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Item 1.01. Entry into a M aterial Definitive Agreement .

On April 13, 2009, Qwest Corporation (“QC"), a wiyobwned subsidiary of Qwest Communications Intéomal Inc. (“QCII” and together
with QC, “Qwest,” “we,” “us” or “our”), completedraoffering of $810.5 million aggregate principal @amt of 8% /s % Notes due 2016 in a
private placement conducted pursuant to Rule 14ddeuthe Securities Act of 1933, as amended (tleeufties Act”).

The notes were issued under an indenture date@rci®, 1999, between QC and The Bank of New YausfTCompany, N.A. (as succes
in interest to Bank One Trust Company, N.A.), ggpsemented by a first supplemental indenture dateglist 19, 2004, a second
supplemental indenture dated November 23, 2004iré supplemental indenture dated June 17, 206&yréh supplemental indenture dated
August 8, 2006, a fifth supplemental indenture défiay 16, 2007, and a sixth supplemental inderdated April 13, 2009, each
supplemental indenture between QC and U.S. Banioh&tAssociation.

The notes bear interest at a rate 6f 8 / % perrarand were priced at 92.498% of par. QC will pagliest on the notes on May 1 and
November 1 of each year commencing on Novembedd9,2and the notes will mature on May 1, 2016. @€ the option to redeem all o
portion of the notes at any time at the redemppigces specified in the sixth supplemental indentufhe notes are unsecured obligations of
QC and rank equally in right of payment with alhet unsecured and unsubordinated indebtedness .ofX30py of the sixth supplemental
indenture is filed as Exhibit 4.1 to this Currer@f®rt, and the description of the terms of thehsixtpplemental indenture in this Item 1.01 is
qualified in its entirety by reference to that ebthi

The holders of the notes are entitled to the benefia registration rights agreement dated A@jl2009, by and between QC and the initial
purchasers listed therein. Under the registraiigints agreement, QC has agreed to file an exchaffigeregistration statement with the
Securities and Exchange Commission with respeahtoffer to exchange the notes for a new issueltdtantially identical notes registered
under the Securities Act and to use its commeyciathsonable efforts to cause the registratioestant to be declared effective prior to
February 22, 2010, and to complete the exchange within 45 days after the earlier of effectivenasd February 22, 2010. QC also ma
required to file a shelf registration statementdwer resales of the notes under certain circurnstanlf QC fails to satisfy certain of its
obligations under the registration rights agreemiémiill be required to pay additional interest the notes. A copy of the registration rights
agreement is filed as Exhibit 10.1 to this Curf@aport, and the description of the terms of théstegtion rights agreement in this Item 1.01
is qualified in its entirety by reference to thahibit.

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

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit No. Description

4.1 Sixth Supplemental Indenture, dated April 13, 20®and between Qwest Corporation and U.S. BanioNalt Association
10.1 Registration Rights Agreement, dated April 13, 20#8ong Qwest Corporation and the initial purchatisted therein
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Forward L ooking Statements Warning

This filing may contain projections and other forddooking statements that involve risks and uraieties. These statements may differ
materially from actual future events or resultsaéas are referred to the documents filed by us thié Securities and Exchange Commis:
specifically the most recent reports which identifyportant risk factors that could cause actualltego differ from those contained in the
forward-looking statements, including but not liedtto: access line losses due to increased coinpeiitcluding from technology
substitution of our access lines with wireless ealble alternatives, among others; our substamiglitedness, and our inability to complete
any efforts to further de-lever our balance shadterse results of increased review and scrutinpégiia and others (including any internal
analyses) of financial reporting issues and prastar otherwise; rapid and significant changesdhiology and markets; any adverse
developments in commercial disputes or legal prdicggs; potential fluctuations in quarterly results|atility of our stock price; intense
competition in the markets in which we competeudahg the effects of consolidation in our industtiianges in demand for our products and
services; acceleration of the deployment of advamesv services, such as broadband data, wirelesgid@o services, which could require
substantial expenditure of financial and other veses in excess of contemplated levels; higher émicipated employee levels, capital
expenditures and operating expenses; adverse chantiee regulatory or legislative environment efffieg our business; changes in the
outcome of future events from the assumed outcoaiaded in our significant accounting policies; aiility to utilize net operating losses
projected amounts ; and continued unfavorable géeeonomic conditions, including the current ficiah crisis .

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

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

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




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, QCIl and QC have duly causedrdpsrt to be signed on their behalf by
the undersigned thereunto duly authorized.

QWEST COMMUNICATIONSINTERNATIONAL INC.
DATE: April 13, 2009 By: /sl STEPHEN E. BRILz

Name: Stephen E. Bril:
Title:  Assistant Secretal

QWEST CORPORATION

DATE: April 13, 2009 By: /s STEPHEN E. BRILz
Name: Stephen E. Bril.
Title:  Secretan




EXHIBIT INDEX

Exhibit No. Description
4.1 Sixth Supplemental Indenture, dated April 13, 20fand between Qwest Corporation and U.S. BanioNalt Association
10.1 Registration Rights Agreement, dated April 13, 20#8ong Qwest Corporation and the initial purchatisted therein
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Exhibit 4.1

Execution Cop

QWEST CORPORATION

8 3/8% Notes due 2016

Sixth Supplemental Indenture

Dated as of April 13, 2009
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SIXTH SUPPLEMENTAL INDENTURE dated as of April 12009 (this “Supplemental Indentuf® by and between
QWEST CORPORATION, a Colorado corporation (forméatywn as U S WEST Communications, Inc.) (thédmpany’), and U.S. BANF
NATIONAL ASSOCIATION, as trustee under the Indemtas defined below) with respect to the Notesiédmed below) (th¢ Trusteg’),
as supplemented by the First Supplemental Indeffasrdefined below), the Second Supplemental Inder{as defined below), the Third
Supplemental Indenture (as defined below), the thdbupplemental Indenture (as defined below) ardifth Supplemental Indenture (as
defined below). The Trustee, and each other teusppointed as such with respect to the Secudfiaay series issued under the Indenture,
shall be the “Trustee” (as defined in the Indentasesupplemented hereby) for all purposes un@einthenture with respect to the applicable
series of Securities but, for the avoidance of dowdit with respect to any series of SecuritiesAfbich such Trustee has not been appointed
trustee under the terms of the Indenture and/osapplement thereto).

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

WHEREAS, the Company and Bank of New York Trust @amy, National Association (as successor in intéoeBank
One Trust Company, National Association), are partd that certain Indenture dated as of Octobet3%9 (the ‘Base Indenturée, and as
supplemented by the First Supplemental IndentheeStecond Supplemental Indenture, the Third Suppiéethindenture, the Fourth
Supplemental Indenture, the Fifth Supplemental migl® and this Sixth Supplemental Indenture, thed&nture”) providing for the issuance
from time to time of senior debt securitiesSgcurities’) to be issued in one or more series;

WHEREAS, the Company and the Trustee are partidet&irst Supplemental Indenture (thEifst Supplemental
Indenture”) dated as of August 19, 2004, providing for timeemdment and supplement of the terms of the Batentore and the issuance by
the Company of a series of Securities, designatét$ 8.875% Notes due 2011, in an aggregate paheimount of $575,000,000.

WHEREAS, the Company and the Trustee are partidset&econd Supplemental Indenture (ti8z=tond Supplemental
Indenture”) dated as of November 23, 2004, providing for ifmiance by the Company of Additional Notes oféges of Securities
designated as its 7.875% Notes due 2011, in areggty principal amount of $250,000,000.

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

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




WHEREAS, the Company and the Trustee are partidet&ifth Supplemental Indenture (th€ifth Supplemental
Indenture”) dated as of May 16, 2007, providing for the @sce by the Company of a series of Securities dateg as its 6.5% Notes due
2017, in an aggregate principal amount of $500 @0,

WHEREAS, the Company desires and has requestéelttiséee to join it in the execution and deliventlut Supplemental
Indenture in order to establish and provide foriiseance by the Company of a series of Securdesignated as its 8 3/8% Notes due 2016
(the “Notes”), in an initial aggregate principal amount of $8300,000.00. The Notes shall be substantialthénform attached hereto as
Exhibit A .

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

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

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

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

ARTICLE ONE
THE NOTES

Section 1.01. Designation of Notes

The changes, modifications and supplements toritheniture effected by this Supplemental Indentuadl sle applicable
only with respect to, and govern the terms of,Nloges, which shall not be limited in aggregate gipal amount, and shall not apply to any
other Securities that have been or may be issuééruhe Indenture unless a supplemental indentitheraspect to such other Securities
specifically incorporates such changes, modificegtiand supplements. Pursuant to this Supplemkaaiahture, there is hereby created and
designated a series of Securities under the Indeetitled “8 3/8% Notes due 2016.” The Notedldi®in the form of Exhibit Ahereto.
The Notes may bear an appropriate legend regaatigmal issue discount for federal income tax msgs. Subject to the terms in the
Indenture, as supplemented by this Supplementeahliode, the Company may, at its option, withoutsesr from the Holders, issue additic
Notes from time to time. For all purposes underltidenture, the ter“Notes” shall include the Notes initially issued thre date of original
issuance of the Notes and any other Notes issuedsafch date under the Indenture, as suppleméetethy.
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Section 1.02. Other Terms of the Notes.

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

The Notes shall be issuable in denominations ditk2and integral multiples of $1,000 in excess0®0. The Notes shi
be payable and may be presented for payment, pggchanversion, registration of transfer and exghawithout service charge, at the office
of the Company maintained for such purpose in NerkYNew York, which shall initially be the office agency of the Trustee.

ARTICLE TWO
CERTAIN DEFINITIONS
Section 2.01. Definitions.

(&) The following terms have the meanings sehfbelow in this Supplemental Indenture. Capitalimdhs used but not
otherwise defined herein shall have the meaningshesl to such terms in the Indenture (as previosispplemented). To the extent terms
defined herein differ from the Indenture, the teafined herein will govern.

“ Business Day means any day other than a Legal Holiday.

“ Depository” means The Depository Trust Company, New York, Néwk, or a successor thereto registered under the
Exchange Act or other applicable statute or reganat

“ Exchange Act means the Securities Exchange Act of 1934, asdet

“ Exchange Offet means an offer that may be made by the Compargupnt to the Registration Rights Agreement to
exchange Notes bearing the Private Placement Lefgetide Exchange Securities.

“ Exchange Securitigshas the meaning set forth in the RegistrationhRigAgreement.
“ Initial Global Notes’ means the 144A Global Note and the Regulatioriéh& Note.
“ Initial Purchasers’ means the several initial purchasers named ire@ale A to the Purchase Agreement.

“ Institutional Accredited Investdror “ 1Al ” means an “accredited investor” with the meanih@ole 501(a)(1), (2), (3) or
(7) under the Securities Act.

“ |Issue Dat€ means the initial date of issuance of the Notes.
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“ Legal Holiday” means a Saturday, a Sunday or a day on whichibauikstitutions in the City of New York are not
required to be open.

“ Non-U.S. Persoh has the meaning assigned to such term in Regul&i
“ Private Placement Legeridneans the following legend:

“THE NOTES EVIDENCED HEREBY HAVE NOT BEEN REGISTERBINDER THE UNITED STATES SECURITIE
ACT OF 1933 (THE “SECURITIES ACT”) AND MAY NOT BEOFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED
EXCEPT (A)(1) TO A PERSON WHO THE SELLER REASONABIBELIEVES IS A QUALFIED INSTITUTIONAL BUYER WITHIN
THE MEANING OF RULE 144A UNDER THE SECURITIES ACTURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT
OF A QUALIFIED INSTITUTIONAL BUYER IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A, (2) IN AN
OFFSHORE TRANSACTION COMPLYING WITH RULE 903 OR RIEH904 OF REGULATION S UNDER THE SECURITIES ACT, (3)
PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THSECURITIES ACT PROVIDED BY RULE 144
THEREUNDER (IF AVAILABLE), (4) TO AN INSTITUTIONALACCREDITED INVESTOR IN A TRANSACTION EXEMPT FROM
THE REGISTRATION REQUIREMENTS OF THE SECURITIES AR (5) PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT AND (B) IN ACCORANCE WITH ALL APPLICABLE SECURITIES LAWS OF THE
STATES OF THE UNITED STATES AND OTHER JURISDICTIONS

“ Purchase Agreemeitmeans the Purchase Agreement dated as of Aprd(R Eelating to the issuance of Notes hereu
by and among the Company and the Initial Purchasers

“ Qualified Institutional Buyet or “ QIB " shall have the meaning specified in Rule 144Aanmttie Securities Act.

“ Registration Rights Agreeméhineans the Registration Rights Agreement dateaf &% Issue Date by and among the
Company and the Initial Purchasers.

“ Regulation S means Regulation S under the Securities Act.

“ Restricted Securitymeans a Note that constitutes a “Restricted $g€wvithin the meaning of Rule 144(a)(3) under the
Securities Actprovided, howeverthat the Trustee shall be entitled to requestcamatiusively rely on an Opinion of Counsel witlspect to
whether any Note constitutes a Restricted Security.

“ Rule 144A& means Rule 144A under the Securities Act.

“ Securities Act means the Securities Act of 1933, as amended

(b) Other Definitions




Term Defined in Section

“ 144A Global Noge” 3.01(a
“ Global Note¢” 3.01(c
“ Participants” 3.02(b
“ Permanent Regulation S Global N¢ 3.01(b
“ Physical Note! 3.01(d
“ Regulation S Global No” 3.01(b
“ Temporary Regulation S Global N¢’ 3.01(b

(c) For all purposes of the Indenture, excepttherwvise expressly provided or unless the contthdravise requires, the
terms defined in this Article Two have the meaniagsigned to them in this Article, and include pheal, as well as the singular.

ARTICLE THREE
ADDITIONAL TERMS
Section 3.01. Form and Dating

(&) Notes offered and sold in reliance on RuléAldhall be issued initially in the form of a siagdermanent global note in
registered form, substantially in the form setticas_Exhibit Ahereto (the “144A Global Noté), deposited with the Trustee, as custodian for
the Depository, duly executed by the Company atklesaticated by the Trustee as hereinafter provadetishall bear the appropriate legends
set forth on Exhibit Ahereto.

(b) Notes offered and sold in offshore transargtim reliance on Regulation S shall be issuedlhitin the form of a singl
temporary global note in registered form, substdigtin the form set forth as Exhibit Aereto (the “Temporary Regulation S Global Nd)e
deposited with the Trustee, as custodian for theoBitory, duly executed by the Company and autbated by the Trustee as hereinafter
provided and shall bear the appropriate legendfaéton_Exhibit Ahereto. Reasonably promptly following the date thatO days after the
later of the commencement of the offering of theéddan reliance on Regulation S and the Issue igien receipt by the Trustee and the
Company of a duly executed certificate certifyihgttthe Holder of the beneficial interest in thenperary Regulation S Global Note is a
Non-U.S. Person, substantially in the form of theiiedte attached to Exhibit A hereto, from the Depository, a single permanertalo
note in registered form, substantially in the faget forth as Exhibit Aereto, bearing the appropriate legends set fortsuch Exhibit Athe “
Permanent Regulation S Global Ni,” and together with the Temporary Regulation Shald\ote, the ‘Regulation S Global Not8, duly
executed by the Company and authenticated by thetde as




hereinafter provided shall be deposited with thesTae, as custodian for the Depository, and thésRagshall reflect on its books and recc
the cancellation of the Temporary Regulation S @ldtote and the issuance of the Permanent Regul&tiGlobal Note.

(c) Notes issued after the Issue Date shalldeeis initially in the form of one or more globate®in registered form,
substantially in the form set forth as Exhibit Aeposited with the Trustee, as custodian fobtépository, duly executed by the Company
authenticated by the Trustee as hereinafter provéael shall bear any legends required by applidabl€together with the Initial Global
Notes, the* Global Notes’) or as Physical Notes.

(d) The aggregate principal amount of the Gldtatles may from time to time be increased or deectay adjustments
made on the records of the Trustee, as custodiahddepository, as hereinafter provided. Notssasl in exchange for interests in a Global
Note pursuant to Section 3.03 may be issued ifotime of permanent certificated notes in registdordh, substantially in the form set forth
Exhibit A hereto, and bearing the applicable legends, if(drey“ Physical Note$).

Section 3.02. Book-Entry Provisions for Global Notes

(&) The Global Notes initially shall (i) be reigiged in the name of the Depository or the nomufemich Depository, (ii) b
delivered to the Trustee as custodian for such Biegy and (iii) bear legends as set forth in Eithb, as applicable.

(b) Members of, or participants in, the DepositrParticipants”) shall have no rights under this Indenture with eespo
any Global Note held on their behalf by the Deqgitor the Trustee as its custodian, or undeGladal Note, and the Depository may be
treated by the Company, the Trustee and any adg¢iné @ompany or the Trustee as the absolute owfriie Global Note for all purposes
whatsoever. Notwithstanding the foregoing, nothiegein shall prevent the Company, the Trustee piagent of the Company or the Trustee
from giving effect to any written certification, gty or other authorization furnished by the Depmyitor impair, as between the Depository
and Participants, the operation of customary prastgoverning the exercise of the rights of a Hoddeny Note.

(c) Transfers of Global Notes shall be limitedremsfers in whole, but not in part, to the Defwyi its successors or their
respective nominees. Interests of beneficial owimetise Global Notes may be transferred or exchdrigePhysical Notes in accordance with
the rules and procedures of the Depository angtbeisions of Section 3.03. In addition, Physicalt&s shall be transferred to all beneficial
owners in exchange for their beneficial interest&lobal Notes, upon the written request of suchew or upon the Company’s written
instructions to the Trustee, if (i) the Depositogtifies the Company that it is unwilling or unaldeact as Depository for any Global Note or
(i) an Event of Default shall have occurred andtbetinuing. Upon any issuance of a Physical Notaedcordance with this Section 3.02(c),
the Trustee is required to register such Physicaé M the name of, and cause the same to be dadive, such person or persons (or the
nominee of any thereof). All such Physical Notealldhear the applicable legends, if any.
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(d) In connection with any transfer or exchanfja portion of the beneficial interest in a Globkdte to beneficial owners
pursuant to paragraph (c) of this Section 3.02Régistrar shall (if one or more Physical Notestaree issued) reflect on its books and
records the date and a decrease in the principalianof such Global Note in an amount equal topttiecipal amount of the beneficial
interest in the Global Note to be transferred, gn@dCompany shall execute, and the Trustee shihléaticate and deliver, one or more
Physical Notes of authorized denominations in agregate principal amount equal to the principal amof the beneficial interest in the
Global Note so transferred.

(e) In connection with the transfer of a Globaltélas an entirety to beneficial owners pursuapatagraph (c) of this
Section 3.02, such Global Note shall be deemea tsubrendered to the Trustee for cancellation,(Bride Company shall execute, and (ii)
the Trustee shall upon written instructions from @ompany authenticate and deliver, to each beakfiwner identified by the Depository in
exchange for its beneficial interest in such Gldiale, an equal aggregate principal amount of Rhay$lotes of authorized denominations.

() Any Physical Note constituting a Restricteecurity delivered in exchange for an interest Gl@bal Note pursuant to
paragraph (c) or (d) of this Section 3.02 shaltept as otherwise provided by Section 3.03, beaPtivate Placement Legend.

(g) The Holder of any Global Note may grant pesxand otherwise authorize any Person, includimticiReants and
Persons that may hold interests through Participanttake any action which a Holder is entitledace under this Indenture or the Notes.

Section 3.03. Special Transfer and Exchange Provisions.

(@) Transfersto QIBs The following provisions shall apply with respp to the registration of any proposed transfex of
Restricted Security to a QIB:

() the Registrar shall register the transfermf Restricted Security, whether or not such Notr®éhe Private Placement
Legend, if (x) the requested transfer is afterfitst anniversary of the Issue Dafgpvided, howeverthat neither the Company nor
any Affiliate of the Company has held any benefigiterest in such Note, or portion thereof, at &me on or prior to the first
anniversary of the Issue Date or (y) such trarisfeeing made by a proposed transferor who haskeddegbe box provided for on the
applicable Global Note stating, or has otherwisdsatl the Company and the Registrar in writingt sueh sale is being made inside
the United States to a QIB that purchases fonits account or for the account of a qualified ingt@nal buyer to a transferee who
has signed the certification provided for on thpligpble Global Note stating, or has otherwise seldithe Company and the
Registrar in writing, that it is purchasing the Blefor its own account or an account with respegttich it exercises sole investm
discretion and that it and any such account isea@pid is aware that the sale to it is being madeliance on Rule 144A and
acknowledges that it has received such informatgarding the Company as the undersigned has rtegugsrsuant to Rule 144A
has determined not to request such informationtlaatiit is aware that the transferor is relying mploe foregoing representations in
order to claim this exemption from registrationyided by Rule 144A,;
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(i) if the proposed transferee is a Participard the Notes to be transferred consist of Phydloéés which after transfer
are to be evidenced by an interest in the 144A &@lblote, upon receipt by the Registrar of the RtaidNote and written instructions
given in accordance with the Depository’s and tegiBtrar’'s procedures, the Registrar shall regtsietransfer and reflect on its
books and records the date and an increase initi@gal amount of the 144A Global Note in an amtoegual to the principal
amount of Physical Notes to be transferred, andRégistrar shall cancel the Physical Notes so tearesl; and

(iii) if the proposed transferor is a Participaeeking to transfer an interest in the Regulati@idbal Note, upon receipt t
the Registrar of written instructions given in actance with the Depository’s and the Registrartscpdures, the Registrar shall
register the transfer and reflect on its books raedrds the date and (A) a decrease in the prihaipaunt of the Regulation S Glol
Note in an amount equal to the principal amourthefNotes to be transferred and (B) an increagieeiprincipal amount of the 14«
Global Note in an amount equal to the principal anm®f the Notes to be transferred.

(b) Transfers of Interests in the Temporary RegulaSo@lobal Note The following provisions shall apply with resp
to the registration of any proposed transfer aériests in the Temporary Regulation S Global Note:

() the Registrar shall register the transfermiraerest in the Temporary Regulation S Globald\athether or not such
Global Note bears the Private Placement Legerileiproposed transferor has delivered to the Ragiatcertificate signed by the
transferee substantially in the form of the cegtife attached to Exhibit-A stating, among other things, that the proposedcteaee i
a Non-U.S. Person (except for a transfer to afalrifturchaser); and

(i) if the proposed transferee is a Participapion receipt by the Registrar of the documentsmedeto in clause (i) above,
if required, and instructions given in accordandthwhe Depository’s and the Registrar’s proceduttes Registrar shall reflect on its
books and records the date and amount of suchferasfsan interest in the Temporary Regulation k@l Note.

(c) Transfers Pursuant to Regulation S The following provisions shall apply with resp to any transfer of a Restricted
Security pursuant to Regulation S:

(i) the Registrar shall register any proposeddimmof a Restricted Security pursuant to RegutaBaipon receipt of a
certificate substantially in the form of ExhibitZAfrom the proposed transferor and such certificatideggal opinions and other
information as the Trustee or the Company may resly request; and

(i) (a) if the proposed transferor is a Participholding a beneficial interest in the Rule 144kl6al Note or the Note to be
transferred consists of Physical Notes, upon rétsiphe Registrar of (x) the documents requireghlasagraph (i) and
(y) instructions in accordance with the Depositerghd the Registrar’'s procedures, the Registrar
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shall reflect on its books and records the datesadélcrease in the principal amount of the RuléA1@4bbal Note in an amount eqt
to the principal amount of the beneficial interiestne Rule 144A Global Note to be transferredamael the Physical Notes to be
transferred, and (b) if the proposed transfereeRarticipant, upon receipt by the Registrar diridions given in accordance with
the Depository’s and the Registrar’s proceduresRagistrar shall reflect on its books and rectindsdate and an increase in the
principal amount of the Permanent Regulation S &ldlote in an amount equal to the principal amaidrthe Rule 144A Global
Note or the Physical Notes, as the case may lies transferred.

(d) Exchange Offer Upon the occurrence of an Exchange Offer goatance with the Registration Rights Agreement,
the Company shall issue and, upon receipt of ameatitation order in accordance with the Indenttire, Trustee shall authenticate one or
more Global Notes and/or Physical Notes not bedtiergPrivate Placement Legend in an aggregateipahamount equal to the principal
amount of the beneficial interests in the InitidbEal Notes or Physical Notes, as the case matehdered for acceptance in accordance with
such Exchange Offer and accepted for exchangecim Exchange Offer.

(e) Restrictions on Transfer and Exchange of GlobakiNot Notwithstanding any other provisions of tmslénture, a
Global Note may not be transferred as a whole eéxogphe Depository to a nominee of the Depositmrpy a nominee of the Depository to
the Depository or another nominee of the Depositorlyy the Depository or any such nominee to aessmr Depository or a nominee of si
successor Depository.

() Private Placement Legend Upon the transfer, exchange or replacemeNotés not bearing the Private Placement
Legend unless otherwise required by applicable thesRegistrar shall deliver Notes that do not ltkearPrivate Placement Legend. Upon the
transfer, exchange or replacement of Notes be#inmdrivate Placement Legend, the Registrar skéllat only Notes that bear the Private
Placement Legend unless (i) there is deliveretdiedTrustee an Opinion of Counsel reasonably sat@fiato the Company and the Trustee to
the effect that neither such legend nor the relegsttictions on transfer are required in ordemgntain compliance with the provisions of the
Securities Act or (ii) such Note has been offened sold (including pursuant to an Exchange Offerspant to an effective registration
statement under the Securities Act.

(o) General. By its acceptance of any Note bearing thed®eiwlacement Legend, each Holder of such a Note
acknowledges the restrictions on transfer of sucteNet forth in this Indenture and in the PrivRliecement Legend and agrees that it will
transfer such Note only as provided in this Indestu

The Registrar shall retain copies of all letterstjges and other written communications receivedyant to Section 3.02 or
3.03 hereof. The Company shall have the right $péct and make copies of all such letters, noticesher written communications at any
reasonable time upon the giving of reasonableevrittotice to the Registrar.

The Trustee shall have no obligation or duty to tmondetermine or inquire as to compliance witly agstrictions on
transfer imposed under this Indenture or undericgiple




law with respect to any transfer of any interesay Note (including any transfers between or anf@agicipants or beneficial owners of
interests in any Global Note) other than to reqdetvery of such certificates and other documémiabr evidence as are expressly required
by, and to do so if and when expressly requirethbyterms of, this Indenture, and to examine timeesto determine substantial complianci
to form with the express requirements hereof.

The Trustee shall have no responsibility for thiioms or omissions of the Depository, or the accyief the books and
records of the Depository.

(h) Cancellation and/or Adjustment of Global Note At such time as all beneficial interests ipagticular Global Note
have been exchanged for Physical Notes or a pkti@lobal Note has been redeemed, repurchaseszhoeled in whole and not in part, each
such Global Note shall be returned to or retaimati@nceled by the Trustee in accordance with @eetil3 of the Indenture. At any time
prior to such cancellation, if any beneficial irgsrin a Global Note is exchanged for or transtetoea Person who will take delivery thereof
in the form of a beneficial interest in another EbNote or for Physical Notes, the principal amaefmNotes represented by such Global !
shall be reduced accordingly and an endorsemeftttghmade on such Global Note by the Trustee ahbyDepositary at the direction of the
Trustee to reflect such reduction; and if the berafinterest is being exchanged for or transfétea Person who will take delivery thereof
in the form of a beneficial interest in another &bNote, such other Global Note shall be increasedrdingly and an endorsement shall be
made on such Global Note by the Trustee or by thgoBitary at the direction of the Trustee to réfterh increase.

ARTICLE FOUR
MISCELLANEOUS

Section 4.01. Amendment and Supplement

This Supplemental Indenture or the Notes may bendetor supplemented as provided for in the Indentu
Section 4.02. Indenture.

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

Section 4.03. Governing Law.
The laws of the State of New York shall govern Sigplemental Indenture and the Securities of #ree$ created hereby.
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Section 4.04. No Adverse Interpretation of Other Agreements

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

Section 4.05. Successors and Assigns

All covenants and agreements of the Company inShjgplemental Indenture and the Notes shall bsdutcessors and
assigns. All agreements of the Trustee in thigofampental Indenture shall bind its successors asijas.

Section 4.06. Duplicate Originals

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

Section 4.07. Severability.

In case any one or more of the provisions containgkis Supplemental Indenture or in the Notedlsbhaany reason be
held to be invalid, illegal or unenforceable in aegpect, such invalidity, illegality or unenforbday shall not affect any other provisions of
this Supplemental Indenture or of the Notes.

[Signature Pages Follow]
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SIGNATURES

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

QWEST CORPORATIOMN

By: /s/ Oscar A. Martine

Name: Oscar A. Martine:
Title:  Vice President and Assistant Treast

U.S. BANK NATIONAL ASSOCIATION

By: /s/ Leland Hanse

Name: Leland Hanse!
Title:  Vice Presiden




Exhibit A

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

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

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

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

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

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

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

(2 This legend to appear only on TempoRegulation S Global Notes.
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THIS NOTE IS ISSUED WITH ORIGINAL ISSUE DISCOUNT FOPURPOSES OF SECTION 1271 ET SEQ. OF THE INTERNAL
REVENUE CODE. A HOLDER MAY OBTAIN THE ISSUE PRICBAMOUNT OF ORIGINAL ISSUE DISCOUNT, ISSUE DATE AND
YIELD TO MATURITY FOR SUCH NOTE BY SUBMITTING A REQIEST FOR SUCH INFORMATION TO THE COMPANY AT THE
FOLLOWING ADDRESS: 1801 CALIFORNIA STREET, DENVERO 80202, ATTENTION: CHIEF FINANCIAL OFFICER.

No.[ ] PRINCIPAL AMOUNT
CUSIP No. [ $

QWEST CORPORATION
8 3/8% Note due 2016

QWEST CORPORATION, a corporation duly organized eridting under the laws of the State of Colorasieck
corporation, and its successors and assigns uneléndenture hereinafter referred to, being hecelled the “Company’), for value receivec
hereby promises to pay to Cede & Co., or registassigns, the principal sum of [ DOLLARS ($[« 1) (or such lesser amount as shall be
listed on the Schedule of Increases or Decreasival Note attached hereto) on May 1, 2016 (tMaturity Date”), unless previously
redeemed on any redemption date, by wire tran$fienroediately available funds of such coin or canog of the United States of America as
at the time of payment shall be legal tender ferghyment of public and private debts and to perést thereon semiannually on each M:
and November 1, commencing November 1, 2009 (eachinterest Payment Dat§, and on the Maturity Date at the rate per annum
specified in the title of this Note, from April 13009 (or from the most recent Interest Paymené Batvhich interest has been paid or duly
provided for) until payment of said principal sumstbeen made or duly provided for. Notwithstandiegforegoing, if the Company shall
default in the payment of interest due on any BgePayment Date, then this Note shall bear intén@®s the most recent Interest Payment
Date to which interest has been paid or duly preditbr or, if no interest has been paid on thiseNwtduly provided for, from April 13,
2009. The interest so payable on any Interest BayDate, subject to certain exceptions providetiénindenture referred to herein, will be
paid to the person in whose name this Note shaiégistered at the close of business on each Aprdnd October 15 immediately prior to
such Interest Payment Date, Maturity Date or redemmlate. If any Interest Payment Date, Matuigte or redemption date is a Legal
Holiday (as defined in the Indenture) in New Yaxew York, the required payment shall be made omthe succeeding day that is not a
Legal Holiday as if it was made on the date sughmEnt was due and no interest will accrue on theuarnso payable for the period from
after such Interest Payment Date or Maturity Dasethe case may be, to such next succeeding dégrest will be computed on the basis
360-day year consisting of twelve 30-day months.

This Note is one of the duly authorized seriesexd8ities of the Company, designated as the Compa8/8% Notes due
2016” (the “Notes"), initially limited to the aggregate principal amowit$810,500,000.00, all issued or to be issueduadd pursuant to
Indenture dated as of October 15, 1999 betwee@ ¢inepany and The Bank of New York Trust
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Company, N.A., as trustee (as successor in intevddank One Trust Company, N.A.), as supplemehyethe First Supplemental Indenture
dated as of August 19, 2004 by and between the @oyand U.S. Bank National Association, as tru@tee“ Truste€’), the Second
Supplemental Indenture dated as of November 23} B@wveen the Company and the Trustee, the Thipgpl8mental Indenture dated as of
June 17, 2005 between the Company and the Trubte€&purth Supplemental Indenture dated as of ALgUB006 between the Company
the Trustee, the Fifth Supplemental Indenture dagedf May 16, 2007 between the Company and thstdewand the Sixth Supplemental
Indenture dated as of April 13, 2009 between the@any and the Trustee as such may be amended,ietboifsupplemented from time to
time (as so amended, modified or supplemented, théenture”), to which Indenture and all Indentures suppletaktihereto reference is
hereby made for a description of the rights, lithdia of rights, obligations, duties and immunittasreunder of the Trustee, the Company and
the Holders (the wordsHolders” or “ Holder” meaning the registered holders or registereddrabfl the Notes). Exchange Notes (as such
term is defined in the Registration Rights Agreetreferred to below) shall be deemed to be of #messeries as the Notes for purposes of
the Indenture.

Pursuant to, but subject to the exceptions inRbgistration Rights Agreement dated as of AprilA0)9 among the
Company and the Initial Purchasers named thersith@asame may be amended from time to time, Registration Rights Agreeméet in
certain circumstances the Company may be obligatede its commercially reasonable efforts to comsate an exchange offer pursuant to
which the Holder of this Note shall have the righexchange this Note for a 8 3/8% Note due 20lt6®fCompany which shall have been
registered under the Securities Act of 1933, asnaied, in like principal amount and having termsiitel in all material respects to this N
(except that such Note shall not be entitled toifioidal Interest (as defined in the RegistratiogtiRs Agreement) and shall not contain terms
with respect to transfer restrictions). Holderalshe entitled to receive certain Additional Irgsrin the event of a Registration Default (as
defined in the Registration Rights Agreement) parsuo and in accordance with the terms of the Regjion Rights Agreement. Any
Additional Interest due will be payable in cashtba next succeeding May 1 or November 1, as the weasy be, to Holders on the relevant
regular record dates for the payment of inter&ste Company shall promptly provide the Trustee witkice of any change in the interest rate
borne by this Note. (3)

The Notes shall be redeemable at the option o€tivapany in whole at any time or in part from tiroditme, at a
redemption price equal to the greater of (i) 10G%e principal amount of the Notes to be redeenre() the sum, as determined by the
Quotation Agent (as defined below), of the presahies of the principal amount of the Note to keermed and the remaining scheduled
payments of interest on the principal amount of téte to be redeemed from the redemption dateaty M 2016 (excluding interest accrued
to the redemption date) (theRemaining Life"), discounted from their respective scheduled paynalates to the redemption date on a
semiannual basis (assuming a 360-day year congtiB0-day months) at

) This paragraph not to appear on Exgka\otes.
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the Treasury Rate (as defined below) plus 50 lEsigs, plus, in either case, accrued interesetireto the date of redemption.

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

“ Comparable Treasury Issugfieans the United States Treasury security selégtélge Quotation Agent as having a
maturity comparable to the Remaining Life that vabloé utilized, at the time of selection and in adence with customary financial practice,
in pricing new issues of corporate debt securitfesomparable maturity with the Remaining Life &sh® applicable redemption date.

“ Comparable Treasury Pricemeans, with respect to any redemption date, Yeeame of two Reference Treasury Dealer
Quotations for such redemption date.

“ Quotation Agent means the Reference Treasury Dealer appointeddZompany.

“ Reference Treasury Dealemeans each of J.P. Morgan Securities Inc., Bdwmueerica Securities LLC, Morgan
Stanley & Co. Incorporated and a Primary TreaswglBr (as defined below) selected by Wachovia @hplarkets, LLC, and their
successorgqrovided, however, that if any of the foregoing ceases to be a piynbAS. Government securities dealer in New Yorty Ca
“Primary Treasury Dealer”), the Company will subsgt therefor another primary U.S. Government séeardealer.

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

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

Notice of any redemption will be mailed not lesarti5 nor more than 60 calendar days before themption date to the
Holder hereof at its registered address. Unles€thmpany defaults in payment of the redemptiocepion and after the redemption date
interest will cease on the principal amount of thate.
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In case an Event of Default shall occur and beinairtg, the principal hereof may be declared, aponusuch declaration
shall become, due and payable in the manner, iitletfect and subject to the conditions providetheindenture.

The Indenture contains provisions permitting thenpany and the Trustee, with the written consehefHolders of a
majority in principal amount of the outstanding Geties of each series affected by a supplementiriture (with each series voting as a
class), to enter into a supplemental indenturedtbamy provisions to or to change or eliminate aryisions of the Indenture or of any
supplemental indenture or to modify, in each caseny manner not covered by provisions in the lhgterrelating to amendments and
waivers without the consent of Holders, the rigiftthe Holders of each such series. The Holdesmofjority in principal amount of the
outstanding Securities of each series affectedibli vaiver (with each series voting as a classhdiice to the Trustee may waive
compliance by the Company with any provision of itt@enture, any supplemental indenture or the S#sipf any such series, except a
Default in payment of the principal of or interestany Security. However, without the consentaafreHolder affected, an amendment or
waiver may not: (1) reduce the amount of Notes whdalders must consent to an amendment or wai2eh@nge the rate or the time for
payment of interest on any Security; (3) changeptirecipal or the fixed maturity of any Security) (waive a Default in the payment of
principal, premium, if any, or interest on any Séyu (5) make any Security payable in money otthan that stated in the Security; or
(6) make any change in the provisions of the Ingien(i) with respect to the rights of the Holdefsanajority in principal amount of any
series of Securities, by notice to the Trusteayaive an existing Default with respect to thategr@nd its consequences; (ii) with respect to
the right of any Holder of a Security to receivgmpant of principal of and interest on the Secuty,or after the respective due dates
expressed in the Security, the right of any Holufeat coupon to receive payment of interest dueraegigied in such coupon, or the right to
bring suit for enforcement of any such paymentsioafter their respective dates; and (iii) desdibethis sentence.

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

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

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

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

Terms used herein without definition that are dediim the Indenture shall have the meanings asgigmenem in the
Indenture.
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Customary abbreviations may be used in the nanaeHuflder or an assignee, such as: TEN COM (= tsriarcommon),
TEN ENT (= tenants by the entirety), JT TEN (= joienants with right of survivorship and not asatets in common), CUST (= Custodian),
and U/G/M/A (= Uniform Gifts to Minors Act).

Pursuant to a recommendation promulgated by then@itiee on Uniform Security Identification Procedsiréhe Issuer has
caused CUSIP numbers to be printed on the Noteshen@rustee may use CUSIP numbers in noticesdafim@tion as a convenience to
Holders. No representation is made as to the acgwf such numbers either as printed on the Nmt@s contained in any notice of
redemption and reliance may be placed only on theradentification numbers placed thereon.

Unless the Certificate of Authentication hereon besn executed by the Trustee under the Indergfeered to herein by
the manual or facsimile signature of one of itdhatized officers, or on behalf of the Trustee by thanual or facsimile signature of an
authorized officer of the Trustee’s authenticatgnt, this Note shall not be entitled to any bieneider the Indenture or be valid or
obligatory for any purpose.
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IN WITNESS WHEREOF, the Company has caused thisument to be duly executed, manually or by facksirand its
corporate seal or a facsimile of its corporate seake imprinted herein.

Date: [ ]

QWEST CORPORATIOM
(SEAL)

By:

Name:
Title:

By:

Name:
Title:
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CERTIFICATE OF AUTHENTICATION

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

U.S. BANK NATIONAL ASSOCIATION,
as Trustet

By:

Authorized Signator
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ASSIGNMENT FORM

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

Please insert social security number or other ifyégmgj number of assignee:

Please print or type name and address (includingaie) of assignee:

the within Note and all rights thereunder, herabgvocably constituting and appointing attorney to transfer said
Note of Qwest Corporation on the books of QwestpGration, with full power of substitution in thegmises

Dated:

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

This certificate relates to $ pipad amount of Notes held in (check applicable spac book-entry or
definitive form by the undersigned.

The undersigned (Check one box below);

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

O hasrequested the Trustee by written order thaxge or register the transfer of a Note or Notes.

In connection with any transfer of any of the Na#g&lenced by this certificate occurring prior i@ expiration of the
holding period referred to in Rule 144 under theuBigies Act, the undersigned confirms that sucheN@re being transferred in accordance
with its terms:

CHECK ONE BOX BELOW

O Q) to the Company; or

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

of Rule 144A; or

O ) outside the United Statea foreign person in a transaction meeting ¢yglirements of Rule 903 or
Rule 904 of Regulation S under the Securities Act;

O 4) pursuant to an exempfimm registration under the Securities Act provitiydRule 144 thereunder
(if available), or

O 5) to an institutional addited investor in a transaction exempt from thestegtion requirements of the
Securities Act, or

O (6) pursuant to an effectiggistration statement under the Securities Act.

Unless one of the boxes is checked, the Trustdeaefilse to register any of the Notes evidencethis/certificate in the
name of any person other than the registered hitdeeof;provided, howeverthat if box (4) or (5) is checked, the Trusteeymeqjuire, prior
to registering any such transfer of the Notes, $eghl opinions, certifications and other inforroatias the Company and the Trustee has
reasonably requested to confirm that such transfer
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being made pursuant to an exemption from, or ma@saction not subject to, the registration reaquéets of the Securities Act.

Date:
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SIGNATURE OR SIGNATURE GUARANTEE

NOTICE: Signature must be guaranteed by a partitijpaa
recognized signature guaranty medallion prograotiver
signature guarantor acceptable to the Tru:




TO BE COMPLETED BY PURCHASER IF BOX (2) ABOVE IS GCKED.

The undersigned represents and warrants thapitrishasing the Notes for its own account or an actwith respect to
which it exercises sole investment discretion dvad it and any such account is a “qualified insitiwal buyer” within the meaning of
Rule 144A under the Securities Act, and is awaa¢ tiine sale to it is being made in reliance on R4#A and acknowledges that it has
received such information regarding the Companhasindersigned has requested pursuant to Rule @4HAas determined not to request

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

Dated:

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

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

Principal amount
of this Global Note Date Exchange
asof [ ] Made

Changein Principal Amount
Principal Amount of this Global Note Notation made by
of this Global Note Following such or on behalf of the
dueto Exchange Exchange Company

A-14




Exhibit A-1

Form of Certificate to be Delivered
in Connection with Transfers of Interests in the
Temporary Regulation S Global Notes

U.S. Bank National Association

950 17t Street, Suite 1200

Denver, Colorado 80202

Attention: Corporate Trust Department

Re: Qwest Corporation (the “Issuer”)
8 3/8% Notes due 2016 (thslotes)

Dear Sirs:

This letter relates to U.S. $§[ ] aggregate principal amount of Notes repmésd by a certificate (the “
Legended Certificat”) which bears a legend outlining restrictions upansfer of such Legended Certificate. Pursuaihe Sixth
Supplemental Indenture (theSupplemental Indentufg dated as of April 13, 2009 relating to the Notee hereby certify that we are (or we
will hold such securities on behalf of) a persotsile the United States to whom the Notes coulttddesferred in accordance with Rule 904
of Regulation S promulgated under the U.S. Seegrifict of 1933, as amended.

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

Very truly yours,

[Name of Holder

By:

Authorized Signatur.

A-1-1




Exhibit A-2

Form of Certificate to be Delivered
in Connection with Transfers
Pursuant to Reqgulation S

U.S. Bank National Association

950 17t Street, Suite 1200

Denver, Colorado 80202

Attention: Corporate Trust Department

Re: Qwest Corporation (thelssuer”)
8 3/8% Notes due 2016 (theNotes")

Ladies and Gentlemen:

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

Q) the offer of the Notes was not maala person in the United States;

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

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

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

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

A-2-1




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

Very truly yours,

[Name of Transferor

By:

Authorized Signator

A-2-2




Exhibit 10.1

EXECUTION VERSIONM

REGISTRATION RIGHTS AGREEMENT

Dated April 13, 2009

among

QWEST CORPORATION,

as Issuer,

and

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




REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (this “Agreenieist dated as of April 13, 2009, among QWEST CORAJION, a
Colorado corporation (the “ Issutor the “ Company), on the one hand, and the several Initial Pusehenamed in Schedule A to the
Purchase Agreement as defined below (each, atidllRurchaset and collectively, the “ Initial Purchasets on the other hand, who have
each agreed to purchase, severally and not jojptissuant to the Purchase Agreement a specifiediainod newly issued 8 ¢ % Notes due
2016 (the “ Securitiey.

This Agreement is made pursuant to the Purchaseehgent, dated as of April 7, 2009 (the “ Purchageedment), by anc
among the Issuer and the Initial Purchasers (i)Herbenefit of the Issuer and the Initial Purchas@d (ii) for the benefit of the Holders
(including the Initial Purchasers). In order tdurce the Initial Purchasers to purchase the Sexsyrthe Issuer has agreed to provide the
registration rights set forth in this AgreementieTexecution and delivery of this Agreement is adition to the obligations of the Initial
Purchasers set forth in Section 5 of the Purchageeinent. Capitalized terms used herein and hetwise defined shall have the meaning
assigned to them in the Purchase Agreement.

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

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

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

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

“ Additional Interest’ shall have the meaning set forth_in Section 2if@yeof.

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




direct or cause the direction of the managemeniatidies of a Person, whether through the ownprehvoting securities or otherwise.
“ Agreement’ shall have the meaning set forth in the preamble.

“ Broker-Dealer Representativeshall mean J.P. Morgan Securities Inc.

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

“ Effectiveness Target Dateshall have the meaning set forth_in Section 2fejeof.

“

Exchange Daté shall have the meaning set forth_in Section Zija){ereof.

“ Exchange Offef shall mean the exchange offer by the Issuer aarge Securities for Registrable Securities puntsioa
Section 2(a)hereof.

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

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

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

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

“ Holder” shall mean a holder of Registrable Securitiessfolong as such holder owns any Registrable Sexsyrénd eac
of such holder’s successors, assigns and direcinaiméct transferees who become registered owsfdRegistrable Securities under the
Indenture or who become beneficial owners of Regjié¢ Securities, so long as in the case of bemagbwners, such owners have so notified
the Issuer in writing; providethat for purposes of Sectionsadd 50f this Agreement, the term “Holder” shall incluBarticipating Broker-
Dealers.




“ Indenture” shall mean the Indenture relating to the Seasitlated as of October 15, 1999 between the Company
(formerly known as U S WEST Communications, Inas)issuer, and The Bank of New York Trust Compah#.,. (as successor in interest to
Bank One Trust Company, N.A.), as supplementedfirngtasupplemental indenture, dated as of Aug@s2D04, between QC and U.S. Bank
National Association, as Trustee, a second suppiahimdenture, dated as of November 23, 2004 batv@C and the Trustee, a th
supplemental indenture, dated as of June 17, Z#dveen QC and the Trustee, a fourth supplemerdehiure dated as of August 8, 2006,
between QC and the Trustee, a fifth supplementiriture dated as of May 17, 2007, between QC andiristee, and a sixth supplemental
indenture to be entered into between QC and thst@ewn the Closing Date.

“ Initial Purchasef shall have the meaning set forth in the preamble.

“ Issuer” shall have the meaning set forth in the preanalnié shall also include the Issuer’s successorassigns.

“ Majority Holders” shall mean the Holders of a majority of the aggte principal amount of outstanding Registrable
Securities; providedhowever that whenever the consent or approval of Holdews sggecified percentage of Registrable Securiiesquired

hereunder, Registrable Securities held by the tsmuany of its Affiliates shall not be counteddatermining whether such consent or
approval was given by the Holders of such requireatentage or amount.

“ Participant” shall have the meaning set forth in Sectiamebeof.

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

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

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

“ Purchase Agreemeiishall have the meaning set forth in the preamble.
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“ Registrable Securitie€sshall mean the Securities; providelowever, that the Securities shall cease to be Registrable
Securities (i) when, in the case of a Holder oths8ecurities who was entitled to participate inExehange Offer, an Exchange Offer
Registration Statement with respect to such Seesiishall have been declared effective under ti38 2&t and either (a) such Securities shall
have been exchanged pursuant to the Exchange foffExchange Securities or (b) such Securities wetdendered by the Holder thereof in
the Exchange Offer, (ii) when a Shelf RegistratBiatement with respect to such Securities shak leen declared effective under the 1933
Act or shall have become automatically effectivadacordance with the rules and regulations of t8€ 8nd such Securities shall have been
disposed of pursuant to such Shelf Registratiote8tent, (iii) when such Securities have been sotti¢ public pursuant to Rule 144 (or any
similar provision then in force, but not Rule 1444)der the 1933 Act, (iv) when such Securities|dieale ceased to be outstanding or (v) on
the date that is two years after the date of tljseeAment.

“ Registration Default shall have the meaning set forth_ in Section 2 éyeof.

“ Registration Expensé'sshall mean any and all expenses incident to perémce of or compliance by the Issuer with this
Agreement, including, without limitation: (i) &lEC, New York Stock Exchange or Financial Induegulatory Authority (‘FINRA ")
registration and filing fees, (ii) all fees and erpes incurred in connection with compliance wisttessecurities or blue sky laws (including
reasonable fees and disbursements of one coumsal toderwriters or Holders as a group in conioectvith blue sky qualification of any of
the Exchange Securities or Registrable Securitihjn the United States (x) where the Holderslaoated, in the case of the Exchange
Securities, or (y) as provided in Section 3{reof, in the case of Registrable Securitiessteddd by a Holder pursuant to a Shelf
Registration Statement, (iii) all expenses of aaysBns in preparing or assisting in preparing, wwomtessing, printing and distributing any
Registration Statement, any Prospectus, any amartdraesupplements thereto and other documentingk®a the performance of and
compliance with this Agreement, (iv) all rating agg fees, (v) all fees and disbursements relatintgé qualification of the Indenture under
applicable securities laws, (vi) the fees and disbanents of the Trustee and its counsel, (viif¢les and disbursements of counsel for the
Issuer and, in the case of a Shelf RegistratioteBtant, the fees and disbursements of one coumstild Holders (which counsel shall be
selected by the Majority Holders) and (viii) the$eand disbursements of the independent publicuataots of the Issuer, including the
expenses of any special audits, agreed-upon proegdu “cold comfort” letters required by or incidéo such performance and compliance,
but excluding fees and expenses of counsel toridemwriters (other than fees and expenses setifodiause (ii) above) or the Holders and
underwriting discounts and commissions and outaufket expenses incurred by the Holders and tratesfes, if any, relating to the sale or
disposition of Registrable Securities by a Holder.




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

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

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

“ Shelf Registration Statemehshall mean a “shelf” registration statement af tesuer pursuant to the provisions of
Section 2(b)of this Agreement that covers at effectivenessfalhe Registrable Securities (other than Redistr&ecurities the Holders of
which have not complied with their obligations un&ection f) of this Agreement or have elected not, or aheowvise not entitled, to have
their Registrable Securities included in the SRal§istration Statement) on an appropriate form uRdide 415 under the 1933 Act, or any
similar rule that may be adopted by the SEC, ahdnaéndments and supplements to such registratdensent, including post-effective
amendments, in each case including the Prospestuained therein, all exhibits thereto and all maténcorporated by reference therein.

“TIA " shall have the meaning set forth_in Section 3(#reof.
“ Trustee” shall mean the trustee with respect to the Séearunder the Indenture.
“ Underwriters” shall have the meaning set forth_in SectidmeBeof.

“ Underwritten Offering’ shall mean a registration in which Registrable8iies are sold to an Underwriter for reoffering

to the public.

2. Registration Under the 1933 Act .

€)) To the extent not prohibited by any applicable @avapplicable interpretation of the Staff of theCGEhe Issuer
shall file an Exchange Offer Registration Statenvenering the offer by the Issuer to the Holdersxohange all of the Registrable Securities
for Exchange Securities in a like aggregate priadcimount and to use its commercially reasonalbtetefto cause the Exchange Offer
Registration Statement to be declared effectiv8ydays after the date of this Agreement (thefédiveness Target Datgand to have
such Registration Statement remain effective tinéilclosing of the Exchange Offer. The
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Issuer shall commence the Exchange Offer as prgraptpracticable after the Exchange Offer Registigbtatement has been declared
effective by the SEC and use its commercially reabte efforts to have the Exchange Offer consumdnade later than 45 days after the
earlier of the date on which the Exchange OfferiRegtion Statement is declared effective and tiecveness Target Date (such 45-day

period being the “ Exchange Perid

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

0] that the Exchange Offer is being made pursuartisoRegistration Rights Agreement and that all Rtegble
Securities validly tendered will be accepted focheange;

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

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

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

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

As soon as practicable after the Exchange Datds#uer shall:

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

(B) deliver, or cause to be delivered, to the Trustee#éncellation all Registrable Securities or morsi thereof so
accepted for exchange by the Issuer and issue,




and cause the Trustee to promptly authenticataraibto each Holder, an Exchange Security equptiimcipal amount to the
principal amount of the Registrable Securitiesenulered by such Holder; providedowever, that, in the case of any Registrable
Securities held in global form by a depositary hauatication and delivery to such depositary of onenore Exchange Securities in
global form in an equivalent principal amount therfor the account of such Holders in accordandé thie Indenture shall satisfy
such authentication and delivery requirement.

Each Holder (including, without limitation, eachrif@pating Broker-Dealer (as defined herein)) wiasticipates in the
Exchange Offer will be required to represent toldseier, in writing (which may be contained in gpplicable letter of transmittal) that:
(1) any Exchange Securities acquired in exchangBégistrable Securities tendered are being aadjinréhe ordinary course of business of
the Person receiving such Exchange Securities,heher not such recipient is a Holder of Registabécurities, (2) neither such Holder nor,
to the actual knowledge of such Holder, any otregsén receiving Exchange Securities from such Hdide an arrangement or
understanding with any Person to participate indis&ibution of the Exchange Securities in viaatiof the provisions of the 1933 Act,
(3) the Holder is not an Affiliate of the Issuer it is an Affiliate, it will comply with the rgistration and prospectus delivery requirements
of the 1933 Act to the extent applicable, (4) itlsuiHolder is not a Participating Broker-Dealehas not engaged in, and does not intend to
engage in, the distribution of Exchange Securi(@gif such Holder is a Participating Broker-Deakuch Holder acquired the Registrable
Securities as a result of market-making activitiesther trading activities, it will deliver a pimsctus in connection with any resale of the
Exchange Securities and it will comply with the kgable provisions of the 1933 Act with respectdsale of any Exchange Securities and
(6) such Holder has full power and authority tosfer the Registrable Securities in exchange ®i&kchange Securities.

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

(b) In the event that (i) the Issuer determines thatikchange Offer Registration provided for in SatR(a) above
is not available or may not be consummated as as@racticable after the Exchange Date becausauiidwiolate applicable law or the
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applicable interpretations of the Staff of the SEi}the Exchange Offer Registration Statememdsdeclared effective by the Effectiveness
Target Date, (iii) any Holder of Registrable Setesi notifies the Issuer after the commencemethi@Exchange Offer that due to a chang
applicable law or SEC policy it is not entitledgarticipate in the Exchange Offer, or (iv) if anglder that participates in the Exchange Offer
(and tenders its Registrable Securities prior €oetkpiration thereof), does not receive Exchangei@ees on the date of the exchange that
may be sold without restriction under state an@ffeldsecurities laws (other than due solely tostiagus of such Holder as an Affiliate of the
Issuer or as a Participating Broker-Dealer), tiseiés shall cause to be filed as soon as practieaBleelf Registration Statement providing for
the sale by the Holders of all of the Registral#eBities and shall use its commercially reasonefftets to have such Shelf Registration
Statement declared effective by the SEC or becanmatically effective in accordance with the rudesl regulations of the SEC. In the
event the Issuer is required to file a Shelf Regisin Statement solely as a result of the mattfegred to in clause (iii) of the preceding
sentence, the Issuer shall file and use its comaigrceasonable efforts to have declared effectiyehe SEC or become automatically
effective in accordance with the rules and regaietiof the SEC both an Exchange Offer Registra@tatement pursuant to Section 2(gith
respect to all Registrable Securities and a Shedfistration Statement (which may be a combined $2&gion Statement with the Exchange
Offer Registration Statement) with respect to aff@nd sales of Registrable Securities held by stltdr Holders after completion of the
Exchange Offer. The Issuer agrees, except asihbttferein, to use its commercially reasonablertffto keep the Shelf Registration
Statement continuously effective until the date thawo years after the Closing Date with resped¢he Registrable Securities or such shorter
period that will terminate when all of the RegileaSecurities covered by the Shelf Registrati@iedhent have been sold pursuant to the
Shelf Registration Statement. The Issuer furtiyeees to supplement or amend the Shelf Registr&iatement if required by the rules,
regulations or instructions applicable to the regt®on form used by the Issuer for such Shelf Riegiion Statement or by the 1933 Act or by
any other rules and regulations thereunder foif sbgistration or if reasonably requested by a ldoldith respect to information relating to
such Holder, and to use its commercially reasonetitets to cause any such amendment to becometigéeand such Shelf Registration
Statement to become usable as soon as thereaitticable. The Issuer agrees to furnish to thelétslof Registrable Securities, upon
request, copies of any such supplement or amendmnemiptly after its being used or filed with theGENotwithstanding the foregoing, the
Issuer shall not be required to file more than post-effective amendment to the Shelf Registrafitatement in any fiscal quarter, such
timing to be determined in the reasonable disanatiothe Issuer, to add one or more Holders td'$edling Securityholderstable of the She
Registration Statement or to update any informaitiosuch table. Notwithstanding anything to thetcary contained herein, if any exchange
offer is consummated during or after the Exchangygoll, any obligations of the Issuer arising assult of clauses (ii) and (iii) above shall
terminate and such exchange offer shall be deemé&kehange Offer pursuant to Section 2(a)
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(c) The Issuer shall pay all Registration Expense®imection with the registration pursuant to Secfi¢a) or
Section 2(b) Each Holder shall pay all underwriting discouatsl commissions and transfer taxes, if any, raat the registration of such
Holder’'s Registrable Securities pursuant to theharge Offer Registration Statement or the Shelfigkegion Statement.

(d) An Exchange Offer Registration Statement pursuafgction 2(a)hereof or a Shelf Registration Statement
pursuant to Section 2(l)ereof will not be deemed to have become effectiless it has been declared effective by the SHi2comes
automatically effective in accordance with the sudad regulations of the SEC; providdtbwever, that, if, after it has been declared effec
or becomes automatically effective, the offerindRefgistrable Securities pursuant to a Shelf Retdistr Statement is interfered with by any
stop order, injunction or other order or requiretathe SEC or any other governmental agency artceuch Registration Statement will be
deemed not to be effective during the period ohdnterference until the offering of Registrablee@dties pursuant to such Registration
Statement may legally resume. As provided fohalnhdenture, the annual interest rate on the 8msuwill be increased (the “ Additional
Interest”) under the following condition:

subject to Sections 2(fand_2(qg) if (A) the Issuer has not exchanged Exchange S&wufor all Securities validly tendered
in accordance with the terms of the Exchange Qiifeor prior to the end of the Exchange Period thedShelf Registration
Statement has not been declared effective or beeomeenatically effective), (B) the Exchange Offerdistration Statement or, if
applicable, the Shelf Registration Statement hadeen declared effective by the SEC or becomesratically effective in
accordance with the rules and regulations of th€ 8i& or prior to the Effectiveness Target DateQ@yrif applicable, the Shelf
Registration Statement is filed and declared effeatr becomes automatically effective but shadréafter cease to be effective or
usable (1) as a result of an order suspendingfteetigeness of the Shelf Registration Statemerttberwise, or (2) if related to the
events or circumstances set forth in Section Xglpw, for more than 60 days (whether or not couee) in any twelve month
period (each such event referred to in clausesh@®ugh (C), a “ Registration Defadl}t then Additional Interest shall accrue on the
principal amount of the Registrable Securities &tta of 0.25% per annum commencing (x) at thedaride Exchange Period, in the
case of (A) above, (y) on the Effectiveness TaRgte in the case of (B) above, or (z) on the dah Shelf Registration Statement
ceases to be effective in the case of (C)(1) abotke 61st day the Prospectus ceases to be Udsalésales in the case of (C)
(2) above, and such Additional Interest rate statitinue to, but excluding, the earlier of (1) trege on which all Registration
Defaults have been




cured or (2) the date that is two years after tlosiGg Date (it being understood and agreed thwtyithstanding any provision to ti
contrary, so long as any Securities not registaretbr an Exchange Offer Registration StatemenhbyEffectiveness Target Date or
tendered on or prior to the end of the Exchang®m@efy) have been provided the opportunity todredered in an Exchange Offer
that closes during or after the end of the Exchdgy@od or (z) are then covered by an effectivdf$tegistration Statement, no
Additional Interest shall accrue on such Secuiities

provided, however, that upon the exchange of Exchange Securitiealf&@ecurities tendered (in the case of clauseaf®ve), upon the
earlier of (1) effectiveness of the Shelf RegistraStatement (in the case of clause (B) above)2anthe exchange of Exchange Securitie:
all securities tendered in an Exchange Offer (endhse of clause (B) above) or upon the effects®néthe Shelf Registration Statement
which had ceased to remain effective (in the cdstaase (C) above), Additional Interest on theBities as a result of such clause (or the
relevant subclause thereof), as the case may bk cslase to accrue; provideturther, however, that in the case of clauses (B) and

(C) above, it is expressly understood that Addaidnterest should be payable only with respethéoRegistrable Securities so requested to
be registered pursuant to Section 2(b)(higreof; and providedfurther, however, that if a Registration Default under clause (B)\se occur
because of the filing of a post-effective amendntersiich Registration Statement to incorporate ahswudited financial information with
respect to the Issuer or to add Holders to thditigeSecurityholders” table (or to update any imfi@tion in such table) where such post-
effective amendment is not yet effective and nded® declared effective to permit Holders to Umerelated Prospectus, it is expressly
understood that Additional Interest shall be pagaivlly from and after the date such Registratiofallecontinues for at least 30 days.

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

(e) Without limiting the remedies available to the Halsl, the Issuer acknowledges that any failure bygbuer to
comply with its obligations under Section 2(ahd_Section 2(bhereof may result in material irreparable injusythie Holders for which there
is no adequate remedy at law, that it will not begible to measure damages for such injuries @lgcasd that, in the event of any such
failure, any Holder may obtain such relief as maydquired to specifically enforce the Issuer’sgdtions under Section 2(and Section 2
(b) hereof.
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® No Holder of Registrable Securitmay include any of its Registrable Securities ig 8helf Registration unless
and until such Holder furnishes to the Issuer, iitimg within 15 days after receipt of a requesrtifor, the information with respect to such
Holder specified in Regulation S-K under the 1933 @nd any other applicable rules, regulationsaticies of the SEC for use in connection
with any Shelf Registration or Prospectus incluttetein, on a form to be provided by the IssuerctEselling Holder agrees to furnish
promptly to the Issuer additional information todisclosed so that the information previously fahad to the Issuer by such Holder does not
contain any untrue statement of a material facinoit to state a material fact required to be st#tedein or necessary to make the statements
therein not misleading. No Holder of Registrabée@&ities shall be entitled to Additional Interpstsuant to Section 2(d)ereof unless and
until such Holder shall have provided all such indation.

(9) The Issuer may delay the filing o #ffectiveness of an Exchange Offer Registratiae®ent or a Shelf
Registration Statement (including any post-effeciwvnendment thereto) for a period of up to 30 diaysg any 90 day period if (i) there
occur material events or developments with resfeettte Issuer that would need to be describeddh Registration Statement or the related
Prospectus, and the effectiveness of such Registratatement is reasonably required to be susplentée such Registration Statement and
related Prospectus are amended or supplementefldotrsuch events or developments, (ii) there potaterial events or developments with
respect to the Issuer or any of its Affiliates, thsclosure of which the Issuer determines in gttt would have a material adverse effect on
the business, operations or prospects of the Issuéii) the Issuer does not wish to discloselmlypa pending material business transaction
that has not yet been publicly disclosed; providedwever, that any delay period with respect to Registraf@faults arising under this
Section 2(g)will not alter the obligations of the Issuer toypadditional Interest with respect to a Registratidefault subject to the
limitations and exceptions set forth_in Section)2é&bove.

(h) Additional Interest due on the Setbessi pursuant to Section 2(diereof will be payable in cash semiannually in
arrears on the same interest payment dates agtheit®es, commencing with the first interest paptm#ate occurring after any such
Additional Interest commences to accrue.

3. R egistration P rocedures.

In connection with the obligations of the Issuethwiespect to the Registration Statements pursogéction 2(aand
Section 2(b)hereof, the Issuer shall:

€)) prepare and file with the SEC a Regiion Statement on the appropriate form unded 888 Act, which form
(x) shall be selected by the Issuer and
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(y) shall, in the case of a Shelf Registrationabailable for the sale of the Registrable Secwribig the selling Holders thereof and
(z) shall comply as to form in all material resgegith the requirements of the applicable form enatude all financial statements
required by the SEC to be filed therewith, anditseommercially reasonable efforts to cause sustigration Statement to become
effective and remain effective in accordance wiglet®n 2 hereof;

(b) prepare and file with the SEC sucleadments and post-effective amendments to eaclstraEgin Statement as
may be necessary to keep such Registration Statezfieative for the applicable period and, exceptduch periods as to which st
action is not required pursuant to Section 2igyeof, cause each Prospectus to be supplementad/lprospectus supplement
required by applicable law and, as so supplemetdeuk filed pursuant to Rule 424 under the 1938 thckeep each Prospectus
current during the period described under Sect{8) @nd Rule 174 under the 1933 Act that is apple#o transactions by brokers
dealers with respect to the Registrable Secumtidsxchange Securities;

(©) in the case of a Shelf Registratiomish to each Holder of Registrable Securitiesdunsel for the Holders and
to each Underwriter of an Underwritten OfferingR¥gistrable Securities, if any, without chargemasy copies of each Prospectus,
including each preliminary Prospectus, and any almemt or supplement thereto and such other docsnasrduch Holder or
Underwriter may reasonably request, in order tdifate the public sale or other disposition of Registrable Securities thereunder;
and, except for the periods set forth in Sectiag) Berein, the Issuer consents to the use of stagpBctus and any amendment or
supplement thereto in accordance with applicablelbg each of the selling Holders of Registrableu8ities and any such
Underwriters in connection with the offering andesaf the Registrable Securities covered by arttiénmanner described in such
Prospectus or any amendment or supplement therettcordance with applicable law;

(d) use its commercially reasonable &fftw register or qualify the Registrable Secuwsitiader all applicable state
securities or “blue sky” laws of such jurisdictioas any Holder of Registrable Securities covered Rggistration Statement shall
reasonably request in writing by the time the agglille Registration Statement is declared effedtiwthe SEC or becomes
automatically effective in accordance with the sudad regulations of the SEC, to cooperate with $tmders in connection with
any filings required to be made with the New Yotk Exchange and FINRA and do any and all other aed things which may
be reasonably necessary or advisable to enableHuider to consummate the disposition in each gugbdiction of such
Registrable Securities owned by such Holder; predijchowever, that the Issuer shall not be required to (i) fiyals a foreign
corporation or as a dealer in securities
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in any jurisdiction where it would not otherwise teguired to qualify but for this Section 3(d)i) file any general consent to service
of process or (iii) subject itself to taxation inyasuch jurisdiction if it is not so subject;

(e) in the case of a Shelf Registratiotify each Holder of Registrable Securities andnse| for the Holders
promptly and, if requested by any such Holder amsel, confirm such advice in writing (i) when agigtration Statement has
become effective and when any peffective amendment thereto has been filed andrbesceffective, (ii) of any request by the S
or any state securities authority for amendmentkssaipplements to a Registration Statement and €ctspor for additional
information after the Registration Statement hambee effective, (iii) of the issuance by the SEGuay state securities authority of
any stop order suspending the effectiveness ofgisRation Statement or the initiation of any predimgs for that purpose, (iv) if,
between the effective date of a Registration Statgrand the closing of any sale of Registrable f&sicovered thereby, the
representations and warranties of the Issuer audan any underwriting agreement, securities saggsement or other similar
agreement, if any, relating to the offering ceasbd true and correct in all material respectg$ thra Issuer receives any notification
with respect to the suspension of the qualificatibthe Registrable Securities for sale in anysgiGgtion or the initiation of any
proceeding for such purpose, (v) of the happenfranyg event during the period a Shelf Registrastaitement is effective which
makes any statement made in such Registrationn$tateor the related Prospectus untrue in any nahtespect or which requires
the making of any changes in such Registratiore8tant or Prospectus in order to make the staterttesmsin not misleading and
(vi) of any determination by the Issuer that a gitctive amendment to a Registration Statemethe¢ than an amendment that
does nothing more substantive than add one or rolders to the “Selling Securityholders” table atk Registration Statement or
to update any information set forth in such tallelld be appropriate except, in the case of cla@iggqv) and (vi), with respect to
any event, development or transaction permittdubt&ept confidential under Section 2(bgreof, the Issuer shall not be required to
describe such event, development or transactitimeinvritten notice provided,;

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

(9) in the case of a Shelf Registratiomish to each Holder of Registrable Securitieghout charge, at least one
conformed copy of each Registration Statement
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and any poseffective amendment thereto (without documentsripo@ted therein by reference or exhibits thenetdgess requestec

(h) in the case of a Shelf Registratmgperate with the selling Holders of Registral#eBities to facilitate the
timely preparation and delivery of certificatesnegenting Registrable Securities to be sold andeating any restrictive legends
and enable such Registrable Securities to be im denominations (consistent with the provisionthefindenture) and registered in
such names as the selling Holders may reasonadplese at least one business day prior to the dasiany sale of Registrable
Securities;

0] in the case of a Shelf Registratiopon the occurrence of any event contemplatedelstidh 3(e)(vhereof, as
promptly as practicable prepare and file with tli#CS supplement or post-effective amendment togasRation Statement or the
related Prospectus or any document incorporatedithby reference or file any other required docaonse that, as thereafter
delivered to the purchasers of the Registrable i8&x3) such Prospectus will not contain any unstaement of a material fact or
omit to state a material fact necessary to makstdtements therein, in light of the circumstangssger which they were made, not
misleading; the Issuer agrees to notify the Holdeisuspend use of the Prospectus as promptlyaatigable after the occurrence of
such an event, and the Holders hereby agree tesdspse of the Prospectus until the Issuer has@desr supplemented the
Prospectus to correct such misstatement or omissidrexpressly agree to maintain the informatiartaioed in such notice
confidential (except that such information may Eldsed to its counsel) until it has been publiisclosed by the Issuer;
notwithstanding the foregoing, the Issuer shallb®tequired to amend or supplement a Registr&iatement, any related
Prospectus or any document incorporated or deemlee incorporated therein by reference if (i) aargwoccurs and is continuing as
a result of which the Shelf Registration, any rmaProspectus or any document incorporated or dibéorize incorporated therein by
reference, would, in the Issuer’s good faith judgineontain an untrue statement of a materialdacimit to state a material fact
necessary in order to make the statements theotimisleading (with respect to such a Prospectlys anthe light of the
circumstances under which they were made), anliidhe Issuer determines in its good faith judgitieat the disclosure of such
event at such time would have a material adverfeetafin the business, operations or prospectseoisuer, or (b) the disclosure
otherwise relates to a pending material businesséaction that has not yet been publicly disclosed;

)] in the case of a Shelf Registrat®iatement, a reasonable time prior to the filingmof Registration Statement,
any Prospectus, any amendment to a Registratidans¢at or amendment or supplement to a Prospgutadde copies of such

14




document to, the Holders and their counsel and reakk of the representatives of the Issuer as kbhakasonably requested by the
Holders or their counsel available for discussibauzh document, and shall not at any time filenake any amendment to the
Registration Statement, any Prospectus or any amemntdof or supplement to a Registration StatemeatRrospectus, of which the
Holders and their counsel shall not have previobskgn advised and furnished a copy or to whichHibleers or their counsel shall
reasonably object on a timely basis, except forRagistration Statement or amendment thereto ate@lProspectus or supplement
thereto (a copy of which has been previously fureisas provided in the preceding sentence) whiohss to the Issuer has advised
the Issuer in writing is required to be filed irder to comply with applicable law; providedowever, that the foregoing procedures
shall be coordinated on behalf of the Holders bgpaesentative designated by the majority in agaeegrincipal amount of the
Holders selling Registrable Securities;

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

()] cause the Indenture to be qualifieder the Trust Indenture Act of 1939, as amentted“(TIA "), in connection
with the registration of the Exchange SecuritieRegistrable Securities, as the case may be, capeith the Trustee and the
Holders to effect such changes to the Indenturaasbe required for the Indenture to be so qudlifieaccordance with the terms of
the TIA and execute, and use its commercially neakle efforts to cause the Trustee to executépaliments as may be required to
effect such changes and all other forms and doctsmequired to be filed with the SEC to enableltitenture to be so qualified in a
timely manner;

(m) in the case of an Underwritten Offgrppursuant to a Shelf Registration, make avail&driénspection upon writte
request by a representative of the Holders of thgigkrable Securities, any Underwriter participgdim any disposition pursuant to
such Shelf Registration Statement, and attornegsaaoountants designated by the Holders, at rebbotimes and in a reasonable
manner, all pertinent financial and other recopastinent documents and properties of the Issuehalk be reasonably necessary to
enable them to exercise any applicable due diligeasponsibilities, and cause the respective affjabrectors and employees of the
Issuer to supply all information reasonably reqe@dty any such representative, Underwriter, atipareaccountant in connection
with their due diligence responsibilities underhelb Registration Statement; providedowever, that records and information that
the Issuer determines in good faith to be confidéand so notifies such representative, Underwréorney or accountant are
confidential shall not be disclosed to any suchiesgntative, Underwriter, attorney or accountamdss(i) the disclosure of such
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information is necessary to avoid or correct a mtenisstatement or material omission in an effecRegistration Statement or
Prospectus, (ii) the release of such informatiaordered pursuant to a subpoena or other order droourt of competent jurisdiction
or (iii) the information has been made generallgikable to the public other than by any of suckspes or an Affiliate of any such
persons, providedhoweverthat if any such information has been discloseahyp such representative, Underwriter, attorney or
accountant, prior notice shall be provided as sopracticable to the Issuer of the potential dmale of any information by such
person under the circumstances described in cl@use(ii) of this sentence in order to permit tlssuer to obtain a protective order;
providedfurther, however, that if such records and information are deteedito be confidential, the Issuer shall (a) provide
summaries of such information to counsel for suaderwriter or (b) provide other means as reasgnagjuested by the
Underwriter to enable such Underwriter to satisydue diligence requirements without compromishegconfidentiality of such
information;

(n) if reasonably requested by any HolafdRegistrable Securities covered by a Registnaitatement, (i) subject to
Section 2(b)of this Agreement, promptly incorporate in a Pexgps supplement or post-effective amendment sifohniation with
respect to such Holder as such Holder reasonafgyests to be included therein and (ii) subjectdoti®n 2(b) of this Agreement,
make all required filings of such Prospectus supplat or such post-effective amendment as sooredssher has received
notification of the matters to be incorporatedulsfiling; and

(0) in the case of an Underwritten Offigrpursuant to a Shelf Registration, enter inthstustomary agreements and
take all such other actions in connection thereytbluding those requested by the Holders of onitgjof the Registrable Securit
being sold) in order to expedite or facilitate theposition of such Registrable Securities andomnection therewith, (i) to the extent
possible, make such representations and warrantesy Underwriters of such Registrable Securitigh respect to the business of
the Issuer and its subsidiaries, the RegistrattateBient, Prospectus and documents incorporateeférence or deemed
incorporated by reference, if any, in each casrm, substance and scope as are customarily madsuers to underwriters in
underwritten offerings and confirm the same in ingtif and when requested, (ii) obtain opiniongofinsel to the Issuer (which
counsel and opinions, in form, scope and substatad, be reasonably satisfactory to such Undeevgiaind their respective coun:
addressed to each Underwriter of Registrable Stsircovering the matters customarily coveredgimions requested in
underwritten offerings, (iii) obtain “cold comfortétters from the independent certified public aogants of the Issuer (and, if
necessary, any other certified public accountamtngfsubsidiary of the Issuer, or of any businesgiied by the Issuer for which
financial statements and financial data are oregeired to be included in the Registration
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Statement) addressed to each Underwriter of RadgistiSecurities, such letters to be in customamy fand covering matters of the
type customarily covered in “cold comfort” letténsconnection with underwritten offerings, (iv)ah underwriting agreement is
entered into, include in such underwriting agreenmafemnification provisions and procedures no fassrable to the selling
Holders and underwriters, if any, than those sehfim Section Shereof (or such other provisions and proceduresgable to
Holders of a majority in aggregate principal amooinRegistrable Securities covered by such Registré&tatement and the
underwriters (if any), and (v) deliver such documseand certificates as may be reasonably requégtdie Underwriters, and which
are customarily delivered in underwritten offeringsevidence the continued validity of the repreagons and warranties of the
Issuer made pursuant to clause (i) above and terge compliance with any customary conditionsaioet in an underwriting
agreement.

In the case of a Shelf Registration Statementish@er may require each Holder of Registrable Sesito furnish to the
Issuer such information regarding the Holder ardptoposed distribution by such Holder of such Begble Securities as the Issuer
may from time to time reasonably request in writifithe Issuer may exclude from such registratienRegistrable Securities of any
seller so long as such seller fails to furnish snébrmation within a reasonable time after reageivsuch request. Each seller as to
which any Shelf Registration is being effected agr® furnish promptly to the Issuer all informati@quired to be disclosed in ort
to make the information previously furnished to tbguer by such seller not materially misleading.

In the case of a Shelf Registration Statement Baiticipating Broker-Dealers who have notified kbguer that they will be
utilizing the Prospectus contained in the ExchaDifer Registration Statement as provided in thisti®a 3(o)are seeking to sell
Exchange Securities and are required to delivesg&rctuses, each Holder agrees that, upon recedptyafotice from the Issuer of
the happening of any event of the kind describe8eation 3(e)(v)hereof, such Holder will forthwith discontinue piésition of
Registrable Securities pursuant to a Registrattategent until such Holder’s receipt of the copthe supplemented or amended
Prospectus contemplated by Section 3@reof, and, if so directed by the Issuer, sucldétawill deliver to the Issuer (at its expen
all copies in its possession, other than permdiilerdopies then in such Holder’s possession, efRhospectus covering such
Registrable Securities current at the time of mgtogfi such notice. If the Issuer shall give angtsnotice to suspend the disposition
of Registrable Securities pursuant to a Registne@itatement, the Issuer shall extend the perioeshgluvhich the Registration
Statement shall be maintained effective pursuatitistobAgreement by the number of days during th@gdegrom and including the
date of the giving of such notice to and includihg
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date when the Holders shall have received copi¢iseacsupplemented or amended Prospectus necegssasume such dispositions.

The Holders of Registrable Securities covered Bhelf Registration Statement who desire to do sp 8l such
Registrable Securities in an Underwritten Offering.any such Underwritten Offering, the investmieabker or investment bankers and
manager or managers (the “ Underwrit§rehat will administer the offering will be selext by the Majority Holders of the Registrable
Securities included in such offering.

4, Participation of Broker-Dealersin Exchange Offer .

€)) The Staff of the SEC has taken tha&tjpm that any broker-dealer that receives Exckea®ecurities for its own
account in the Exchange Offer in exchange for Seesithat were acquired by such broker-dealermsalt of market-making or other
trading activities (a “ Participating Brok&ealer”), may be deemed to be an “underwriter” within theaning of the 1933 Act and must
deliver a prospectus meeting the requirementseol 883 Act in connection with any resale of suchtexge Securities.

The Issuer understands that it is the Staff's pmsthat if the Prospectus contained in the Exckabffer Registration
Statement includes a plan of distribution contagrarstatement to the above effect and the meanglmh Participating Broker-Dealers may
resell the Exchange Securities, without namingrthsicipating Broker-Dealers or specifying the amtoaf Exchange Securities owned by
them, such Prospectus may be delivered by PatticgpBroker-Dealers to satisfy their prospectuswveéey obligation under the 1933 Act in
connection with resales of Exchange Securitieshfeir own accounts, so long as the Prospectuswisemeets the requirements of the 1933
Act.

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

0] the Issuer shall not be requirettéep the Exchange Offer Registration Statementtffs as would otherwise be
contemplated by Section 2(b), for a period exceg@ibidays after the date on which such Exchanger &égistration Statement is
declared effective (as such period may be extepdesbant to the penultimate paragraph of SectiofitBis Agreement as applied to
such Exchange Offer Registration Statement);
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(i) the Issuer shall not be requiredtoend or supplement the Prospectus contained iBxtigange Offer
Registration Statement, as would otherwise be oopited by Section 3(i)for a period exceeding 90 days after the datertuinh
such Exchange Offer Registration Statement is dettlaffective (as such period may be extended putgo the penultimate
paragraph of Sectiond& this Agreement as applied to such Exchange Xtagistration Statement) and Participating Brokegelers
shall not be authorized by the Issuer to delivet stmall not deliver such Prospectus after suclogen connection with the resales
contemplated by this Sectiort 4nd

(iii) the application of the Shelf Regation procedures set forth in Sectionf3his Agreement to an Exchange Offer
Registration, to the extent not required by thatfoss of the Staff of the SEC or the 1933 Act a&lne rules and regulations
thereunder, will be in conformity with the reasoleatequest in writing to the Issuer by one or mmaker-dealers who certify to the
Issuer in writing that they anticipate that theyl We Participating Broker-Dealers; and providddrther, however, that, in
connection with such application of the Shelf Regison procedures set forth in Sectioto3an Exchange Offer Registration, the
Issuer shall be obligated (x) to deal only with Breker-Dealer Representatives and (y) to pay ¢kes find expenses of only one
counsel representing the Participating Broker-Drsale

5. Indemnification and Contribution .

The Issuer hereby agrees to indemnify and hold lessyeach Holder of Registrable Securities and Pacticipating
Broker-Dealer selling Exchange Securities durirggdpplicable period, and each Person, if any, vamirols such Person or its affiliates
within the meaning of Section 15 of the 1933 AcBection 20 of the 1934 Act (each, a “ Particigarfitom and against any and all losses,
claims, damages, liabilities or expenses (whethrector indirect, in contract, tort or otherwiseatsoever, as incurred (including the cost of
any investigation or preparation) arising out obased upon:

0] any untrue statement or allegedumstatement of a material fact contained in angisR&tion Statement (or any
amendment thereto) or Prospectus (as amended plesugnted if the Issuer shall have furnished angradments or supplements
thereto) or any preliminary prospectus; or

(i) the omission or alleged omissiorstate, in any Registration Statement (or any amendthereto) or Prospectus
(as amended or supplemented if the Issuer shadl fimished any amendments or supplements theset)y preliminary
prospectus or any other document or any amendnenipplement thereto, a material fact necessanyate the statements made
therein, in the light of the circumstances undeicWithey were made, not misleading;
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provided, however, the Issuer will not be liable in any such casthtoextent that any such loss, claim, damagélitiabr expense arises out
of or is based upon any untrue statement or allegédie statement or omission or alleged omissiaderin any Registration Statement (or
any amendment thereto) or Prospectus (as amendegbpiemented if the Issuer shall have furnishgdaamendments or supplements ther
or any preliminary prospectus or any amendmentppkement thereto of a material fact necessaryderdo make the statements made
therein, in the light of the circumstances unddhuliey were made, not misleading, if in any cagd statement or omission relates to such
Participant and was made in reliance upon andmfiocmity with information furnished in writing tde Issuer by such Participant expressly
for use therein. The indemnity provided for irst&ection 5 will be in addition to any liabilityahthe Issuer may otherwise have to the
indemnified parties. The Issuer shall not be Balmhder this Section 5 for any settlement of aaintlor action effected without its prior
written consent, which shall not be unreasonabthéld. No Participant shall, without the prioritten consent of the Issuer, effect any
settlement or compromise of any pending or threstgaroceeding in respect of which the Issuer isooitd have been a party, or indemnity
could have been sought hereunder by the Issuarssislich settlement (A) includes an unconditioglabise of the Issuer from all liability in
any way related to or arising out of such litigatir proceeding and (B) does not impose any actupbtential liability or any other
obligation upon the Issuer and does not containfactyial or legal admission of fault, culpabilityafailure to act by or with respect to the
Issuer.

Each Participant, severally and not jointly, agreelsold the Issuer harmless and to indemnify iseiér (including any of i
respective affiliated companies and any directfiicer, agent or employee of the Issuer or any |affihiated company) and any director,
officer, or other person controlling (within the amng of Section 15 of the 1933 Act or Section 20fahe 1934 Act) the Issuer (including
any of the Issues affiliated companies) from and against any ahthases, claims, damages, liabilities or expelfabether direct or indirec
in contract, tort or otherwise) whatsoever, as iredi (including the cost of any investigation amegaration) arising out of or based upon (i)
any untrue statement or alleged untrue statemeanudterial fact contained in any Registrationetent or Prospectus, any amendment or
supplement thereto, or any preliminary prospeciugij) the omission or the alleged omission tdestherein a material fact necessary to n
the statements made therein, in light of the cirstamces under which they were made, not misleadirgpch case to the extent, but only to
the extent, that such untrue statement or allegédie statement or omission or alleged omissiamt@slto such Participant and was made in
reliance upon and in conformity with informatiorrriished in writing by such Participant, expresslydse therein. The indemnity provided
for in this Section 5 will be in addition to anxltility that the Participants may otherwise havéhtindemnified parties. The Participants
shall not be liable under this Section 5 for anylement of any claim or action effected withouithconsent, which shall not be unreasonably
withheld. The Issuer shall not, without the priaitten consent of such Participant, effect anylegtent or compromise of any pending or
threatened proceeding in respect of which suchdiaant is or could have been a party, or
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indemnity could have been sought hereunder by Bagticipant, unless such settlement (A) includesraonditional release of such
Participant, from all liability in any way relatéd or arising out of such litigation or proceedamy (B) does not impose any actual or
potential liability or any other obligation uponyasuch Participant and does not contain any factubdgal admission of fault, culpability or a
failure to act by or with respect to any such Ragént.

If a claim is made against any indemnified partycaghich such indemnified party may seek indemuoitger this Section
such indemnified person shall notify the indemmifyparty promptly after any written assertion offsglaim threatening to institute an act
or proceeding with respect thereto and shall natieyindemnifying party promptly of any action coemsed against such indemnified party
within a reasonable time after such indemnifiedypahall have been served with a summons or otrstriégal process giving information as
to the nature and basis of the claim. Failureotaatify the indemnifying party shall not, howeveglieve the indemnifying party from any
liability which it may have on account of the indeity under this Section 5, except to the extenhdadure results in the forfeiture by the
indemnifying party of material rights and defensEse indemnifying party shall have the right touams the defense of any such litigation or
proceeding, including the engagement of counssloregbly satisfactory to the indemnified party.atry such litigation or proceeding the
defense of which the indemnifying party shall haeeassumed, any indemnified party shall have tite to participate in such litigation or
proceeding and to retain its own counsel, but ¢es find expenses of such counsel shall be at peasx of such indemnified party unless (i)
the indemnifying party shall have failed promptlyassume the defense thereof and employ counpebasled above, or (ii) counsel to the
indemnified party reasonably determines that reprdion of such indemnified party by the indeminifyparty’s counsel would present the
indemnifying party’s counsel with a conflict of @rest. It is understood that the indemnifying patall not, in connection with any litigation
or proceeding or related litigation or proceedinghie same jurisdiction, be liable under this Agreat for the fees and expenses of more thar
one separate firm (in addition to any local couni®lall such indemnified parties and that alllsfiees and expenses shall be reimbursed as
they are incurred. Such separate firm shall begdated by the indemnified party.

To the extent the indemnity provided for in theefgoing paragraphs of this Section 5 is for anyaedeeld unenforceable
although otherwise applicable in accordance withiatms with respect to an indemnified party irpees of any losses, claims, damages,
liabilities or expenses referred to therein, tHemihdemnifying party agrees to contribute to throant paid or payable by such indemnified
person as a result of such losses, claims, dambegties or expenses (i) in such proportionsappropriate to reflect the relative benefits
received by the indemnifying party, on the one hamdl by such indemnified party, on the other, ftbmoffering of the Securities or (ii) if
the allocation provided by the foregoing clauses(ilot permitted by applicable law, in such praioor as is appropriate to reflect not only the
relative benefits referred to in the foregoing skai), but also the relative fault

21




of the indemnifying party, on the one hand, andwth indemnified party, on the other, in connectigth the statements, actions or omissi
which resulted in such losses, claims, damagédslifias or expenses, as well as any other releggnttable considerations. The relative
benefits received by the Issuer, on the one hamtipg such Participant, on the other, shall be aekim the same proportion as the total
proceeds from the offering (before deducting expshsf the Securities received by the Issuer lwetre total net profit received by such
Participant in connection with the sale of the 3#ieis. Relative fault shall be determined by refere to, among other things, whether any
alleged untrue statement or omission or any otleged conduct relates to information provided g Issuer or other conduct by the Issuer
(or its employees or other agents), on the one,lmmay such Participants, on the other hand.

The parties agree that it would not be equitabtbéfamount of such contribution were determineg@imyrata or per capita
allocation or by any other method of allocationttfi@es not take into account the equitable conatibers referred to in the first sentence of
the previous paragraph. Notwithstanding any opinevision of the previous paragraph, no Particisat| be obligated to make contributic
hereunder that in the aggregate exceed the tatgratit received by such Participant in connectigth the sale of the Securities, less the
aggregate amount of any damages that such Partidipa otherwise been required to pay by reastimeafintrue or alleged untrue statements
or the omissions or alleged omissions to statetenahfact, and no person guilty of fraudulent ragesentation (within the meaning of
Section 11(f) of the 1933 Act) shall be entitleccomtribution from any person who was not guiltysath fraudulent misrepresentation. For
purposes of this paragraph (d), each person, ifwahg controls a Participant within the meaningsettion 15 of the 1933 Act or Section 20
of the 1934 Act shall have the same rights to doutiion as the Participants, and each directohefissuer, each officer of the Issuer and each
person, if any, who controls the Issuer within theaning of Section 15 of the 1933 Act or SectioroPthe 1934 Act, shall have the same
rights to contribution as the Issuer.

6. Miscellaneous .

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

(b) Amendments and Waiverd he provisions of this Agreement, including firevisions of this sentence, may not
be amended, modified or supplemented, and waiverersents to departures from the provisions harenf not be given unless the Issuer
has obtained the written consent of Holders oéast a majority in aggregate principal
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amount of the outstanding Registrable Securititectfd by such amendment, modification, supplemeaityer or consent; provided
however, that no amendment, modification, supplement, eadr consent to any departure from the provisaSection Shereof shall be
effective as against any Holder of Registrable 8ges unless consented to in writing by such Holddotwithstanding the foregoing
sentence, (i) a waiver or consent to depart froemptfovisions hereof with respect to a matter taktes exclusively to the rights of Holders of
Registrable Securities whose securities are bailtymirsuant to a Registration Statement and thes dot directly or indirectly affect,

impair, limit or compromise the rights of other ldets of Registrable Securities may be given by elsldf at least a majority in aggregate
principal amount of Registrable Securities beinigl pursuant to such Registration Statement, (i Agreement may be amended, without
the consent of any Holder of Registrable Securitigswritten agreement signed by the Issuer andintiial Purchasers, to cure any ambigt
correct or supplement any provision of this Agreetibat may be inconsistent with any other provisié this Agreement or to make any
other provisions with respect to matters or questiarising under this Agreement which shall noingensistent with other provisions of this
Agreement, (iii) this Agreement may be amended, ifremtor supplemented, and waivers and conserdgpartures from the provisions
hereof may be given, by written agreement signethbyissuer and the Initial Purchasers to the éxtbet any such amendment, modification,
supplement, waiver or consent is, in their reastejaillgment, necessary or appropriate to complia eplicable law (including any
interpretation of the Staff of the SEC) or any dmtherein and (iv) to the extent any provisiothid Agreement relates to an Initial
Purchaser, such provision may be amended, modifisdpplemented, and waivers or consents to deparftom such provisions may be
given, by written agreement signed by such InRiafchaser and the Issuer.

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

All such notices and communications shall be deetmdtive been duly given: at the time deliveredhlyd, if personally
delivered; five business days after being depositéde mail, postage prepaid, if mailed; when agr®a back, if telexed; when receipt is
acknowledged, if telecopied; and on the next bissiay if timely delivered to an air courier guaeaing overnight delivery.
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Copies of all such notices, demands, or other comitations shall be concurrently delivered by thesBe giving the same
to the Trustee, at the address specified in therituate.

(d) Successors and Assignighis Agreement shall inure to the benefit of &ethinding upon the successors, assigns
and transferees of each of the parties, includidipout limitation and without the need for an esgs assignment, subsequent Holders;
providedthat nothing herein shall lmeemed to permit any assignment, transfer or atisposition of Registrable Securities in violatigithe
terms of the Indenture. If any transferee of amjdidr shall acquire Registrable Securities, in axanner, whether by operation of law or
otherwise, such Registrable Securities shall be sebject to all of the terms of this Agreement] by taking and holding such Registrable
Securities such Person shall be conclusively degmbédve agreed to be bound by and to performfélieoterms and provisions of this
Agreement and such Person shall be entitled tawetiee benefits hereof. The Trustee (in its cépaxs Trustee under the Indenture or ac
on behalf of the Holders pursuant to this Agreemsimall have no liability or obligation to eithay the Issuer with respect to any failure by a
Holder to comply with, or any breach by any Holdérany of the obligations of such Holder undesthgreement or (ii) any Holder with
respect to any failure by the Issuer to comply wathany breach by the Issuer of, any of the okibgas of the Issuer under this Agreement.

(e) Entire AgreemenfThis Agreement contains the entire agreement grttwa parties hereto with respect to the
subject matter hereof and supersedes and repllhotsex prior agreements, written or oral, amolneg parties hereto with respect to the
subject matter hereof.

0] Third Party Beneficiary The Holders shall be third party beneficiarig$he agreements made hereunder betweel
the Issuer, on the one hand, and the Initial Pwetsa on the other hand, and shall have the mghmforce such agreements directly to the
extent they deem such enforcement necessary csadadegito protect their rights hereunder.

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

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

0] Governing Law The internal laws of the State of New York slgaiVern the enforceability and validity of this
Agreement, the construction of its terms and therpretation
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of the rights and duties of the parties hereto euittgiving effect to conflicts of laws, rules orniiples.

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

QWEST CORPORATIORM

By: /s/ Oscar A. Martine

Name: Oscar A. Martine:
Title:  Vice President and Assistant Treast
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J.P. MORGAN SECURITIES INC
As Representative of the Initial Purchas

By: J.P. MORGAN SECURITIES INC

By: /s/ Paul Finge

Name: Paul Fingel
Title:  Executive Directo
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