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INFORMATION REQUIRED IN REGISTRATION STATEMENT

ltem 1.  Description of Registrants Securities to be Registere

A description of the 6.875% Notes due 2054 (thet&¥9 of Qwest Corporation (the “Company”) is can& in the Prospectus
included in the Registration Statement on Form(8&yistration No. 333-179888-01), which was filgdtihe Company and one of its
affiliates as an automatic shelf registration steget and was effective upon its filing with the Gdties and Exchange Commission on
March 2, 2012, as supplemented by a ProspectudeSnept dated September 22, 2014, relating to thes\avhich was filed pursuant to R
424(b) promulgated under the Securities Act of 1888 h description, as so supplemented, is incatpdrerein by reference.

Iltem 2.  Exhibits

The exhibits to this Registration Statement on F8fare listed in the Exhibit Index, which appeatshe end of this Registration
Statement and is incorporated by reference he
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Dated: September 26, 2014 By: /s/ Stacey W. Goff
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Description

Indenture, dated October 15, 1999, by and betweeesQCorporation (formerly named U.S. WEST Commaitdms, Inc.) an
Bank of New York Trust Company, National Associat{successor-in-interest to Bank One Trust Comphird, and J.P.
Morgan Trust Company, National Association), asstea (incorporated by reference to Exhibit 4(bteest Corporation’s
Annual Report on Form =K for the year ended December 31, 1999, File N&-03040).

First Supplemental Indenture, dated August 19, 2B94nd between Qwest Corporation and U.S. Bartloha Association
(incorporated by reference to Exhibit 4.22 to Qw@simunications International Inc.’s Quarterly Remm Form 10 for the
quarter ended September 30, 2004, File No-15577).

Second Supplemental Indenture, dated November@g}, by and between Qwest Corporation and U.S. Bé&tlonal
Association (incorporated by reference to Exhibit h Qwest Corporation’s Current Report on Fori fled November 23,
2004, File No. 00-03040).

Third Supplemental Indenture, dated June 17, 200%Bnd between Qwest Corporation and U.S. BankoNakiAssociation
(incorporated by reference to Exhibit 4.2 to Qw@stporation’s Current Report on Form 8-K filed J@8 2005, File No. 001-
03040).

Fourth Supplemental Indenture, dated August 8, 2B9@&nd between Qwest Corporation and U.S. Bartloh& Association
(incorporated by reference to Exhibit 4.1 to Qw@stporation’s Current Report on Form 8-K filed Asy8, 2006, File No.
001-03040).

Fifth Supplemental Indenture, dated May 16, 20@7amd between Qwest Corporation and U.S. Bank NatiAssociation
(incorporated by reference to Exhibit 4.1 to Qw@stporation’s Current Report on Form 8-K filed M&§, 2007, File No. 001-
03040).

Sixth Supplemental Indenture, dated April 13, 20$9and between Qwest Corporation and U.S. BanioNalt Association
(incorporated by reference to Exhibit 4.1 to Qw@stporation’s Current Report on Form 8-K filed Adr8, 2009, File No.
001-03040).

Form of Seventh Supplemental Indenture, dated 8ug611, by and between Qwest Corporation and Ba8k National
Association (incorporated by reference to Exhib& # Qwest Corporation’s Form 8-A filed June 7120File No. 333-
156101).

Form of Eighth Supplemental Indenture, dated Sepé&zial, 2011, by and between Qwest Corporatiorla8d Bank National
Association (incorporated by reference to Exhibi b Qwest Corporation’s Form 8-A filed Septemp@r 2011, File No. 333-
156101).

Ninth Supplemental Indenture, dated October 4, 2b¢Bnd between Qwest Corporation and U.S. Bariloh Associatior
(incorporated by reference to Exhibit 4.1 to Qw@stporation’s Current Report on Form 8-K filed Cmto 4, 2011, File No.
001-03040).

Form of Tenth Supplemental Indenture, dated Apri@12, by and between Qwest Corporation and UaBkBlational
Association (incorporated by reference to Exhikitldto Qwest Corporation’s Form 8-A filed March 2012, File No. 333-
17988¢01).

Form of Eleventh Supplemental Indenture, dated 2512012, by and between Qwest Corporation and Bagk National
Association (incorporated by reference to Exhiblt24to Qwest Corporation’s Form 8-A filed June 2212, File No. 333-
17988¢01).

Form of Twelfth Supplemental Indenture, dated Ma8y2013, by and between Qwest Corporation and Bagk National
Association (incorporated by reference to Exhihit34to Qwest Corporation’s Form 8-A filed May 2213, File No. 333-
17988¢01).

Form of Thirteenth Supplemental Indenture by angvben Qwest Corporation and U.S. Bank National Aisdmn relating to
the Notes

Amended and Restated Articles of Incorporation efe® Corporation (incorporated by reference to Bixt3.1 of Qwest
Corporatior's Quarterly Report on Form -Q for the period ended March 31, 2013, File No0.-03040).

Amended and Restated Bylaws of Qwest Corporatimco(porated by reference to Exhibit 3.3 to QwestpBration’s Annual
Report on Form 1-K for the year ended December 31, 2002, File NG-03040).
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Exhibit 4.14
QWEST CORPORATION

6.875% Notes due 2054

Thirteenth Supplemental Indenture

Dated as of September 29, 2014

U.S. BANK NATIONAL ASSOCIATION,
as Trustet



THIRTEENTH SUPPLEMENTAL INDENTURE dated as of Septeer 29, 2014 (this “Supplemental Indenture”) by between
QWEST CORPORATION, a Colorado corporation (formeramed U S WEST Communications, Inc.) (the “Comfjarand U.S. BANK
NATIONAL ASSOCIATION, as trustee under the Indemtfas defined below) with respect to the Notesi@med below) (th¢Trustee”),as
amended and supplemented by the First Supplemediture, the Second Supplemental Indenture, liirel Bupplemental Indenture, the
Fourth Supplemental Indenture, the Fifth Supplealdntenture, the Sixth Supplemental Indenture Sbeenth Supplemental Indenture, the
Eighth Supplemental Indenture, the Ninth Supplerddntenture, the Tenth Supplemental IndentureElegenth Supplemental Indenture
and the Twelfth Supplemental Indenture, each aseltbelow. The Trustee, and each other trusteeiajgg as such with respect to the
Securities (as defined below) of any series issuneter the Indenture, shall be the “Trustee” (ageefin the Indenture, as supplemented
hereby) for all purposes under the Indenture wapect to the applicable series of Securitiesfouthe avoidance of doubt, not with respect
to any series of Securities for which such Trusige not been appointed trustee under the terniedhtienture or any supplement thereto.

RECITALS

WHEREAS, the Company and Bank of New York Trust @any, National Association (as successor in intdceBank One Trust
Company, N.A. and J.P. Morgan Trust Company, Naliéssociation), are parties to that certain Indemntlated as of October 15, 1999 (the
“Base Indenture”, and as amended and supplemegtdeel-irst Supplemental Indenture, the Second Bapntal Indenture, the Third
Supplemental Indenture, the Fourth Supplementarinde, the Fifth Supplemental Indenture, the S8dpplemental Indenture, the Seventh
Supplemental Indenture, the Eighth Supplementanige, the Ninth Supplemental Indenture, the T&uplemental Indenture, the
Eleventh Supplemental Indenture, the Twelfth Supgeletal Indenture and this Supplemental Indenthiee;lndenture”) providing for the
issuance from time to time of senior debt secwiffSecurities”) to be issued in one or more series

WHEREAS, the Company and the Trustee are partidst&irst Supplemental Indenture (the “First Seppntal Indenture”) dated as
of August 19, 2004, providing for the amendment smplplement of the terms of the Base Indenturetlamissuance by the Company of a
series of Securities designated as its 7.875% Nhte2011, in an aggregate principal amount of $8X5000, none of which are currently
outstanding.

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

WHEREAS, the Company and the Trustee are partid®etd hird Supplemental Indenture (the “Third Seppéntal Indenture™jlated a:
of June 17, 2005, providing for the issuance byGbepany of a series of Securities designatedsas625% Notes due 2015, in an aggregate
principal amount of $400,000,000, $91,885,000 oicWlare currently outstanding, and a series of B@esidesignated as its Floating Rate
Notes due 2013, in an aggregate principal amou$i7560,000,000, none of which are currently outstam



WHEREAS, the Company and the Trustee are partidset&ourth Supplemental Indenture (the “FourthgBemental Indenture”) dated
as of August 8, 2006, providing for the issuanceheyCompany of a series of Securities designatets &.5% Notes due 2014, in an
aggregate principal amount of $600,000,000, allloich are currently outstanding.

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

WHEREAS, the Company and the Trustee are partid®et&ixth Supplemental Indenture (the “Sixth Seppntal Indenture”) dated as
of April 13, 2009, providing for the issuance by tiompany of a series of Securities designatet$ 83/8% Notes due 2016, in an aggre(
principal amount of $810,500,000, $235,007,000 bickv are currently outstanding.

WHEREAS, the Company and the Trustee are partid®t&eventh Supplemental Indenture (the “Seveuagipl®@mental Indenture”)
dated as of June 8, 2011, providing for the issedrycthe Company of a series of Securities designas its 7.375% Notes due 2051, in an
aggregate principal amount of $661,250,000, allloich are currently outstanding.

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

WHEREAS, the Company and the Trustee are partidsetdlinth Supplemental Indenture (the “Ninth Seppéntal Indenture’jlated a
of October 4, 2011, providing for the issuancel®y €ompany of a series of Securities designatéd 8s7/5% Notes due 2021, in an
aggregate principal amount of $950,000,000, allloich are currently outstanding.

WHEREAS, the Company and the Trustee are partid®etd enth Supplemental Indenture (the “Tenth Saipgehtal Indenture”) dated
as of April 2, 2012, providing for the issuancetbg Company of a series of Securities designatéis #00% Notes due 2052, in an
aggregate principal amount of $525,000,000, allloich are currently outstanding.

WHEREAS, the Company and the Trustee are partidset&leventh Supplemental Indenture (the “Elevéhthplemental Indenture”)
dated as of June 25, 2012, providing for the issedny the Company of a series of Securities det#dnas its 7.00% Notes due 2052, in an
aggregate principal amount of $400,000,000, allloich are currently outstanding.

WHEREAS, the Company and the Trustee are partidsetdwelfth Supplemental Indenture (the “TwelftipBlemental Indenture”)
dated as of May 23, 2013, providing for the isseamg the Company of a series of Securities deséghas its 6.125% Notes due 2053, in an
aggregate principal amount of $775,000,000, allloich are currently outstanding.
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WHEREAS, the Company desires and has requestelttiséee to execute and deliver this Supplementiniture in order to establish
and provide for the issuance by the Company ofiasef Securities designated as its 6.875% Nates2054 (the “Notes”).

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

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

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

NOW, THEREFORE, in consideration of the premises thie purchase and acceptance of the Notes byotterk thereof (the
“Holders”), the Company covenants and agrees Wihlrustee, for the equal and ratable benefit@tiblders of the Notes, that the
Indenture is hereby supplemented, to the extentesspd herein, as follows:

ARTICLE 1
THE NOTES

Section 1.01 Designation of Not8%he changes, modifications and supplements tortthenture effected by this Supplemental Indentuadl sh
be applicable only with respect to, and governtéims of, the Notes, which shall not be limitecdiggregate principal amount, and shall not
apply to any other Securities that have been or Ieaigsued under the Indenture unless a supplehiletimture with respect to such other
Securities specifically incorporates such changesjifications and supplements. Pursuant to thigp®apental Indenture, there is hereby
created and designated a series of Securities tineléndenture entitled “6.875% Notes due 20544nraggregate principal amount initially
limited on the date hereof to $500,000,000 (pluhsadditional principal amount of Notes, not exéeg®75,000,000, that may be
subsequently issued pursuant to an exercise (imendran part) of the over-allotment option by thederwriters of the Notes). Subject to the
terms in the Indenture, as supplemented by thiplBoental Indenture, the Company may, at its optiathout the consent of the Holders of
the Notes, issue additional notes from time to tihag will constitute a single series of Securitiesler the Indenture together with the
previously outstanding Notes.

Section 1.02 Other Terms of the Not@#thout limiting the foregoing provisions of thisrifcle 1, the terms of the Notes shall be as sth fio
the form set forth in Exhibit Aereto and as provided in the Indenture. The Nsfta#l be issuable in denominations of $25 and naleg
multiples of $25 in excess thereof.




Section 1.03 Agents.

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

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

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

Section 1.04 Definitions.

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

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

ADDITIONAL TERMS

Section 2.01 Form and Dating

(a) The Notes issued shall be represented by omswr global notes substantially in the form sethfin Exhibit Ahereto, deposited
with the Trustee, as custodian for The DepositarysT Company, New York, New York, or a success@ogd#ory thereto registered under
Securities Exchange Act of 1934, as amended, @r athplicable statute or regulation (the “Depogitprduly executed by the Company and
authenticated by the Trustee as hereinafter provéael shall bear any legends required by applidalid€the “Global Notes”).

(b) The aggregate principal amount of each of ttab@&lNotes may from time to time be increased creksed by adjustments made
the Trustee on Schedule | to the Global Notes anithe records of the Trustee, as custodian foDgository.

Section 2.02 BoolEntry Provisions for Global Notes

(a) The Global Notes initially shall (i) be registd in the name of the Depository or the nominesuch Depository, (ii) be delivered
to the Trustee as custodian for such Depository(gihthear the legends required by the Deposi@syset forth in Exhibit A
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(b) Members of, or participants in, the Deposit@iarticipants”) shall have no rights under thidénture with respect to any Global
Note held on their behalf by the Depository, or Thestee as its custodian, or under any such GNbgd, and the Depository may be tree
by the Company, the Trustee and any agent of tmep@ay or the Trustee as the absolute owner of thkabNote for all purposes
whatsoever. Notwithstanding the foregoing, nothiegein shall prevent the Company, the Trustee piagent of the Company or the Trustee
from giving effect to any written certification, gty or other authorization furnished by the Depmyitor impair, as between the Depository
and Participants, the operation of customary prastgoverning the exercise of the rights of a Hobd@ny Note.

(c) The Holder of any Global Note may grant proxaesl otherwise authorize any Person, includingi¢¥aints and Persons that may
hold interests through Participants, to take artipaavhich a Holder of any Note is entitled to takeder this Indenture or the Notes.

(d) Notwithstanding any other provisions of thedntlre, a Global Note may only be transferred iol&hand not in part, and may not
be transferred as a whole except by the Depositoaynominee of the Depository or by a nomineédefldepository to the Depository or
another nominee of the Depository or by the Depogibr any such nominee to a successor Depositoaynominee of such successor
Depository. Certificated Notes shall be transfetiedll beneficial owners in exchange for their &fésial interests in Global Notes if (i) the
Depository notifies the Company that it is unwiglior unable to act as Depository for any GlobaleNartd a successor Depository is not
appointed by the Company within 90 days, (ii) thepDsitory ceases to be a clearing agency registeradgood standing under the Securi
Exchange Act of 1934, as amended, or other appéictbtute or regulation, and a successor Depgsgarot appointed by the Company
within 90 days or (iii) if an Event of Default shhbhve occurred and be continuing, but only iftia case of item (i) or (ii) above, the
Company provides written transfer directions to Tiestee or, in the case of item (iii) above, téders of a majority of the aggregate
principal amount of the Notes provide written tf@nslirections to the Trustee. In addition, cecified Notes shall be transferred to all
beneficial owners in exchange for their benefigitédrests in Global Notes if the Company, in itlestiscretion, determines not to require that
all of the Notes be represented by a Global Noteohnection with the transfer of a Global Notésrentirety pursuant to this Section 2.02
(d), such Global Note shall be deemed to be suerentito the Trustee for cancellation and (i) then@any shall execute and (ii) the Trustee
shall, upon written instructions from the Compaawthenticate and deliver to each beneficial owdentified by the Depository, in exchange
for its beneficial interest in such Global Note,equal aggregate principal amount of certificatedes of authorized denominations.

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



ARTICLE 3

MISCELLANEOUS

Section 3.01 Amendment and Supplem@&his Supplemental Indenture and the Notes may tended or supplemented as provided for ir
Indenture.

Section 3.02 Indenturds supplemented hereby, the Indenture is in afieets ratified and confirmed, and the Base Indentas heretofore
amended, and this Supplemental Indenture shake and construed as one and the same instrumehe évent of any conflict between 1
Supplemental Indenture and the Indenture, the pianvs of this Supplemental Indenture shall prevail.

Section 3.03 Governing Lawhe laws of the State of New York shall govern Sigpplemental Indenture and the Notes created fereb
Section 3.04 No Adverse Interpretation of OthergggmentsThis Supplemental Indenture may not be used togreeanother indenture, lo

or debt agreement of the Company or a Subsidiany.sAich indenture, loan or debt agreement may @otskd to interpret this Supplemental
Indenture.

Section 3.05 Successors and Assigns.

All covenants and agreements of the Company inShjgplemental Indenture and the Notes shall bsdutcessors and its assigns
under the Base Indenture. All agreements of thet€auin this Supplemental Indenture shall bindutscessors and its assigns under the Base
Indenture.

Section 3.06 CounterparfBhis Supplemental Indenture may be executed inteoparts, each of which shall be an original, aths
counterparts shall together constitute but oneunstnt.

Section 3.07 Severabilityn case any one or more of the provisions containegldis Supplemental Indenture or in the Notedl$baany
reason be held to be invalid, illegal or unenfobdean any respect, such invalidity, illegality umenforceability shall not affect any other
provisions of this Supplemental Indenture or ofltages.

[Signature Page Follows]
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SIGNATURES
IN WITNESS WHEREOF, the parties have caused thgpfamental Indenture to be duly executed, all ab®fdate first above written.
QWEST CORPORATIONM
By:

Name:
Title:

U.S. BANK NATIONAL ASSOCIATION, as Truste

By:
Name:
Title:




Exhibit A

THIS NOTE IS A GLOBAL NOTE WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF A DEPOSITORY OR A NOMINEGF A DEPOSITORY OR A SUCCESSOR DEPOSITORY. THIS
NOTE IS NOT EXCHANGEABLE FOR NOTES REGISTERED IN BENAME OF A PERSON OTHER THAN THE DEPOSITORY C
ITS NOMINEE EXCEPT IN THE LIMITED CIRCUMSTANCES DESRIBED IN THE INDENTURE, AND NO TRANSFER OF THIS
NOTE (OTHER THAN A TRANSFER OF THIS NOTE AS A WHOLBY THE DEPOSITORY TO A NOMINEE OF THE DEPOSITOR
OR BY A NOMINEE OF THE DEPOSITORY TO THE DEPOSITORYR ANOTHER NOMINEE OF THE DEPOSITORY OR BY THE
DEPOSITORY OR ANY SUCH NOMINEE TO A SUCCESSOR DERDSRY OR A NOMINEE OF SUCH SUCCESSOR
DEPOSITORY) MAY BE REGISTERED EXCEPT IN THE LIMITECIRCUMSTANCES DESCRIBED IN THE INDENTURE.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE COMANY OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESEATIVE OF DTC (AND ANY PAYMENT IS MADE TO
CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE ORHERWISE BY OR TO ANY PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & C®IAS AN INTEREST HEREIN.
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No. PRINCIPAL AMOUNT
CUSIP No. 74913G 10 $

Qwest Corporation 6.875% Note due 2054

QWEST CORPORATION, a corporation duly organized aridting under the laws of the State of Coloralek corporation, and its
successors and assigns under the Indenture heegireferred to, being herein called the “Companfd) value received, hereby promises to
pay to Cede & Co., or registered assigns, the jpahsum of MILLION DOLLARS ($ ) (or such other amount as shall be listed
on Schedule | attached hereto) on October 1, 204 Maturity Date”), unless previously redeemedaory redemption date, by wire transfer
of immediately available funds of such coin or emey of the United States of America as at the tifigayment shall be legal tender for the
payment of public and private debts and to payr@stethereon quarterly on January 1, April 1, Jugnd October 1 of each year, commen
January 1, 2015 (each, an “Interest Payment Daaat),on the Maturity Date at the rate per annuraifipd in the title of this Note, from
September 29, 2014 (or from the most recent Int&agment Date to which interest has been paidilyrgtovided for) until payment of such
principal sum has been made or duly provided fatwithstanding the foregoing, if the Company skigffault in the payment of interest due
on any Interest Payment Date, then this Note &fealt interest from the most recent Interest PayiDate to which interest has been paid or
duly provided for or, if no interest has been pacthis Note or duly provided for, from Septemb®y 2014. The interest so payable on any
Interest Payment Date, as long as the Notes (aseddbelow) are represented by a global secutitigjest to certain exceptions provided in
the Indenture referred to herein, will be paidre person in whose name this Note shall be regidtatrthe close of business on the Business
Day (as defined below) prior to such Interest Payniate. If any Interest Payment Date or the Matubiate is a Legal Holiday in New Yol
New York, the required payment shall be made omthe succeeding Business Day as if it was madd®date such payment was due
no interest will accrue on the amount so payahi¢he period from and after such Interest Paymexte@r Maturity Date, as the case may
to such next succeeding Business Day. Interesbwitomputed on the basis of a 360-day year camgist twelve 30-day months. The
amount of interest payable for any period shoftanta full quarterly interest period will be comgaion the basis of the number of days
elapsed in a 90-day quarter of three 30-day mothssiness Day” means any day other than a Leg#tiep

This Note is one of the duly authorized seriesexfi8ities of the Company, designated as the CompadyB75% Notes due 2054 (the
“Notes”), initially limited on the date hereof the aggregate principal amount of $500,000,000 $@53%00,000 if the over-allotment option
of the underwriters of the Notes is subsequentirased in full), all issued or to be issued urated pursuant to an Indenture dated as of
October 15, 1999 between the Company and Bank af YXark Trust Company National Association, as tegstas successor in interest to
Bank One Trust Company, N.A. and J.P. Morgan T@mhpany, National Association), as amended andlsomgmted by the First
Supplemental Indenture dated as of August 19, deddeen the Company and U.S. Bank National Assoniaas trustee (the “Trustee”), the
Second Supplemental Indenture dated as of Noveg$he&r004 between the Company and the Trustee,

A-2



the Third Supplemental Indenture dated as of JUn@A05 between the Company and the Trustee, thelFSupplemental Indenture datet

of August 8, 2006 between the Company and the deushe Fifth Supplemental Indenture dated as of M& 2007 between the Company
and the Trustee, the Sixth Supplemental Indentateddas of April 13, 2009 between the Company hadtustee, the Seventh Supplemental
Indenture dated as of June 8, 2011 between the @uyrgnd the Trustee, the Eighth Supplemental Indertated as of September 21, 2011
between the Company and the Trustee, the Ninth|€ogmtal Indenture dated as of October 4, 2011 dmtvthe Company and the Trustee,
the Tenth Supplemental Indenture dated as of 2p012 between the Company and the Trustee, theefith Supplemental Indenture dated
as of June 25, 2012 between the Company and ttsteBrithe Twelfth Supplemental Indenture dated 8ag 23, 2013 between the
Company and the Trustee and the Thirteenth Supplinedenture dated as of September 29, 2014 leettvee Company and the Trustee
such may be further amended, modified or suppleeaeinom time to time (as so amended, modified ppkmented, the “Indenture”), to
which Indenture and all indentures supplementaktioereference is hereby made for a descriptigdh@fights, limitation of rights,

obligations, duties and immunities thereunder efThustee, the Company and the Holders (the wdidéders” or “Holder” meaning the
registered holders or registered holder of the $)ote

The Notes shall be redeemable at the option o€tirapany, in whole or in part, at any time on artdraDctober 1, 2019, at a
redemption price equal to 100% of the principal amaedeemed plus accrued and unpaid interestutadi including, the redemption date.

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

Notice of any redemption will be mailed not lesartil5 nor more than 60 calendar days before theamption date to the Holder hereof
at its registered address. Unless the Company liefaypayment of the redemption price, on andrdfte redemption date interest will cease
to accrue on the principal amount of the Notesedafbr redemption. Neither the Company nor the fBeishall be required to register the
transfer of or exchange the Notes to be redeeméeldebompany under the terms hereof.

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

Subject to certain specified exceptions, the Ingdentontains provisions permitting (i) the Company the Trustee, with the written
consent of the Holders of a majority in principai@unt of the outstanding Securities of each sefiested by a supplemental indenture (with
each series voting as a class), to enter into pleoggntal indenture to add any provisions to aritange or eliminate any provisions of the
Indenture or of any supplemental indenture or talifgpin certain specified instances without th@sent of Holders, the rights of the Hold
of each such series, and (ii) the Holders of a nitgjm principal amount of the outstanding Sedastof each series affected by such waiver
(with each series voting as a class), by notidgbeoT rustee, to waive compliance by the Companki ity provision of the Indenture, any
supplemental indenture or the Securities of any Secies.

A-3



No reference herein to the Indenture and no prowisi this Note or of the Indenture shall altefropair the obligation of the Company,

which is absolute and unconditional, to pay the@pal of, premium, if any, and interest on thist®at the place, at the respective times, at
the rate, and in the coin or currency herein pilesdt

No director, officer, employee or stockholder, ashs of the Company shall have any liability foyaligations of the Company under
this Note or the Indenture or for any claim basedi respect of or by reason of such obligatiantheir creation. Each Holder, by accepting
this Note, waives and releases all such liabilitye waiver and release are part of the considerétiothe issue of this Note.

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

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

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

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

Pursuant to a recommendation promulgated by thenditiee on Uniform Security Identification Procedsirthe Company has caused
the CUSIP number to be printed on the Notes andthstee may use such CUSIP number in noticesdefim@tion as a convenience to

Holders. No representation is made as to the acgwfasuch number either as printed on the Notessarontained in any notice of
redemption.

Unless the Certificate of Authentication hereon basn executed by the Trustee under the Indergéeered to herein by the manual
signature of one of its authorized officers, oraalf of the Trustee by the manual signature adwthorized officer of the Trustee’s
authenticating agent, this Note shall not be exttitb any benefit under the Indenture or be validbigatory for any purpose.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Company has caused thisuiment to be duly executed, manually or by fackeipand its corporate seal
or a facsimile of its corporate seal to be impniereon.

Date: [ ]
QWEST CORPORATIONM

(SEAL)
By:

Name
Title:

By:
Name
Title:




CERTIFICATE OF AUTHENTICATION

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

U.S. BANK NATIONAL ASSOCIATION, as Truste

By:

Authorized Signator
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SCHEDULE |
CHANGES TO PRINCIPAL AMOUNT OF SECURITIES EVIDENCEBY GLOBAL NOTE
The initial principal amount of Securities evideddsy this Global Note is $

Principal Amount o
Securities by which
this Global Note is to

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