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Item 1.01. Entry into a M aterial Definitive Agreement .

On August 8, 2006, Qwest Corporation (“QC"), a wawned subsidiary of Qwest Communications Intéioral Inc. (“QCII” and
together with QC, “Qwest,” “we,” “us” or “our”), aapleted an offering of $600 million aggregate pifpat amount of7.5% Notes due 2014
a private placement conducted pursuant to Rule Iudfer the Securities Act of 1933, as amended‘8keurities Act”).

The notes were issued under an indenture dated@rci®, 1999 between QC and J.P. Morgan Trust Coyational Association
(as successor in interest to Bank One Trust Compeudy), as supplemented by a first supplemen@éimure dated August 19, 2004, a
second supplemental indenture dated November 28, 20third supplemental indenture dated June @J5 2nd a fourth supplemental
indenture dated August 8, 2006, each between Q@aBdBank National Association.

The notes bear interest at a rate of 7.5% per anr@@ will pay interest on the notes on April 1 @ctober 1 of each year,
commencing on April 1, 2007, and the notes will maton October 1, 2014. QC has the option to madakor a portion of the notes at any
time at the redemption prices specified in thettosupplemental indenture. The notes are senggaured obligations of QC and rank
equally in right of payment with all other unsealiend unsubordinated indebtedness of QC. A coplyeofourth supplemental indenture is
filed as Exhibit 4.1 to this Current Report, and tlescription of the terms of the fourth supplerakindenture in this Item 1.01 is qualified in
its entirety by reference to that exhibit.

The holders of the notes are entitled to the benefia registration rights agreement dated Augu2006 by and between QC and
initial purchasers listed therein. Under the regton rights agreement, QC has agreed to filexamange offer registration statement witr
Securities and Exchange Commission with respeatféns to exchange the notes for a new issue cftanhbally identical notes registered
under the Securities Act and to use its commeyciathsonable efforts to cause the registratioestant to be declared effective prior to June
19, 2007 and to complete the exchange offers witbidays after the earlier of effectiveness ana %) 2007. QC also may be required to
file a shelf registration statement to cover resalethe notes under certain circumstances. If&l€ to satisfy certain of its obligations under
the registration rights agreement, it will be regdito pay additional interest on the notes. Aycofthe registration rights agreement is filed
as Exhibit 10.1 to this Current Report, and thecdpson of the terms of the registration rightsesgment in this Item 1.01 is qualified in its
entirety by reference to that exhibit.

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

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit No. Description

4.1 Fourth Supplemental Indenture, dated August 8, 2B9@&nd between Qwest Corporation and U.S. Bartloh& Association
10.1 Registration Rights Agreement, dated August 8, 2@@ong Qwest Corporation and the initial purchaisted therein

Forward L ooking Statements Warning

This filing may contain projections and other fordrdooking statements that involve risks and uraisties. These statements may differ
materially from actual future events or resultsa&as are referred to the documents filed by us thi# Securities and Exchange Commis
specifically the most recent reports which identifiportant risk factors that could cause actualltedo differ from those contained in the
forward-looking statements, including but not liedtto: access line losses due to increased coimpetitcluding from technology
substitution of our access lines with wireless eable alternatives, among others; our substamiihtedness, and our inability to complete
any efforts to de-lever our balance sheet throsgetesales or other transactions; any adverseratobthe current investigation by the U.S.
Attorney’s office in Denver into certain matter$aténg to us; adverse results of increased reviesvscrutiny by regulatory authorities, media
and others (including any internal analyses) ddtfitial reporting issues and practices or otherwégsd and significant changes in technol
and markets; any adverse developments in commaeilisjalites or legal proceedings, including any ssiveuutcome of current or future legal
proceedings




related to matters that are or were the subjegbeérnmental investigations, and, to the extentogered by insurance, if any, our inability
satisfy any resulting obligations from funds avialéato us, if any; potential fluctuations in qualgeesults; volatility of our stock price;

intense competition in the markets in which we cetepncluding the likelihood of certain of our coatipors consolidating with other
providers; changes in demand for our products andces; acceleration of the deployment of advameed services, such as broadband data,
wireless and video services, which could requitestantial expenditure of financial and other resesiin excess of contemplated levels;
higher than anticipated employee levels, capitpkexitures and operating expenses; adverse chamtjgsregulatory or legislative
environment affecting our business; changes irottieome of future events from the assumed outcoriaded in our significant accounting
policies; and our ability to utilize net operatilogses in projected amounts.

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

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

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




SIGNATURES

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

QWEST COMMUNICATIONSINTERNATIONAL INC.
DATE: August 8, 200¢ By /s/ STEPHEN E. BRIL:Z

Name: Stephen E. Bril.
Title:  Assistant Secretal

QWEST CORPORATION

DATE: August 8, 200¢ By /s/ STEPHEN E. BRILzZ
Name: Stephen E. Bril.
Title:  Secretan




EXHIBIT INDEX

Exhibit No. Description

4.1 Fourth Supplemental Indenture, dated August 8, 2069@&nd between Qwest Corporation and U.S. BartloNa
Association.
10.1 Registration Rights Agreement, dated August 8, 28@tng Qwest Corporation and the initial purchassted therein




Exhibit 4.1

QWEST CORPORATION

7.5% Notesdue 2014

Fourth Supplemental Indenture

Dated as of August 8, 2006

U.S. BANK NATIONAL ASSOCIATION,
as Trustee
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FOURTH SUPPLEMENTAL INDENTURE dated as of Augus2806 (this "Supplemental Indenture ) by and between
QWEST CORPORATION, a Colorado corporation (forméatypwn as U S WEST Communications, Inc.) (tHéofnpany ), and U.S. BANF
NATIONAL ASSOCIATION, as trustee under the Indemtas defined below) with respect to the Notesiédmed below) (th® Trustee™),
as supplemented by the First Supplemental Indefasrdefined below), the Second Supplemental Inder{as defined below) and the Third
Supplemental Indenture (as defined below). ThesfEey and each other trustee appointed as suchasiplct to the Securities of any series
issued under the Indenture, shall be the “Trustagtefined in the Indenture, as supplemented higfeball purposes under the Indenture
with respect to the applicable series of Securitigs for the avoidance of doubt, not with resgeciny series of Securities for which such
Trustee has not been appointed trustee underriins tf the Indenture and/or any supplement thereto)

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

WHEREAS, the Company and J.P. Morgan Trust Compidatipnal Association (as successor in interegaok One Trus
Company, National Association), are parties to teatain Indenture dated as of October 15, 1999“(Base Indenture,” and as
supplemented by the First Supplemental IndentbeeSecond Supplemental Indenture, the Third Supgiéahindenture and this Fourth
Supplemental Indenture, theridenture ) providing for the issuance from time to timesghior debt securities Securities”) to be issued in
one or more series;

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

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

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

WHEREAS, the Company desires and has requestelttiséee to join it in the execution and deliventtis Supplemental
Indenture in order to establish and provide foriiseance by the Company of a series of Securdiesignated as its 7.5% Notes due 2014
(the “Notes ") in an initial aggregate principal amount of $60@0,000. The Notes shall be substantially infthe attached hereto as
Exhibit A .

WHEREAS, Section 9.01 of the Base Indenture pravitiat a supplemental indenture may be enteredintbe Company
and the Trustee without the consent of any Holders




to establish the form or terms of Securities of &eyies as permitted by Section 2.02 of the Bagenture;

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

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

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

ARTICLE ONE
THE NOTES

Section 1.01 Designation of Notes

The changes, modifications and supplements torttheriture effected by this Supplemental Indentuadl sle applicable
only with respect to, and govern the terms of tlséeld, which shall not be limited in aggregate paacamount, and shall not apply to any
other Securities that have been or may be issuddruhe Indenture unless a supplemental indentitherespect to such other Securities
specifically incorporates such changes, modificetiand supplements. Pursuant to this Supplemieniahture, there is hereby created and
designated a series of Securities under the Indestutitied “7.5% Notes due October 1, 2014.” Nutes shall be in the form of Exhibit A
hereto. The Notes may bear an appropriate legagatding original issue discount for federal incdmepurposes. Subject to the terms in
the Indenture, as supplemented by this Supplembrdahture, the Company may, at its option, withmarisent from the Holders, issue
additional Notes from time to time. For all purpesinder the Indenture, the term “Notes” shalllidelthe Notes initially issued on the date
of original issuance of the Notes and any othereBldgsued after such date under the Indentusymdemented hereby.

Section 1.02 Other Terms of the Notes

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

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




ARTICLE TWO
MISCELLANEOUS

Section 2.01 Amendment and Supplement

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

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

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

Section 2.04 No Adverse Interpretation of Other Agreements

This Supplemental Indenture may not be used togrgeanother indenture, loan or debt agreemetiteoCompany or a
Subsidiary. Any such indenture, loan or debt ages® may not be used to interpret this Supplemémndanture.

Section 2.05 Successors and Assigns

All covenants and agreements of the Company inSbjgplemental Indenture and the Notes shall bmdutcessors and
assigns. All agreements of the Trustee in thigpBupental Indenture shall bind its successors asijas.

Section 2.06 Duplicate Originals

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

Section 2.07 Severability.
In case any one or more of the provisions containedis Supplemental Indenture or in the Notedl$bhaany reason be
held to be invalid, illegal or unenforceable in aagpect, such invalidity, illegality or unenforbday shall not affect any other provisions of

this Supplemental Indenture or of the Notes.

[Signature Pages Follow]




SIGNATURES

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

QWEST CORPORATIONM

By: /s/ Janet K. Coope
Name: Janet K. Coop
Title: Senior Vice Presider Finance and Treasur

U.S. BANK NATIONAL ASSOCIATION

By: /s/ Adam M. Dalmy
Name: Adam M. Dalm
Title: Vice Presiden




Exhibit A

[THIS NOTE IS A GLOBAL NOTE WITHIN THE MEANING OF HE INDENTURE HEREINAFTER REFERRED TO
AND IS REGISTERED IN THE NAME OF A DEPOSITORY ORMROMINEE OF A DEPOSITORY OR A SUCCESSOR DEPOSITORY.
THIS NOTE IS NOT EXCHANGEABLE FOR NOTES REGISTEREN THE NAME OF A PERSON OTHER THAN THE DEPOSITOF
OR ITS NOMINEE EXCEPT IN THE LIMITED CIRCUMSTANCE®ESCRIBED IN THE INDENTURE, AND NO TRANSFER OF TH
NOTE (OTHER THAN A TRANSFER OF THIS NOTE AS A WHOLBY THE DEPOSITORY TO A NOMINEE OF THE DEPOSITOFR
OR BY A NOMINEE OF THE DEPOSITORY TO THE DEPOSITOROYR ANOTHER NOMINEE OF THE DEPOSITORY) MAY BE
REGISTERED EXCEPT IN THE LIMITED CIRCUMSTANCES DESRIBED IN THE INDENTURE.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY
TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO HE COMPANY OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATESSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR
IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZEBREPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE
TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESD BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE ORHERWISE BY OR TO ANY PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CBIAS AN INTEREST HEREIN.

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

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

(1) This legend to appear only on Gldiates.




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

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

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

(2 This legend to appear only on TempoRegulation S Global Notes.

A-2




No.[ ] PRINCIPAL AMOUNT
CUSIP No. [ $[

QWEST CORPORATION
7.5% Note due 2014

QWEST CORPORATION, a corporation duly organized eridting under the laws of the State of Coloralek
corporation, and its successors and assigns uneléndenture hereinafter referred to, being hecelled the “Company "), for value receivec
hereby promises to pay to Cede & Co., or registassigns, the principal sum of [ ] DOLLARS ($[ ]) (®uch
lesser amount as shall be listed on the Schedutemdases or Decreases in Global Note attachedd)eyn October 1, 2014 (théVtaturity
Date "), unless previously redeemed on any redemptide, dgy wire transfer of immediately available furddsuch coin or currency of the
United States of America as at the time of paynsbatl be legal tender for the payment of public pridate debts and to pay interest thereon
semiannually on each April 1 and October 1, comrmgnApril 1, 2007 (each, anlhterest Payment Date "), and on the Maturity Date at the
rate per annum specified in the title of this Ndtemn August 8, 2006 (or from the most recent les¢Payment Date to which interest has
been paid or duly provided for) until payment afigarincipal sum has been made or duly provided féotwithstanding the foregoing, if the
Company shall default in the payment of interes do any Interest Payment Date, then this Notd bbat interest from the most recent
Interest Payment Date to which interest has be&hgraduly provided for or, if no interest has bgexid on this Note or duly provided for,
from August 8, 2006. The interest so payable gnlaterest Payment Date, subject to certain exoaptprovided in the Indenture referred to
herein, will be paid to the person in whose naneNwte shall be registered at the close of businaeseach March 15 and September 15
immediately prior to such Interest Payment Datetuvlty Date or redemption date. If any InteresyiRant Date, Maturity Date or
redemption date is a Legal Holiday (as definedhinlhdenture) in New York, New York, the requiread/ment shall be made on the next
succeeding day that is not a Legal Holiday aswfds made on the date such payment was due amdemest will accrue on the amount so
payable for the period from and after such InteRestment Date or Maturity Date, as the case matob®jch next succeeding day. Interest
will be computed on the basis of a 360-day yeasisbtimg of twelve 30-day months.

This Note is one of the duly authorized seriesex8ities of the Company, designated as the Comp&ny% Notes due
2014” (the “Notes ), initially limited to the aggregate principal aunt of $600,000,000 all issued or to be issuectuadd pursuant to an
Indenture dated as of October 15, 1999 betwee@dingpany and J.P. Morgan Trust Company, Nationabéiaion, as trustee (as successor
in interest to Bank One Trust Company, N.A.), ggpéemented by the First Supplemental Indentureddaseof August 19, 2004 by and
between the Company and U.S. Bank National Asdoaigas trustee (theTrustee "), the Second Supplemental Indenture dated as of
November 23, 2004 between the Company and theegpatThird Supplemental Indenture dated as of Jdn2005 between the Compe
and the Trustee and a Fourth Supplemental Indedatszl as of August 8, 2006 between the Companytend@irustee as such may be
amended, modi-




fied or supplemented from time to time (as so amdnchodified or supplemented, théntlenture ), to which Indenture and all Indentures
supplemental thereto reference is hereby madedeseription of the rights, limitation of rightshl@ations, duties and immunities thereunder
of the Trustee, the Company and the Holders (tha&lsvoHolders” or “ Holder " meaning the registered holders or registereddradd the
Notes). Exchange Notes (as such term is definélueiiRegistration Rights Agreement referred to wgkhall be deemed to be of the se
series as the Notes for purposes of the Indenture.

Pursuant to, but subject to the exceptions inRibgistration Rights Agreement dated as of Augug086 among the
Company and the Initial Purchasers named thersith@same may be amended from time to time, Regitration Rights Agreement "), the
Company shall be obligated to use its commerciahsonable efforts to consummate an exchangemifsuant to which the Holder of this
Note shall have the right to exchange this Noteaf@r5% Note due October 1, 2014 of the Compangiwéihall have been registered un
the Securities Act of 1933, as amended, in likagipal amount and having terms identical in all eniai respects to this Note (except that
such Note shall not be entitled to Additional letsr(as defined in the Registration Rights Agredjreamd shall not contain terms with respect
to transfer restrictions). Holders shall be eetitto receive certain Additional Interest in themvof a Registration Default (as defined in the
Registration Rights Agreement) pursuant to anccgoedance with the terms of the Registration Rigtgeeement. Any Additional Interest
due will be payable in cash on the next succeedljmg 1 or October 1, as the case may be, to Halderthe relevant regular record dates for
the payment of interest. The Company shall proynqtbvide the Trustee with notice of any changthainterest rate borne by this Note.(3)

The Notes shall be redeemable at the option o€tivapany in whole at any time or in part from tiroditne, at a
redemption price equal to the greater of (i) 10d%he principal amount of the Notes to be redeenre() the sum, as determined by the
Quotation Agent (as defined below), of the presmihies of the principal amount of the Note to kaemmed and the remaining scheduled
payments of interest on the principal amount of tote to be redeemed from the redemption datectob@r 1, 2014 (excluding interest
accrued to the redemption date) (theefnaining Life "), discounted from their respective scheduled payrdatds to the redemption date ¢
semiannual basis (assuming a 360-day year corgistiB0-day months) at the Treasury Rate (as defirdow) plus 50 basis points, plus, in
either case, accrued interest thereon to the daszlemption.

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

3) This paragraph not to appear on Engka\otes.




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

“ Quotation Agent ” means the Reference Treasury Dealer appointeibZompany.

“ Reference Treasury Dealer " means each of Deutsche Bank Securities Inc. aadiMLynch, Pierce, Fenner & Smith
Incorporated and their successors; provided, howévat if any of the foregoing ceases to be a annJ.S. Government securities dealer in
New York City, the Company will substitute thereforother primary U.S. Government securities de

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

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

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

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

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




sion of the Indenture, any supplemental indentuth® Securities of any such series, except a Mtdfapayment of the principal of or intert
on any Security. However, without the consentaafheHolder affected, an amendment or waiver may(tipreduce the amount of Notes
whose Holders must consent to an amendment or wéR)echange the rate or the time for paymenntdriest on any Security; (3) change
principal or the fixed maturity of any Security) (#aive a Default in the payment of principal, prem, if any, or interest on any Security;
(5) make any Security payable in money other thahdtated in the Security; or (6) make any chamdlee provisions of the Indenture

(i) with respect to the rights of the Holders ahajority in principal amount of any series of Sétiess, by notice to the Trustee, to waive an
existing Default with respect to that series asd@nsequences; (ii) with respect to the rightrgf ldolder of a Security to receive payment of
principal of and interest on the Security, on delathe respective due dates expressed in the i§ec¢he right of any Holder of a coupon to
receive payment of interest due as provided in sacipon, or the right to bring suit for enforcemehainy such payments on or after their
respective dates; and (iii) described in this serde

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

No director, officer, employee or stockholder, asts of the Company shall have any liability foy abligations of the
Company under this Note or the Indenture or for @aim based on, in respect of or by reason of sintigations or their creation. Each
Holder, by accepting this Note, waives and releaflesich liability. The waiver and release are pathe consideration for the issue of this
Note.

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

Ownership of this Note shall be proved by the rtegifr the Notes kept by the Registrar. The Campthe Trustee and
any agent of the Company may treat the person osename a Note is registered as the absolute dhereof for all purposes.

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

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

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




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

Date: [ ]
QWEST CORPORATIOM
(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 Trustee

By:

Authorized Signator




ASSIGNMENT FORM

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

Please insert social security number or other ifyégmgg number of assigne:

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

the within Note and all rights thereunder, herabgvocably constituting and appointing attorney to transfer saigtéof
Qwest Corporation on the books of Qwest Corporatiath full power of substitution in the premises.

Dated:

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

This certificate relates to $ ngipal amount of Notes held in (check applicablaecsy) book-entry or
definitive form by the undersigh

The undersigned (Check one box below);

[ ] has requested the Trustee by written ordefediver in exchange for its beneficial interesttie Note held by the
Depository a Note or Notes in definitive, registeferm of authorized denominations and an aggregateipal amount equal to its beneficial
interest in such Note (or the portion thereof iatkd above); or

[ ] has requested the Trustee by written ordemxichange or register the transfer of a Note dedlo

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

CHECK ONE BOX BELOW

[ ] (1) to the Company; or

[ 1] (2) inside the United Stato a “qualified institutional buyer” (as defin@dRule 144A under the Securities
Act) that purchases for its own account or fordheount of a qualified institutional buyer in ansaction meeting the requirements of

Rule 144A; or

3) outside the United ®ato a foreign person in a transaction meetiegékuirements of Rule 903 or
Rule 904 of Regulation S under the Securities Act;

[ ] (4) pursuant to an exeraptfrom registration under the Securities Act pded by Rule 144 thereunder (if
available), or

[ 1] (5) to an institutional@edited investor in a transaction exempt fromrégistration requirements of the
Securities Act, or

[ ] (6) pursuant to an effgetregistration statement under the Securities Act.
Unless one of the boxes is checked, the Trustdeefiilse to register any of the Notes evidencethis/certificate in the
name of any person other than the registered htéeeof; provided, however, that if box (4) or &rhecked, the Trustee may require, prior

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

Date:

SIGNATURE OR SIGNATURE GUARANTEE

NOTICE: Signature must be guaranteed by a partitipea recognize
signature guaranty medallion program or other gigneaguarantor
acceptable to the Truste
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TO BE COMPLETED BY PURCHASER IF BOX (2) ABOVE IS GCKED.

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

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

Dated:

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

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

Changein Principal Amount
Principal amount Date Principal Amount of this Global Note
of this Global Note Exchange of this Global Note Following such
asof [ 1 Made dueto Exchange Exchange

Notation made by
or on behalf of the
Company
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Exhibit A-1

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

U.S. Bank National Association

950 17th Street, Suite 300

Denver, Colorado 80202

Attention: Corporate Trust Department

Re: Qwest Corporation (the “Issuer”)
7.5% Notes due 2014 (tHélotes)

Dear Sirs:

This letter relates to U.S. $[ ] aggregate principal amount of Notes repnésd by a certificate (the “
Legended Certificate ") which bears a legend outlining restrictions upansfer of such Legended Certificate. Pursuaetction 3.03(b) of
the First Supplemental Indenture (th8upplemental Indenture ) dated as of August 19, 2004 relating to the Nptee hereby certify that we
are (or we will hold such securities on behalfaf)erson outside the United States (or to an Iittachaser (as defined in the Supplemental
Indenture)) to whom the Notes could be transfeimestcordance with Rule 904 of Regulation S proratdd under the U.S. Securities Act of
1933, as amended.

You, as Trustee, the Company, counsel for the Copnpad others are entitled to rely upon this ledigal are irrevocably
authorized to produce this letter or a copy heteahy interested party in any administrative galgroceedings or official inquiry with
respect to the matters covered hereby. Capitatemeals used but not independently defined in gtiet have the meanings set forth in
Regulation S.

Very truly yours,

[Name of Holder

By:

Authorized Signatur
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Exhibit A-2

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

[ L1

U.S. Bank National Association

950 17th Street, Suite 300

Denver, Colorado 80202

Attention: Corporate Trust Department

Re: Qwest Corporation (thelssuer )
7.5% Notes due 2014 (tHeNotes™)

Ladies and Gentlemen:

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

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

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

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

4) the transaction is not part of a pgaischeme to evade the registration requiremdriteedSecurities Act; and

(5) we have advised the transferee ofrdmesfer restrictions applicable to the Notes.

A-2-1




You, as Trustee, the Issuer, counsel for the Issnemthers are entitled to rely upon this lettet are irrevocably authoriz
to produce this letter or a copy hereof to anyragted party in any administrative or legal prodegsior official inquiry with respect to the
matters covered hereby. Terms used in this ceatéihave the meanings set forth in Regulation S.

Very truly yours,

[Name of Transferor

By:

Authorized Signator

A-2-2




Exhibit 10.1

REGISTRATION RIGHTS AGREEMENT
Dated August 8, 2006
among
QWEST CORPORATION,
as Issuer,
and
Deutsche Bank Securities Inc.
Credit Suisse Securities (USA) LLC

Merrill Lynch, Pierce, Fenner & Smith Incorporated,
As Representatives of the Initial Purchasers




REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (this “Agreenieist dated as of August 8, 2006, among QWEST CORRUON, a
Colorado corporation (the “ Issutor the “ Company), on the one hand, and the several Initial Puseh@named in Schedule A to the
Purchase Agreement as defined below (each, anidllRurchaset and collectively, the “ Initial Purchasetls on the other hand, who have
each agreed to purchase, severally and not joimtissuant to the Purchase Agreement (as definesvipal specified amount of newly issued
7.5% Notes due 2014 (the “ Securities

This Agreement is made pursuant to the Purchaseehgent, dated as of August 3, 2006 (the “ PurcAgseement’), by
and among the Issuer and the Initial Purchasefer(the benefit of the Issuer and the Initial Fasers and (i) for the benefit of the holders
form time to time of the Securities (including tinétial Purchasers). In order to induce the IhiRarchasers to purchase the Securities, the
Issuer has agreed to provide the registrationsighat forth in this Agreement. The execution aglivdry of this Agreement is a condition to
the obligations of the Initial Purchasers set fantiSection 5 of the Purchase Agreement. Capédlizrms used herein and not otherwise
defined shall have the meaning assigned to thetmeifPurchase Agreement.

In consideration of the foregoing, the parties teeegjree as follows for the benefit of each othmet for the equal anchtable
benefit of the Holders of the Securities:

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

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

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

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

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




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

“ Broker-Dealer Representativameans Deutsche Bank Securities Inc., Credit 8usscurities (USA) LLC and Merrill
Lynch, Pierce, Fenner & Smith Incorporated.

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

“ Effectiveness Target Dateshall have the meaning set forth_in Section Agreof.

“

Exchange Daté shall have the meaning set forth_in Section Zijalereof.

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

“ Exchange Offer Registratidhshall mean a registration under the 1933 Actaéfd pursuant to Section 2(@greof.

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

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

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

“ Holder” shall mean a holder of Registrable Securitiessfolong as such holder owns any Registrable 8&sjand
each of such holder’s successors, assigns and dimddndirect transferees who become registerateoswf Registrable Securities under the
Indenture or who become beneficial owners of Regjid¢ Securities, so long as in the case of beaétieners, such owners have so notified
the Issuer in writing; providethat for purposes of Sectionsadd 5of this Agreement, the term “Holder” shall incluBarticipating Broker-
Dealers.

“ Indenture” shall mean the Indenture relating to the Seasitlated as of October 15, 1999 between the Company
(formerly known as U S WEST Communications, Inc.),




as issuer, and J.P. Morgan Trust Company, Natissdciation (as successor in interest to Bank QostTCompany, N.A.), as supplemented
by a supplemental indenture establishing the texintise Securities, as the same may be amendeplesnented from time to time in
accordance with the terms thereof.

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

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

“ Participating BroketDealer” shall have the meaning set forth_in Section 4&xeof.

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

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

“ Registrable Securitigsshall mean the Securities; providelowever, that the Securities shall cease to be Registrable
Securities (i) when, in the case of a Holder oths8ecurities who was entitled to participate inExehange Offer, an Exchange Offer
Registration Statement with respect to such Seesishall have been declared effective under tB8 P&t and either (a) such Securities shall
have been exchanged pursuant to the Exchange foffExchange Securities or (b) such Securities wetdendered by the Holder thereof in
the Exchange Offer, (ii) when a Shelf RegistratBiatement with respect to such Securities shak leen declared effective under the 1933
Act and such Securities shall have been disposedrstiant to such Shelf Registration Statemeijtwien such Securities have been sold to
the public pursuant to Rule 144(k) (or any simpesvision then in force, but not Rule 144A) undes 1933 Act or are eligible to be sold
without restriction thereunder or (iv) when suclt@dies shall have ceased to be outstanding.

“ Registration Default shall have the meaning set forth_in Section 2(@heof.




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

“ Registration Statemeritshall mean any registration statement of anydsslat covers any of the Exchange Securities or
Registrable Securities pursuant to the provisidrikis Agreement and all amendments and supplenterastsy such Registration Statement,
including post-effective amendments, in each caskiding the Prospectus contained therein, alll@sdhthereto and all material incorporated
by reference therein.

“ SEC” shall mean the Securities and Exchange Commission

“ Securities’ shall have the meaning set forth in the preamble.

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

“ Shelf Registration Statemehshall mean a “shelf” registration statement af thsuer pursuant to the provisionsSefctior
2(b) of this Agreement which covers at effectivenes®fithe Registrable Securities (other than Reditr&ecurities the Holders of which
have not complied with its obligations under Satf4¢f) of this Agreement or have elected not to hawirtRegistrable Securities included in
the Shelf Registration Statement)




on an appropriate form under Rule 415 under th&¥38, or any similar rule that may be adoptedtry $EC, and all amendments and
supplements to such registration statement, inetudost-effective amendments, in each case ingjuttiea Prospectus contained therein, all
exhibits thereto and all material incorporated éfgrence therein.

“TIA " shall have the meaning set forth_in Section Béjeof.

“ Trustee” shall mean the trustee with respect to the Saeaninder the Indenture.

“ Underwriters” shall have the meaning set forth_in SectidmeBeof.

“ Underwritten Offering’ shall mean a registration in which Registrable8#ies are sold to an Underwriter for reoffering

to the public.

2. Registration Under the 1933 Act .

€)) To the extent not prohibited by applacable law or applicable interpretation of thaf6of the SEC, the Issuer
shall file an Exchange Offer Registration Statenvenering the offer by the Issuer to the Holdersxtohange all of the Registrable Securities
for Exchange Securities in a like aggregate prilcimount and to use its commercially reasonalitetefto cause the Exchange Offer
Registration Statement to be declared effectiv8ydays after the date of this Agreement (thefédiveness Target Datgand to have
such Registration Statement remain effective tinéilclosing of the Exchange Offer. The Issuerlsitmhmence the Exchange Offer as
promptly as practicable after the Exchange Offggifteation Statement has been declared effectivhdBEC and use its commercially
reasonable efforts to have the Exchange Offer gansated not later than 45 days after the earli¢gh@fate on which the Exchange Offer
Registration Statement is declared effective ardatfiectiveness Target Date (such 45-day periodgotie “ Exchange Peridil

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

(i) that the Exchange Offer is being made pans to this Registration Rights Agreement and #tidRegistrable
Securities validly tendered will be accepted focheange;

(i) the date of acceptance for exchange (wkitdll be a period of at least 20 business dayeiger if required by
applicable law) from the date such notice is mafted “ Exchange Dat§;




(i) that any Registrable Security not tendebgyda Holder who was eligible to participate in Exechange Offer will
remain outstanding and continue to accrue intebestwill not retain any rights under this Regisitra Rights Agreement;

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

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

As soon as practicable after the Exchange Datdssher shall:

(vi) accept for exchange Registrable Securiigsortions thereof validly tendered and not prgpetthdrawn pursuat
to the Exchange Offer; and

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

Each Holder (including, without limitation, eachri@pating Broker-Dealer (as defined)) who pagtes in the Exchange
Offer will be required to represent to the Issiresyriting (which may be contained in the applicaldtter of transmittal) that: (1) any
Exchange Securities acquired in exchange for Refist Securities tendered are being acquired iotti@ary course of business of the
Person receiving such Exchange Securities, whetheot such recipient is a Holder of Registrableusigies, (2) neither such Holder nor, to
the actual knowledge of such Holder, any otherdtereceiving Exchange Securities from such Holderdn arrangement or understanding
with any Person to participate in the distributafrthe Exchange Securities in violation of the ps@ns of the 1933 Act, (3) the Holder is not
an Affiliate of any Issuer or, if it is an Affiliat it will comply with the registration




and prospectus delivery requirements of the 1933&the extent applicable, (4) if such Holder é& a Participating BrokeDealer, that it he
not engaged in, and does not intend to engagberdistribution of Exchange Securities, (5) if stittiider is a Participating Broker-Dealer,
such Holder acquired the Registrable Securities r@sult of market-making activities or other traglactivities, it will deliver a prospectus in
connection with any resale of the Exchange Seesrind that it will comply with the applicable pisiens of the 1933 Act with respect to
resale of any Exchange Securities and (6) suchdidids full power and authority to transfer the iRegble Securities in exchange for the
Exchange Securities.

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

(b) In the event that (i) the Issuer deiaes that the Exchange Offer Registration provifte in Section 2(ahxbove is
not available or may not be consummated as sopreaticable after the Exchange Date because itdwiolate applicable law or the
applicable interpretations of the Staff of the SEi}the Exchange Offer Registration Statememdsdeclared effective by the Effectiveness
Target Date, (iii) any Holder of Securities notifithe Issuer after the commencement of the Exch@ffge that due to a change in applicable
law or SEC policy it is not entitled to participatethe Exchange Offer, or (iv) if any Holder thpatrticipates in the Exchange Offer (and
tenders its Registrable Securities prior to tharakipn thereof), does not receive Exchange Saearidn the date of the exchange that may be
sold without restriction under state and federalsées laws (other than due solely to the stafusuch Holder as an Affiliate of the Issuer or
as a Participating Broker-Dealer), the Issuer stealke to be filed as soon as practicable a SleglisRation Statement providing for the sale
by the Holders of all of the Registrable Securitied shall use its commercially reasonable effiortsave such Shelf Registration Statement
declared effective by the SEC. In the event teadsis required to file a Shelf Registration Staat solely as a result of the matters referred
to in clause (iii) of the preceding sentence, gsuér shall file and use its commercially reasaneffbrts to have declared effective by the
SEC both an Exchange Offer Registration Statemarsijant to Section 2(&jith respect to all Registrable Securities and @lfSRegistration
Statement (which may be a combined Registratiote®tant with the Exchange Offer Registration Stateinsith respect to offers and sales
of Registrable Securities held by such other Hal@dter completion of the Exchange Offer. The




Issuer agrees, except as set forth herein, tasiseinmercially reasonable efforts to keep the fFhegistration Statement continuously
effective until the date that is two years after @losing Date (or such shorter periods as mayafterebe referred to in Rule 144(k) under the
Securities Act (or similar successor rule)) withgect to the Registrable Securities or such shpegod that will terminate when all of the
Registrable Securities covered by the Shelf Registr Statement have been sold pursuant to thé Bhglstration Statement. The Issuer
further agrees to supplement or amend the ShelsRation Statement if required by the rules, ragjahs or instructions applicable to the
registration form used by the Issuer for such SRelfiistration Statement or by the 1933 Act or by @ther rules and regulations thereunder
for shelf registration or if reasonably requestgdbHolder with respect to information relatingstech Holder, and to use its commercially
reasonable efforts to cause any such amendmeettonie effective and such Shelf Registration Statémosbecome usable as soon as
thereafter practicable. The Issuer agrees toshrtu the Holders of Registrable Securities, umnjuest, copies of any such supplement or
amendment promptly after its being used or filethwlie SEC. Notwithstanding the foregoing, thei¢gsshall not be required to file more
than one post-effective amendment to the Shelf$kegion Statement in any fiscal quarter, suchrigrto be determined in the reasonable
discretion of the Issuer, to add one or more Halderthe “Selling Securityholders” table of the BIRegistration Statement or to update any
information in such table. Notwithstanding anythio the contrary contained herein, if any exchaoffgr is consummated after the
Exchange Date, any obligations of the Issuer agiama result of clauses (ii) and (iii) above stelininate and such exchange offer shall be
deemed an Exchange Offer pursuant to Section.2(a)

(c) The Issuer shall pay all Registrattqpenses in connection with the registration pamsto_Section 2()r
Section 2(b) Each Holder shall pay all underwriting discouaitsl commissions and transfer taxes, if any, raat the registration of such
Holder’'s Registrable Securities pursuant to theharge Offer Registration Statement or the Shelfigkegion Statement.

(d) An Exchange Offer Registration Stagetrpursuant to Section 2(a@reof or a Shelf Registration Statement
pursuant to Section 2(bereof will not be deemed to have become effeatiless it has been declared effective by the SEWiged,
however, that, if, after it has been declared effectite, dffering of Registrable Securities pursuant 8half Registration Statement is
interfered with by any stop order, injunction ohet order or requirement of the SEC or any othe@egamental agency or court, such
Registration Statement will be deemed not to bectiffe during the period of such interference uh#él offering of Registrable Securities
pursuant to such Registration Statement may legaslyme. As provided for in the Indenture, theuahinterest rate on the Securities will be
increased (the “ Additional Intere§tunder the following condition:




subject to Sections 2(§nd_2(qg)if (A) the Issuer has not exchanged Exchange Sexsifor all Securities validly
tendered in accordance with the terms of the Exghaiffer on or prior to the end of the Exchanged@etand the Shelf
Registration Statement has not been declared w#¢c(B) the Exchange Offer Registration Statenwntf applicable, the
Shelf Registration Statement has not been deckffedtive by the SEC on or prior to the Effectivesdarget Date or (C) if
applicable, the Shelf Registration Statement eifdind declared effective but shall thereafteretmbe effective or usable
(1) as a result of an order suspending the effetigs of the Shelf Registration Statement or otiserwr (2) if related to the
events or circumstances set forth in Section) Hglow, for more than 60 days (whether or not ecnsive) in any twelve
month period (each such event referred to in c@agthrough (C), a “ Registration Defalijf then Additional Interest
shall accrue on the principal amount of the Regjiidér Securities at a rate of 0.25% per annum coroimgiix) at the end of
the Exchange Period, in the case of (A) aboveoffythe Effectiveness Target Date in the case oa{®ye, or (z) on the day
such Shelf Registration Statement ceases to betigtan the case of (C)(1) above or the 61st dheyRrospectus ceases to
be usable for resales in the case of (C)(2) akevet, such Additional Interest rate shall continyebtd excluding, the earlier
of (1) the date on which all Registration Defaligse been cured or (2) the date that is two ydtesthe Closing Date (or
such shorter period as may hereafter be referaocdedRule 144(k) under the Securities Act (or $amsuccessor rule)) (it
being understood and agreed that, notwithstandiggpeovision to the contrary, so long as any Séesrinot registered
under an Exchange Offer Registration Statemenh&Effectiveness Target Date or validly tenderedmoprior to the end
of the Exchange Period, (y) have been providedgportunity to be tendered in an Exchange Offer ¢hases after the
Exchange Period or (z) are then covered by antefie8helf Registration Statement, no Additiondétest shall accrue on
such Securities);

provided, however, that upon the exchange of Exchange Securitiealf&ecurities tendered (in the case of clauseaf®ve), upon the
earlier of (1) effectiveness of the Shelf RegistraStatement (in the case of clause (B) above)2nthe exchange of Exchange Securitie:
all securities tendered in an Exchange Offer (endhse of clause (B) above) or upon the effects®oéthe Shelf Registration Statement
which had ceased to remain effective (in the cdstaase (C) above), Additional Interest on the8ities as a result of such clause (or the
relevant subclause thereof), as the case may alt celase to accrue; provideéurther, however, that in the case of clauses (B) and (C)
above, it is expressly understood that Additioméddest should be payable only with respect tdbgistrable Securities so requested to be
registered pursuant to Section 2(b)(fig§reof; and providedfurther, however, that if a Registration Default under clause (e occurs
because of the filing of a post-effective




amendment to such Registration Statement to incatp@nnual audited financial information with resfpto the Issuer or to add Holders to
the “Selling Securityholders” table (or to update anformation in such table) where such post-affecamendment is not yet effective and
needs to be declared effective to permit Holdersstothe related Prospectus, it is expressly utmtetshat Additional Interest shall be
payable only from and after the date such Registrd2efault continues for at least 30 days.

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

(e) Without limiting the remedies avalkabo the Holders, the Issuer acknowledges thatfaihyre by the Issuer to
comply with its obligations under Section 2&d Section 2(biereof may result in material irreparable injuryttie Holders for which there
is no adequate remedy at law, that it will not begible to measure damages for such injuries migcsd that, in the event of any such
failure, any Holder may obtain such relief as maydnquired to specifically enforce the Issuer'sgailons under Section 2(ajhd Section 2
(b) hereof.

0] No Holder of Registrable Securitieay include any of its Registrable Securities iy 8helf Registration unless
and until such Holder furnishes to the Issuer, iitimg within 15 days after receipt of a requedrtfor, the information with respect to such
Holder specified in Regulation S-K under the 1933 @nd any other applicable rules, regulationsaticigs of the SEC for use in connection
with any Shelf Registration or Prospectus incluttetein, on a form to be provided by the IssuesctEselling Holder agrees to furnish
promptly to the Issuer additional information todisclosed so that the information previously fah&d to the Issuer by such Holder does not
contain any untrue statement of a material factnoit to state a material fact required to be st#tedein or necessary to make the statements
therein not misleading. No Holder of Registrabée&ities shall be entitled to Additional Interpstsuant to Section 2(thereof unless and
until such Holder shall have provided all such infation.

(9) The Issuer may delay the filing oz #ffectiveness of an Exchange Offer Registratiame®hent or a Shelf
Registration Statement (including any post-effecivnendment thereto) for a period of up to 30 diaysg any 90 day period if (i) there
occur material events or developments with resfmettte Issuer that would need to be describeddh Registration Statement or the related
Prospectus, and the effectiveness of such Registratatement is reasonably required to be suspentide such Registration Statement and
related Prospectus are amended or supplementetldgotisuch events or developments, (ii)
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there occur material events or developments wipeet to the Issuer or any of its Affiliates, thgctbsure of which the Issuer determines in
good faith would have a material adverse effedhenbusiness, operations or prospects of the Issuéii) the Issuer does not wish to
disclose publicly a pending material business tatisn that has not yet been publicly disclosedyigled, however, that any delay period
with respect to Registration Defaults arising uritiés Section 2(gjvill not alter the obligations of the Issuer to pagditional Interest with
respect to a Registration Default subject to thatditions and exceptions set forth in Section 2fave.

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

3. Registration Procedures

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

(@) prepare and file with the SEC a Regi®on Statement on the appropriate form unded 888 Act, which form (x)
shall be selected by the Issuer and (y) shalhéncise of a Shelf Registration, be availableHfersale of the Registrable Securitie:
the selling Holders thereof and (z) shall complyaform in all material respects with the requigarts of the applicable form and
include all financial statements required by theCS& be filed therewith, and use its commerciadiggonable efforts to cause such
Registration Statement to become effective and ireeféective in accordance with Section 2 hereof;

(b) prepare and file with the SEC suctkeadments and post-effective amendments to eaclstRagn Statement as
may be necessary to keep such Registration Statexffeative for the applicable period and, exceptduch periods as to which st
action is not required pursuant to Section 2gpeof, cause each Prospectus to be supplementat/lgrospectus supplement
required by applicable law and, as so supplemetdduk filed pursuant to Rule 424 under the 1938 thckeep each Prospectus
current during the period described under Sect{8) @nd Rule 174 under the 1933 Act that is applesto transactions by brokers
dealers with respect to the Registrable Secumitidsxchange Securities;

(c) in the case of a Shelf Registratfamish to each Holder of Registrable Securities;dunsel for the Holders and
to each Underwriter of an Underwritten OfferingRégistrable Securities, if any, without chargemasy copies of each Prospectus,
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including each preliminary Prospectus, and any amamt or supplement thereto and such other docsnasmtuch Holder or
Underwriter may reasonably request, in order tdifate the public sale or other disposition of fRegistrable Securities; and, except
for the periods set forth in Section 2(g) heréi ssuer consents to the use of such Prospeditengramendment or supplement
thereto in accordance with applicable law by eddh® selling Holders of Registrable Securities angt such Underwriters in
connection with the offering and sale of the Reglide Securities covered by and in the manner testin such Prospectus or any
amendment or supplement thereto in accordanceapitlicable law;

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

(e) in the case of a Shelf Registratiotify each Holder of Registrable Securities andnse| for the Holders
promptly and, if requested by any such Holder amsel, confirm such advice in writing (i) when agi&tration Statement has
become effective and when any peffective amendment thereto has been filed andrbes@ffective, (ii) of any request by the S
or any state securities authority for amendmentissaipplements to a Registration Statement and €ctspor for additional
information after the Registration Statement haobee effective, (iii) of the issuance by the SEGuay state securities authority of
any stop order suspending the effectiveness ofgisRation Statement or the initiation of any prediegs for that purpose, (iv) if,
between the effective date of a Registration Statgrand the closing of any sale of Registrable Stesicovered thereby, the
representations and warranties of the Issuer audan any underwriting agreement, securities sagesement or other similar
agreement, if any, relating to the offering ceaskd true and correct in all material respects tra Issuer receives any notification
with respect to the suspension of the qualificatibthe Registrable Securities for sale in anysgigtion or the initiation of any
proceeding for such purpose, (v) of the happenfrang event
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during the period a Shelf Registration Statemeeffisctive which makes any statement made in swegidiation Statement or the
related Prospectus untrue in any material respashich requires the making of any changes in $Redistration Statement or
Prospectus in order to make the statements theogimisleading and (vi) of any determination by Ibsuer that a post-effective
amendment to a Registration Statement (otherdhamendment that does nothing more substantivestthd one or more Holders
to the “Selling Securityholders” table of such Ratgition Statement or to update any informatiorfah in such table) would be
appropriate except, in the case of clauses (iy)aifd (vi), with respect to any event, developnwertansaction permitted to be kept
confidential under Section 2(ggreof, the Issuer shall not be required to des@ilth event, development or transaction in the
written notice provided;

® make commercially reasonable efféotebtain the withdrawal of any order suspendimgeffectiveness of a
Registration Statement as promptly as practicatdiepsovide reasonably prompt notice to each Hatdéhe withdrawal of any such
order;

(9) in the case of a Shelf Registratfomish to each Holder of Registrable Securitiesheut charge, at least one
conformed copy of each Registration Statement agcpasteffective amendment thereto (without documentsripaated therein t
reference or exhibits thereto, unless requested);

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

0] in the case of a Shelf Registratioppn the occurrence of any event contemplatedelstidh 3(e)(vhereof, as
promptly as practicable prepare and file with tB#€CSa supplement or post-effective amendment togisiation Statement or the
related Prospectus or any document incorporatadithby reference or file any other required docots® that, as thereafter
delivered to the purchasers of the Registrable i8&) such Prospectus will not contain any unstatement of a material fact or
omit to state a material fact necessary to makstitements therein, in light of the circumstangesder which they were made, not
misleading; the Issuer agrees to notify the Holdesuspend use of the Prospectus as promptlyaatigable after the occurrence of
such an event, and the Holders hereby agree tesdsgse of the Pro-
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spectus until the Issuer has amended or supplethérdProspectus to correct such misstatement @s@n and expressly agree to
maintain the information contained in such notioafedential (except that such information may bscttised to its counsel) until it
has been publicly disclosed by the Issuer; notuatiding the foregoing, the Issuer shall not be ireguo amend or supplement a
Registration Statement, any related Prospectusyodacument incorporated or deemed to be incorpdrditerein by reference if (i)
an event occurs and is continuing as a result aélwtihhe Shelf Registration, any related Prospectumy document incorporated or
deemed to be incorporated therein by referenceldyouthe Issuer’s good faith judgment, contairuatrue statement of a material
fact or omit to state a material fact necessanyrder to make the statements therein not mislea@iith respect to such a Prospectus
only, in the light of the circumstances under whichy were made), and (i) (a) the Issuer determinéts good faith judgment that
the disclosure of such event at such time would lsamnaterial adverse effect on the business, dpesadr prospects of the Issuer,
(b) the disclosure otherwise relates to a pendiatermal business transaction that has not yet pablicly disclosed;

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

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

o cause the Indenture to be qualifieder the Trust Indenture Act of 1939, as amentted“(TIA "), in connection
with the registration of the Exchange SecuritieRegistrable Securities, as the case may be, catepeith the Trustee and
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the Holders to effect such changes to the Inderstsiraay be required for the Indenture to be saftgdiin accordance with the
terms of the TIA and execute, and use its commigygi@asonable efforts to cause the Trustee towreall documents as may be
required to effect such changes and all other fantsdocuments required to be filed with the SE€ntable the Indenture to be so
qualified in a timely manner;

(m) in the case of an Underwritten Offgrppursuant to a Shelf Registration, make avail&drlénspection upon writte
request by a representative of the Holders of thgig®rable Securities, any Underwriter participgtim any disposition pursuant to
such Shelf Registration Statement, and attornegisaaoountants designated by the Holders, at rebbotimes and in a reasonable
manner, all pertinent financial and other recop#stinent documents and properties of the Issushal be reasonably necessary to
enable them to exercise any applicable due diligeasponsibilities, and cause the respective affjabrectors and employees of the
Issuer to supply all information reasonably reqe@dty any such representative, Underwriter, atipaneaccountant in connection
with their due diligence responsibilities underte Registration Statement; provid#tat records and information that the Issuer
determines in good faith to be confidential anchstifies such representative, Underwriter, attoraegiccountant are confidential
shall not be disclosed to any such representdtimderwriter, attorney or accountant unless (i)diselosure of such information is
necessary to avoid or correct a material misstateémrematerial omission in an effective Registmatitatement or Prospectus, (ii)
release of such information is ordered pursuaatsabpoena or other order from a court of compgteistiction or (iii) the
information has been made generally available éqtliblic other than by any of such persons or diigté of any such persons,
providedthat if any such information has been discloseanp such representative, Underwriter, attorneycopantant, prior notice
shall be provided as soon as practicable to thestssf the potential disclosure of any informatmnsuch person under the
circumstances described in clause (i) or (ii) & g8entence in order to permit the Issuer to okdginotective order; providddrther,
that if such records and information are determiodle confidential, the Issuer shall (a) provisiemmaries of such information to
counsel for such Underwriter or (b) provide othexams as reasonably requested by the Underwritarable such Underwriter to
satisfy its due diligence requirements without coonpising the confidentiality of such information;

(n) if reasonably requested by any HolofdRegistrable Securities covered by a Registnafitatement, (i) subject to
Section 2(b)f this Agreement, promptly incorporate in a Pratps supplement or post-effective amendment suohnation with
respect to such Holder as such Holder reasonabiiyests to be included therein and (ii) subjectdotin 2(b)of this Agreement,
make all required filings of such
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Prospectus supplement or such post-effective amentlas soon as the Issuer has received notificafitne matters to be
incorporated in such filing; and

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

In the case of a Shelf Registration Statementish@er may require each Holder of Registrable Sesito furnish to the
Issuer such information regarding the Holder ardpttoposed distribution by such Holder of such Begble Securities as the Issuer
may from time to time reasonably request in writifithe Issuer may exclude from such registrati@nRegistrable Securities of any
seller so long as such seller fails to furnish smébrmation within a reasonable time after reaejvsuch
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request. Each seller as to which any Shelf Registr is being effected agrees to furnish promiatlthe Issuer all information
required to be disclosed in order to make the médion previously furnished to the Issuer by suglles not materially misleading.

In the case of a Shelf Registration Statement Baiticipating Broker-Dealers who have notified kbguer that they will be
utilizing the Prospectus contained in the Exchabffer Registration Statement as provided in thisti®a 3(0) are seeking to sell
Exchange Securities and are required to delivesgarctuses, each Holder agrees that, upon recedptyafotice from the Issuer of
the happening of any event of the kind describe8eation 3(e)(vhereof, such Holder will forthwith discontinue disition of
Registrable Securities pursuant to a RegistrattateSent until such Holder’s receipt of the comiethe supplemented or amended
Prospectus contemplated by Section Béijeof, and, if so directed by the Issuer, suctdetolvill deliver to the Issuer (at its expense)
all copies in its possession, other than permdiilerdopies then in such Holder’s possession, efRhospectus covering such
Registrable Securities current at the time of gtogfi such notice. If the Issuer shall give angtsnotice to suspend the disposition
of Registrable Securities pursuant to a Registne@itatement, the Issuer shall extend the periosgluvhich the Registration
Statement shall be maintained effective pursuatitiso)Agreement by the number of days during théogegrom and including the
date of the giving of such notice to and includihg date when the Holders shall have received sayithe supplemented or
amended Prospectus necessary to resume such tdepsi

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

4, Participation of Broker-Dealersin Exchange Offer .

€)) The Staff of the SEC has taken thatjpm that any broker-dealer that receives Exckeadecurities for its own
account in the Exchange Offer in exchange for Seesithat were acquired by such broker-dealer @salt of market-making or other
trading activities (a “ Participating Brok&ealer”), may be deemed to be an “underwriter” within theaning of the 1933 Act and must
deliver a prospectus meeting the requirementseoil§83 Act in connection with any resale of sucbHaxge Securities.

The Issuer understands that it is the Staff's pmsthat if the Prospectus contained in the Exckabffer Registration
Statement includes a plan of distribution contaggrarstatement to the above effect and the meanglmh Participating Broker-Dealers may
resell
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the Exchange Securities, without naming the Padiaig Broker-Dealers or specifying the amount xéliange Securities owned by them,
such Prospectus may be delivered by Participatiogdd-Dealers to satisfy their prospectus delivaiigation under the 1933 Act in
connection with resales of Exchange Securitieshfeir own accounts, so long as the Prospectuswitemeets the requirements of the 1933
Act.

(b) In light of the above, notwithstanglithe other provisions of this Agreement, the Issuggees that the provisions
of this Agreement as they relate to a Shelf Regfisin shall also apply to an Exchange Offer Regjfiftn to the extent, and with such
reasonable modifications thereto as may be, redfprequested by one or more Participating BrdReglers as provided in clause (ii) belc
in order to expedite or facilitate the dispositafrany Exchange Securities by Participating BrdReglers consistent with the positions of the
Staff recited in Section 4(apove; providedhat:

(i) the Issuer shall not be required to kdepExchange Offer Registration Statement effectigayould otherwise be
contemplated by Section 2(b) for a period exceeflihgays after the date on which such Exchanger Bffgistration Statement is
declared effective (as such period may be extepdesbant to the penultimate paragraph of SectiofitBis Agreement as applied to
such Exchange Offer Registration Statement);

(i)  the Issuer shall not be required to amendupplement the Prospectus contained in the HExgeh®ffer
Registration Statement, as would otherwise be copiEed by Section 3(i)for a period exceeding 90 days after the date/tioh
such Exchange Offer Registration Statement is dettlaffective (as such period may be extended putgo the penultimate
paragraph of Sectiond® this Agreement as applied to such Exchange Xtagistration Statement) and Participating Brokegalers
shall not be authorized by the Issuer to delivet stmall not deliver such Prospectus after sucloden connection with the resales
contemplated by this Sectior 4nd

(i) the application of the Shelf Registratiprocedures set forth in SectiorBthis Agreement to an Exchange Offer
Registration, to the extent not required by thetjmss of the Staff of the SEC or the 1933 Act &lne rules and regulations
thereunder, will be in conformity with the reasoleatequest in writing to the Issuer by one or munaker-dealers who certify to the
Issuer in writing that they anticipate that theyl we Participating Broker-Dealers; and providddrther, that, in connection with
such application of the Shelf Registration procediget forth in Sectiont® an Exchange Offer Registration, the Issuer di=ll
obligated (x) to deal only with the Broker-DealexpgResentatives and (y) to pay the fees and expefisedy one counsel
representing the Participating Broker-Dealers.
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5. Indemnification and Contribution .

@ The Issuer hereby agrees to indermamfy hold harmless each Holder of Registrable &@&=iand each
Participating Broker-Dealer selling Exchange Sdmsiduring the applicable period, and each Peiifany, who controls such Person or its
affiliates within the meaning of Section 15 of @33 Act or Section 20 of the 1934 Act (each, atftieipant”) from and against any and all
losses, claims, damages, liabilities or expenségtfver direct or indirect, in contract, tort or etivise) whatsoever, as incurred (including the
cost of any investigation or preparation) arising af or based upon:

(i) any untrue statement or alleged untrutestiant of a material fact contained in any RedistnaStatement (or any
amendment thereto) or Prospectus (as amended plesugnted if the Issuer shall have furnished angradments or supplements
thereto) or any preliminary prospectus; or

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

provided, however, the Issuer will not be liable in any such casthtoextent that any such loss, claim, damagdlitiabr expense arises out
of or is based upon any untrue statement or allegédie statement or omission or alleged omissiaderin any Registration Statement (or
any amendment thereto) or Prospectus (as amendegbpiemented if the Issuer shall have furnishgdaamendments or supplements ther
or any preliminary prospectus or any amendmentppement thereto of a material fact necessaryderdo make the statements made
therein, in the light of the circumstances undehuliey were made, not misleading, if in any casdh statement or omission relates to such
Participant and was made in reliance upon andifiocmity with information furnished in writing tdie Issuer by such Participant expressly
for use therein. The indemnity provided for irst&ection 5 will be in addition to any liabilityahthe Issuer may otherwise have to the
indemnified parties. The Issuer shall not be Balmhder this Section 5 for any settlement of aaintlor action effected without its prior
written consent, which shall not be unreasonabthléld. No Participant shall, without the prioritten consent of the Issuer, effect any
settlement or compromise of any pending or threstgaroceeding in respect of which such Issuer &oatd have been a party, or indemnity
could have been sought hereunder by such Issuessusuch settlement (A) includes an unconditioglelase of such Issuer, from all liability
in any way related to or arising out of such litiga or proceeding and (B) does not impose anyactupotential liability or any other
obligation upon any Issuer and does not containfactyial or legal admission of fault, culpability afailure to act by or with respect to any
Issuer.
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Each Participant, severally and not jointly, agrielsold the Issuer harmless and to indemnify fsaér (including any of i
respective affiliated companies and any directfiicer, agent or employee of the Issuer or any |affihiated company) and any director,
officer, or other person controlling (within the amng of Section 15 of the 1933 Act or Section 20fahe 1934 Act) the Issuer (including
any of the Issues affiliated companies) from and against any ahbbs$es, claims, damages, liabilities or expeaeether direct or indirec
in contract, tort or otherwise) whatsoever, as iirea (including the cost of any investigation amdgaration) arising out of or based upon
(i) any untrue statement or alleged untrue statémies material fact contained in any Registrat&iatement or Prospectus, any amendme
supplement thereto, or any preliminary prospeausij) the omission or the alleged omission tdestherein a material fact necessary to n
the statements made therein, in light of the cirstamces under which they were made, not misleadirggch case to the extent, but only to
the extent, that such untrue statement or allegédie statement or omission or alleged omissiamt@slto such Participant and was made in
reliance upon and in conformity with informatiorrriished in writing by such Participant, expresslydse therein. The indemnity provided
for in this Section 5 will be in addition to anwliility that the Participants may otherwise havéhmindemnified parties. The Participants
shall not be liable under this Section 5 for anflement of any claim or action effected withoutithconsent, which shall not be unreasonably
withheld. The Issuer shall not, without the praitten consent of such Participant, effect anyleetent or compromise of any pending or
threatened proceeding in respect of which suchidizant is or could have been a party, or indemoityld have been sought hereunder by
such Participant, unless such settlement (A) iredih unconditional release of such Participaoin fall liability in any way related to or
arising out of such litigation or proceeding and @es not impose any actual or potential liabitityany other obligation upon any such
Participant and does not contain any factual callagmission of fault, culpability or a failure &ot by or with respect to any such Participant.

If a claim is made against any indemnified partycaghich such indemnified party may seek indemauitger this Section
such indemnified person shall notify the indemmifyparty promptly after any written assertion oftsglaim threatening to institute an act
or proceeding with respect thereto and shall natiéyindemnifying party promptly of any action coemged against such indemnified party
within a reasonable time after such indemnifiedypshall have been served with a summons or otfetrlégal process giving information as
to the nature and basis of the claim. Failureotadtify the indemnifying party shall not, howeveglieve the indemnifying party from any
liability which it may have on account of the indeity under this Section 5, except to the extenhdadure results in the forfeiture by the
indemnifying party of material rights and defensdse indemnifying party shall have the right tolame the defense of any such litigation or
proceeding, including the engagement of counsasbregbly satisfactory to the indemnified party.aty such litigation or proceeding the
defense of which the indemnifying party shall haeeassumed, any indemnified party shall have tite to participate in such litigation or
proceeding and to retain its
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own counsel, but the fees and expenses of suctsebsinall be at the expense of such indemnifiety panless (i) the indemnifying party sh
have failed promptly to assume the defense themedfemploy counsel as provided above, or (ii) celtasthe indemnified party reasonably
determines that representation of such indemngaatly by the indemnifying party’s counsel would st the indemnifying party’s counsel
with a conflict of interest. It is understood thla¢ indemnifying party shall not, in connectiorttwany litigation or proceeding or related
litigation or proceeding in the same jurisdictite, liable under this Agreement for the fees andegps of more than one separate firm (in
addition to any local counsel) for all such indefiea parties and that all such fees and expensdblshreimbursed as they are incurred.
Such separate firm shall be designated by the indiexd party.

To the extent the indemnity provided for in theefgoing paragraphs of this Section 5 is for anyaedeeld unenforceable
although otherwise applicable in accordance withiatms with respect to an indemnified party irpees of any losses, claims, damages,
liabilities or expenses referred to therein, tHemihdemnifying party agrees to contribute to thmoant paid or payable by such indemnified
person as a result of such losses, claims, damiigg8ties or expenses (i) in such proportioniaappropriate to reflect the relative benefits
received by the indemnifying party, on the one haml by such indemnified party, on the other, ftbmoffering of the Securities or (i) if
the allocation provided by the foregoing clauses(ilot permitted by applicable law, in such praioor as is appropriate to reflect not only the
relative benefits referred to in the foregoing skaui), but also the relative fault of the indergim party, on the one hand, and of such
indemnified party, on the other, in connection wvifie statements, actions or omissions which radiftsuch losses, claims, damages,
liabilities or expenses, as well as any other @hequitable considerations. The relative bemediteived by the Issuer, on the one hand, anc
by such Participant, on the other, shall be deem#étk same proportion as the total proceeds flaoffering (before deducting expenses) of
the Securities received by the Issuer bear toatad met profit received by such Participant inmection with the sale of the Securities.
Relative fault shall be determined by referencatnong other things, whether any alleged untruersiant or omission or any other alleged
conduct relates to information provided by the ésar other conduct by the Issuer (or its employasther agents), on the one hand, or by
such Participants, on the other hand.

The parties agree that it would not be equitabtbdéfamount of such contribution were determineg@ifwoyrata or per capita
allocation or by any other method of allocationttfi@es not take into account the equitable conatibers referred to in the first sentence of
the previous paragraph. Notwithstanding any opinevision of the previous paragraph, no Particisat| be obligated to make contributic
hereunder that in the aggregate exceed the tatgirafit received by such Participant in connectiath the sale of the Securities, less the
aggregate amount of any damages that such Partidipa otherwise been required to pay by reastimeafintrue or alleged untrue statements
or the omissions or alleged omissions to statetenmahfact, and no person guilty of fraudulent rafresentation (within the meaning

21




of Section 11(f) of 1933 Act) shall be entitledctantribution from any person who was not guiltysath fraudulent misrepresentation. For
purposes of this paragraph (d), each person, ifwahg controls a Participant within the meaningsettion 15 of 1933 Act or Section 20 of
the 1934 Act shall have the same rights to contiobuas the Participants, and each director oflasyer, each officer of any Issuer and each
person, if any, who controls any Issuer within tieaning of Section 15 of 1933 Act or Section 2¢hef1934 Act, shall have the same rights
to contribution as the Issuer.

6. Miscellaneous .

(@) No Inconsistent Agreement3he Issuer has not entered into, and on or #ftedate of this Agreement will not
enter into, any agreement which is inconsistert #ie rights granted to the Holders of Registr&#eurities in this Agreement or otherwise
conflicts with the provisions hereof. The rightsugted to the Holders hereunder do not in any vealict with and are not inconsistent with
the rights granted to the holders of the Issudhgmissued and outstanding securities under acly agreements.

(b) Amendments and Waiverd he provisions of this Agreement, including girevisions of this sentence, may not
be amended, modified or supplemented, and waiverersents to departures from the provisions harenf not be given unless the Issuer
has obtained the written consent of Holders oéast a majority in aggregate principal amount efahtstanding Registrable Securities
affected by such amendment, modification, supplénvesiver or consent; providechowever, that no amendment, modification, supplem
waiver or consent to any departure from the prowsiof Section Hereof shall be effective as against any HolddRa&gistrable Securities
unless consented to in writing by such Holder. viihtstanding the foregoing sentence, (i) a waiwetansent to depart from the provisions
hereof with respect to a matter that relates ekablisto the rights of Holders of Registrable Séteis whose securities are being sold purs
to a Registration Statement and that does nottllirecindirectly affect, impair, limit or compromse the rights of other Holders of Registre
Securities may be given by Holders of at least poritg in aggregate principal amount of RegistraBecurities being sold pursuant to such
Registration Statement, (ii) this Agreement mayibeended, without the consent of any Holder of Regjite Securities, by written agreem
signed by the Issuer and the Initial Purchasersyte any ambiguity, correct or supplement any igiom of this Agreement that may be
inconsistent with any other provision of this Agrent or to make any other provisions with respechatters or questions arising under this
Agreement which shall not be inconsistent with ofir@visions of this Agreement, (iii) this Agreentemay be amended, modified or
supplemented, and waivers and consents to depaftora the provisions hereof may be given, by wntagreement signed by the Issuer and
the Initial Purchasers to the extent that any stmkndment, modification, supplement, waiver or eahss, in their reasonable judgment,
necessary or appropriate to comply with applicédole (including any interpretation of the Staff bBtSEC) or any change therein and (iv) to
the extent any provision of this Agreement relates
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an Initial Purchaser, such provision may be amenahediified or supplemented, and waivers or consentiepartures from such provisions
may be given, by written agreement signed by saittal Purchaser and the Issuer.

(c) Natices All notices and other communications provideddopermitted hereunder shall be made in writigg b
hand-delivery, registered first-class malil, tel@kecopier, or any courier guaranteeing overnighitdry (i) if to a Holder, at the most current
address given by such Holder to the Issuers by smeba notice given in accordance with the provisiof this Section 6(c)(ii) if to the
Issuer, initially at the Issuer’address set forth in the Indenture and thereafftench other address, notice of which is giveacitordance wit
the provisions of this Section 6(cand (iii) if to the Trustee, initially at the Tstee’s address set forth in the Indenture and dfiereat such
other address, notice of which is given in accocéanith the provisions of this Section 6(c)

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

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

(d) Successors and Assignishis Agreement shall inure to the benefit of &etbinding upon the successors, assigns
and transferees of each of the parties, includiripout limitation and without the need for an esgs assignment, subsequent Holders;
providedthat nothing herein shall be deemed to permit asjgament, transfer or other disposition of Regldtr Securities in violation of tt
terms of the Indenture. If any transferee of amjdidr shall acquire Registrable Securities, in sxanner, whether by operation of law or
otherwise, such Registrable Securities shall be sebject to all of the terms of this Agreement] by taking and holding such Registrable
Securities such Person shall be conclusively degmbédve agreed to be bound by and to performf @ieoterms and provisions of this
Agreement and such Person shall be entitled touetiee benefits hereof. The Trustee (in its cépas Trustee under the Indenture or ac
on behalf of the Holders pursuant to this Agreemsimall have no liability or obligation to eithay the Issuer with respect to any failure by a
Holder to comply with, or any breach by any Holdérany of the obligations of such Holder undesthgreement or (ii) any Holder with
respect to any failure by the Issuer to comply withany breach by the Issuer of, any of the okibga of the Issuer under this Agreement.
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(e) Entire AgreemeniThis Agreement contains the entire agreement grttwn parties hereto with respect to the
subject matter hereof and supersedes and repllhotser prior agreements, written or oral, amolne parties hereto with respect to the
subject matter hereof.

® Third Party Beneficiary The Holders shall be third party beneficiarieshte agreements made hereunder betweel
the Issuer, on the one hand, and the Initial Pwetsa on the other hand, and shall have the rghmforce such agreements directly to the
extent it deems such enforcement necessary oraddeito protect its rights or the rights of Holdkeeseunder.

(9) Counterparts This Agreement may be executed in any numbepohterparts and by the parties hereto in
separate counterparts, each of which when so ee@stiall be deemed to be an original and all otwkaken together shall constitute one
and the same agreement.

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

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

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

By: /s/ Janet K. Coope

Name: Janet K. Coope
Title:  Senior Vice Presidel— Finance and Treasur
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DEUTSCHE BANK SECURITIES INC

CREDIT SUISSE SECURITIES (USA) LL

MERRILL LYNCH, PIERCE, FENNER &
SMITH INCORPORATED,

As Representatives of the Initial Purchas

By:

By:

By:

By:

By:

By:

By:
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DEUTSCHE BANK SECURITIES INC

/sl Matthew Maley

Name: Matthew Maley
Title:  Director

/s/ David Crescen:

Name: David Crescenz
Title:  Director

CREDIT SUISSE SECURITIES (USA) LL

/s/ William L. Raincsul

Name: William L. Raincsuk
Title:  Managing Directo

MERRILL LYNCH, PIERCE, FENNER &
SMITH INCORPORATED

/s/ Tami Kidd

Name: Tami Kidd
Title:  Vice Presiden




