinioo the Registration Statement, and (iii) the osmy name under the caption “Legal Matters’
in the Registration Statement and the Prospectppl&ment. In giving these consents, | do not thesatmit that | am within the category of
persons whose consent is required under Sectidnhe @ecurities Act.

Respectfully Submittec

Is/ Arthur Saltarell
Arthur Saltarelli
Senior Associate General Counsel of Centuryl




