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Item 8.01 Other Events.

On June 8, 2011, Qwest Corporation (“QC”)jradirect wholly owned subsidiary of both Centurykjnnc. (“CenturyLink”) and
CenturyLink’s wholly owned subsidiary, Qwest Comnmations International Inc. (“QCII"), publicly sol$i661,250,000 aggregate principal
amount of 7.375% Notes due 2051 (the “Notes”),udiig $86,250,000 principal amount that was soldyant an over-allotment option
granted to the underwriters for the transaction.

The public offering price of the Notes was #6f the principal amount. After deducting undetimg discounts and QC'’s estimated
expenses, QC expects to receive net proceeds fresate of approximately $643 million. QC intendlsise these net proceeds, together with
borrowings from CenturyLink, to provide the totahaunt of funds required to redeem $825 million aggtte principal amount of QC'’s
7.875% Notes due 2011, and to pay related feeggmehses.

The Notes were sold pursuant to an undengriigreement dated June 1, 2011 among QC and tleewnitérs listed therein (the
“Underwriting Agreement”), and a related price detmation agreement dated June 1, 2011 among the parties (thePrice Determinatiol
Agreement”). The Notes have been registered umgeBécurities Act of 1933, as amended, pursuaam smutomatic shelf registration
statement on Form S-3 (Registration No. 333-15618)] filed by QCII, QC and certain of their affiés with the Securities and Exchange
Commission on December 12, 2008, as supplementadobyspectus supplement dated June 1, 2011 (togétle “Registration Statement”).

The Notes were issued pursuant to an indedabed as of October 15, 1999 between QC and BNkw York Trust Company, National
Association (as successor in interest to Bank QuostTCompany, National Association), as heretoforended and supplemented, including
by the Seventh Supplemental Indenture between @QJa8. Bank National Association, as trustee, datedf June 8, 2011 (the
“Supplemental Indenture”). The Notes are listedtfading on the New York Stock Exchange. QC wil fraterest on the Notes quarterly in
arrears on March 1, June 1, September 1, and Dexehtdf each year, beginning September 1, 2011m@¢redeem the Notes, in whole or
in part, at any time on and after June 1, 2016ratlamption price equal to 100% of the principabant redeemed plus accrued and unpaid
interest to the redemption date. The Notes are @€hsor unsecured obligations and will rank setoaany of its future subordinated debt and
rank equally in right of payment with all of itsieting and future unsecured and unsubordinated debt

The above descriptions are qualified in teaiirety by reference to the Underwriting Agreemém Price Determination Agreement, the
form of the Supplemental Indenture and the forrthefNotes, copies of which are filed as exhibitetweand incorporated herein by
reference. Each of these exhibits (as well as ir@an of counsel also filed as an exhibit herei®)jncorporated by reference into the
Registration Statement.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits

The exhibits to this current report on Forr &re listed in the Exhibit Index, which appearshat end of this report and is incorporated by
reference herein.
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SIGNATURES

Pursuant to the requirements of the Secuiitiehange Act of 1934, CenturyLink, QCII and QC éaluly caused this current report to be
signed on their behalf by the undersigned hereduly authorized.

CenturyLink, Inc.

By: /s/ Stacey W. Goff

Stacey W. Gof
Executive Vice Presider
General Counsel and Secret

Qwest Communications International Inc.

By: /s/ Stacey W. Goff

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

Qwest Corporation

By: /s/ Stacey W. Goff

Stacey W. Gof
Executive Vice President ai
General Counse

Dated: June 8, 2011




Table of Contents

Exhibit Index
Exhibit No.  Description
1.1 Underwriting Agreement, dated June 1, 2011, betwi@enst Corporation and the underwriters named itfne
1.2 Price Determination Agreement, dated June 1, 204tiyeen Qwest Corporation and the underwriters dahmerein.
4.1) Form of Seventh Supplemental Indenture, dated darod 8, 2011, between Qwest Corporation and UaSk Blational
Association (incorporated by reference to QwesipGmtior's Form A filed June 7, 2011, File No. 0-03040).
4.2) Form of 7.375% Note due 2051 (included in Exhibi)4
5.1 Opinion of Margaret McCandless, Associate GenealrSel of CenturyLink, Inc
23.1 Consent of Margaret McCandless (included in ExHHif).

() Previously filed.



Barclays Capital Inc.

Citigroup Global Markets Inc.

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Morgan Stanley & Co. LLC

UBS Securities LLC

Wells Fargo Securities, LLC

As Representatives of the several Underwriters

c/o Barclays Capital Inc.
745 Seventh Avenue
New York, New York 1001!

Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 1001:

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

One Bryant Park

New York, New York 1003

Morgan Stanley & Co. LLC
1585 Broadway
New York, New York 1003(

UBS Securities LLC
677 Washington Blvd.
Stamford, Connecticut 069(

Wells Fargo Securities, LLC
301 South College Street@loor
Charlotte, North Carolina 282¢

QWEST CORPORATION
$575,000,000 7.375% Notes due 2051
UNDERWRITING AGREEMENT

Exhibit 1.1

EXECUTION COPY

June 1, 201




Ladies and Gentlemen:

Qwest Corporation, a Colorado corporation (t@®mpany”), proposes to issue and sell to you (individugdlyg “ Underwriter’ and
collectively, the “ Underwriter®) an aggregate of $575,000,000 principal amourthefCompany’s 7.375% Notes due 2051 (the “ Initial
Securities') to be issued pursuant to an Indenture dated @tber 15, 1999, between the Company (formemniywkn as US WEST
Communications, Inc.) and Bank of New York Trusin@any, National Association (as successor in istdeeBank One Trust Company),
amended and supplemented to the date hereof, amill be further supplemented by the Seventh Suppleal Indenture (the Supplemente
Indenture’) between the Company and U.S. Bank National Aisgion, as trustee (the * Trust&e dated as of June 8, 2011 relating to the
Securities (as amended and supplemented, the fitimes).

The purchase price for the Securities (asihaiter defined) to be paid by the Underwriterslisha agreed upon by the Company and the
Underwriters and such agreement shall be set foiseparate written instrument substantiallyhinform of Exhibit A hereto (the * Price
Determination Agreemerij. The Price Determination Agreement may takeftren of an exchange of any standard form of written
communication among the Company and the Underwréad shall specify such applicable informatiofmsasdicated in Exhibit A hereto. In
addition, if applicable, the Price Determinationrégment shall specify whether the Company has ddecegrant to the Underwriters an
option to purchase additional 7.375% Notes due 23%te Company to cover over-allotments, if amy ¢he aggregate principal amount of
7.375% Notes due 2051 of the Company subject th sption (the “ Option Securiti¢y. As used herein, the term “ Securitieshall refer
collectively to the Initial Securities and the @ptiSecurities. The offering of the Securities Wwél governed by this Agreement, as
supplemented by the Price Determination Agreenténin and after the date of the execution and dsligéthe Price Determination
Agreement, this Agreement shall be deemed to imratp, and, unless the context otherwise indicatessferences contained herein or in
exhibits hereto to “this Agreement,” the “Undenivrig Agreement” and to the phrase “herein” shaldbemed to include the Price
Determination Agreement.

The Company confirms as follows its agreemuuitts the several Underwriters.

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

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

(c) On the basis of the representations, wiigs and agreements of the Company herein cowtaine subject to all the terms and
conditions of this Agreement, the Company




may grant, if so provided in the Price Determinatkgreement, an option to the Underwriters, seleeald not jointly, to purchase up to the
aggregate principal amount of the Option Securggtgorth therein at a price per Option Securifya to the purchase price per Initial
Security plus accrued interest with respect to €Dption Securities, if any, from and including tBlsing Date (as hereinafter defined) up to
and excluding the related Delivery Date (as hefanaefined). Such option, if granted, will expB8 days after the date of such Pricing
Determination Agreement, and may be exercised iolevbr in part from time to time for the purposecofrering over-allotments that may be
made in connection with the offering and distribatof the Initial Securities upon notice by the Regentatives (as hereinafter defined) to the
Company setting forth the aggregate principal amhoti@ption Securities as to which the several Unaditers are then exercising the option
and the time, date and place of payment and dglfeersuch Option Securities. Any such time anced#dtpayment and delivery (each, a “
Delivery Date") shall be determined by the Representativessbatl not be later than seven full business daigs Hie exercise of said
option, nor in any event prior to the Closing Dateless otherwise agreed upon by the Represergativd:the Company. If the option is
exercised as to all or any portion of the OptionuBities, each of the Underwriters, severally aatjaintly, will purchase that proportion of
the aggregate principal amount of Option Securtties being purchased which the aggregate prinaipalunt of Initial Securities each such
Underwriter has severally agreed to purchase a®idbtin the Pricing Determination Agreement bearthe aggregate principal amount of
Initial Securities, subject to such adjustmentthasRepresentatives in their discretion shall makeliminate any sales or purchases of a
fractional aggregate principal amount of OptioniBg&ies.

2. Delivery and PaymentDelivery of the Initial Securities shall be madehe Underwriters for the account of each Undiewin bookentry
form through the facilities of The Depository Tr@&mpany (“DTC”) against payment of the purchaseeptherefor by such Underwriter or
on its behalf therefor by wire transfer in same fimds to the Company or its order at the offic€disbury Winthrop Shaw Pittman LLP,
New York, New York or at such other location as plagties may agree. Such payment of the InitiaLi§ges shall be made at 10:00 a.

New York City time, on the fifth business day fallmg the date of this Agreement or at such timewach other date, as may be agreed (

by the Company and the Underwriters (such daterisihafter referred to as the “ Closing Dgtdn addition, in the event that the
Underwriters have exercised their option, if ayptirchase any or all of the Option Securities ppewts of the purchase price for and deli
of such Option Securities shall be made at the alpeentioned offices of Pillsbury Winthrop Shaw fA#n LLP, or at such other location as
the parties may agree, on the relevant Deliverg@atspecified in the notice from the Represemstiv the Company pursuant to Section 1

(c).

The Securities to be purchased by each Undenirereunder will be represented by one or megéstered global Securities in book-entry
form, which will be deposited by or on behalf oétBompany with DTC or its designated custodian. dévéficates for the Securities will be
made available for examination and packaging byBgs Capital Inc., Citigroup Global Markets Inlerrill Lynch, Pierce, Fenner & Smith
Incorporated, Morgan Stanley & Co. LLC, UBS SegesitL.LC and Wells Fargo Securities, LLC, as repnéstd/es of the several
Underwriters (the “ Representativgsin New York City not later than 10:00 a.m. (N&(erk City time) on the business day prior to the
Closing Date or the Delivery Date, as the case beay




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

3. Representations and Warranties of the Compaimg Company represents and warrants to the dévederwriters as of the date hereof
and as of the Closing Date, and if applicable,fasach Delivery Date, and covenants with the séugnderwriters, that:

(a) The Company meets the requirements fousleeof an “automatic shelf registration stateniexst,defined in Rule 405 under the
Securities Act of 1933, as amended, and the ruidsegulations of the Commission thereunder (ctitety, the “ Securities Act), and such
registration statement on Form S-3 (File No. 33811H.-03), including a prospectus (the “ Basic Peotys”), relating to, among other
securities, the debt securities to be issued fiora to time by the Company has been prepared iy the Company with the Securities
and Exchange Commission (the * Commissipnot earlier than three years prior to the dageebf. The Company has also filed, or proposes
to file, with the Commission pursuant to Rule 424ler the Securities Act a prospectus supplemertidhe date hereof specifically relating
to the Securities (the “ Prospectus Supplerent

Such registration statement, at the EffedDate (as defined herein), including the infatin, if any, deemed pursuant to Rule 430A,
430B or 430C under the Securities Act to be pathefregistration statement at the time of suckoéiffeness (* Rule 430 Informatid) is
referred to herein as the “ Registration Staterf\eartd, as used herein, the term “ Prospetiagans the Basic Prospectus as supplemented
by the Prospectus Supplement in the form first sedhade available upon request of purchasersipatso Rule 173 under the Securities
Act) in connection with confirmation of sales o&tBecurities and the term “ Preliminary Prospetitusans the preliminary prospectus
supplement dated May 31, 2011 specifically relatothe Securities together with the Basic ProgmedReferences herein to the Registration
Statement, the Preliminary Prospectus or the Pobgpshall be deemed to refer to and include theiments incorporated or deemed to be
incorporated by reference therein as of the Effedbate with respect to the Registration Stateroettie date of the Preliminary Prospectus
or the date of the Prospectus, as the case mahbderms “supplement,” “amendment” and “amendtsad herein with respect to the
Registration Statement, the Preliminary Prospeatuke Prospectus shall be deemed to refer torattdde any documents filed by the
Company under the Securities Exchange Act of 1884mended, and the rules and regulations of then@gsion thereunder (collectively,
the “ Exchange Act), subsequent to the date of this Agreement whiclideeened to be incorporated by reference thereinpéigroses of thi
Agreement, the term “ Effective Ddteneans the effective date of the RegistrationeStaint with respect to the offering of Securities as
determined for the Company pursuant to Rule 43(B(f)nder the Securities Act and the term “ Exepufdate” means the date that this
Agreement is executed and delivered by the pangesto, as reflected on the first page hereof.
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At or prior to the Time of Sale (as definin the Price Determination Agreement), the Camged prepared the following information
(collectively, the “ Time of Sale Informatidi: the Preliminary Prospectus and each Issuer Wagng Prospectus (as defined herein) listed
on Schedule Il hereto.

(b) The Registration Statement became effeeijpon filing with the Commission under the Se@sitAct. No order suspending the
effectiveness of the Registration Statement has lsseied by the Commission and no proceeding &drgtirpose or pursuant to Section 8¢
the Securities Act against the Company or relateti¢ offering has been initiated or, to the bestvidedge of the Company, threatened by
Commission; as of the Effective Date, the RegigtraStatement complied in all material respectélie Securities Act and the Trust
Indenture Act of 1939, as amended, and the ruldsegulations of the Commission thereunder (calfety, the “ Trust Indenture AcY, and
did not contain any untrue statement of a matéaizlor omit to state a material fact required écstated therein or necessary in order to make
the statements therein not misleading; and aseofiite of the Prospectus and any amendment oresuppt thereto and as of the Closing
Date and each Delivery Date, as the case may é&ritspectus complied in all material respects thighSecurities Act and the Trust
Indenture Act and did not and will not contain amfrue statement of a material fact or omit toestatnaterial fact required to be stated
therein or necessary in order to make the statentkatein, in the light of the circumstances undeich they were made, not misleading;
provided that the Company makes no representatidmarranty with respect to (i) that part of thegRé&ation Statement that constitutes the
Statement of Eligibility and Qualification (Form T)-of the Trustee under the Trust Indenture Adiipany statements or omissions in the
Registration Statement and the Prospectus andraegidiment or supplement thereto made in relianca apd in conformity with
information furnished to the Company in writing &yy Underwriter through the Representatives expréssuse therein.

(c) The Time of Sale Information, at the TiofeSale did not, and at the Closing Date and easdivéry Date, as the case may be, will not,
contain any untrue statement of a material factnoit to state a material fact necessary in ordena&e the statements therein, in the light of
the circumstances under which they were made, msd¢ading; provided that the Company makes no sgmiation and warranty with resp
to any statements or omissions made in the Tin&atd Information in reliance upon and in conformitigh information furnished to the
Company in writing by any Underwriter through thegResentatives expressly for use in such Time l&f IBformation. No statement of
material fact included in the Prospectus has bedtted from the Time of Sale Information and naestaent of material fact included in the
Time of Sale Information that is required to belued in the Prospectus has been omitted therefrom.

(d) The Company (including its agents andeeentatives, other than the Underwriters in thegiacity as such) has not prepared, made,
used, authorized, approved or referred to andnaillprepare, make, use, authorize, approve or tef@ny “written communication” (as
defined in Rule 405 under the Securities Act) tmtstitutes an offer to sell or solicitation of affer to buy the Securities (each such
communication by the Company or its agents ancesgmtatives (other than a communication referréad ¢tauses (i), (ii) and (iii) below), an
“ Issuer Free Writing Prospectijsother than (i) any document not constitutingragpectus pursuant to Section 2(a)(10)(a) of thei®ees
Act or Rule 134 under the Securities




Act, (ii) the Preliminary Prospectus, (iii) the Bpectus, (iv) the documents listed on Schedule tihis Agreement as constituting part of the
Time of Sale Information and (v) any electronicda@ow or other written communications, in the aafsglause (v) approved in writing in
advance by the Representatives. Each such IsseeNFriting Prospectus complied in all material sxtp with the Securities Act, has bee|
will be (within the time period specified in Rul83) filed in accordance with the Securities Acttfte extent required thereby) and, when
taken together with each such other Issuer Fre&nyiProspectus and the Preliminary Prospectusdiidand at the Closing Date and each
Delivery Date, as the case may be, will not, cangaiy untrue statement of a material fact or omgtate a material fact necessary in order to
make the statements therein, in the light of theuohstances under which they were made, not misigadrovided that the Company makes
no representation and warranty with respect tostagments or omissions made in each such Issee\Friting Prospectus in reliance upon
and in conformity with information furnished to t@®mpany in writing by any Underwriter through fRepresentatives expressly for use in
any such Issuer Free Writing Prospectus.

(e) The documents which are incorporated EBreace in the Registration Statement, the Progpextd the Time of Sale Information,
when filed with the Commission, as the case maybmplied in all material respects with the requiemts of the Securities Act or the
Exchange Act and did not and will not contain atrus statement of material fact or omit to stateaderial fact required to be stated therein
or necessary to make the statements therein, iligthteof the circumstances under which they weegle) not misleading.

(M (A) (i) At the time of initial filing of he Registration Statement, (ii) at the time ofin@st recent amendment thereto for the purposes o
complying with Section 10(a)(3) of the Securitiest fpursuant to the most recent Annual Report amF0-K incorporated therein), and
(iii) at the time the Company or any person actingts behalf (within the meaning, for this clawsdy, of Rule 163(c) under the Securities
Act) made any offer relating to the Securitiesgliance on the exemption of Rule 163 under the ®&s1Act, the Company was a “well-
known seasoned issuer” as defined in Rule 405 uh@eBecurities Act; and (B) at the earliest tirfierahe filing of the Registration
Statement that the Company or another offeringgpaint made a bona fide offer (within the mearnifidgrule 164(h)(2) under the Securities
Act) of the Securities, the Company was not, arrdecly is not, an “ineligible issuer” as definedRule 405 under the Securities Act.

(g) The Company is, and at the Closing Datkeach Delivery Date, as the case may be, wilalmgrporation duly incorporated, validly
existing and in good standing under the laws gitisdiction of incorporation. The Company does nave any subsidiary that is a
“significant subsidiary” (as such term is definadRegulation S-X under the Exchange Act). The Caomigeas, and at the Closing Date and
each Delivery Date, as the case may be, will hiadiepower and authority to conduct all the aciiet conducted by it, to own or lease all the
assets owned or leased by it and to conduct iiméss as described in the Registration Statemenilime of Sale Information and the
Prospectus. The Company is, and at the Closing &ateeach Delivery Date, as the case may be, ®jiltlbly licensed or qualified to do
business and in good standing as a foreign coiiparat all jurisdictions in which the nature of thetivities conducted by it or the characte
the assets owned or leased by it makes such limosiqualification necessary except where thefaito be so qualified or licensed would
not have a material adverse effect on the busipesperties, business prospects, condition

6




(financial or otherwise) or results of operatiofishe Company and its subsidiaries, taken as aevzot Material Adverse Effe¢). For
purposes of this Agreement, “subsidiaries” shalhmé) the Company’s direct and indirect majorityned corporate subsidiaries (b) the
Company’s direct and indirect majority owned linditigability companies and (c) the partnershipsfjeientures and other entities of which
the Company or any subsidiary is the majority owsremanaging general partner. Complete and cocaggies of the certificate of
incorporation and of the by-laws or other organael documents of the Company and all amendméeteto have been made available to
the Underwriters, and no changes therein will bdersubsequent to the Time of Sale and prior t&Ctbeing Date.

(h) The Securities have been duly and vakdithorized and, when authenticated by the Trustdéssued, delivered and sold in
accordance with this Agreement and the Indentuilehewve been duly and validly executed, autheméidaissued and delivered and will
constitute valid and binding obligations of the Gmmy, enforceable against the Company in accordaitbeheir respective terms and
entitled to the benefits provided by the Indenexeept (i) that such enforcement may be subjelbatkruptcy, insolvency, reorganization,
fraudulent conveyance, moratorium or other sinidars, now or hereafter in effect, relating to ctedi’ rights generally and (ii) that the
remedy of specific performance and injunctive atitepforms of equitable relief may be subject toitdple defenses and to the discretion of
the court before which any proceeding therefor imaprought.

(i) The description of the Securities in eatihe Registration Statement, the Time of Salerimftion and the Prospectus is, and at the
Closing Date and each Delivery Date, as the casebmawill be, complete and accurate in all mategapects and, insofar as such
description contains statements constituting a samimf the legal matters or documents referredhéodin, such description fairly
summarizes the information referred to therein.

() The historical financial statements anbestules included or incorporated by reference @Rhbgistration Statement, the Time of Sale
Information and the Prospectus, filed by the Congpaith the Commission, present fairly the consakdifinancial condition of the Compe
as of the respective dates thereof and the com¢etidesults of operations and cash flows of the@amy for the respective periods covered
thereby, all in conformity with United States gealraccepted accounting principles applied onrsisient basis throughout the entire pe
involved, except as otherwise disclosed in the Regfion Statement, the Time of Sale Informatiod tire Prospectus. The selected
consolidated financial data included in the Regtin Statement, the Time of Sale Information drelRrospectus present fairly as of the
dates thereof the information shown therein anctlimen compiled on a basis consistent with thteaudited consolidated financial
statements of the Company included or incorporbyeckference in the Registration Statement, theeTafmSale Information and the
Prospectus. No other financial statements or sdbedii the Company are required by the SecuritigisoAthe Exchange Act to be includet
or incorporated by reference in the Registratiate®hent, the Time of Sale Information or the Prospme

(k) No pro forma financial statements or imi@tion are required by the Securities Act or theHaxge Act to be included or incorporated
by reference in the Registration Statement, theeTafmSale Information or the Prospectus.
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() KPMG LLP (* KPMG™), who has audited certain financial statement$ sthedules of the Company incorporated by referenthe
Registration Statement, the Time of Sale Informmatind the Prospectus, is an independent regigtettdit accounting firm with respect to
the Company, as required by the Securities Act.

(m) Neither the Company nor any of its sulzsiéis has sustained since the date of the latd#eduinancial statements included or
incorporated by reference in the Time of Sale Imfation and the Prospectus any material loss orf@rence with its business from fire,
explosion, flood or other calamity, whether or notered by insurance, or from any labor disputecarrt or governmental action, order or
decree, otherwise than as set forth or contemplattéte Time of Sale Information and the Prospecins, since the respective dates as of
which information is given in the Registration taent, the Time of Sale Information and the Prasethere has not been any change in
the capital stock or long-term debt of the Compangny of its subsidiaries or any material advetsenge, or any development involving a
prospective material adverse change, in or affgdtie general affairs, management, financial pmsitstockholders’ equity or results of
operations of the Company and its subsidiariegrals a whole, otherwise than as set forth or ogpitged in the Time of Sale Information
and the Prospectus.

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

(o) Except as set forth in the Registraticat&nent, the Time of Sale Information and the Rrosys, there are no actions, suits or
proceedings pending or, to the best of the Compakydwledge, threatened against or affecting thmg@2my or any of its subsidiaries or any
of their respective officers in their capacity asls, before or by any federal or state court, cossian, regulatory body, administrative age
or other governmental body, domestic or foreigaf th likely to have a Material Adverse Effect. Egtas set forth in the Registration
Statement, the Time of Sale Information and thespeotus, all actions, suits or proceedings now ipgraainst the Company or any of its
subsidiaries, or any of their respective officershieir capacities as such, before any Federahte sourt, commission, regulatory body,
administrative agency or other governmental bodyneistic or foreign, if decided or resolved in a mamunfavorable to the Company or any
of its subsidiaries, would not be likely to, indiuially or in the aggregate, have a Material Adv&Sect.

(p) The Company has and, at the Closing Dadeeach Delivery Date, as the case may be, wilkl{gwsuch franchises, certificates,
authorities or permits issued by the appropristesfederal or foreign regulatory agencies or é@diecessary to conduct the business now
operated by them, other than those the absencaiohwould not be likely to have a Material AdveBsi#ect, and the Company has not
received any written notice of proceedings relatmthe revocation or modification of any such fraise, certificate, authority or permit
which, individually or in the aggregate, if the gdi of an unfavorable decision, ruling or findingpuld be likely to have a Material Adverse
Effect, (ii) complied in all material respects wih laws, statutes, ordinances, rules, regulatiorters or decrees of any court, governmental
body




or regulatory authority or administrative agencyihg jurisdiction over the Company or any of theerty or assets of the Company
(including, without limitation, any such laws, sttgs, ordinances, rules, regulations, orders aregsavith respect to environmental protec
or the release, handling, treatment, storage poda of hazardous substances or toxic wasteshaithee to comply with which would be
likely to have a Material Adverse Effect, and (pgrformed in all material respects all of its ghlions required to be performed by it under
any material contract or other instrument to whidh a party or by which its property is boundadfected, and is not, and at the Closing Date
and each Delivery Date, as the case may be, wilbapin default under any such contract or insentithe effect of which would be likely to
have a Material Adverse Effect. To the best knogtedf the Company, no other party under any matesiatract or other instrument to
which it is a party is in default in any respeardgunder, except for any such defaults (alone keatively) that would not be likely to have a
Material Adverse Effect; provided that it is undemsd and agreed that the Company has not undertakesapecial investigation to determine
compliance by such other parties under any suctradror other instrument. The Company is not, ainhe Closing Date and each Delivery
Date, as the case may be, will not be, in violatbany provision of its articles of incorporationby-laws, each as amended, or in default in
any material respect under any agreement or ingintigvidencing indebtedness for borrowed money.

(q) No consent, approval, authorization oreoraf, or any filing, registration, qualificatiom declaration with, any court or governmental
agency or body is required for (i) the executiogljvry or performance of this Agreement, the Siiesror the Supplemental Indenture by
Company, (ii) the authorization, offer, issuancansfer, sale or delivery of the Securities by@oenpany in accordance with this Agreement
or (iii) the consummation by the Company of thesactions on its part contemplated herein and éyrttlenture, except such as may have
been obtained, or on or prior to the Closing Daitebe obtained, under the Securities Act, the Eatae Act or the Trust Indenture Act and
such as may be required under foreign or staterisieswr blue sky laws or the rules of the Finahémdustry Regulatory Authority (* FINRA
") in connection with the purchase and distributadrihe Securities by the Underwriters.

(r) The Company has full corporate power amtharity to enter into this Agreement. This Agreerleas been duly authorized, executed
and delivered by the Company and, when duly execanel delivered by the Underwriters, will constitatvalid and binding agreement of
Company and will be enforceable against the Comjiaagcordance with the terms hereof, except &) such enforcement may be subjec
bankruptcy, insolvency, reorganization, fraudulesnveyance, moratorium or other similar laws, nowereafter in effect, relating to
creditors’ rights generally, (ii) that the remedyspecific performance and injunctive and othenfsrof equitable relief may be subject to
equitable defenses and to the discretion of thetdxmiore which any proceeding therefor may be ght@nd (jii) rights to indemnity and
contribution hereunder may be limited by federadtate laws relating to securities or the policiederlying such laws. The Indenture has
been duly authorized, executed and delivered bytirapany and the Trustee and has been qualifiedrihd Trust Indenture Act and
constitutes a valid and binding agreement of thmm@any enforceable against the Company in accordaitbéts terms, except (i) that such
enforcement may be subject to bankruptcy, insolyereorganization, moratorium or other similar lawsw or hereafter in effect, relating to
creditors’ rights generally and (ii) that the remed specific performance and
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injunctive and other forms of equitable relief magysubject to equitable defenses and to the disoref the court before which any
proceeding therefor may be brought.

(s) The issue and sale of the Securitiesedaeution, delivery and performance by the Comp#rtitis Agreement and the Indenture and
the consummation of the transactions contemplateelly and thereby will not (i) result in a violatiof any of the terms or provisions of the
articles of incorporation or by-laws, each as aneeindf the Company, or (i) violate or conflict iany franchise or any judgment, ruling,
decree, order, statute, rule or regulation of amyrtcor other governmental agency or body appliEabithe Company or its business or
properties or (iii) result in the creation or imfims of any lien, charge or encumbrance upon drth@ assets of the Company pursuant to the
terms or provisions of, or result in a breach atation of any of the terms or provisions of, onstitute a default under, or give any other
party a right to terminate any of its obligationslar, or result in the acceleration of any obligatinder, any indenture, mortgage, deed of
trust, voting trust agreement, loan agreement, pdablenture, note agreement or other evidencedebtedness, lease, contract or other
agreement or instrument to which the Company iartyr by which the Company or any of its propestis or are bound or affected (the
“applicable agreements”), other than with respedchis clause (iii) any breaches, violations, dégterminations or accelerations with
respect to any applicable agreement that will oogre not likely to, have a Material Adverse Effec

(t) The Company has good and marketablettithdl franchises, properties and assets owned, hich are material to the business or
operations of the Company and its subsidiariegnails a whole (including without limitation the atar other equity interests of all
subsidiaries), free and clear of all liens, chargesumbrances or restrictions, except such ademeribed in the Time of Sale Information
the Prospectus and except immaterial liens whichat@ffect the operations or financial conditidrilee Company. The Company has valid,
subsisting and enforceable leases for the progddased by it, with such exceptions as would retenmlly interfere with the business or
operations of the Company and its subsidiariegnals a whole.

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

(v) No statement, representation, warrantyamenant made by the Company in this Agreemereiridenture or made in any certificate
or document required by this Agreement to be detigé¢o the Underwriters was or will be, when madag¢curate, untrue or incorrect in any
material respect.
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(w) No holder of securities of the Company hights to the registration of any securities & @ompany because of the filing of the
Registration Statement or the offering and salkhefSecurities.

(x) No action has been taken and no statute, regulation or order has been enacted, adapt=sued by any governmental agency or
body that prevents the issuance of the Securgtiespends the effectiveness of the Registratiome@tit, prevents or suspends the use of the
Time of Sale Information or the Prospectus, or sndgg the sale of the Securities in any jurisdicteferred to in Section 4(i) below, provid
however, that to the extent this representaticateslto state securities or blue sky laws and t#gisdictions other than the United States
and its political subdivisions, it shall be limitemlthe knowledge of the Company. No injunctiorstra@ning order or order of any nature by a
federal or state court of competent jurisdictios baen issued and served on the Company or aty 8fibsidiaries with respect to the
Company or any of its Subsidiaries that would pnéwe suspend the issuance or sale of the Seaytitie effectiveness of the Registration
Statement, or the use of the Time of Sale Inforomatir the Prospectus in any jurisdiction referethtSection 4(i) below.

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

(z) The Company and its subsidiaries maintairsystems of internal controls over financialogmg (as defined in Rule 15d-15 under the
Exchange Act) sufficient to provide reasonable emste that (i) transactions are executed in acooelaith management’s general or
specific authorizations; (i) transactions are releal as necessary to permit preparation of finastadements in conformity with generally
accepted accounting principles and to maintaintaszsmuntability; and (iii) the recorded accounligbfor assets is compared with the
existing assets at reasonable intervals and agptection is taken with respect to any differenaed (y) disclosure controls and procedures
as defined in, and that comply with the requireraerfif Rule 15d-15 under the Exchange Act. The Campmnot aware of any material
weakness in its internal controls over financigloing.

(aa) The Company is, to its knowledge, in climmge in all material respects with the applicgimevisions of the Sarbanes-Oxley Act of
2002 that are effective and the rules and reguilatas the Commission that have been adopted aneffactive thereunder.

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

(a) The Company will file each of the Prelimip Prospectus and the Prospectus in a form apptoyéhe Underwriters with the
Commission pursuant to Rule 424 under the Secsiitad not later than the close of business on déeersd business day following the date of
first use, with respect to the Preliminary Prospgecand the date of determination of the publierirfiy price of the Securities, with respect to
the Prospectus or, if applicable, such
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earlier time as may be required by Rule 424(b)Rul 430A, 430B or 430C under the Securities Abe Tompany will prepare a final term
sheet in a form approved by the Representativesitadhed hereto as Exhibit D (the “ Final Terme@Hheand will file any Issuer Free
Writing Prospectus (including the Final Term Sheetthe extent required by Rule 433 under the SéesiAct; and the Company will
promptly furnish copies of the Preliminary Prospscthe Prospectus and each Issuer Free WritirgpPetus (to the extent not previously
delivered) to the Underwriters in New York Citysaoch quantities as the Representatives may redgaeagjoest.

(b) The Company will not, from the Time of 8aintil the end of such period as the Prospectrexjisired by law to be delivered (or
required to be delivered but for Rule 172 underSkeurities Act) in connection with sales of the8éies by an Underwriter or dealer, file
any amendment or supplement to the Registraticiei®tnt, any Issuer Free Writing Prospectus, thenfinary Prospectus or the Prospec
unless a draft thereof shall first have been sukohib the Underwriters within a reasonable peabtime prior to the filing thereof and the
Underwriters shall not have objected thereto indgfadth.

(c) The Company will notify the Underwriteromptly, and will confirm such advice in writing) (vhen any post-effective amendment to
the Registration Statement becomes effectivep{igny request by the Commission for amendmengsipplements to the Registration
Statement, the Preliminary Prospectus, the Progpectany Issuer Free Writing Prospectus or foitahdl information, (iii) of the issuance
by the Commission of any stop order suspendingtfeetiveness of the Registration Statement orgmérg or suspending the use of the
Preliminary Prospectus, the Prospectus or any issee Writing Prospectus, or the initiation of gmmgceedings for that purpose or the threat
thereof, or pursuant to Section 8A of the Secifiet, (iv) until the end of such period as thedperctus is required by law to be delivered
required to be delivered but for Rule 172 underSkeurities Act) in connection with sales of the8#éies by an Underwriter or dealer, of 1
happening of any event that in the judgment of@benpany requires the Company to file an amendmestigplement to the Registration
Statement and (v) of receipt by the Company, orrapyesentatives or attorney of the Company, ofathgr communication from the
Commission relating to the Registration StatemietBasic Prospectus, the Preliminary ProspedtesPtospectus or any Issuer Free Wri
Prospectus or the offering of the Securities. Hma time the Commission shall issue any orderesudipg the effectiveness of the Registre
Statement or preventing or suspending the useedPtbliminary Prospectus, the Prospectus or amgidsree Writing Prospectus, the
Company will make every reasonable effort to obthewithdrawal of such order at the earliest g@esinoment.

(d) If and to the extent not already furnishis@ Company will, upon request, furnish to thedbimvriters, without charge, one complete
copy of the Registration Statement and of any péfsstive amendment thereto, including financiatesments and schedules, and all exhibits
thereto (including any documents filed under thetinge Act and deemed to be incorporated by referiero the Prospectus), and will ug
request make available to the Underwriters, witlahatrge, additional copies of the Registratione®taint and any post-effective amendment
thereto, including financial statements and schesiblt without exhibits and documents incorporatedeference therein.
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(e) The Company will not make any offer reigtio the Securities that would constitute an Is§uiee Writing Prospectus without the prior
written consent of the Representatives, which aoinsigall be in writing for any Issuer Free WritiRgospectus other than the Final Term
Sheet.

(f) The Company will, pursuant to reasonabitecpdures developed in good faith, retain copiemagh Issuer Free Writing Prospectus that
is not filed with the Commission in accordance withle 433 under the Securities Act.

(g) The Company will comply with all the preigns of any undertakings contained in the Redisti&Statement.

(h) At the Time of Sale, and thereafter framet to time, the Company will deliver to the Undeiters, without charge, as many copies of
the Preliminary Prospectus, the Prospectus, amgissee Writing Prospectus or any supplement theas the Underwriters may reasonably
request. The Company consents to the use of thienivary Prospectus, the Prospectus, any Issuer Wheting Prospectus or any amendn
or supplement thereto by the Underwriters and bgedlers to whom the Securities may be sold, botonnection with the offering or sale
of the Securities and for any period of time théisraduring which a prospectus is required by lavbé¢ delivered (or required to be delivered
but for Rule 172 under the Securities Act) in carimm therewith. If during such period of time, asyent shall occur which in the judgment
of the Company or counsel to the Underwriters sthdal set forth in the Time of Sale Information éimel Prospectus in order to make any
statement therein, in the light of the circumstanoeder which it was made when delivered, not raditgg, or if it is necessary to supplement
the Time of Sale Information and the Prospectumtaply with law, the Company will forthwith prepaaad duly file with the Commission
an appropriate supplement thereto or a documerdrihd Exchange Act deemed to be incorporateditherad will deliver to the
Underwriters, without charge, such number of cofiieseof as the Underwriters may reasonably reqiiést Company shall not file any
document under the Exchange Act before the termimalf the offering of the Securities by the Undegters if such document would be
deemed to be incorporated by reference into théninary Prospectus or the Prospectus, unlessfattiexeof shall first have been submitted
to the Underwriters within a reasonable periodragtprior to the filing thereof and the Underwrgeshall not have objected thereto in good
faith.

(i) The Company will cooperate with the Undeters and counsel to the Underwriters in connectidth the registration or qualification
the Securities for offer and sale under the sedearir blue sky laws of such United States jurisois and similar laws of such foreign
jurisdictions as the Underwriters may request, &ilidnaintain such qualifications in effect so loag required for the distribution of t
Securities; provided, that in no event shall thenfany be obligated to qualify to do business injangdiction where it is not now so
qualified or to take any action which would subjie¢b general service of process or general tarati any jurisdiction where it is not now so
subject.

(i) During the period of five years commencatghe Time of Sale, to the extent the Compamptsequired to file periodic reports with
the Commission pursuant to Sections 13 or 15 oEtt@hange Act, the Company will furnish to the Undeters, if requested, copies of
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such financial statements and other reports amdrivdtion as the Company may from time to time iiate generally to the holders of any
class of its securities.

(k) The Company will make generally availatdenolders of its securities as soon as may beipadde but in no event later than the last
day of the fifteenth full calendar month followitige calendar quarter in which the Execution Dalls,fan earning statement (which need not
be audited but shall be in reasonable detail) foerdod of twelve (12) months ended commencing dlfte Time of Sale, within the meaning
of and satisfying the provisions of Section 11(ahe Securities Act (including Rule 158 thereunder

() Unless otherwise agreed by the partiestioemwhether or not the transactions contemplayetthib Agreement are consummated or this
Agreement is terminated, the Company will pay,emburse if paid by the Underwriters, all costs ardenses incident to the performanc
the obligations of the Company under this Agreemiactuding but not limited to costs and expendesraelating to (i) the preparation,
printing and filing of the Registration Statementaxhibits thereto, the Basic Prospectus, therfirery Prospectus, the Prospectus, the
Time of Sale Information, any Issuer Free Writimgdpectus and any amendment or supplement to thistRetion Statement, the Prelimin
Prospectus, the Prospectus, the Time of Sale Irdtom or any Issuer Free Writing Prospectus, lfi§) preparation and delivery of certificates
representing the Securities, (iii) the printingtltit Agreement, any agreement among underwritessgdaaler agreements and any
underwriters’ questionnaire, (iv) furnishing (inding costs of shipping and mailing) such copiethefRegistration Statement, the Basic
Prospectus, the Preliminary Prospectus, the Praspdbe Time of Sale Information or any IssuerRériting Prospectus and all
amendments and supplements thereto, as may besteduder use in connection with the offering anie &4 the Securities by the
Underwriters or by dealers to whom Securities magdid, (v) any filings required to be made by thelerwriters with FINRA, and the fees,
disbursements and other charges of counsel fddtiokerwriters in connection therewith, (vi) the @gation or qualification of the Securities
for offer and sale under the securities or bluelalgs of such United States jurisdictions and simlihws of such foreign jurisdictions
designated pursuant to Section 4(i) hereof, indgdhe fees, disbursements and other charges asebfor the Underwriters in connection
therewith, and the preparation and printing ofiprelary, supplemental and final blue sky memorarfdig), counsel to the Company, (viii) tl
rating of the Securities by one or more rating a&ggs) (ix) the Trustee and any agent of the Truatekthe fees, disbursements and other
charges of counsel for the Trustee in connectidh thie Indenture and the Securities, (x) the applie Commission filing fees relating to the
Securities within the time required by Rule 4561b){nder the Securities Act without regard to theviso thereof and (xi) the listing of the
Securities on the New York Stock Exchange (the "S¥Y).

(m) Unless otherwise agreed by the partighisf Agreement shall be terminated for any redgothe Company pursuant to any of the
provisions hereof (other than pursuant to Sectiber@of), if for any reason the Company shall beblmto perform its obligations hereunder
or if any condition to the Underwriters’ obligat®hereunder is not fulfilled at or prior to the §ileg Date or the relevant Delivery Date, as
the case may be, the Company will reimburse thecdmdters for all out-of-pocket expenses (includthg fees, disbursements and other
charges of counsel for the Underwriters) reasongigiyrred by them in connection herewith.
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(n) The Company will not at any time, direatiyindirectly, take any action described in Setdy) hereof.

(o) Until thirty (30) days from the Executifrate, the Company will not, without the consentha&f Representatives, offer, sell or contract
to sell, or otherwise dispose of, by public offgrimr announce the public offering of, any othdstdscurities of the Company other than
() the Securities and (ii) the incurrence of inthelness under the Company’s credit facilities oough commercial paper issuances.

(p) If immediately prior to the third annivary (the “ Renewal Deadliri@ of the initial effective date of the Registrati®tatement, any of
the Securities remain unsold by the Underwritersrpo the Renewal Deadline, the Company will fifdt has not already done so and is
eligible to do so, a new automatic shelf regisbrastatement relating to the Securities (eitheghagegistrant or as a co-registrant), in a form
satisfactory to the Representatives, (ii) if tharpany is no longer eligible to file an automatielsinegistration statement, prior to the
Renewal Deadline, if it has not already done s® Gbhmpany will file a new shelf registration stagmrelating to the Securities, in a form
satisfactory to the Representatives, and use #isdfforts to cause such registration statemebétdeclared effective within 180 days after
Renewal Deadline and (iii) the Company will takeadlher action necessary or appropriate to petmeitpublic offering and sale of the
Securities to continue as contemplated in the egpiegistration statement relating to the Secaritieferences herein to the Registration
Statement shall include such new automatic shgist&tion statement or such new shelf registrattatement, as the case may be).

(q) If at any time when the Securities remaisold by the Underwriters the Company receives filoe Commission a notice pursuant to
Rule 401(g)(2) under the Securities Act or otheewdeases to be eligible to use the automatic sbgitration statement form, the Company
will (i) promptly notify the Representatives, (fyomptly file a new registration statement or pefféctive amendment on the proper form
relating to the Securities, in a form satisfactimryhe Representatives, (iii) use its best efftwtsause such registration statement or post-
effective amendment to be declared effective anjdofiomptly notify the Representatives of such @ffeeness; and to take all other action
necessary or appropriate to permit the public oféeand sale of the Securities to continue as coplated in the registration statement that
was the subject of the Rule 401(g)(2) notice omibich the Company has otherwise become ineligiigiferences herein to the Registration
Statement shall include such new registration state or post-effective amendment, as the case @y b

(r) The Company will use its reasonable b#fstts to effect the listing of the Securities detNYSE, subject to official notice of issuance.

5. Agreements of the Underwriters

Each Underwriter hereby represents and agheg¢s

(a) It has not and will not use, authorize oeefer to, or participate in the planning faewf, any “free writing prospectusdq defined it
Rule 405 under the Securities Act) (a * Free Wgtifrospectu®) other than (i) a Free Writing Prospectus thately as a result of use
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by such Underwriter, would not trigger an obligatio file such Free Writing Prospectus with the @assion pursuant to Rule 433, (ii) any
Issuer Free Writing Prospectus listed on Schedute this Agreement or prepared pursuant to Secsi@) or Section 4(a) above (including
any electronic road show), or (iii) any Free WigtiRrospectus prepared by such Underwriter and apgroy the Company in advance in
writing.

(b) It will, pursuant to reasonable procedutegeloped in good faith, retain copies of, and jglyrnwith any legending requirements
applicable to, each free writing prospectus usesfarred to by it, in accordance with Rule 433emithe Securities Act.

(c) It is not subject to any pending procegdinder Section 8A of the Securities Act with respe the offering (and will promptly notify
the Company if any such proceeding against ititeated prior to the end of such period as the peotus is required by law to be deliverec
required to be delivered but for Rule 172 underSkeurities Act) in connection with sales of the8#éies by an Underwriter or dealer).

6. Conditions of Obligations of the Underwriteris addition to the execution and delivery of Brice Determination Agreement, the
obligations of the Underwriters shall be subjedti® condition that all representations and waieardnd other statements of the Compan
forth herein are, at and as of the Closing Dates &nd correct, the condition that the Company slaak performed all of its obligations
hereunder theretofore to be performed, and theviidlg additional conditions, unless any such caodits waived in writing by the
Underwriters:

(a) (i) No stop order suspending the effectess of the Registration Statement or preventirmuspending the use of the Preliminary
Prospectus, the Prospectus or any Issuer Freeng/Rtiospectus shall be in effect and no proceedargbat purpose or pursuant to
Section 8A of the Securities Act shall be pendinthoeatened by the Commission and no notice cdatlgjn of the Commission to the use of
the Registration Statement or any post-effectiveradment thereto pursuant to Rule 401(g)(2) undeBtcurities Act shall have been
received, (ii) any request for additional infornoation the part of the staff of the Commission or sunch authorities with respect to the
offering of the Securities shall have been compligtti to the satisfaction of the staff of the Corseidn or such authorities, (iii) the Compe
shall have filed the Prospectus pursuant to Rudeutzler the Securities Act and shall have madetladir filings (including, without
limitation, the Final Term Sheet) required by R4B# or Rule 433 under the Securities Act withintihee periods required by such rules and
(iv) after the Time of Sale, no amendment or supplet to the Registration Statement, the Prelimifaospectus, the Prospectus or any
Issuer Free Writing Prospectus shall have beed fitdess a copy thereof was first submitted toithderwriters and the Underwriters did not
object thereto in good faith, and the Underwrithall have received certificates, dated the CloBiate and signed on behalf of the Company
by the Chief Executive Officer of the Company ahnd €hief Financial Officer of the Company (who mayto proceedings threatened, rely
upon the best of their information and belief)the effect of clauses (i) and (ii).

(b) Since the respective dates as of whiobrinéition is given in the Registration Statemerd, Thme of Sale Information and the
Prospectus (excluding any amendment or supplerhergtb) (i) there shall not have been any changeeicapital stock or long-term debt of
the Company or any of its subsidiaries or any ckangany development involving a
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prospective change, in or affecting the generalieff management, financial position, stockholdedgiity or results of operations of the
Company and its subsidiaries, otherwise than afgétor contemplated in the Registration Statetyidwe Time of Sale Information and the
Prospectus and (ii) the Company shall not haveaswesi any loss or interference with its businegsroperties from fire, explosion, flood or
other calamity, whether or not covered by insurancérom any labor dispute or any court or goveenial action, order or decree, otherwise
than as set forth or contemplated in the Regisimg&tatement, the Time of Sale Information andRttespectus, the effect of which any such
case described in clause (i) or (ii) is, in thegoment of the Representatives, so material and aeas to make it impracticable or inadvisable
to proceed with the public offering or the delivefythe Securities on the terms and in the manoetemplated in the Time of Sale
Information and the Prospectus.

(c) On or after the date hereof there shalhawe occurred any of the following: (i) a suspen®r material limitation in trading in
securities generally on the NYSE; (ii) a suspensiomaterial limitation in trading in the Companygscurities by the NYSE; (iii) a general
moratorium on commercial banking activities dedlidog Federal or New York State authorities or aemat disruption in commercial
banking or securities settlement or clearance ses\vin the United States; (iv) any material advehsmge in the financial markets in the
United States or elsewhere; or (v) the outbreadsaalation of hostilities or other internationahational calamity or crisis, if the effect of ¢
such event specified in clause (iv) or (v), in Bepresentatives’ judgment, makes it impracticableadvisable to proceed with the public
offering or the delivery of the Securities on teemts and in the manner contemplated in the Tintgatd Information and the Prospectus.

(d) On or after the date hereof (i) no dowdgrg shall have occurred in the rating accordedbmpany’s debt securities or preferred
stock (if any) by any “nationally recognized stttial rating organization,as that term is defined in Section 3(a)(62) ofExehange Act, an
(i) no such organization shall have publicly annced that it has under surveillance or review, witksible negative implications, its rating
of any of the Company’s debt securities or preféstck (if any).

(e) At the Closing Date and at any relevariti@ey Date, if applicable, the Securities shalv@at least the ratings specified in the Time of
Sale Information, and the Company shall have dediyeto the extent available, to the Underwritelestr, dated the Closing Date, from each
relevant rating agency, or other evidence reasgretisfactory to the Underwriters, confirming tktia¢ Securities have been assigned such
ratings.

(f) Since the respective dates as of whichrmftion is given in the Registration Statement tiedTime of Sale Information, there shall
have been no litigation or other proceeding ingiuagainst the Company or any of its officersioealors in their capacities as such, before
or by any federal, state or local court, commissiegulatory body, administrative agency or oth@regnmental body, domestic or foreign, in
which litigation or proceeding an unfavorable rglicecision or finding would have a Material Adwe&fect.

(g) On the Closing Date, the Underwriters shale received an opinion, dated the Closing Daxtd, satisfactory in form and substance to
counsel for the Underwriters, from Margaret McCasd| Associate General Counsel of the CompanyfrandJones, Walker,
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Waechter, Poitevent, Carrére & Denégre, L.L.P.cgbeounsel to the Company, to the effect setfortExhibit B and Exhibit C hereto,
respectively.

(h) On the Closing Date, the Underwriters shave received an opinion, dated the Closing Cfabten Pillsbury Winthrop Shaw Pittman
LLP, counsel for the Underwriters, with respecsteh matters as the Underwriters may reasonablyreesuch counsel may state that,
insofar as such opinion involves factual mattdrsythave relied, to the extent they deem propem wertificates of officers of the Company
and its subsidiaries, and certificates of publiicals.

(i) On the date hereof and at the Closing DERMG, who has audited certain of the financiatestnents of the Company and its
subsidiaries, incorporated by reference in the Reggion Statement, the Time of Sale Informatiod #re Prospectus, shall have furnished to
the Underwriters a letter or letters, dated thpeesve dates of delivery thereof, in form and sabse satisfactory to the Underwriters, with
respect to such financial statements of the Companyits subsidiaries.

(j) At the Closing Date, there shall be fuh@d to the Underwriters a certificate, dated the déits delivery, signed on behalf of the
Company by each of the Chief Executive Officer #relChief Financial Officer of the Company, in foemd substance satisfactory to the
Underwriters, to the effect that:

(i) Each signer of such certificate hasefully examined the Registration Statement, tineeTof Sale Information and the Prospectus
and (A) the Registration Statement, as of the Effedate (including any Rule 430 Information)frise and correct in all material respects
and does not omit to state a material fact requdzk stated therein or necessary in order to rtrekstatements therein not untrue or
misleading, (B) the Time of Sale Information, a& ffime of Sale, is true and correct in all matemapects and does not omit to state a
material fact necessary in order to make the setsitherein, in the light of the circumstancesanwhich they were made, not misleading,
(C) the Prospectus, as of its date and as of thsil@) Date, is true and correct in all materiapeets and does not omit to state a material fact
necessary in order to make the statements thémetime light of the circumstances under which theye made, not untrue or misleading (it
being understood that to the extent a statemethiifRegistration Statement, Prospectus or Timetd Biformation, including any docume
deemed to be incorporated by reference thereierséd and speaks as of a specific date, eachrafjsach certificate only represents with
respect to such statement that it was true aneciirr all material respects as of such date) Bndifice the Time of Sale, no event has
occurred as a result of which it is necessary ppEment the Time of Sale Information or the Prasgein order to make the statements
therein, in light of the circumstances under whindly were made, not untrue or misleading in anyeneltrespect and there has been no
document required to be filed under the Exchangeti#at upon such filing would be deemed to be ipooated by reference into the
Prospectus that has not been so filed;

(ii) Each of the representations and aaties of the Company contained in this Agreemereywhen originally made, and are, at the
time such certificate is delivered, true and cdrrand
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(iif) Each of the covenants required rete be performed by the Company on or prior ®dkelivery of such certificate has been duly,
timely and fully performed and each condition heneiquired to be complied with by the Company oprior to the date of such certificate
has been duly, timely and fully complied with.

(k) In the event that the Underwriters arented an over-allotment option by the Company inRhiee Determination Agreement and the
Underwriters exercise their option to purchas@alny portion of the Option Securities, the reprgations and warranties and other
statements of the Company set forth herein shaliugeand correct at and as of each Delivery Catd, at such Delivery Date, the
Underwriters shall have received:

(i) a certificate, dated such DeliwBate, signed on behalf of the Company by eadh@fChief Executive Officer and the Chief
Financial Officer of the Company, certifying thaetcertificates delivered at the Closing Date pamstio Sections 6(a) and 6(j) remain true
and correct as of such Delivery Date;

(i) opinions, dated such DelivergtB, and satisfactory in form and substance tdJtiaerwriters, from Margaret McCandless,
Associate General Counsel of the Company, and fomes, Walker, Waechter, Poitevent, Carrere & DenégL.P., relating to the Option
Securities and otherwise to the same effect asphrgons required by Section 6(g);

(i) an opinion, dated such Deliyddate, of Pillsbury Winthrop Shaw Pittman LLP atithg to the Option Securities and otherwise
to the same effect as the opinion required by 8e&{h); and

(iv) letters from KPMG, dated suchlidery Date, satisfactory in form and substancth&éoUnderwriters, substantially in the same
form and substance as the respective letters hedito the Underwriters pursuant to Section 6Xgept that the “specified dateh the letter
furnished pursuant to this paragraph shall be @ dat more than three business days prior to sadirddy Date.

In addition, it will be a condition to the Undertgais’ obligation to purchase any Option Securities thiage the time of execution of the Pr
Determination Agreement, (i) no downgrading shaltdhoccurred in the rating accorded the Compargts slecurities (including the
Securities) or preferred stock (if any) by any foaally recognized statistical rating organizatiaas that term is defined in Section 3(a)(62)
of the Exchange Act, and (ii) no such organizasball have publicly announced that it has underesiliance or review, with possible
negative implications, its rating of any of the Qmmny’s debt securities (including the Securitiespr@ferred stock (if any).

() At the Closing Date, the Securities slmaVe been approved for listing on the NYSE, sulijecfficial notice of issuance.

(m) The Company shall have furnished to thedswriters such certificates, in addition to thepecifically mentioned herein, as the
Underwriters may have reasonably requested a®tadturacy and completeness at the Closing Datatseath Delivery Date, as the case
may be, of any statement in the Registration Staténthe Prospectus or the Time of Sale Informatiormny documents filed under the
Exchange Act and deemed to be incorporated
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by reference into the Prospectus or the Time of Sdbrmation as to the accuracy at the ClosingeRaid at each such Delivery Date, of the
representations and warranties of the Companyrmeasito the performance by the Company of itsgakithns hereunder, or as to the
fulfillment of the conditions concurrent and preeatlto the obligations of the Underwriters hereunde

7. Indemnification (a) The Company will indemnify and hold harmlessh Underwriter against any losses, claims, dasmagkabilities,

joint or several, to which such Underwriter may dr@e subject, under the Securities Act or otherwismfar as such losses, claims, dam:

or liabilities (or actions in respect thereof) arut of or are based upon, (i) any untrue statéoreslleged untrue statement of a material fact
contained in the Registration Statement or caugeghg omission or alleged omission to state themeaimaterial fact required to be stated
therein or necessary to make the statements theoéimisleading, or (ii) any untrue statement ¢teged untrue statement of a material fact
contained in the Preliminary Prospectus, the Piisgeand any other prospectus relating to the 8m=ufor any amendment or supplement
thereto), any Issuer Free Writing Prospectus orfame of Sale Information, or caused by any omissipalleged omission to state therein a
material fact required to be stated therein or s&aey to make the statements therein, in lightefcircumstances in which they were made,
not misleading and will reimburse each Underwriterany legal or other expenses reasonably incuyyeslich Underwriter in connection
with investigating or defending any such actiortlaim as such expenses are incurggdyided , however , that the Company shall not be
liable in any such case to the extent that any &sd) claim, damage or liability arises out ofsobased upon an untrue statement or alleged
untrue statement or omission or alleged omissiodeamia the Registration Statement, the Basic Praspgthe Preliminary Prospectus, the
Prospectus, and any other prospectus relatinget&éeurities, any Issuer Free Writing ProspectusgrTime of Sale Information, or any
such amendment or supplement, in reliance uponracghformity with information furnished to the Cpiamy in writing by any Underwriter
through the Representatives expressly for useithere

(b) Each Underwriter, severally, but not jgmwill indemnify and hold harmless the Compangiagt any losses, claims, damages or
liabilities to which the Company may become subjaanter the Securities Act or otherwise, insofaswash losses, claims, damages or
liabilities (or actions in respect thereof) arisé of or are based upon an untrue statement ayeallentrue statement of a material fact
contained in the Registration Statement, the Piating Prospectus, the Prospectus, and any othepectus relating to the Securities, any
Issuer Free Writing Prospectus or any Time of 8#ermation, or any amendment or supplement thetarise out of or are based upon
omission or alleged omission to state therein ar@tfact required to be stated therein or necgdsamake the statements therein not
misleading, in each case to the extent, but ontird¢cextent, that such untrue statement or allegédie statement or omission or alleged
omission was made in the Registration StatemeatPteliminary Prospectus, the Prospectus, and tey prospectus relating to the
Securities, any Issuer Free Writing Prospectusigriame of Sale Information, or any such amendneerstupplement, in reliance upon and in
conformity with information furnished to the Compain writing by any Underwriter through the Repnetsdives expressly for use therein;
and will reimburse the Company for any legal oreotbxpenses reasonably incurred by the Companyninexction with investigating or
defending any such action or claim as such expeargeisicurred.
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(c) Promptly after receipt by an indemnifiegty under subsection (a) or (b) above of noticthefcommencement of any action, such
indemnified party shall, if a claim in respect thefris to be made against the indemnifying partyaursuch subsection, notify the
indemnifying party in writing of the commencememérteof; but the omission so to notify the indeminifyparty shall not relieve it from any
liability which it may have to any indemnified paitherwise than under such subsection. In caseaety action shall be brought against any
indemnified party and it shall notify the indemriifg party of the commencement thereof, the indeyimmif party shall be entitled to
participate therein and, to the extent that itIshah, jointly with any other indemnifying partynsilarly notified, to assume the defense
thereof, with counsel satisfactory to such indemediparty, and, after notice from the indemnifypayty to such indemnified party of its
election so to assume the defense thereof, thennifigng party shall not be liable to such indenedf party under such subsection for any
legal expenses of other counsel or any other exseirs each case subsequently incurred by sucminified party, in connection with the
defense thereof other than reasonable costs oftigadion unless (i) the Company and such inderuaifiarty shall have mutually agreed to
the employment of such counsel, or (ii) the namedigs to any such action (including any impleadadies) include both such indemnified
party and the Company and such indemnified pam&yl slave been advised by such counsel that a coofiinterest between the Company
and such indemnified party may arise and for th&son it is not desirable for the same counseamesent both the indemnifying party and
also the indemnified party (it being understoodyeweer, that the Company shall not, in connectioti\any one such action or separate but
substantially similar or related actions in the eguarisdiction arising out of the same generalgateons or circumstances, be liable for the
reasonable fees and expenses of more than onasefian of attorneys for all such indemnified [@s}, in which case the fees and expenses
of such counsel shall be at the expense of the @oyiNo indemnifying party shall, without the weitt consent of the indemnified party,
effect the settlement or compromise of, or congefttie entry of any judgment with respect to, aeagging or threatened action or claim in
respect of which indemnification or contributionyrtze sought hereunder (whether or not the indepthifiarty is an actual or potential party
to such action or claim) unless such settlememhpromise or judgment (i) includes an unconditiaedtase of the indemnified party from all
liability arising out of such action or claim ang {loes not include any statement as to, or anisglon of, fault, culpability or a failure to act,
by or on behalf of any indemnified party.

(d) If the indemnification provided for in hection 7 is unavailable to or insufficient tdchlearmless an indemnified party under
subsection (a) or (b) above in respect of any ksdaims, damages or liabilities (or actions ispext thereof) referred to therein, then each
indemnifying party shall contribute to the amouatdoor payable by such indemnified party as a tedflduch losses, claims, damages or
liabilities (or actions in respect thereof) in syarbportion as is appropriate to reflect the relatienefits received by the Company on the one
hand and the Underwriters of the Securities orother from the offering of the Securities to whatkch loss, claim, damage or liability (or
action in respect thereof) relates. If, howeveg,dliocation provided by the immediately precediegtence is not permitted by applicable law
or if the indemnified party failed to give the ra#tirequired under subsection (c) above and therinidging party has been prejudiced in any
material respect by such failure, then each indgnmg party shall contribute to such amount paighayable by such indemnified party in
such proportion as is appropriate to reflect ndy sach relative benefits but also the relativdtfatithe Company on the one hand and the
Underwriters of the Securities on the other in
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connection with the statements or omissions whaslilted in such losses, claims, damages or ligsil{br actions in respect thereof), as well
as any other relevant equitable considerations.rélative benefits received by the Company on tie fltand and such Underwriters on the
other shall be deemed to be in the same propaadhe total net proceeds from such offering (leefladucting expenses) received by the
Company bear to the total underwriting discounts @mmissions received by such Underwriters. Thadive fault shall be determined by
reference to, among other things, whether the erdrwalleged untrue statement of a material fath®omission or alleged omission to sta
material fact relates to information supplied bg @ompany on the one hand or such Underwriterb®other and the parties’ relative intent,
knowledge, access to information and opportunitydect or prevent such statement or omission.ddmpany and the Underwriters agree
that it would not be just and equitable if conttibns pursuant to this subsection (d) were detegthloypro rata allocation (even if the
Underwriters were treated as one entity for suajpgse) or by any other method of allocation whioksinot take account of the equitable
considerations referred to above in this subse¢tdriThe amount paid or payable by an indemnifiadty as a result of the losses, claims,
damages or liabilities (or actions in respect tbBreeferred to above in this subsection (d) shaldeemed to include any legal or other
expenses reasonably incurred by such indemnifietyf paconnection with investigating or defendingyasuch action or claim.
Notwithstanding the provisions of this subsectidj o Underwriter shall be required to contribaty amount in excess of the amouni
which the total price at which the applicable Sémg underwritten by it and distributed to the filvere offered to the public exceeds the
amount of any damages which such Underwriter Hasrafse been required to pay by reason of sucluemr alleged untrue statement or
omission or alleged omission. No person guiltyratiflulent misrepresentation (within the meaningedtion 11(f) of the Securities Act) st
be entitled to contribution from any person who wasguilty of such fraudulent misrepresentatione Dbligations of the Underwriters of
Securities in this subsection (d) to contributesaeeral in proportion to their respective undetingi obligations with respect to such
Securities and not joint.

(e) The obligations of the Company under 8gstion 7 shall be in addition to any liability whithe Company may otherwise have and
shall extend, upon the same terms and conditioresath officer, director, employee and agent ofldnglerwriter and to each person, if any,
who controls any Underwriter within the meaninghed Securities Act; and the obligations of the Uad#ers under this Section 7 shall be in
addition to any liability which the respective Undeters may otherwise have and shall extend, upersame terms and conditions, to each
officer, director, employee and agent of the Conypamd to each person, if any, who controls the Caomgpwithin the meaning of the
Securities Act.

8. Substitution of Underwriterslf any one or more of the Underwriters shall fairefuse at the Closing Date, or the relevantiee} Date,

as the case may be, to purchase any of the Sesuunitiich it or they have agreed to purchase hesruadd the aggregate principal amount of
Securities which such defaulting Underwriter or @nariters agreed but failed or refused to purclise®t more than one-tenth of the
aggregate principal amount of Securities to belpased on such date, the other Underwriters shalbbgated, severally, to purchase the
Securities which such defaulting Underwriter or ¥nwriters agreed but failed or refused to purclwassuch date, in the proportions which
the principal amount of Securities which they heagpectively agreed to purchase pursuant to Settimreof bears to the aggregate
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principal amount of Securities which all such nafadilting Underwriters have so agreed to purchasi, such other proportions as such
non-defaulting Underwriters may specify; providbdttin no event shall the maximum principal amafrsecurities which any Underwriter
has become obligated to purchase pursuant to &ectiereof be increased pursuant to this Sectimnr@ore than one-ninth of the principal
amount of Securities agreed to be purchased bydadkrwriter without the prior written consent otk Underwriter. If any Underwriter or
Underwriters shall fail or refuse at the Closingd®ar the relevant Delivery Date, as the case beayo purchase any Securities and the
aggregate principal amount of Securities which sileflaulting Underwriter or Underwriters agreed failed or refused to purchase exceeds
one-tenth of the aggregate principal amount of3&eurities to be purchased on such date and amamde satisfactory to any non-defaulting
Underwriter and the Company for the purchase ofi Securities are not made within 48 hours afteh glefault, this Agreement (or, with
respect to the Underwriters’ exercise of any apiblie over-allotment option for the purchase of Gptsecurities on a Delivery Date after the
Closing Date, the obligations of the Underwriterptrchase, and the Company to sell, such Optioor@ies on such Delivery Date) will
terminate without liability on the part of any ndefaulting Underwriter or the Company for the parsd or sale of any Securities under this
Agreement. In any such case either the Underwritetie Company shall have the right to postpoeetiosing Date or the relevant Delivery
Date, as the case may be, but in no event for lothge seven days, in order that the required amrifjany, in the Registration Statement
and in the Prospectus or in any other documendsrangements may be effected. Any action takenupmiso this Section 8 shall not relieve
any defaulting Underwriter from liability in respeaf any default of such Underwriter under this égment.

9. Termination Until the Closing Date or any relevant DelivergtB, as the case may be, this Agreement may béesed by the
Representatives on behalf of the Underwriters liinginotice as hereinafter provided to the Compgéfiy the Company will have failed,
refused or been unable, at or prior to the Clo8iate or such Delivery Date, as the case may hgerform any agreement on its part to be
performed hereunder or (ii) any condition to theddginwriters’ obligations hereunder is not fulfillatior prior to the Closing Date or such
Delivery Date, as the case may be. Any terminatiothis Agreement pursuant to this Section 9 wéllathout liability on the part of the
Company or any Underwriter, except as otherwisigeal in Sections 4(I), 4(m) and 7 hereof.

10. Miscellaneous Notice given pursuant to any of the provisionshig Agreement shall be in writing and, unlessothise specified, shall
be mailed or delivered (a) if to the Company, atdffice of the Company, 100 CenturyLink Drive, Moe, Louisiana 71203, Attention:
Stacey W. Goff, Esq., Executive Vice President, @ahCounsel and Secretary or (b) if to the Unditers, c/o the Representatives, to
Barclays Capital Inc., 745 Seventh Avenue, New Ybkw York 10019, Attention: Syndicate RegistrafitmCitigroup Global Markets Inc.,
388 Greenwich Street, New York, New York 10013 eAtton: General Counsel, to Merrill Lynch, PierEenner & Smith Incorporated, One
Bryant Park, NY1-100-18-03, New York, New York 1@)2\ttention: High Grade Transaction Managementélep Morgan Stanley & Co.
LLC, 1585 Broadway, New York, New York 10036, Attiem: Investment Banking Division, to UBS SecustieLC, 677 Washington Blvd.,
Stamford, Connecticut 06901, Attention: Fixed Ineo8yndicate and to Wells Fargo Securities, LLC, S6ith College Street, Charlotte,
North Carolina 28288, Attention: Transaction Marragat. Any such notice shall be effective o
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upon receipt. Any notice under this Section 10 tm@ynade by telephone, but if so made shall be gules¢ly confirmed in writing.

The respective indemnities, agreements, reptagons, warranties and other statements of dmp@ny and the several Underwriters, as
set forth in this Agreement or made by or on bebbthem, respectively, pursuant to this Agreemsinall remain in full force and effect,
regardless of any investigation (or any statemsnib dahe results thereof) made by or on behalhgflanderwriter or any officer, director,
employee, agent or controlling person of any Undiéew or the Company or any officer, director, doyee, agent or controlling person of
Company, and shall survive delivery of and paynfenthe Securities.

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

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

This Agreement may be signed in two or monenterparts with the same effect as if the signatthiereto and hereto were upon the same
instrument.

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

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

11. No Fiduciary Duty The Company acknowledges and agrees that therWrittgs named in this Agreement are acting sdlelhe

capacity of an arm’s length contractual countegptarthe Company with respect to any offering ofB#ies contemplated hereby (including
in connection with determining the terms of theedfig) and not as a fiduciary to, or an agentted, Company or any other person.
Additionally, no such Underwriter is advising ther@pany or any other person as to any legal, taxesitment, accounting or regulatory
matters in any jurisdiction. The Company shall eginaith its own advisors concerning such matterd shall be responsible for making its
own independent investigation and appraisal ofrdmesactions contemplated hereby, and such Underaishall have no responsibility or
liability to the Company with respect thereto. Amryiew by such Underwriters named in this Agreenaérthe Company, the transactions
contemplated thereby or other matters relatingith dransactions will be performed solely for tleméfit of the Underwriters and shall not be
on behalf of the Company.
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Please confirm that the foregoing correcthg $erth the agreement between the Company ansketeral Underwriters.
Very truly yours,
QWEST CORPORATION
By: /s/ G. Clay Bailey

Name: G. Clay Bailey
Title: Senior Vice President and Treasu

Confirmed as of the date first above mentioned:

Barclays Capital Inc.

Citigroup Global Markets Inc.

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Morgan Stanley & Co. LLC

UBS Securities LLC

Wells Fargo Securities, LLC

As Representatives of the several Underwriters
By: BARCLAYS CAPITAL INC.
By: /s/ Pamela Kendall

Name: Pamela Kendall
Title: Director

By: CITIGROUP GLOBAL MARKETS INC.

By: /s/ Brian D. Bednarski
Name: Brian D. Bednarski
Title: Managing Director

By: MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

By: /s/ Keith Harman
Name: Keith Harman
Title: Managing Director

By: MORGAN STANLEY & CO. LLC

By: /s/ Yurij Slyz
Name: Yurij Slyz
Title: Executive Director
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By: UBS SECURITIES LLC

By: /s/ John Doherty

Name: John Doherty
Title: Managing Director

By: /s/ Brendan Byrne

Name: Brendan Byrne
Title: Associate Directol

By: WELLS FARGO SECURITIES, LLC

By: /s/ Carolyn Hurley

Name: Carolyn Hurley
Title: Director
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SCHEDULE |
QWEST CORPORATION

Principal Amount ¢

Name of Underwrite Initial Securities
Citigroup Global Markets Inc $ 89,700,00
Merrill Lynch, Pierce, Fenner & Smith Incorporal 89,700,00
Morgan Stanley & Co. LL( 89,700,00
UBS Securities LLC 89,700,00
Wells Fargo Securities, LL! 89,700,00
Barclays Capital Inc 34,500,00
RBC Capital Markets, LL( 34,500,00
SunTrust Robinson Humphrey, Ir 8,625,001
U.S. Bancorp Investments, Ir 8,625,00!
Ameriprise Financial Services, Ir 2,875,001
BB&T Capital Markets, a division of Scott & Strirejfow, LLC 2,875,001
Fifth Third Securities, Inc 2,875,001
Janney Montgomery Scott LL 2,875,001
JJB Hilliard, WL Lyons LLC 2,875,001
Oppenheimer & Co. Inc 2,875,00!
Mizuho Securities USA Inc 2,875,001
Morgan Keegan & Company, In 2,875,001
Robert W. Baird & Co. Incorporate 2,875,001
Stifel, Nicolaus & Company, Incorporat 2,875,001
B.C. Ziegler and Cc 1,437,501
D.A. Davidson & Co 1,437,501
Davenport & Company LL( 1,437,501
Mesirow Financial, Inc 1,437,501
Pershing LLC 1,437,501
Wedbush Securities In 1,437,501
William Blair & Company, LLC 1,437,501
The Williams Capital Group, L.F 1,437,501
Total $ 575,000,00

Schedule |




SCHEDULE 1l
¢ Final Term Sheet relating to the Securities, datete 1, 2011
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EXHIBIT A

QWEST CORPORATION

PRICE DETERMINATION AGREEMENT

June 1, 201

Barclays Capital Inc.

Citigroup Global Markets Inc.

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Morgan Stanley & Co. LLC

UBS Securities LLC

Wells Fargo Securities, LLC

As Representatives of the several Underwriters

c/o Barclays Capital Inc.
745 Seventh Avenue
New York, New York 1001

Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 1001:

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

One Bryant Park

New York, New York 1003I

Morgan Stanley & Co. LLC
1585 Broadway
New York, New York 1003

UBS Securities LLC
677 Washington Blvd.
Stamford, Connecticut 069(

Wells Fargo Securities, LLC
301 South College Street@-loor
Charlotte, North Carolina 282¢
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Ladies and Gentlemen:

Reference is made to the Underwriting Agredieated June 1, 2011 (the “ Underwriting Agreenigrtetween Qwest Corporation, a
Colorado corporation (the * Compafy and the several Underwriters named in Schetltiiereto (the “ Underwritery. The Underwriting
Agreement provides for the sale to the Underwrjtensl the purchase by the Underwriters, severalliyret jointly, from the Company,
subject to the terms and conditions set forth ithe# $575,000,000 aggregate principal amounhef@ompany’s 7.375% Notes due 2051
(the “ Initial Securities’) to be issued pursuant to an Indenture dated @ctwber 15, 1999, between the Company (formemlgwkn as US
WEST Communications, Inc.) and Bank of New York firGompany, National Association (as successanterést to Bank One Trust
Company), as amended and supplemented to the elaefhand as will be further supplemented by tieeBth Supplemental Indenture
between the Company and U.S. Bank National Asdooigas trustee, dated as of June 8, 2011 relstitige Securities (as defined herein).
This Agreement is the Price Determination Agreemefarred to in the Underwriting Agreement.

For all purposes of the Underwriting Agreeméritime of Salé’ means 1:00 p.m. (New York City time) on the datehis Price
Determination Agreement.

Pursuant to Section 1(b) of the Underwritingrédement, the undersigned agree with the sevemémdmiters that the purchase price for
Initial Securities to be paid by the several Und#exs shall be 96.85% of the aggregate principabdant of the Initial Securities set forth
opposite the names of the Underwriters in Schedattached thereto; provided that such purchase prill be 98.00% of the aggregate
principal amount of the Initial Securities soldthye Underwriters to certain institutions. In adualiti pursuant to Section 1(c) of the
Underwriting Agreement, the Company hereby gramthié¢ Underwriters an option to purchase up todafitianal $86,250,000 aggregate
principal amount of the Company’s 7.375% Notes 2001 (the “ Option Securiti€sand, together with the Initial Securities, th&&curities

).

The Company represents and warrants to theraenderwriters that the representations andamdéigs of the Company set forth in
Section 3 of the Underwriting Agreement are ac&ueat though expressly made at and as of the datefhe

THE RIGHTS AND DUTIES OF THE PARTIES TO THISRFCE DETERMINATION AGREEMENT SHALL, PURSUANT TO NEW
YORK GENERAL OBLIGATIONS LAW SECTION 5-1401, BE GGBRNED BY THE LAW OF THE STATE OF NEW YORK
WITHOUT REGARD TO ANY CHOICE OF LAW PRINCIPLES THAMIGHT CALL FOR THE APPLICATION OF THE LAW OF
ANY OTHER JURISDICTION.

This Price Determination Agreement may be aibjim two or more counterparts with the same effisdt the signatures thereto and hereto
were upon the same instrument.
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If the foregoing is in accordance with youdarstanding of the agreement among the severalrdnitirs and the Company, please sign
and return to the Company a counterpart hereofreupen this instrument along with all counterpartd together with the Underwriting
Agreement shall be a binding agreement among treraleUnderwriters and the Company in accordantke g terms and the terms of the
Underwriting Agreement.

Very truly yours,
QWEST CORPORATION
By:

Name:
Title:

Confirmed as of the date first above mentioned:

Barclays Capital Inc.

Citigroup Global Markets Inc.

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Morgan Stanley & Co. LLC

UBS Securities LLC

Wells Fargo Securities, LLC

As Representatives of the several Underwriters
By: BARCLAYS CAPITAL INC.

By:
Name:
Title:

By: CITIGROUP GLOBAL MARKETS INC.

By:
Name:
Title:

By: MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

By:
Name:
Title:
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By:

By:

By:

By:

By:

By: WELLS FARGO SECURITIES, LLC

By:

MORGAN STANLEY & CO. LLC

Name:
Title:

UBS SECURITIES LLC

Name:
Title:

Name:
Title:

Name:
Title:
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EXHIBIT B

Form of Opinion of Margaret McCandless,
Associate General Counsel of Qwest Corporation

1. The Company is a corporation duly incorpedavalidly existing and in good standing under s of its jurisdiction of incorporation.

2. The Company has full corporate power anga@te authority to own or lease all the assetsealwor leased by it and, to the best of my
knowledge, has all necessary and material authtmim approvals, orders, licenses, certificates)dhises, and permits of and from all
governmental regulatory officials and bodies to atgrproperties and to lawfully conduct its busias described in the Registration
Statement, the Time of Sale Information and thespeotus.

3. The execution and delivery by the Compdrthe Underwriting Agreement and the Indenture tiredperformance by the Company of
the transactions contemplated thereby (includirgidbuance and sale of the Securities) will nate@ult in a violation of any of the terms or
provisions of the articles of incorporation or sy, each as amended, of the Company or (ii) Walatonflict with any franchise or any
judgment, ruling, decree, order, statute (includimg Communications Act of 1934), rule or regulataf any court or other governmen
agency or body (including the Federal CommunicatiGommission) known to me and applicable to théness or properties of the
Company or (iii) result in the creation or impasitiof any lien, charge or encumbrance upon aniefaissets of the Company pursuant to the
terms or provisions of, or result in a breach alation of any of the terms or provisions of, onstitute a default under, or give any other
party a right to terminate any of its obligationslar, or result in the acceleration of any obligatinder, any indenture, mortgage, deed of
trust, voting trust agreement, loan agreement, pdeblenture, note agreement or other evidencedebtedness, lease, contract or other
agreement or instrument to which the Company iartyr by which the Company or any of its propestis or are bound or affected (the
“applicable agreements”), other than with respechis clause (iii) any breaches, violations, dégterminations or accelerations with
respect to any applicable agreement that will oogre not likely to, have a Material Adverse Effec

4. Except as set forth in the Registrationesteent, the Time of Sale Information and the Progs to the best of my knowledge, there are
no actions, suits or proceedings pending or thneategainst the Company or any of its officergh@ir capacity as such, before or by any
United States federal or state court, commissiegulatory body, administrative agency or other goreental body, domestic or foreign,
which in my opinion is likely to have a Material »erse Effect.

5. The Company has taken all corporate actemessary to authorize the execution and delivietiyeoSecurities and has duly executed
delivered the Securities. The Securities, when dulhenticated in accordance with the terms ofridenture and assuming due payment by
the Underwriters in accordance with the Underwgitiigreement, will entitle their holders to the biiseprovided by the Indenture and will
constitute valid and binding
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obligations of the Company enforceable againsmpany in accordance with their respective teersept (i) that the enforcement thereof
may be subject to bankruptcy, insolvency, reorgaion, fraudulent conveyance, moratorium or otlrailar laws, now or hereafter in effect,
relating to creditors’ rights generally, (ii) thaferceability thereof is subject to general prinegof equity (regardless of whether such
enforceability is considered in a proceeding at dawn equity) and that the remedy of specific perfance and injunctive and other forms of
equitable relief may be subject to equitable defsrasd to the discretion of the court before whie proceeding therefor may be brought
and (iii) certain provisions contained in the Intlee relating to remedies may be limited by pupliicy, equitable principles or other
provisions of applicable laws, rules, regulatiactyrt decisions or constitutional requirements,ibuy judgment the matters in this clause
(i) do not result in the remedies that remainikae being inadequate for the enforcement ofitiskenture and the Securities.

6. No consent, approval, authorization or oafeor filing, registration, qualification or diecation with, any court or United States fede
state or local governmental agency or body (inclgdhe Federal Communications Commission) is reguior (i) the execution, delivery and
performance by the Company of the Underwriting Agnent, the Securities or the Indenture by the Comp) the authorization, offer,
issuance, sale or delivery of the Securities byGbmpany or (iii) the consummation by the Compafithe transactions on its part
contemplated by the Underwriting Agreement andickenture, except such as may have been previobsiyned under the Securities Act,
the Exchange Act or the Trust Indenture Act anchsagmay be required under foreign or state seesior blue sky laws and the rules and
regulations promulgated thereunder or the ruldsIFRA in connection with the purchase and distiidmutof the Securities by the
Underwriterst.

7. The Company (i) has full corporate powett aorporate authority to enter into the Underwgtikgreement and the Indenture, (ii) has
taken all corporate action necessary to authonigeekecution, delivery and performance of the Uwdéng Agreement and the Indenture ¢
(i) has duly executed and delivered the UndeimgitAgreement and the Indenture.

8. The statements in the Company’s Quartedgdt on Form 10-Q for the quarter ended March281,1 under the heading “Risk
Factors—Risks Relating to Legal and Regulatory Bftatt—\We operate in a highly regulated industry, aredtherefore exposed to restrictions
on our manner of doing business and a varietyaind relating to such regulation,” and in the Cony&Annual Report on Form 10-K for
the year ended December 31, 2010 under the cdf8isiness—Regulation”, insofar as such statementpgyt to summarize applicable
provisions of the Communications Act of 1934 anelthles and regulations of the Federal Communieati©ommission, are accurate
summaries in all material respects of the provisiparported to be summarized.

| have participated in the preparation of Registration Statement, the Time of Sale Informmatiad the Prospectus. Although | have not
verified and am not opining upon or

1 This opinion covers each of the states in the @aomyg’s 14-state local service area (which incluélégona, Colorado, Idaho, lowa,
Minnesota, Montana, Nebraska, New Mexico, North@akOregon, South Dakota, Utah, Washington andiiityg).
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assuming any responsibility for the accuracy or gleteness of the information contained in the Regfion Statement, the Time of Sale
Information and the Prospectus, on the basis opamticipation in the preparation of the Registnattatement, the Time of Sale Information
and the Prospectus and my discussions with cestfiders and employees of the Company, certainisaeigal counsel, its independent
registered public accountants and your represgatatnd counsel, nothing has come to my attentldohamvould lead me to believe that the
Registration Statement, as of the Effective Datel@iding any Rule 430 Information), contained anyrue statement of a material fact or
omitted to state a material fact required to beestéherein or necessary to make the statementsih®ot misleading, that the Time of Sale
Information, at the Time of Sale, contained anyumistatement of a material fact or omitted toestainaterial fact necessary to make the
statements therein, in the light of the circumsésnender which they were made, not misleadingatrttte Prospectus or any supplement
thereto, as of its date and as of the date ofdjhiision, contained or contains any untrue stateroBatmaterial fact or omitted or omits to st
a material fact necessary in order to make thersiants therein, in the light of the circumstanoestich they were made, not misleading
(except that | express no opinion with respectrtarfcial statements, schedules and other finarstatistical or accounting data included in
the Registration Statement, the Time of Sale Infdiom or the Prospectus (or incorporated by refegeherein) or the Statement of Eligibil
under the Trust Indenture Act of the Trustee omodrl).
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EXHIBIT C

Form of Opinion of
Jones, Walker, Waechter, Poitevent, Carrére & DenégL.P

1. (i) At the Effective Date, the RegistratiStatement, as of the Time of Sale, the Time o# S#brmation, and, as of its date, the
Prospectus (and any supplement thereto), inclueliodn document incorporated or deemed to be incatgubby reference therein, as of the
time such documents were filed, complied in alleniat respects as to form with the requirementhefSecurities Act, the Exchange Act and
the Trust Indenture Act and (ii) at the EffectivatB, the Indenture complied in all material respastto form with the Trust Indenture Act
and the Indenture has been duly qualified undefthst Indenture Act (except that we express naiopias to (a) financial statements,
schedules and other financial or statistical dat#ained in the Registration Statement, the Tim8adé Information or the Prospectus (or
incorporated by reference therein) and (b) theeBtants of Eligibility under the Trust Indenture Act Form T-1 (the “Form T-1s'ontainec
in, made a part of or incorporated by referenahénRegistration Statement).

2. The Registration Statement became effecipan filing with the Commission under the SecastAct and, to the best of our knowlec
no order suspending the effectiveness of the Ratjmt Statement has been issued and no procefatittiat purpose or pursuant to
Section 8A of the Securities Act against the Comypamin connection with the offering has been tuséid or is threatened or pending and, to
the best of our knowledge, no notice of objectibthe SEC to the use of the Registration Stateroeanhy post-effective amendment thereto
pursuant to Rule 401(g)(2) under the 1933 Act dielle been received.

3. No consent, approval, authorization or pafeor filing, registration, qualification or diecation with, any court or United States federal
governmental agency or body is required for (i)ekecution, delivery and performance by the Compzrilie Underwriting Agreement, the
Securities or the Indenture by the Company, (&) dlthorization, offer, issuance, sale or delivdrthe Securities by the Company or (iii) the
consummation by the Company of the transactionissquart contemplated by the Underwriting Agreenmamd the Indenture, except such as
may have been previously obtained under the Séudict, the Exchange Act or the Trust Indenturé éxa¢he New York Stock Exchange
Listed Company Manual and such as may be requimddnthe rules of FINRA in connection with the phase and distribution of the
Securities by the Underwriters.

4. The statements under the headings “Degummipf the Notes” and “Material United States Fedléncome Tax Consequences” in the
Time of Sale Information and the Prospectus arerate in all material respects and, insofar as siesigription contains statements
constituting a summary of the legal matters or doents referred to therein, such statements faimyraarize the information referred to
therein.

5. Except as set forth in the Registrationiedteent, the Time of Sale Information and the Progpe to the best of our knowledge, there are
no actions, suits or proceedings pending or thneat@gainst the Company or any of the Subsidiariesy of their respective officers in th
capacity as such, before or by any United Statgsré court, commission,
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regulatory body, administrative agency or othereggamental body, domestic or foreign, which in opin@on is likely to materially and
adversely affect the financial condition or resolt®perations of the Company and the subsidiaté®n as a whole, as they exist on the date
hereof.

6. The Company is not, and after giving eftedhe issuance and sale of the Securities andpplcation of the proceeds thereof, will not
be, an “investment company” or an “affiliated persof, or “promoter” or “principal underwriter” foran “investment company,” as such
terms are defined in the Investment Company Adi9#0, as amended.

7. To the best of our knowledge, the issuesatel of the Securities and the execution, delia@y performance by the Company of the
Underwriting Agreement and the Indenture and thesammation by the Company of the transactions copltted thereby will not violate or
conflict with any statute, rule or regulation ofyddnited States court or governmental agency oy kmwn to us and applicable to the
business or properties of the Company, except wdigrk violation or conflict would not have a Ma&tdverse Effect.

Other than with respect to the opinion expeddns paragraph 4 above, we have not ourselveBegethe accuracy, completeness or fair
of the information included in the Registrationt8taent, the Time of Sale Information and the Progge We have generally reviewed and
discussed such information with certain officerd amployees of the Company, certain of its legahsel and its independent registered
public accountants and with the Underwriters amidrtbounsel. On the basis of such review and dgongrelying as to materiality upon the
statements of the officers and other representgtf¢he Company, although nothing has come tatiantion that would lead us to believe
that it is unreasonable for us or you to so regrélon), but without assuming any responsibility Grindependently verifying, any
information other than as stated above, nothingcbhase to our attention that would lead us to belithat the Registration Statement, as o
Effective Date (including any Rule 430 Informatipopntained any untrue statement of a materialdaomitted to state a material fact
required to be stated therein or necessary to riekstatements therein not misleading, that theeTofSale Information, at the Time of Sale,
contained any untrue statement of a material faohutted to state a material fact necessary toentla& statements therein, in the light of the
circumstances under which they were made, not adshg, or that the Prospectus or any supplemergtiheas of its date and as of the da
this letter, contained or contains any untrue siat@ of a material fact or omitted or omits to statmaterial fact necessary in order to make
the statements therein, in the light of the circiamses in which they were made, not misleadinggeithat we express no belief with respect
to (i) financial statements and notes theretojedlachedules and any other financial data inclinlélge Registration Statement, the Time of
Sale Information and the Prospectus, (ii) the Faorfs or (iii) statements or omissions based up@orination furnished to the Company in
writing by any Underwriter through the Represent&giexpressly for use therein).

As special counsel to the Company, we do aat matter of course review or pass on all agreesegrproceedings to which the Company
or its subsidiaries have become parties nor havdome so in connection with this opinion. Accordingvhenever any statement in this letter
is qualified by the phrase “to the best of our kiemge” or “known to us” or a phrase of similar imp@uch phrase is intended to mean the
actual knowledge of information by the
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lawyers in our firm who have been principally invedl in negotiating the subject transaction andamiag the pertinent documents and any
other lawyers in our firm devoting substantive ftiten to matters for the Company, having substarggponsibility for managing the client
relationship with the Company or overseeing the'fir provision of securities law advice to the Compdny does not include the informat
that might be revealed if there were to be underiakcanvass of all lawyers in our firm, a gensealrch of our files, a review of all of the
Company’s contacts or any other type of indepenifeeistigation. Any certificate or representatidiianed by us from the officers of the
Company in connection with this opinion has bediedeupon by us as to factual matters without ireeent verification, but nothing has
come to our attention that would lead us to belita it is unreasonable for us or you to rely dosr.

In rendering the foregoing opinion, counseynely, to the extent they deem such reliance prapethe opinions (in form and substance
reasonably satisfactory to Underwriters’ counsébtber counsel reasonably acceptable to Undemstit®unsel as to matters governed by
the laws of jurisdictions other than the Unitedt&aand as to matters of fact, upon certificatestficers of the Company and of government
officials; provided that such counsel shall state the opinion of any other counsel is in fornmis$attory to such counsel and, in such
counsel’s opinion, such counsel and you are jestifin relying on such opinions of other counselpi€s of all such opinions and certificates
shall be addressed to the Underwriters (or shatiéthat the Underwriters may rely thereon) andl sleafurnished to Underwriter€ounsel o
the Closing Date.

Exhibit C-3




Issuer:

Security:

Anticipated Ratings*
Principal Amount;
Ovel-allotment Option
Trade Date
Settlement Date
Maturity Date:
Coupon:

Interest Payment Date

Price to Public

Optional Redemptior

Listing:

CUSIP/ISIN:

Joint Bool-Running Manager:

Qwest Corporation
$575,000,000 7.375% Notes due 2051
Pricing Term Sheet
Date: June 1, 2011

Qwest Corporatiol

$575,000,000 7.375% Notes due 2!
[Ratings omitted]

$575,000,00t(

$86,250,00(

June 1, 201

T+5; June 8, 201

June 1, 205!

7.375%

March 1, June 1, September 1 and Decemi
of each year, beginning September 1, 2

$25 per Note

Callable at par, in whole or in part, at &
time on or after June 1, 20.

The Issuer intends to list the Notes on

New York Stock Exchange and expects trac
in the Notes to begin within 30 days af

the Settlement Dat

74913G 204/US74913G20:

Barclays Capital Inc
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Citigroup Global Markets Inc

Merrill Lynch, Pierce, Fenner & Smir
Incorporate

Morgan Stanley & Co. LL(

UBS Securities LLC

Wells Fargo Securities, LL!

Lead Managet RBC Capital Markets, LL(

Co-Managers SunTrust Robinson Humphrey, Ir
U.S. Bancorp Investments, Ir

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

The issuer has filed a registration statement (inalding a prospectus) with the SEC for the offeringa which this communication
relates. Before you invest, you should read the pspectus in that registration statement and other douments the issuer has filed with
the SEC for more complete information about the iager and this offering. You may get these documentsr free by visiting EDGAR
on the SEC Web site at www.sec.gov. Alternativelyhe issuer, any underwriter or any dealer participding in the offering will arrange
to send you the prospectus if you request it by dalg Barclays Capital Inc. at 1-888-603-5847, Citigpup Global Markets Inc. at 1-877-
858-5407, Merrill Lynch, Pierce, Fenner & Smith Inorporated toll free at 1-800-294-1322, Morgan Staaly & Co. LLC at 1-866-718-
1649, UBS Securities LLC at 877-827-6444 ext. 568&! or Wells Fargo Securities, LLC at 1-800-326-589



PRICE DETERMINATION AGREEMENT

QWEST CORPORATION

Barclays Capital Inc.
Citigroup Global Markets Inc.
Merrill Lynch, Pierce, Fenner & Smith

Incorporated

Morgan Stanley & Co. LLC
UBS Securities LLC
Wells Fargo Securities, LLC

As Representatives of the several Underwriters

c/o

Barclays Capital Inc.
745 Seventh Avenue
New York, New York 1001!

Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 1001:

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

One Bryant Park

New York, New York 1003

Morgan Stanley & Co. LLC
1585 Broadway
New York, New York 1003

UBS Securities LLC
677 Washington Blvd.
Stamford, Connecticut 069(

Wells Fargo Securities, LLC
301 South College Street!g-loor
Charlotte, North Carolina 282¢

Ladies and Gentlemen:
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June 1, 201

Reference is made to the Underwriting Agredieated June 1, 2011 (the “ Underwriting Agreenigrtetween Qwest Corporation, a
Colorado corporation (the * Compaltly and the several Underwriters named in Schetltiiereto (the “ Underwritery.




The Underwriting Agreement provides for thiega the Underwriters, and the purchase by theddmdters, severally and not jointly,
from the Company, subject to the terms and conuiteet forth therein, of $575,000,000 aggregatecjral amount of the Comparsy7.375%
Notes due 2051 (tH Initial Securities’) to be issued pursuant to an Indenture dated &ctwber 15, 1999, between the Company (formerly
known as US WEST Communications, Inc.) and BanKMei York Trust Company, National Association (asc&ssor in interest to Bank
One Trust Company), as amended and supplementkd tiate hereof, and as will be further supplentehiethe Seventh Supplemental
Indenture between the Company and U.S. Bank Ndt&ssociation, as trustee, dated as of June 8, Bflafing to the Securities (as defined
herein). This Agreement is the Price DeterminafAgneement referred to in the Underwriting Agreement

For all purposes of the Underwriting Agreemémtime of Salg’ means 1:00 p.m. (New York City time) on the dat¢his Price
Determination Agreement.

Pursuant to Section 1(b) of the Underwritingrdement, the undersigned agree with the sevemdémdmiters that the purchase price for
Initial Securities to be paid by the several Undéexs shall be 96.85% of the aggregate principabdant of the Initial Securities set forth
opposite the names of the Underwriters in Schedattached thereto; provided that such purchase prill be 98.00% of the aggregate
principal amount of the Initial Securities soldttwe Underwriters to certain institutions. In adufiti pursuant to Section 1(c) of the
Underwriting Agreement, the Company hereby gramthé Underwriters an option to purchase up todatitianal $86,250,000 aggregate
principal amount of the Company’s 7.375% Notes 201 (the “ Option Securiti¢'sand, together with the Initial Securities, th&é&curities

).

The Company represents and warrants to theralednderwriters that the representations andaméigs of the Company set forth in
Section 3 of the Underwriting Agreement are acauastthough expressly made at and as of the degefhe

THE RIGHTS AND DUTIES OF THE PARTIES TO THISRRCE DETERMINATION AGREEMENT SHALL, PURSUANT TO NEW
YORK GENERAL OBLIGATIONS LAW SECTION 5-1401, BE GGBRNED BY THE LAW OF THE STATE OF NEW YORK
WITHOUT REGARD TO ANY CHOICE OF LAW PRINCIPLES THAMIGHT CALL FOR THE APPLICATION OF THE LAW OF
ANY OTHER JURISDICTION.

This Price Determination Agreement may be aibjim two or more counterparts with the same effisdt the signatures thereto and hereto
were upon the same instrument.




If the foregoing is in accordance with youdarstanding of the agreement among the severalrdnitirs and the Company, please sign
and return to the Company a counterpart hereofreupen this instrument along with all counterparid together with the Underwriting
Agreement shall be a binding agreement among treraleUnderwriters and the Company in accordantke g terms and the terms of the
Underwriting Agreement.

Very truly yours,
QWEST CORPORATION
By: /s/ G. Clay Bailey

Name: G. Clay Bailey
Title: Senior Vice President and Treasu

Confirmed as of the date first above mentioned:

Barclays Capital Inc.

Citigroup Global Markets Inc.

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Morgan Stanley & Co. LLC

UBS Securities LLC

Wells Fargo Securities, LLC

As Representatives of the several Underwriters
By: BARCLAYS CAPITAL INC.
By: /s/ Pamela Kendall

Name: Pamela Kendal
Title: Director

By: CITIGROUP GLOBAL MARKETS INC.

By: /s/ Brian D. Bednarski
Name: Brian D. Bednarski
Title: Managing Director

By: MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

By: /s/ Keith Harman
Name: Keith Harman
Title: Managing Director




By: MORGAN STANLEY & CO. LLC

By: /s/ Yurij Slyz

Name: Yurij Slyz
Title: Executive Director

By: UBS SECURITIES LLC

By: /s/ John Doherty

Name: John Doherty
Title: Managing Director

By: /s/ Brendan Byrne

Name: Brendan Byrne
Title: Associate Director

By: WELLS FARGO SECURITIES, LLC

By: /s/ Carolyn Hurley

Name: Carolyn Hurley
Title: Director
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CenturyLink*~

Margaret McCandless

Associate General Counsel
CenturyLink

1801 California Street, Suite 5100
Denver, CO 80202

June 8, 2011

Qwest Corporation
100 CenturyLink Drive
Monroe, LA 71203

Re: Qwest Corporation 7.375% Notes due 2051
Ladies and Gentlemen:

| am Associate General Counsel of CenturyLink,,lad.ouisiana corporation (“CenturyLink”), and amoyiding this letter as counsel to
Qwest Corporation, a Colorado corporation and wholined subsidiary of CenturyLink (the “Company’have examined the Registration
Statement on Form S-3, File No. 333-156101 (thegfReation Statement”) of the Company and certdiitscaffiliates filed with the
Securities and Exchange Commission (the “Commi8sjmrsuant to the Securities Act of 1933, as ameenthe “Securities Act”), the
prospectus included therein, and the prospectydement, dated June 1, 2011, filed by the Compaitty the Commission on June 2, 2011,
pursuant to Rule 424(b) of the Securities Act (fdspectus Supplement”) in connection with thenffg and sale by the Company of
$661,250,000 aggregate principal amount of the Gowig 7.375% Notes due 2051 (the “Securities”).

The Securities will be issued pursuant to an Inasilentdated as of October 15, 1999, between the @oynfformerly known as US WEST
Communications, Inc.) and Bank of New York Trusih@any, National Association (as successor in istdaeeBank One Trust Company,
National Association), as amended and supplemeattek date hereof, and as will be further supplegtby the Seventh Supplemer
Indenture between the Company and U.S. Bank Ndtissociation, as trustee, dated as of June 8, 24 amended and supplemented, the
“Indenture”).

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

Based upon the foregoing and in reliance theremth sabject to the assumptions, exceptions, quatifins and limitations set forth herein, |
am of the opinion that the Securities have been duthorized on behalf of the Company and thatjragsgy due execution, authentication,
issuance and delivery of the Securities as providéke Indenture, the Securities will constituggal, valid and binding obligations of the
Company.




June 8, 2011
Page 2

The opinions expressed above are subject to (gffleet of any bankruptcy, insolvency, reorganiatimoratorium, arrangement or similar
laws affecting the rights and remedies of creditgeserally, including the effect of statutory daher laws regarding fraudulent transfers or
preferential transfers, and (i) general principégquity, including concepts of materiality, reaableness, good faith and fair dealing anc

possible unavailability of specific performancguirctive relief or other equitable remedies regesdlof whether enforceability is considered
in a proceeding in equity or at law.

| consent to (i) the filing of this opinion withehCommission as an exhibit to the Company’s CurRapgtort on Form 8-K, dated June 8, 2011,
(i) the incorporation by reference of this opiniioio the Registration Statement, and (iii) the osmy name under the caption “Legal
Matters” in the Registration Statement and the rous Supplement. In giving these consents, ladohereby admit that | am within the
category of persons whose consent is required uBeletion 7 of the Securities Act.

Respectfully Submitted,
/sl Margaret McCandles:

Margaret McCandless
Associate General Counsel of CenturyLi



