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Unless the context requires otherwise, refereneakis Annual Report to "QC" refer to Qwest Corpawa, references to "Qwest," "we," "us,"
and "our" refer to Qwest Corporation and its coridated subsidiaries, references to "QSC" referuo direct parent company, Qwest Servi
Corporation and its consolidated subsidiaries, refeces to "QCII" refer to QSC's direct parent compand our indirect parent company,
Qwest Communications International Inc., and itesmlidated subsidiaries and references to "CentiniyLrefer to QCII's direct parent
company and our ultimate parent company, CentuLiimc. and its consolidated subsidiaries.

PART |
ITEM 1. BUSINESS

Overview

We are an integrated communications company engag@arily in providing an array of communicatioservices to our residential,
business, governmental and wholesale customersc@dumunications services include local, broadbangate line (including special access),
network access, Ethernet, information technologde and wireless services. In certain local agibreal markets, we also provide local
access and fiber transport services to competitiz@ exchange carriers ("CLEC"). We strive to ntaiim our customer relationships by, amonc
other things, bundling our service offerings toyade our customers with a complete offering of gneted communications services.

We generate the majority of our revenues from sessprovided in the 14 -state region of Arizonalo@ualo, Idaho, lowa, Minnesota,
Montana, Nebraska, New Mexico, North Dakota, Ore@muth Dakota, Utah, Washington and Wyoming . @ferrto this region as our local
service area.

We were incorporated under the laws of the Stateadbrado in 1911. Our principal executive offiege located at 100 CenturyLink
Drive, Monroe, Louisiana 71203 and our telephonmimer is (318) 388-9000.

On April 1, 2011, our indirect parent QCII becametelly owned subsidiary of CenturyLink, Inc. intax-free, stock-for-stock
transaction.

For certain products and services we provide and f@riety of internal communications function® use portions of CenturyLink's
telecommunications network to transport data andevaffic. Likewise, CenturyLink uses our teleamomications network to transport data
and voice traffic in order to fulfill services ttsicustomers and a variety of internal communicatimnctions.

For a discussion of certain risks applicable tolmsiness, see "Risk Factors" in Item 1A of Paftthis Annual Report. The summary
financial information in this section should bedéa conjunction with, and is qualified by refererto, our consolidated financial statements
and notes thereto in Item 8 and "Management's Bson and Analysis of Financial Condition and Rissof Operations" in Item 7 of Part Il
this Annual Report.

Financial and Operational Highlights

The following table summarizes the results of cansolidated operations:

Years Ended December 31,
2014 2013 2012
(Dollars in millions)

Consolidated statements of operations summary data:

Operating revenues $ 8,83¢ 8,75¢ 8,84¢
Operating expenses 6,72¢ 6,67¢ 6,94:
Operating income $ 2,117 2,07¢ 1,90¢
Net income $ 97C 964 84¢




The following table summarizes certain selectedrfizal information from our consolidated balanceegh:

As of December 31,
2014 2013
(Dollars in millions)

Consolidated balance sheets summary data:

Total assets $ 22,457 23,21¢
Total long-term debt) 7,37¢ 7,55¢
Total stockholder's equity 9,18: 9,61

1)

Total long-term debt is the sum of current matesitof long-term debt and long-term debt (excludiate payable-affiliate of $796 million) on our cofidated balance
sheets. For information on our total obligatiorege $Management's Discussion and Analysis of Firdu@indition and Results of Operations—Future Canttral
Obligations" in Item 7 of Part Il of this Annual Rart.

The following table summarizes certain of our ofieral metrics:

As of December 31,
2014 2013 2012
(in thousands)

Operational metrics:
Total broadband subscribébs 3,52¢ 3,42¢ 3,31¢
Total access liné® 7,33¢ 7,641 8,05¢

1)

Broadband subscribers are customers that purcligisepeed Internet connection service through #adsting telephone lines, stand-alone telepharesl|ior fiber-optic
cables and access lines are lines reaching frormutstemers' premises to a connection with the putgitwork. Our methodology for counting our broautbaubscribers and
access lines includes only those lines that weaipeovide services to external customers and deellines used solely by us and our affiliatealdd excludes unbundled
loops and includes stand-alone broadband subssri¥és count lines when we install the service.

Our methodology for counting access lines and yaad subscribers may not be comparable to thosthef companies.

Substantially all of our longjved assets are located in the United States absktantially all of our revenues are from custontecated ir

the United States.

Operations

We group our products and services among threerroafegories: strategic services, legacy servindsaffiliates and other services. See

descriptions of these categories below in the @e¢®roducts and Services". The following tableviles a summary of our operating reven

by category:
Years Ended December 31,
2014 2013 2012
(Dollars in millions)

Strategic services $ 3,42¢ 3,34 3,26t
Legacy services 2,98 3,20¢ 3,471
Affiliates and other services 2,42 2,20z 2,112
Total operating revenues $ 8,83¢ 8,75¢ 8,84¢

Our operations are integrated into and reportquhasof the segments of CenturyLink. CenturyLirdtigef operating decision maker

("CODM") is our CODM, but reviews our financial mimation on an aggregate basis only in connectitim @ur quarterly and annual reports
that we file with the Securities and Exchange Cossion ("SEC"). Consequently, we do not providediscrete financial information to the
CODM on a regular basis. As such, we have one taiplersegment.




Products and Services

Our products and services include local, broadbparidate line (including special access), netwakess, Ethernet, information
technology ("IT"), video and other communicatiorsvices. We offer our customers the ability to dartdgether several products and serv
such as broadband, video (including DIRECTV thro@gmturyLink's strategic partnership), voice andixn Wireless (through
CenturyLink's strategic partnership) services. Whkelve our customers value the convenience ane pigcounts associated with receiving
multiple services through a single company.

Most of our products and services are providedgusiir telecommunications network, which consistga€e and data switches, copper
cables, fiber-optic cables and other equipment.r@twork serves approximately 7.3 million accesediin 14 states and forms a portion of the
public switched telephone network, or PSTN. Foreriaformation on our network, see "Business—Netwamthitecture" below.

Described below are our key products and services.
Strategic Service

Our customers use our "strategic” services to adtesinternet, connect to private networks andkstrat data. We also provide value-
added services and integrated solutions that makenzinications more secure, reliable and efficienolur customers. We focus our marke
and sales efforts on these services:

« Broadband Our broadband services allow customers to cortogtie Internet through their existing telephomedi or fiber-optic
cables at high speeds. Substantially all of ouatband subscribers are located within the locaisearea of our wireline telephone
operations;

* Private Line. A private line (including special access) is a&dircircuit or channel specifically dedicated foe purpose of directly
connecting two or more sites. Private line seraffers a highspeed, secure solution for frequent transmissidargé amounts of da
between sites, including some wireless backhaul;

» Ethernet. Ethernet services include point-to-point and rapidtint configurations that facilitate data transsioss across metropolitan
areas and wide area networks. Ethernet serviceslsoeised to provide transmission services tol@gseservice providers that use our
fiber-optic cables connected to their towers; and

* Video. Our video services include primarily satelliteithjtelevision under CenturyLink's arrangementmiiRECTYV that allows us
to market, sell and bill for its services underbitand name.

Legacy Service

Our "legacy" services represent our traditionatepata and network services, which include theviing:

» Local Voice Service We offer local calling services for our residehtind business customers within the local serviea af our
wireline markets, generally for a fixed monthly op@ These services include a number of enhandkadgciatures and other
services, such as call forwarding, caller idendiiien, conference calling, voice mail, selectivé daging and call waiting, for which
we generally charge an additional monthly fee. \lge generate revenues from non-recurring servaes) as inside wire installation,
maintenance services, service activation and restitin. For our wholesale customers, our localmglservice offerings include
primarily the resale of our voice services andghle of unbundled network elements ("UNEs"), whallbw our wholesale customers
to use our network or a combination of our netwamkl their own networks to provide voice and dataises to their customers. Loc
calling services provided to our wholesale custanadiow other telecommunications companies thetgld originate or terminate
telecommunications services on our network. Loa#ling services also include network transportjrml services and access to our
network by other telecommunications providers airglass carriers;

* ISDN. We offer integrated services digital network ("ISD) services, which uses regular telephone linesufgport voice, video and
data applications;

WAN. We offer wide area network ("WAN") services, whigllow a local communications network to link tadwerks in remote
locations; and

» Switched Access Servicess part of our wholesale services, we provideousiforms of switched access services to wirelinte a



wireless service providers for the use of our faed to originate and terminate their interstatd atrastate voice transmissions.




Affiliates and Other Service

We provide to our affiliates, telecommunications/gzes that we also provide to external customeraddition, we provide to our non-
consolidated affiliates (referred to herein adliatés), IT support and services, which includesipoter system development and support
services, network support and technical servicesal§o0 generate other operating revenues from tsal8ervice Fund ("USF") support and
USF surcharges and the leasing and subleasingoésdp our office buildings, warehouses and othepgrties. The majority of our real estate
properties are located in the local service areauofwvireline operations.

Patents, Trade Names, Trademarks and Copyrights

Either directly or through our affiliates, we havghts in various patents, trade names, trademadysjrights and other intellectual
property necessary to conduct our business. Ouitssroften use the intellectual property of othersluding licensed software. We also
occasionally license our intellectual property thass.

We periodically receive offers from third parti@spgurchase or obtain licenses for patents and atkedtectual property rights in exchar
for royalties or other payments. We also periodijcaceive notices, or are named in lawsuits, aligdghat our products or services infringe on
patents or other intellectual property rights afdiparties. In certain instances, these mattangpcdentially adversely impact our operations,
operating results or financial position. For addifil information, see “Risk Factors—Risks Impactigr Business” in Item 1A of Part | and
Note 1:—Commitments and Contingencies to our consolidéitethcial statements in Item 8 of Part Il of thiarAial Report.

Sales and Marketing

We maintain local offices in most of the larger plggion centers within our local service area. Eheffices provide sales and customer
support services in the community. We also relyponcall center personnel to promote sales of sesvihat meet the needs of our customers.
Our strategy is to enhance our sales by offeringraprehensive bundle of services and deployingteehnologies to further enhance custo
loyalty.

We conduct most of our operations under the bramden"CenturyLink." Our satellite television serviseffered on a co-branded basis
under the "DIRECTV" name. The wireless service thatoffer under CenturyLink's agency agreement Wihizon Wireless is marketed
under the "Verizon Wireless" brand name.

Our approach to our residential customers emphasizetomer-oriented sales, marketing and serviteadocal presence. We market
our products and services primarily through disades representatives, inbound call centers, fetail stores, telemarketing and third parties.
We support our distribution with direct mail, bitiserts, newspaper and television advertising, ikepsomotions, public relations activities
and sponsorship of community events and sportsegenu

Similarly, our approach to our business, governmiearid wholesale customers includes a commitmentaeide comprehensive
communications solutions for small office, mid-slzznd select enterprise business and governmarstiroers. We market our products and
services primarily through direct sales represargatinbound call centers, telemarketing and thadies. For our wholesale customers, our
approach includes a commitment to deliver commuiuina solutions that meet existing and future neddsational network
telecommunications providers through bandwidth ghoand quality of services.

Network Architecture

Most of our products and services are providedgusiir telecommunications network, which consistgafe switches, data switches
and routers, high-speed transport equipment, filpéic and copper cables and other equipment. @ai kExchange carrier networks also
include central offices and remote site assetaubstantial portion of our equipment operates witbrised software. As of December 31, 2014
we maintained approximately 453 thousand milesopfper plant and approximately 86 thousand mildgef-optic plant in our local exchan
networks. We also maintain separate networks imection with providing fiber transport and CLEC\sees.

We continue to enhance and expand our network plovieg broadband-enabled technologies to provittétenal capacity to our
customers. Rapid and significant changes in tecygychre expected to continue in the telecommuminatindustry. Our future success will
depend, in part, on our ability to anticipate add to changes in customer demands and techndloggrticular, we anticipate that continued
increases in broadband usage by our customersagilire us to make significant capital expenditdoeisicrease network capacity or to
implement network management practices to alleviatevork capacity shortages. In addition, if theléral Communications Commission
requires higher minimum transmission speeds toifgyuas "broadband service", we may determine tiditeonal capital spending is necessary
Any such additional expenditures could adverselyaot our results of operations and financial coonlit






Similarly, we continue to take steps to simpliffdanodernize our network, which is comprised of legacy network combined with the
network of our indirect parent, CenturyLink, argl dfffiliates. To attain our objectives, we plarcémtinue to undertake several complex
projects that we expect will be costly and takeesalyears to complete. The costs of these progeetkl increase materially if we conclude
we need to replace any or all of our legacy systdike other large telecommunications companiesareea target of cyber-attacks of varying
degrees on a regular basis, which has causedspetal increasingly more time and money to deal initreasingly sophisticated attacks.

For additional information regarding our systenmetwork, cyber risks and capital expenditure requésts see "Risk Factors" , gener
in Item 1A of Part | of this Annual Report, and garticular, "Risk Factors—Risks Affecting Our Busss" and "—Risks Affecting Our
Liquidity and Capital Resources." For more inforimaton our properties, see Iltem 2 of Part | of thimual Report.

Regulation

We are subject to significant regulation by thedralCommunications Commission ("FCC"), which reges$ interstate communicatiol
and state utility commissions, which regulate istaée communications. These agencies (i) issus tolprotect consumers and promote
competition, (ii) set the rates that telecommuméaratompanies charge each other for exchanginfictiaxid (i) have traditionally established
USF to support the provision of services to hight@reas. In most states, local voice serviceched and special access services and
interconnection services are subject to price g, although the extent of regulation variesype of service and geographic region. In
addition, we are required to maintain licenses withFCC and with state utility commissions. Lawd aegulations in many states restrict the
manner in which a licensed entity can interact \afffiliates, transfer assets, issue debt and enigaggher business activities and many
acquisitions and divestitures require approvalleyRCC and some state commissions.

Historically, incumbent local exchange carrierd ECs") operated as regulated monopolies havingxokisive right and responsibility
to provide local telephone services in their fraseti service territories. As we discuss in gredétail below, passage of the
Telecommunications Act of 1996, coupled with statgslative and regulatory initiatives and techigidal change, fundamentally altered the
telephone industry by generally reducing the reiprieof ILECs and creating a substantial increasta@ number of competitors. We are
considered an ILEC. The following description disees some of the major industry regulations tHattbur traditional telephone operations,
but numerous other regulations not discussed betmid also impact us. Some legislation and reguiatare currently the subject of judicial,
legislative and administrative proceedings whichldsubstantially change the manner in which tlectemmunications industry operates and
the amount of revenues we receive for our servidether the outcome of these proceedings, nor gagential impact on us, can be predicted
at this time. For additional information, see "Rikctors" in Item 1A of Part | of this Annual Repor

Federal Regulation
General

We are required to comply with the Communications & 1934, which requires us to offer servicepat and reasonable rates and on
non-discriminatory terms, as well as the Telecomigations Act of 1996, which amended the CommuniceiAct of 1934 primarily to
promote competition.

The FCC regulates interstate services we prowadyding the special access charges we bill forlegade network transmission and the
interstate access charges that we bill to longadist companies and other communications compan@mnection with the origination and
termination of interstate phone calls. Additionatlye FCC regulates a number of aspects of ounbssirelated to privacy, homeland security
and network infrastructure, including access to aswl of local telephone numbers. The FCC has reggbty for maintaining and
administering the federal USF, which provides samal support for deploying broadband and maiimaimetworks in high-cost areas, as well
as supporting service to low-income householdspashand libraries, and rural health care provideilse other communications network
operators, ILECs must obtain FCC approval to uskiceradio frequencies, or to transfer contronf such licenses. The FCC retains the
to revoke these licenses if a carrier materialbfates relevant legal requirements.

In recent years, our operations and those of aédecommunications carriers have been further itgohby legislation and regulation
imposing additional obligations on us, particulasligh regards to providing broadband service, leoisy homeland security, increasing dise
recovery requirements, minimizing environmental aogs and enhancing privacy. These laws includ€tramunications Assistance for Law
Enforcement Act, and laws governing local telephoumber portability and customer proprietary netwiaformation requirements. These
laws and regulations may cause us to incur additionsts and could impact our ability to compefedaively.




In December 2012, the FCC initiated a special acpesceeding and has requested data, informatidnlacuments to allow it to condt
a comprehensive evaluation of competition in thecid access market. As part of its evaluatiors REC is reviewing special access rates,
terms and conditions. The ultimate impact of thiscpeding on the Company is currently unknown. Haweif the FCC were to adopt
significant changes in regulations affecting spemiaess services, this could adversely impacbparations or financial results.

Intercarrier Compensation and Universal Service

For decades, the FCC has regularly (i) considesgibws intercarrier compensation reforms, genesaitit a goal to create a uniform
mechanism to be used by the entire telecommunitatiaustry for payments between carriers origimgatierminating, or carrying
telecommunications traffic, and (ii) administratbé federal USF.

In October 2011, the FCC adopted the Connect Amen Intercarrier Compensation Reform order (20&1 order"), intended to
reform the existing regulatory regime to recograngoing shifts to new technologies, including VodiRd redirect universal service funding
foster nationwide broadband coverage. The 2011r gndwides for a multi-year transition as termingtintercarrier compensation charges are
reduced, universal service funding is explicitlygeted to broadband deployment, and line chargeshyeend user customers are increased.
These changes have substantially increased thegpaeductions in the amount of switched accessnaes related to our wholesale services,
while creating opportunities for increased fed&8F support and retail revenue funding.

As a result of the 2011 order, a new Universal 8ergrogram was created to deploy broadband toruedeural areas utilizing the
Connect America Fund or "CAF". Once implemented,@\F will substantially replace legacy USF fundprgviously utilized to provide
support for voice service in high-cost rural maskéthere are two phases to the CAF program, CABé>has a one-time broadband grant
program while CAF Phase 2 is a multi-year recurgngsidy program for more extensive broadband geptmt in price-cap ILEC territories.

In late 2011, numerous parties filed a petitionrfronsideration with the FCC seeking numeroussiews to the 2011 order. In January
2012, we joined more than two dozen parties inlehging certain aspects of the 2011 order by filngeparate appeal that was heard by the
United States Tenth Circuit Court of Appeals in Kmber 2013. The Tenth Circuit subsequently issuggcasion in May 2014 that largely
upheld the 2011 order. Multiple other parties hfawvther appealed to the United States Supreme Ceuttire judicial challenges to the 2011
order are also possible, which could alter or déheyFCC's proposed changes. In addition, bas¢ldeooutcome of the FCC proceedings,
various state commissions may consider changémiouniversal service funds or intrastate accatesr Moreover, rulemaking designed to
implement the order is not complete, and sever& Btbceedings relating to the order remain pendtiog these and other reasons, we canno
predict the ultimate impact of these proceedinghiattime.

In December 2014, the FCC issued an order spegityia broadband build-out standards and term o€#E Phase 2 program. To the
extent we accept funding under the program, wehwlfequired to deploy broadband service with doathlspeeds of 10 megabits per second
(Mbps) and upload speeds of 1 Mbps in unserved miagkets selected by the FCC. The initial CAF Rhaserm will begin in 2015 and is
expected to conclude in 2021. In early 2015, th€ ptans to finalize the allocation of CAF Phasei2ding. We anticipate that the total
amount of CAF Phase 2 funding offered to us witteed $150 million annually. Once the CAF Phasen@liftg order is released, we will have
120 days to determine whether to accept the CABé&Rdunding on a state-by-state basis. If we d@ocept the funding and its associated
obligation to build in a state, the CAF Phase 2ifog for that state will be auctioned, perhapsaatyeas 2016. We, as well as other parties, ca
participate in the auction process.

In states where we accept the CAF Phase 2 funtlieggnnual distributions will begin in 2015. Intswhere we do not accept CAF
Phase 2 support, the legacy USF high-cost loopastipge have historically received will continue lithe CAF Phase 2 auctions are
completed. Our acceptance of CAF Phase 2 suppgmégrats could significantly increase our capitalenge requirements in order to provide
the requisite broadband services to end users.

As of the date of filing of this Annual Report, Wave not yet decided whether to accept or rejecspacific build-out opportunities and
related CAF support payments available to us utidePhase 2 program. Regardless of our decisioexpect the CAF Phase 2 program will
impact us financially.

For additional information about the potential fical impact of the CAF Phase 2 program, see ItahPart 1l of this Annual Report.

We received approximately $135 million , $141 moifliand $145 million of revenues from federal aradestiniversal service support
programs for the years ended December 31, 20143 @0d 2012 , respectively. Such amounts represamperoximately 1.5% of our 20hd
1.6% of our 2013 and 2012 total operating revenues.




Broadband Regulation

The FCC adopted new rules in early 2015 that wildduce regulations on certain aspects of broadlaad internet services. We
anticipate that any such rules would be reviewe8dih the courts and Congress. At this time, waotastimate the impact such rules would
have on our business.

The FCC recently announced a new broadband defingiandard of 25 Mbps download speed and 3 Mbpglofd speed. At this time,
we are not aware of any regulatory mandates requirs to deploy this target speed. The new tasggtriply a benchmark by which the FCC
will evaluate broadband deployment progress irfubgre. However, the FCC could attempt to utiliais toroadband speed target in future
regulatory proceedings.

State Regulatior

In recent years, most states have reduced thaitatign of ILECs. Nonetheless, state regulatory eossions generally continue to
regulate local service rates, intrastate accesgebastate universal service funds and in somescseyvice quality. We are generally regulatec
under various forms of alternative regulation tiyaically limit our ability to increase rates faiasd-alone, basic local voice service, but reliev
us from the requirement to meet certain earningfs.tén a number of states, we have gained priceeglom for the majority of retail services,
other than stand-alone basic consumer voice seivicaost of the states in which we operate, weetgained pricing flexibility for certain
enhanced calling services, such as caller ideatiio and for bundled services that also includalleoice service.

Under state law, we are typically governed by lawd regulations that (i) regulate the purchasesafelof ILECs, (ii) prescribe certain
reporting requirements, (iii) require ILECs to piae service under publicly-filed tariffs settingflo the terms, conditions and prices of
regulated services, (iv) limit ILECs' ability to tvow and pledge their assets, (v) regulate trafmacbetween ILECs and their affiliates and
(vi) impose various other service standards.

Unlike many of our competitors, as an ILEC we gaflgiface "carrier of last resort” obligations whimclude an ongoing requirement to
provide service to all prospective and current@ugrs in our service area who request service andidling to pay rates prescribed in our
tariffs. In certain situations, this may constitateompetitive disadvantage to us if competitorsa@ose to focus on low-cost profitable
customers and withhold service from high-cost ufifale customers. In addition, strict adherenceawier-of-last-resort requirements may
force us to construct facilities with a low liketibd of attractive economic return.

We operate in states where traditional cost regorerchanisms, including rate structures, are uadaiuation or have been modified.
laws and regulations change, there can be no a&sutiaat these mechanisms will continue to prousleith any cost recovery.

For several years, we have faced various carrimpéaints, legislation or other investigations refjag our intrastate switched access
rates in several of our states. The FCC's 201 @éempted state regulatory commissions' jurigatiobver all terminating access charges,
including intrastate access charges that haverluatly been subject to exclusive state jurisdictiExcluding the rate implications
contemplated on a prospective basis by this FCErpvade will continue to vigorously defend and s&ekollect our intrastate switched access
revenues subject to outstanding disputes. The mésmf these disputes cannot be determined airtigs If we are required to reduce our
intrastate switched access rates as a result affaimese disputes or state initiatives, we willls& recover displaced switched access revenu
from state universal service funds or other sesritlowever, the amount of such recovery particufrdm residential customers, is not
assured.

Competition
General

Primarily as a result of regulatory and technolagahanges, competition has been introduced anoueaged in each sector of the
communications industry over the past couple ofides. As a result, we currently compete in a rgmublving and highly competitive market
and we expect intense competition to continue. Meldyical advances and regulatory and legislathanges have increased opportunities -
wide range of alternative communications serviae/jolers, which in turn have increased competitikespures on our business. These alterna
providers often face fewer regulations and haveslogost structures than we do.

As both residential and business customers inarglsidemand high-speed connections for entertaibheemmunications and
productivity, we expect the demands on our netwatkcontinue to increase over the next severakye@o succeed, we and other network-
based providers must ensure that our networks ekiwed services that meet these increasing bantveidtl speed requirements. We plan to
continue to invest in our network to be able to hikis future demand. In addition, network relidtipibnd security are increasingly important
competitive factors in the enterprise business.






Although our status as an ILEC continues to provsl@dvantages in providing local services in oaal service area, as noted above
increasingly face significant competition as anéasing number of consumers are willing to sultstitable, wireless and electronic
communications for traditional voice telecommurimas services. This has led to an increase in tineber and type of competitors within our
industry, price compression and a decrease in awkehshare. As a result of this product substitytive face greater competition in providing
local services from wireless providers, resellerd sales agents (including ourselves), social measés and broadband service providers,
including cable companies. We anticipate this trefitcontinue, particularly as wireless servicesyders continue to improve their service
offerings and our older legacy customers are replawer time with younger customers who are lesastomed to using traditional wireline
voice services. We also continue to compete wétitional telecommunications providers, such a®nat carriers, smaller regional providers,
CLECs and independent telephone companies.

Some of our competitors are subject to fewer rdguia than we are, which affords them competitisheamtages against us. Under fed
regulations, telecommunication providers are abl@terconnect their networks with ours, resell services or lease separate parts of our
network in order to provide competitive serviceen@rally, we have been required to provide thesetions and services at wholesale rates tc
our competitors, which allow our competitors td fadir services at lower prices. However, thedeshave been and continue to be reviewed
by state and federal regulators. In addition, wegeland broadband service providers generallyubject to fewer regulations, which may all
them to operate with lower costs than we are abteerate. For additional discussion of regulat@ffiscting our business, see "Regulation”
above.

As discussed below, competition for many of ouviees is based in part on bundled offerings. Wéelelour customers value the
convenience of and price discounts associated vatieiving multiple services through a single compa\s such, we continue to focus on
expanding and improving our bundled offerings.

Strategic Service

With respect to providing our strategic servicesnpetition is based on price, bandwidth, quality apeed of service, promotions and
bundled offerings. Wireless carriers' fourth getiera or 4G, services are allowing them to morectily compete with our strategic services.
Private line services also compete on network reachreliability, while broadband services compaidbandwidth and quality of service.

In providing broadband services, we compete primarith cable companies, wireless providers an@éptiroadband service providers.
Competition within our broadband services is baseg@rice, bandwidth and service. In reselling DIRBGrideo services, we compete
primarily with cable and other satellite comparasswvell as other sales agents and resellers. Cadimpdtere is based on price, content and
quality.

The market for wireless services is highly compegitWe market and sell wireless services to custsrwho are buying these service:
part of a bundle with one or more of our other @, In reselling Verizon Wireless services, wmpete with national and regional carriers a:
well as other sales agents and resellers. Comgefitr our wireless services is based on the coeeaaea, price, services offered, features,
handsets, technical quality and customer service.

In providing private line services we compete priityavith national telecommunications providerscbuas AT&T Inc. and Verizon
Communications Inc. Additionally we are experiemcincreased competition for private line serviaesf cable companies. Competition for
private line services is based primarily on pragwell as network reach, bandwidth, quality, telisy and customer service.

Although we are experiencing intense competitiothese markets, we believe we are favorably pesticdue to our strong presence in
our local service area. Many of our competitorstfi@se strategic services are not subject to the sagulatory requirements as we are and
therefore they are able to avoid significant retpriacosts and obligations. Throughout each ofaumpetitive services, we continue to focus
on expanding and improving our bundled offerings.

Legacy Service

The market for legacy services is highly competitand is based primarily on pricing, packagingestees and features, quality of
service and meeting customer care needs. We béliege customers value the convenience of and gisceunts associated with, receiving
multiple services through a single company. Withia telecommunications industry, these servicesin@yde telephone, wireless, video and
Internet access. Accordingly, we and our competitmntinue to develop and deploy more innovativelpct bundling, enhanced features and
combined billing options in an effort to retain again customers. While we rely on reseller or satpsncy arrangements to provide some o
bundled services, some of our competitors aretalpeovide all of their bundled services directihich may provide them a competitive
advantage.
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Our resale and UNE customers are experiencingatme £ompetition with CLECs, for local services oustrs as we are, as discussed
above. We also compete with some of our own custethat are deploying their own networks to provddetomers with local services. By
doing so, these competitors take traffic off of aetwork.

Significant competitive factors in the local teleple industry include pricing, packaging of serviaad features, quality and convenience
of service and meeting customer needs such asied@illing and timely response to services calls

We provide access services to other telecommuoitaproviders to connect their customers and tietivorks to our network so that
they can provide long-distance, transport, dategle$s and Internet services. We face significantpetition for access services from CLECs,
cable companies, resellers and wireless serviogdms. Our access service customers face comyaefitessures in their businesses that are
similar to those we face with respect to strategid legacy services. To the extent that these clitimpgpressures result in decreased demand
for their services, demand for our access sendtssdeclines.

Wireless telephone services increasingly constawggnificant source of competition with ILEC siems, especially since wireless
carriers have begun to compete effectively on teshof price with more traditional telephone seggi As a result, some customers have
chosen to completely forego use of traditional lineephone service and instead rely solely on wsglservice for voice services. This trend is
more pronounced among consumer customers, whicprigar52% of our access line customers. We antieighés trend will continue,
particularly if wireless service providers contirteeexpand their coverage areas, reduce their, iatpsove the quality of their services and
offer enhanced new services. Substantially allufaxcess line customers are currently capablecafiving wireless services from at least one
competitive service provider. Technological andutatpry developments in wireless services, persomamunications services, digital
microwave, satellite, coaxial cable, fiber optiogal multipoint distribution services, WiFi ancher wired and wireless technologies are
expected to further permit the development of aliives to traditional landline services. Moreovke growing prevalence of electronic mail,
text messaging, social networking and similar digiommunications continues to reduce the demantidditional landline voice services.

Improvements in the quality of VoIP service have $everal cable, Internet, data and other commtioicacompanies, as well as stap-
companies, to substantially increase their offexiofjVolP service to business and residential ensts. VoIP providers frequently offer
features that cannot readily be provided by tradél ILECs and may price their services at or belowge prices currently charged for
traditional local and long-distance telephone smwifor several reasons, including lower operatogjs and regulatory advantages. Although
over the past several years the FCC has incregssnbiected portions of VolP operations to fedesgllation, VVoIP services currently operate
under fewer regulatory constraints than local ergleacarriers services. For all these reasons, weotassure that VolP providers will not
successfully compete for our customers.

In providing other legacy services, such as tradél services and ISDN, we compete primarily widtianal telecommunications
providers and cable companies. Competition forelather legacy services is based primarily on paiwg bundled offerings.

Environmental Compliance

From time to time we may incur environmental cormptie and remediation expenses, mainly resulting ianing or operating of
vehicle fleets or power supplies for our commun@@a equipment. Although we cannot assess withaitgyt the impact of any future
compliance and remediation obligations or provida with any assurances regarding the ultimate itb&ceof, we do not currently believe
that future environmental compliance and remediatigpenditures will have a material adverse effecbur financial condition or results of
operations.

Seasonality

Overall, our business is not significantly impachgdseasonality. From time to time weather rel@edblems have resulted in increased
costs to repair our network and respond to sewadls in some of our markets. The amount and tinoiipese costs are subject to the weathel
patterns of any given year.

Employees

At December 31, 2014 , we had approximately 23@&@@loyees, of which approximately 11,000 are membéeither the
Communications Workers of America or the InternadiioBrotherhood of Electrical Workers. See the usion of risks relating to our labor
relations in "Risk Factors—Risks Affecting Our Busss” in Item 1A of Part | of this Annual Report.

Over the past couple of years, we have reducedvotkforce primarily due to (i) integration efforfiiom CenturyLink's indirect
acquisition of us; (ii) increased competitive prass; and (iii) the loss of access lines and rdlgacy revenues over the last several years.
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Website Access and Important Investor Information

Our website is the same as that of our ultimatenqgazompany, CenturyLink, whichwswvw.centurylink.com The information contained
on, or that may be accessed through, our websitetipart of this Annual Report. You may obtairefedectronic copies of our annual reports
on Form 10-K, quarterly reports on Form 10-Q, cotrreports on Form 8-K and all amendments to tmeperts in the "Investor Relations"
section of our websiteif.centurylink.com) under the heading "SEC Filings." These reporsazailable on our website as soon as reasonably
practicable after we electronically file them witte Securities and Exchange Commission, or SEC.

We have adopted CenturyLink's written codes of cahthat serve as the code of ethics applicabbutairectors, officers and
employees, in accordance with applicable laws atespromulgated by the SEC and the New York SEbahange. In the event that
CenturyLink makes any changes (other than by anteah administrative or non-substantive amendmintdr provide any waivers from, the
provisions of its code of conduct applicable to diectors or executive officers, CenturyLink intisrto disclose these events on our website ¢
in a report on Form 8-K filed with the SEC. Thesdes of conduct, as well as copies of CenturyLighiglelines on significant governance
issues and the charters of their audit committesypensation committee, nominating and corporategmance committee and risk evaluation
committee, are also available in the "Corporategbaance" section of our websitevatw.centurylink.com/Pages/AboutUs/Governamocen
print to any shareholder who requests them by sgnaliwritten request to our Corporate SecretaGeaturyLink, Inc., 100 CenturyLink
Drive, Monroe, Louisiana, 71203.

Investors may also read and copy any materiald fileth the SEC at the SEC's Public Reference Raol0@&F Street, N.E., Washingtc
D.C. 20549. For information on the operation of Fhablic Reference Room, you are encouraged tdtealBEC at 1-800-SEC-0330. For all of
our electronic filings, the SEC maintains a webattwww.sec.gothat contains reports, proxy statements and ottiermation regarding
issuers that file electronically with the SEC.

In connection with filing this Annual Report, ounief executive officer and chief financial officerade the certifications regarding our
financial disclosures required under the SarbandeyQAct of 2002, and the Act's related regulations

Special Note Regarding Forward-Looking Statementsral Related Matters

This Annual Report and other documents filed byinder the federal securities law include, and fitwal or written statements or press
releases by us and our management may includeafdr@oking statements about our business, findooiadition, operating results and
prospects. These statements include, among others:

e statements concerning the benefits that we eéxpilaesult from our operations, investmentsngactions and other activities, such as
increased revenues or decreased expenditures;

» statements about our anticipated future opegatitd financial performance, financial position diqdidity, tax position, contingent
liabilities, growth opportunities and growth ratasguisition and divestiture opportunities, busingspects, regulatory and
competitive outlook, investment and expenditureplaapital allocation plans, investment resuitgrfcing alternatives and sources
and pricing plans; and

» other similar statements of our expectationtiefse future plans and strategies, anticipatecettgyments and other matters that are nc
historical facts, many of which are highlightedwgrds such as "may," "would," "could," "should,"1dp," "believes," "expects,"
"anticipates," "estimates, seeks," "hopes," or variations or sinmilexpressions.

projects,” "intendiikely,

These forwardeoking statements are based upon our judgmenassuimptions as of the date such statements areaqoaderning futur
developments and events, many of which are beyandantrol. These forward-looking statements, dredassumptions upon which they are
based, are inherently speculative and are sulgjgchumber of risks and uncertainties. Actual evand results may differ materially from
those anticipated, estimated, projected or imgieds in those statements if one or more of thisk&s or uncertainties materialize, or if our
underlying assumptions prove incorrect. Factorsabald affect actual results include but are irotted to:

» the timing, success and overall effects of comipetifrom a wide variety of competitive provide
» the risks inherent in rapid technological changeluding product displaceme

» the effects of ongoing changes in the regulatibine communications industry, including the ame of regulatory or judicial
proceedings relating to intercarrier compensatiaaess charges, universal service, broadband depfdydata protection and net
neutrality;



12




« our ability to effectively adjust to changes in temmunications industry and changes in our mayletsluct mix and networ
» our ability to effectively manage our expansion @ppnities, including retaining and hiring key pamgel

» possible changes in the demand for, or pricinguar products and services, including our abilifyeffectively respond to increased
demand for high-speed broadband service;

e our ability to successfully introduce new protdacservice offerings on a timely and cestective basit

» the adverse impact on our business and network frassible equipment failures, security breachesroilar attacks on our netwo
« our ability to successfully negotiate collectivedmining agreements on reasonable terms without stoppage:

* our continued access to credit markets on favorizites

» our ability to collect our receivables from finaalty troubled customet

» our ability to maintain favorable relations withrdeey business partners, suppliers, vendors, ladslland financial institution

* any adverse developments in legal or regulatorggedings involving CenturyLink or QC

« changes in our operating plans, corporate sgfiedeor other capital allocation plans, includihgse caused by changes in our cash
requirements, capital expenditure needs, debt atidigs, cash flows, or financial position, or otk&nilar changes;

» the effects of adverse weatt
» other risks referenced in this Annual Report oeotdf our filings with the SEC; a

» the effects of more general factors such asgdmin interest rates, in tax laws, in accountiolicies or practices, in operating,
medical, pension or administrative costs, in gdnmaeaket, labor or economic conditions, or in léafion, regulation or public policy.

These and other uncertainties related to our bssiage described in greater detail in Item 1A of Paf this Annual Report, which is
subject to updating and supplementing by our subes®#cSEC reports.

These factors should be considered in connectitimaviy written or oral forward-looking statemeritattwe or persons acting on our
behalf may issue. Anticipated events may not oecur our actual results or performance may diffetenily from those anticipated, estima
or projected if one or more of these risks or utaisties materialize, or if underlying assumptipnsve incorrect. Additional factors or risks
that we currently deem immaterial or that are mespntly known to us could also cause our actsallt®to differ materially from our expected
results. Given these uncertainties, we cautionsitors not to unduly rely on our forward-lookingtstaents. We undertake no obligation to
update or revise any forward-looking statementsafor reason, whether as a result of new informafigtare events or developments, changec
circumstances, or otherwise. Furthermore, any in&tion about our intentions contained in any of fomwvard-looking statements reflects our
intentions as of the date of such forward-lookitajeament and is based upon, among other thinggxikéng regulatory and technological
environment, industry and competitive conditiorns] @conomic and market conditions and our assumgpts of such date. We may change
our intentions, strategies or plans at any timewitidout notice, based upon any changes in sudbradn our assumptions or otherwise.

Investors should also be aware that while we deadbus times, communicate with securities analyisis against our policy to disclose
to them selectively any material non-public infotioa or other confidential information. Accordingiyvestors should not assume that we
agree with any statement or report issued by alystnaith respect to our past or projected perfarog To the extent that reports issued by
securities analysts contain any projections, fa@tscar opinions, such reports are not our respiitgib
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Unless otherwise indicated, information contaimethis Annual Report and other documents filed ynder the federal securities laws
concerning our views and expectations regardingtimemunications industry are based on estimate® mgadis using data from industry
sources, and on assumptions made by us based omaoagement's knowledge and experience in the tsarkeshich we operate and the
communications industry generally. You should bam@that we have not independently verified daienfindustry or other thirgharty source
and cannot guarantee its accuracy or complete@essestimates and assumptions involve risks andrtaiaties and are subject to change
based on various factors, including those discubséalv in Item 1A of Part | of this Annual Report.

ITEM 1A. RISK FACTORS

The following discussion of “risk factors” iden# the most significant risks or uncertainties tuatld (i) materially and adversely affect
our business, financial condition, results of ofiers, liquidity or prospects or (ii) cause ourwadtresults to differ materially from our
anticipated results or other expectations. Thefdlg information should be read in conjunctiontwitanagement’s Discussion and Analysis
of Financial Condition and Results of Operationst aur consolidated financial statements and rélatdes included elsewhere in this Annual
Report. Please note that the following discusssamoit intended to comprehensively list all risksincertainties faced by us. Our operations or
actual results could also be similarly impactedbglitional risks and uncertainties that are notemtty known to us or our industry, that we
currently deem to be immaterial or that are notBjgeto us, such as general economic conditions.

Risks Affecting Our Business

Increasing competition, including product substifon, continues to cause us to lose access linedctwhas adversely affected and
expected to continue to adversely affect our opergtesults and financial condition.

Various developments over the past decade havedassto continue to lose access lines and to iexuerincreased competitive
pressures, and we expect these trends will continuaddition to competition from larger nationaelecommunications providers, we are facing
increasing competition from a variety of other sms; including cable and satellite companies, esa®broviders, technology companies,
broadband providers, device providers, resellalgessagents and facilities-based providers usiaiy twn networks as well as those leasing
parts of our network.

Some of our current and potential competitors ff@rgproducts or services that are substitute®tortraditional voice services, including
wireless voice and non-voice communication seryifigoffer a more comprehensive range of commaiians products and services, (iii)
offer products or services with features that wencaé readily match in some or all of our marketsjuding faster average broadband
transmission speeds and greater content, (iv) treark&et presence, engineering and technical capebjland financial and other resources
greater than ours, (v) own larger or more diverssvorks with greater transmission capacity or odtsrantages, (vi) conduct operations or
raise capital at a lower cost than us, (vii) afgjett to less regulation, (viii) offer servicesinaglly or internationally to a larger geographic
area or larger base of customers, or (ix) havetaobally stronger brand names. Consequently, thesgetitors may be better equipped to
provide more attractive offerings, to charge lowsces for their products and services, to develop expand their communications and
network infrastructures more quickly, to adapt meséftly to new or emerging technologies and charigecustomer requirements, to devote
greater resources to the marketing and sale af pheducts and services, or to provide more conmgnsive customer service. In the past,
several of our competitors and their operationslgrown through acquisitions and aggressive prodenatlopment. The continued growth of
our competitors could further enhance their contipetpositions.

Competition could adversely impact us in severalsyancluding (i) the loss of customers and masketre, (ii) the possibility of
customers reducing their usage of our servicesittirgy to less profitable services, (iii) reducdffic on our networks, (iv) our need to exp
substantial time or money on new capital improvenpeojects, (v) our need to lower prices or inceeamrketing expenses to remain
competitive and (vi) our inability to diversify lsuccessfully offering new products or services.

We are continually taking steps to respond to tlvesepetitive pressures, but these efforts may aduzcessful. Our operating results
and financial condition would be adversely affedfdtiese initiatives are unsuccessful or insuffitiand if we otherwise are unable to
sufficiently stem our continuing access line lossed our legacy revenue declines. If this occuroed ability to pay our debt and other
obligations and to re-invest in the business waldd be adversely affected.
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Rapid technological changes could require substahtxpenditure of financial and other resources @xcess of contemplated levels, and
inability to respond to those changes could reduee market share and adversely affect our operatirggults and financial condition.

The communications industry has been and contittube impacted by significant technological changésch in general are enhancing
non-voice communications and enabling a broadeyaf companies to offer services competitive witins. Many of those technological
changes are (i) displacing or reducing demand dotraditional voice services, (ii) enabling thesdimpment of competitive products or
services, or (iii) enabling our current customersetduce or bypass use of our networks. Rapid @simgtechnology are increasing the
competitiveness of the information technology sesiindustry. In addition, demand for our broadbserdices has been constrained by certal
technologies permitting cable companies and otberpetitors to deliver faster average broadbandtnégsion speeds than ours. Demand for
our broadband services could be further reduceaidbvanced wireless data transmission technologieg loeployed by wireless providers,
including "long-term evolution" or "LTE" technolagg, especially if these wireless providers contitauacrease the service's broadband spee
and decrease its cost. To enhance the competiisarfeour broadband services, we may be requiresgend additional capital to augment
capabilities of our copper-based services or talhsore fiber optic cable.

We may not be able to accurately predict technolidrends or the success of newly-offered servieegher technological change could
require us to (i) expend capital or other resouncescess of currently contemplated levels, @iefjo the development or provision of prod
or services that others can provide more efficyert (iii) make other changes to our operatinqiplaorporate strategies or capital allocation
plans, any of which could be contrary to the exgigats of our security holders or could adverselpact our operations. If we are not able to
develop new products and services to keep pacetedgtinological advances, or if those products andaes are not widely accepted by
customers, our ability to compete could be advgraffected and our market share could decline. ivapility to effectively respond to
technological changes could also adversely affecbperating results and financial condition, adl a® our ability to service debt and fund
other commitments or initiatives.

In addition to introducing new technologies ancedffgs, we may need, from time to time, to phadeoatdated and unprofitable
technologies and services. If we are unable toodansa cost-effective basis, we could experiendaaged profits.

For additional information on the risks of incredi@xpenditures, see "Risk Factors—Risks Affectinglaquidity and Capital
Resources—Our business requires us to incur sutzdteapital and operating expenses, which redoceswvailable free cash flow."

Our legacy services and private line services coné to experience declining revenues, and our effoto offset these declines may not be
successful

Primarily as a result of the competitive and tedbgizal changes discussed above, we have in rgeans experienced a decline in acc
lines, long distance revenues and network accessues, which continue to place downward pressuim@uo revenues generated from legacy
services and our consolidated cash flows.

We have taken a variety of steps to counter theskngs, including:

* anincreased focus on selling a broader randdgbiergrowth strategic services, which are describeceiaitlelsewhere in this repc
e anincreased focus on serving a broader rangesifdéss, governmental and wholesale customer:

» greater use of service bund

However, some of these strategic services genlenatr profit margins than our traditional servicasd some can be expected to
experience slowing growth as increasing numbemiogxisting or potential customers subscribe twargproducts. Moreover, we cannot
assure you that the revenues generated from ouofferings will offset revenue losses associatedifreduced sales of our legacy product
addition, our reliance on third parties to provaetain of these strategic services could constrairflexibility, as described further below.

Our ability to successfully introduce new producservice offerings on a timely and cost-effectdasis could be constrained by a range
of factors, including network limitations, limitezapital, an inability to attract key personnel witle necessary skills, intellectual property
constraints, testing delays, or an inability to@cquickly as smaller, more nimble start-up coigrst Similarly, our ability to grow through
acquisitions could be limited by several factonsluding our leverage, risk tolerances, and inghib identify attractively-priced target
companies. For these reasons, we cannot assutéatoaur new product or service offerings will lsesaiccessful as anticipated, or that we wil
be able to continue to grow through acquisitions.
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We could be harmed by security breaches, damagesttoer significant disruptions or failures of our etworks, information technology
infrastructure or related systems, or of those waeoate for certain of our customers.

To be successful, we will need to continue provgdiur customers with high-capacity, reliable anclise networks. We face the risk, as
does any company, of a security breach or sigmifidésruption of our information technology infragtture and related systems (including our
billing systems). As a communications company treismits large amounts of sensitive and propgdtdormation over communications
networks, we face an added risk that a securitgdir®r other significant disruption of our publietworks or information technology
infrastructure and related systems that we devébsfall, operate and maintain for certain of ousibess and governmental customers could
lead to material interruptions or curtailments efvice. Moreover, in connection with processing atating confidential customer data we face
a heightened risk that a security breach or digsoptould result in unauthorized access to ourarusts' proprietary or classified information
on our public networks or internal systems or fy&ems that we operate and maintain for certaisuofcustomers.

We make significant efforts to maintain the seguaitd integrity of these types of information agdtems and maintain contingency
plans in the event of security breaches or othstesy disruptions. Nonetheless, we cannot assuréabwur security efforts and measures wil
prevent unauthorized access to our systems, ladsstruction of data (including confidential custormformation), account takeovers,
unavailability of service, computer viruses, maleyatistributed denial-of-service attacks, or ofieems of cyber attacks or similar events.
These threats may derive from human error, hardaaseftware vulnerabilities, fraud, malice or sty on the part of employees, third
parties or other nations, or could result from ggigquipment or other accidental technological failThese threats may also arise from failure
or breaches of systems owned, operated or cortrblleother unaffiliated operators to the extentralg on such other operations to deliver
services to our customers. Similar to other laggecommunications companies, we are a target arcgtbacks of varying degrees on a regulal
basis. Although some of these attacks have resinteelcurity breaches, to date none of these besatave resulted in a material adverse e
on our operating results or financial condition.u¥should be aware, however, that defenses agajbst attacks currently available to U.S.
companies are unlikely to prevent intrusions byghly determined, highly sophisticated hacker. Gapently, you should assume that we will
be unable to implement security barriers or otliev@ntative measures that repel all future cyltecks. Any such future security breaches or
disruptions could materially adversely affect ousiness, especially in light of the growing fregexerscope and well documented
sophistication of cyber attacks and intrusions.

Although CenturyLink maintains insurance coverdgs thay, subject to policy terms and conditionsl(iding self-insured deductibles,
coverage restrictions and monetary coverage cap®y certain aspects of our cyber risks, such arsze coverage may be unavailable or
insufficient to cover our losses.

Additional risks to our network and infrastructimelude:
» power losses or physical damage, whether causéicebpdverse weather conditions, terrorism or ptiee
» capacity or system configuration limitatio
» software or hardware obsolescence, defects or nwlfins
e programming, processing and other human erroi
» other disruptions that are beyond our con
Network disruptions, security breaches and othgicant failures of the above-described systemsd:
» disrupt the proper functioning of these networkd aystems and therefore our operations or thosertdin of our custome;

» result in the unauthorized access to, and desiny loss, theft, misappropriation or releas@miprietary, confidential, sensitive or
otherwise valuable information of ours, our custosy@ our customers' end users, including tradeetsgavhich others could use for
competitive, disruptive, destructive or otherwiserhful purposes and outcomes;

* require significant management attention orrfizial resources to remedy the damages that resudtahange our systems, including
expenses to repair systems, add new personnelelogeadditional protective systems;

e require us to notify customers, regulatory agenorgbe public of data breach

e require us to offer expensive incentives toireéxisting customers or subject us to claims fartract breach, damages, credits, fines,



penalties, termination or other remedies, partityhaith respect to service standards set by stgalatory commissions; or
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e resultin a loss of business, damage our rejputamong our customers and the public generallyjest us to additional regulatory
scrutiny or expose us to litigation.

Likewise, our ability to expand and update our eyst and information technology infrastructure ispense to our growth and changing
needs is important to the continued implementatioour new service offering initiatives. As discedSurther under “Business—Network
Architecture” in Item 1 of Part | of this Annual Bart, we are currently undertaking several comptestly and time-consuming projects to
simplify and modernize our network, which combines legacy network and CenturyLink's networks. @iilure to modernize and upgrade
our technology infrastructure could have adverseequences, which could include the delayed imphation of new service offerings,
decreased competitiveness of existing serviceiofisr increased acquisition integration costs,iserar billing interruptions, and the diversion
of development resources.

Any or all of the foregoing developments could havweegative impact on our results of operatiomgrfcial condition and cash flows.
Our future results will suffer if we do not effeately adjust to changes in our business.

The above-described changes in our industry haaaegla higher premium on technological, engineepraduct development,
marketing and provisioning skills. Our future sugxeepends, in part, on our ability to retrain staff to acquire or strengthen skills necessary
to address these changes, and, where necessatlyattt and retain new personnel that possess shékse Given the current competitive
market for personnel with these skills, we canrssuae you that these recruitment efforts will becsssful.

Increases in broadband usage may cause network cépgdimitations, resulting in service disruptionseduced capacity or slowt
transmission speeds for our customers.

Video streaming services and peer-to-peer fileisgaapplications use significantly more bandwidthn traditional Internet activity such
as web browsing and email. As use of these neweicses continues to grow, our high-speed Internstamers will likely use much more
bandwidth than in the past. If this occurs, we ddae required to make significant capital expendguo increase network capacity in order to
avoid service disruptions, service degradatiorlawer transmission speeds for our customers. Adtidraly, we could choose to implement
network management practices to reduce the neteaphcity available to bandwidth-intensive actiwtgéuring certain times in market areas
experiencing congestion, which could negativelgeifour ability to retain and attract customeraffiected markets. While we believe demand
for these services may drive high-speed Interngtiocners to pay for faster broadband speeds, cotiwpatr regulatory constraints may
preclude us from recovering the costs of the necgsgetwork investments. This could result in avegisle impact to our operating margins,
results of operations, financial condition and cthsvs.

We have been accused of infringing the intellectymbperty rights of others and will likely face sitar accusations in the future, which
could subject us to costly and time-consuming l&ten or require us to seek third-party licenses.

From time to time, we receive notices from thirdtjgs or are named in lawsuits filed by third pestclaiming we have infringed or are
infringing upon their intellectual property rightd/e are currently responding to several of thesee®and claims. Like other communications
companies, we have received an increasing numbktbesé notices and claims in the past several yaatsexpect this industry-wide trend will
continue. Responding to these claims may requite egpend significant time and money defendingusg of the applicable technology, and
divert management'’s time and resources away frémarddusiness. In certain instances, we may benedjto enter into licensing agreements
requiring royalty payments or, in the case of &tign, to pay damages. If we are required to taleea more of these actions, our profit
margins may decline. In addition, in respondinghiese claims, we may be required to stop sellingdesign one or more of our products or
services, which could significantly and adversdfga our business practices, results of operatiand financial condition.

Similarly, from time to time, we may need to obt#ie right to use certain patents or other intéligkcproperty from third parties to be
able to offer new products and services. If we cafinense or otherwise obtain rights to use amyired technology from a third party on
reasonable terms, our ability to offer new prodaetd services may be prohibited, restricted, maolermostly or delayed.

Our operations, financial performance and liquiditsre materially reliant on various third parties.

Reliance on other communications providersTo offer voice or data services in certain of owarkets, we must either lease network
capacity from, or interconnect our network with thigastructure of, other communications compamiés typically compete against us in
those markets. Our reliance on these lease oconaection arrangements limits our control overghality of our services and exposes us to
the risk that our ability to market our servicesiidobe adversely impacted by changes in the plapsoperties of the carriers upon which we
are reliant. In addition, we are exposed to the that the other carriers may be unwilling to coné or renew these arrangements in the future
on terms favorable to us, or at all.
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Conversely, certain of our operations carry a $icgmt amount of voice or data traffic for othemmmunications providers. Their reliance
on our services exposes us to the risk that thgytraasfer all or a portion of this traffic from onetwork to networks built, owned or leasec
them, thereby reducing our revenues. For additioriafmation, see "Management's Discussion and ysmabf Financial Condition and
Results of Operations—Business Trends" includdteim 7 of Part Il of this Annual Report.

We also rely on reseller and sales agency arrangtsmath our affiliates and other communicationspanies to provide some of the
services that we sell to our customers, [includiittgo services and wireless products and servigesd reseller or sales agent, we do not
control the availability, retail price, design, fition, quality, reliability, customer service ombding of these products and services, nor do we
directly control all of the marketing and promotiohthese products and services. Similar to tHesrikescribed above regarding our reliance
upon other carriers, we could be adversely affeiftdbtbse communication companies fail to maintampetitive products or services, or fai
continue to make them available to us on attracdves, or at all.

Our operations and financial performance coulddeesely affected if our relationships with anytlése other communications
companies are disrupted or terminated for any aeson, including if such other companies:

» become bankrupt or experience substantial finaditulties;

» suffer work stoppages or other labor st

» challenge our right to receive payments or servizeter applicable regulations or the terms of oistiang contract arrangements
» are otherwise unable or unwilling to make paymentsrovide services to (

Reliance on other key suppliers and vendor&Ve depend on a limited number of suppliers and @enfbr equipment and services
relating to our network infrastructure. Our locatlkange carrier networks consist of central offiod remote sites, all with advanced digital
switches. If any of these suppliers experiencealinfgions or other problems delivering or servicthgse network components on a timely
basis, our operations could suffer significantlg.tiie extent that proprietary technology of a sigp$ an integral component of our network,
we may have limited flexibility to purchase keywetk components from alternative suppliers and imapdversely affected if third parties
assert patent infringement claims against our sergpbr us. We also rely on a limited number otwafe vendors to support our business
management systems. In the event it becomes negésseek alternative suppliers and vendors, we Inesuinable to obtain satisfactory
replacement supplies, services, space or utilitiesconomically attractive terms, on a timely basisat all, which could increase costs or c:
disruptions in our services.

Reliance on governmental paymentsWe receive a material amount of revenue or govent subsidies under various government
programs, which are further described under thelihgd'Risk Factors—Risks Relating to Legal and Ratguy Matters." Pending changes in
the federal Universal Service support program liki#lly change the way we recognize and report fifunds received from federal USF as the
FCC's CAF Phase 2 program is implemented. We absdde products or services to various federatesaad local agencies. Governmental
agencies frequently reserve the right to termittaé contracts for convenience, or to suspendebad companies from receiving future
subsidies or contracts under certain circumstantear governmental contracts are terminated for @eason, or if we are suspended or
debarred from governmental programs or contracistesults of operations and financial conditionldde materially adversely affected.

If we fail to extend or renegotiate our collectidieargaining agreements with our labor unions as thexpire from time to time, or if ot
unionized employees were to engage in a striketheowork stoppage, our business and operating fesaould be materially harmed.

As of December 31, 2014 , approximately 48% of@mployees were members of various bargaining vgitsesented by the
Communications Workers of America or the InternagioBrotherhood of Electrical Workers. From timetitoe, our labor agreements with
unions expire and we typically negotiate the teafnisew bargaining agreements. We may be unableachrnew agreements, and union
employees may engage in strikes, work slowdowrattoar labor actions, which could materially disropt ability to provide services and
result in increased cost to us. In addition, ndvofaagreements may impose significant new costsspwhich could impair our financial
condition or results of operations in the future.tiie extent they contain benefit provisions, thegreements may also limit our flexibility to
change benefits in response to industry or conipetithanges. In particular, the post-employmentlienprovided under these agreements
could cause us to incur costs not faced by mamuotompetitors, which could ultimately hinder @ampetitive position.
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Portions of our property, plant and equipment areclated on property owned by third partie

Over the past few years, certain utilities, coofreea and municipalities in certain of the statesvhich we operate have requested
significant rate increases for attaching our ptartheir facilities. To the extent that these éeditare successful in increasing the amount we p:
for these attachments, our future operating costsnerease.

In addition, we rely on rights-of-way, colocatiograements and other authorizations granted by gavemtal bodies and other third
parties to locate our cable, conduit and other agtvequipment on their respective properties. if ahthese authorizations terminate or lapse,
our operations could be adversely affected.

We depend on key members of our senior managemesannt

Our success depends largely on the skills, expegiand performance of a limited number of senificefs. Competition for senior
management in our industry is intense and we mag Héficulty retaining our current senior officess attracting new ones in the event of
terminations or resignations. For a discussioriroflar retention concerns relating to our recerguasition, please see the risks described b
under the heading "Risk Factors—Risks RelatinguioRecent Acquisition."

Unfavorable general economic conditions could neiyaty impact our operating results and financial ndition.

Unfavorable general economic conditions, includingtable economic and credit markets, could negjgtaffect our business.
Worldwide economic growth has been sluggish siri@2and many experts believe that a confluencgatifal factors may result in a
prolonged period of economic stagnation, slow ghomrteconomic uncertainty. While it is difficult pyedict the ultimate impact of these
general economic conditions, they could adverségcademand for some of our products and senaeescould cause customers to shift to
lower priced products and services or to delayooedo purchases of our products and services. Tdweglitions impact, in particular, our
ability to sell discretionary products or servitedusiness customers that are under pressurdiog&osts or to governmental customers thai
have recently suffered substantial budget cuts thighprospect of additional future budget cuts. Ang or more of these circumstances could
continue to depress our revenues. Also, our custmay encounter financial hardships or may nailile to obtain adequate access to credit
which could negatively impact their ability to matk@ely payments to us. In addition, as discussethér below, unstable economic and credi
markets may preclude us from refinancing maturiabtct terms that are as favorable as those froithwine previously benefited, at terms
that are acceptable to us, or at all. For thessorea among others, if current economic conditjmersist or decline, our operating results,
financial condition, and liquidity could be advdysaffected.

For additional information about our business apérations, see Item 1 of Part | of this Annual Réepo
Risks Relating to Legal and Regulatory Matters

We operate in a highly regulated industry and arestefore exposed to restrictions on our operaticargl a variety of claims relating to such
regulation.

General. We are subject to significant regulation by, amothers, (i) the Federal Communications Commisgib&C”), which
regulates interstate communications, (ii) statétyigommissions, which regulate intrastate commations, and (iii) various foreign
governments and international bodies, which regubair international operations. Generally, we nolsain and maintain certificates of
authority or licenses from these bodies in mositteies where we offer regulated services. We ca@assure you that we will be successful in
obtaining or retaining all licenses necessary toyoaut our business plan, and, even if we areptlescribed service standards and conditions
imposed on us in connection with obtaining or adggicontrol of these licenses may impose on ustsutial costs and limitations. We are
also subject to numerous requirements and intexfpoas under various international, federal, steue local laws, rules and regulations, which
are often quite detailed and occasionally in cohfiiith each other. Accordingly, we cannot ensuieg tve are always considered to be in
compliance with all these requirements at any sipglint in time. The agencies responsible for tifereement of these laws, rules and
regulations may initiate inquiries or actions basadccustomer complaints or on their own initiative.
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Regulation of the telecommunications industry amntis to change rapidly, and the regulatory enviemtraaries substantially from
jurisdiction to jurisdiction. Notwithstanding a @ movement towards alternative regulation, atamitial portion of our local voice servic
revenue remains subject to FCC and state utilitgragssion pricing regulation, which periodically e@ggs us to pricing or earnings disputes
and could expose us to unanticipated price declinesrexchange carriers have filed complaintsariaus forums requesting reductions in our
access rates. In addition, several long-distanoeigiers are disputing or refusing to pay amounteaww us for carrying Voice over Internet
Protocol ("VolP") traffic, or traffic they claim tbe VolP traffic. Similarly, some carriers are wfig to pay access charges for certain calls
between mobile and wireline devices routed throaiginterexchange carrier. There can be no assuthattuture regulatory, judicial or
legislative activities will not have a material &ise effect on our operations, or that regulatotkicd parties will not raise material issues with
regard to our compliance or noncompliance with i@pple regulations.

Risks associated with recent changes in federal relgtion. In October 2011, the FCC adopted the Connect Araexnd Intercarrier
Compensation Reform order (“"the 2011 order") ingshtb reform the existing regulatory regime to grime ongoing shifts to new
technologies, including VolP, and re-direct fedenaiversal service funding to foster nationwidedutiband coverage. This initial ruling
provides for a multi-year transition as intercardempensation charges are reduced, federal uaivesvice funding is explicitly targeted to
broadband deployment, and subscriber line chargielshyy end-user customers are gradually increddssse changes have substantially
increased the pace of reductions in the amounvibEised access revenues we receive in our wholésalimess. Moreover, regardless of
whether and the degree to which we elect to ppsteiin the FCC's CAF Phase 2 program, we antiipat financial results will be
significantly impacted in the coming years. For emmformation, see "Business—Regulation” and " Mgmaent's Discussion and Analysis of
Financial Condition and Results of Operations'tén 1 of Part | and Item 7 of Part Il of this AnhBeeport.

Several judicial challenges to the 2011 order ampmg and additional future challenges are possibly of which could alter or delay
the FCC's proposed changes. In addition, basedeoattcome of the FCC proceedings, various statergssions may consider changes to
their universal service funds or intrastate accates. Moreover, FCC proceedings relating to impletation of the order remain pending. For
these and other reasons, we cannot predict theailtiimpact of these proceedings at this time.

In addition, during the last few years CongrestherFCC has initiated various other changes, imetu¢l) broadband stimulus projects,
support funds and similar plans and (ii) variousaaiband and internet regulation initiatives inahgdinetwork neutrality" proposals, as
discussed further below. The FCC is also, amongrdttings, considering changes in the regulatiospetial access services. Any of these
recent or pending initiatives could adversely &ffaar operations or financial results. Moreoverpmaf the FCC's regulations adopted in
recent years remain subject to judicial review additional rulemakings, thus increasing the diffigwf determining the ultimate impact of
these changes on us and our competitors.

Risks of higher costs.Regulations continue to create significant costaig. Challenges to our tariffs by regulatorshindt parties or
delays in obtaining certifications and regulatoppvals could cause us to incur substantial lagdladministrative expenses, and, if
successful, such challenges could adversely dfieatates that we are able to charge our customers.

Our business also may be impacted by legislatiashragulation imposing new or greater obligatioriatesl to regulations or laws related
to regulating broadband deployment, handling ofidland traffic, bolstering homeland security oresydecurity, increasing disaster recovery
requirements, minimizing environmental impacts,amting privacy, restricting data collection or sfge, protecting intellectual property rights
of third parties, or addressing other issues thagict our business, including the Communicatiorsisdance for Law Enforcement Act (which
requires communications carriers to ensure that gggiipment, facilities, and services are abl&atilitate authorized electronic surveillance),
and laws governing local number portability andtomeer proprietary network information requirememé& expect our compliance costs to
increase if future laws or regulations continuettrease our obligations. In addition, increaseplikaion of our suppliers could increase our
costs.

Risks of reduced flexibility . As a diversified full service incumbent local Baoge carrier in most of our key markets, we
traditionally been subject to significant regulatithat does not apply to many of our competitotds Tegulation in many instances restricts
ability to change rates, to compete and to respapiily to changing industry conditions. As our iness becomes increasingly competi
regulatory disparities between us and our compstitould impede our ability to compete.
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Risks posed by other regulations.All of our operations are also subject to a varagtenvironmental, safety, health and other
governmental regulations. We monitor our complianwié federal, state and local regulations govegrilre management, discharge and
disposal of hazardous and environmentally sensitisterials. Although we believe that we are in chamge with these regulations, our
management, discharge or disposal of hazardousrannmentally sensitive materials might exposéousaims or actions that could have a
material adverse effect on our business, finarmatition and operating results.

"Open Internet" regulation could limit our abilityto operate our high-speed data business profitatafyl to manage our broadband facilities
efficiently.

In order to continue to provide quality high-spelada service at attractive prices, we believe waribe continued flexibility to respond
to changing consumer demands, to manage bandwsdtielefficiently for the benefit of all customensido invest in our networks. In late
February 2015, the FCC plans to vote on proposedregulations that will regulate the Internet gsublic utility. The Chairman of the FCC
has proposed rules that would regulate interneices under Title Il of the Communications Act. Wdugh it is not clear which provision of
Title Il would be applied to internet servicesisiclear that the level of regulation of those gars would increase significantly if the
Chairman's proposal is adopted by the full comnoissif adopted as proposed, we anticipate thaptbposed rules could hamper our ability to
operate our data networks efficiently, restrict ahility to implement network management practicesessary to ensure quality service,
increase the cost of network extensions and upgraahel otherwise negatively impact our current ajpems. Regardless of the outcome of the
FCC's proceedings, it is possible that the Congresise FCC could take further action in the futtrenodify regulations affecting the
provision of broadband internet services.

We may be liable for the material that content prders distribute over our network.

Although we believe our liability for third partpfiormation stored on or transmitted through oumvoeks is limited, the liability of
private network operators is impacted both by chantechnology and evolving legal principles. Agravate network provider, we could be
exposed to legal claims relating to third partyteam stored or transmitted on our networks. Suamtd could involve, among others,
allegations of defamation, invasion of privacy, yaght infringement, or aiding and abetting reggitactivities such as online gambling or
pornography. If we decide to implement additionalasures to reduce our exposure to these risksywerare required to defend ourselves
against these kinds of claims, our operations arah€ial results could be negatively affected.

Any adverse outcome in any material litigation oe@turyLink or QCII could have a material adverse pact on our financial condition anc
operating results, on the trading price of our detdcurities and on our ability to access the capitaarkets.

There are several material proceedings pendingsip@enturyLink and its affiliates, as describedNote 14—Commitments and
Contingencies in Item 8 of Part Il of CenturyLinkanual Report on Form 10-K for the year ended Ddwer 31, 2014. Depending on their
outcome, any of these matters could have a matediadrse effect on our financial position or opegatesults. We can give you no assurance:
as to the impact of these matters on our operagisiglts or financial condition.

We are subject to franchising requirements that ¢dumpede our expansion opportunities.

We may be required to obtain from municipal autfiesioperating franchises to install or expandiitées. Some of these franchises may
require us to pay franchise fees. These franchigiggirements generally apply to our fiber transpod competitive local exchange carrier
operations, and to our facilities-based video sewi These requirements could delay us in exparmdingperations or increase the costs of
providing these services.

We are exposed to risks arising out of recent Idgfion affecting U.S. public companies.

Changing laws, regulations and standards relatiraptporate governance and public disclosure, dictuithe Sarbane@xley Act and th
Dodd-Frank Wall Street Reform and Consumer Praiacict, and related regulations implemented thedeyrare increasing legal and
financial compliance costs and making some actiwithore time consuming. Any failure to successfoilfimely complete annual assessment
of our internal controls required by Section 404hef Sarbanes-Oxley Act could subject us to sanstiw investigation by regulatory
authorities. Any such action could adversely affaatfinancial results or our reputation with intas, lenders or others.
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Changes in any of the above-described laws or ragjohs may limit our ability to plan, and could sjgct us to further costs or constraints.

From time to time, the laws or regulations govegniis or our customers, or the government's poli@néorcing those laws or
regulations, have changed frequently and materi@th variability of these laws could hamper thiitgtof us and our customers to plan for
the future or establish long-term strategies. Meegpfuture changes in these laws or regulationgdcfurther increase our operating or
compliance costs, or further restrict our operaldtexibility, any of which could have a materadverse effect on our results of operations,
competitive position, financial condition or prospse

For a more thorough discussion of the regulat@syas that may affect our business, see "Regulaitidtém 1 of Part | of this Annual
Report.

Risks Affecting Our Liquidity and Capital Resources

CenturyLink's and our high debt levels pose risksdur viability and may make us more vulnerableddverse economic and competitive
conditions, as well as other adverse developments.

Our ultimate parent, CenturyLink, and we continuearry significant debt. As of December 31, 20b4dr, consolidated long-term debt
was approximately $7.4 billion (excluding our npseyable-affiliate of $796 million), which was inded in CenturyLink's consolidated long-
term debt of approximately $20.7 billion as of ttate. Approximately $3.4 billion of CenturyLinkcensolidated debt securities (excluding
capital lease and other obligations), which inctudpproximately $827 million of our debt securitiegtures over the next 36 months ending
December 31, 2017. While we currently believe ®anturyLink and we will have the financial resowg¢e meet or refinance our obligations
when they come due, we cannot fully anticipatefature financial condition or the condition of CentLink, the credit markets or the
economy. We may incur unexpected expenses oritiabjland we may have limited access to financing.

Our significant levels of debt can adversely affexin several other respects, including:
« limiting our ability to access the capital mark
e exposing us to the risk of credit rating downgraa@sch would raise our borrowing costs and couldtfer limit our access to capi
» hindering our flexibility to plan for or react tthhanging market, industry or economic conditi
« limiting the amount of cash flow available for futloperations, acquisitions, strategic initiativdisidends, or other ust
* making us more vulnerable to economic or industwiturns, including interest rate increa
» placing us at a competitive disadvantage comparéess leveraged competitc

* increasing the risk that we will need to se8ieds, possibly on unfavorable terms, or take athéavorable actions to meet payment
obligations; or

* increasing the risk that we may not meet tharfaial covenants contained in our debt agreemeninely make all required debt
payments.

The effects of each of these factors could be sitied if we increase our borrowings.

We expect to periodically require financing to meet debt obligations as they come due. Due tattstable economy and credit
markets, we may not be able to refinance matureiy dt terms that are as favorable as those froichwie previously benefited, at terms that
are acceptable to us or at all. See below “Riskdfae-Risks Affecting our Liquidity and Capital Resoes—CenturyLink and we plan to
access the public debt markets, and we cannoteagsurthat these markets will remain free of ditions.”
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We may also need to obtain additional financingagital, or to investigate other methods to geeerash (such as further cost reducti
or the sale of assets) under a variety of circuntgts, including if revenues and cash provided tratons decline, if economic conditions
weaken, if competitive pressures increase, if gy requirements change, if CenturyLink is regdito contribute a material amount of cash
to its pension plans, if CenturyLink is requiredogin to pay other post-retirement benefits sigaiftly earlier than is anticipated, or if
CenturyLink becomes subject to significant judgmnsemtsettlements in one or more of the matteraudsed in Note 15—Commitments and
Contingencies to our consolidated financial stat@s Item 8 of Part Il of this Annual Report addte 14—Commitments and Contingenc
to the consolidated financial statements in Iteaf Bart Il of CenturyLink's Annual Report on For-K for the year ended December 31,
2014. For all the reasons mentioned above, we is@ng assurance that this additional financind kgl available on terms that are acceptable
to us or at all.

Certain of CenturyLink's and our debt instrumerggehcross payment default or cross acceleratiovigioms. When present, these
provisions could have a wider impact on liquidityam might otherwise arise from a default or acegien of a single debt instrument. Any st
event could adversely affect our ability to condowusiness or access the capital markets and cduktsely impact our credit ratings. See
"Management's Discussion and Analysis of FinarnC@idition and Results of Operations—Liquidity arap@al Resources" in CenturyLink's
quarterly and annual reports filed with the SECddditional information about CenturyLink's indedriess.

In addition, our ability to borrow funds in the fmé will depend in part on the satisfaction of te@enants in our term loan and other deb
instruments. If we are unable to satisfy the finanoovenants contained in those instruments, ®uaable to generate cash sufficient to make
required debt payments, the parties to whom wénaiebted could accelerate the maturity of somdlafaur outstanding indebtedness.

If we are unable to make required debt paymentsforance our debt, we would likely have to consiatther options, such as selling
assets, issuing additional securities, cuttingscosbtherwise reducing our cash requirementsegotiating with our lenders to restructure our
applicable debt. The indentures governing our sertes may restrict, or market or business camustimay limit, our ability to do some of
these things on favorable terms or at all.

Our debt agreements and the debt agreements of @ghink and its other subsidiaries allow us to incsignificantly more debt, which
could exacerbate the other risks described in theéport.

The terms of our debt instruments and the debtimstnts of CenturyLink and its other subsidiariemt additional indebtedness.
Additional debt may be necessary for many reasankiding those discussed above. Incremental bangswthat impose additional financial
risks could exacerbate the other risks describékisnreport.

Any downgrade in our credit ratings could limit owability to obtain future financing, increase ourdrrowing costs and adversely affect t
market price of our existing debt securities or etlwise impair our business, financial condition an@sults of operations.

As noted above in Item 7 of Part Il of this Ann&aport, our long-term debt is currently rated BBg-Standard and Poor's Ratings
Services; Baa3 by Moody's Investors Services; @BB-By Fitch Ratings, all three of which are theést investment-grade ratings issued by
each of these agencies. Credit rating agenciesncm@tly review their ratings for the companies ttiaty follow, including us. Credit rating
agencies also evaluate the industries in whichpegaie as a whole and may change their creditgr&inus based on their overall view of s
industries. There can be no assurance that amgrasisigned to any of our debt securities will renvaeffect for any given period of time or
that any such rating will not be lowered, suspenatedithdrawn entirely by a rating agency if, irathrating agency's judgment, circumstances
so warrant. A downgrade of our credit ratings caddersely affect the market price of some or il outstanding debt securities, limit our
access to the capital markets or otherwise adyeasklct the availability of other new financing tavorable terms, if at all, trigger the
application of restrictive covenants or result iarmrestrictive covenants in agreements goverriagdgrms of any future indebtedness that we
may incur, increase our cost of borrowing, and impar business, financial condition and result®pérations.
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Our business requires us to incur substantial caiand operating expenses, which reduce our avaliéafree cash flow.

Our business is capital intensive, and we antieipiaat our capital requirements will continue tosignificant in the coming years. As
discussed further under "Risk Factors—Risks AffegDur Business—Increases in broadband usage mag c&twork capacity limitations,
resulting in service disruptions, reduced capawitglower transmission speeds for our customansréased bandwidth consumption by
consumers and businesses have placed increasedateorathe transmission capacity of our networfksel determine that our networks must
be expanded to handle these increased demandtherHCC requires higher minimum transmission speéedjualify as "broadband service",
we may determine that substantial additional chpitpenditures are required, even though there @ssurance that the return on our
investment will be satisfactory. In addition, masfyour growth and modernization initiatives areitalpntensive and changes in technology
could require further spending. In addition to istieg in expanded networks, new products or neWrelogies, we must from time to time
invest capital to (i) replace some of our agingipenent that supports many of our legacy servicasdhe experiencing revenue declines or (i)
convert older systems to simplify and modernizeratwork. While we believe that our planned leviatapital expenditures will meet both ¢
maintenance and core growth requirements, thismape the case if demands on our network contioaecelerate or other circumstances
underlying our expectations change. Increased spgrduld, among other things, adversely affectaparating margins, cash flows, result:
operations and financial position.

Similarly, we continue to anticipate incurring stevdial operating expenses to support our incumpemntices and growth initiatives.
Although we have successfully reduced certain ofoperating expenses over the past few years, webmanable to further reduce these
costs, even if revenues in some of our lines ofrtass are decreasing. If so, our operating mangithde adversely impacted.

Adverse changes in the value of assets or obligatiassociated with CenturyLink's qualified pensigtan could negatively impac
CenturyLink's liquidity, which may in turn affect ar business and liquidity.

A substantial amount of our employees participata gualified pension plan sponsored by Centurylfakmerly QCII). On December
31, 2014, the QCII pension plan and a pension plam affiliate were merged into the CenturyLinkn@lmined Pension Plan.

The funded status of CenturyLink's qualified pengitan is the difference between the value of {aa's assets and the benefit obligat
The accounting unfunded status of CenturyLink'dified pension plan was $2.4 billion as of DecemBg&r 2014 . Adverse changes in interest
rates or market conditions, among other assumptadsactors, could cause a significant increasgeinturyLink's benefit obligation or a
significant decrease in the value of the plan'stas3hese adverse changes could require Centlryicontribute a material amount of casl
its pension plan or could accelerate the timingegfuired cash payments. The amounts contributagshlirough CenturyLink are not
segregated or restricted and may be used to privedefits to employees of CenturyLink's other sdibsies. Based on current laws and
circumstances, CenturyLink does not expect it béllrequired to make a contribution to its plan@2 The actual amount of required
contributions to its plan in 2015 and beyond wépénd on earnings on plan investments, prevaititegést and discount rates, demographic
experience, changes in plan benefits and chandasadiing laws and regulations. Any future matecash contributions could have a negative
impact on CenturyLink's liquidity by reducing theash flows, which in turn could affect our liquidi

CenturyLink and we plan to access the public deldrkets, and we cannot assure you that these markétisremain free of disruptions.

CenturyLink and we have a significant amount ofeipi@dness that it intends to refinance over thé several years, principally it expe
through the issuance of debt securities of Centinkylus or both. CenturyLink's and our ability twaage additional financing will depend on,
among other factors, the financial position, perfance, and credit ratings of CenturyLink and QGyek as prevailing market conditions and
other factors beyond its or our control. Prevailmgrket conditions could be adversely affectedhgydngoing disruptions in domestic or
overseas sovereign or corporate debt markets,amiins or limited growth in the economy or othiemikar adverse economic developments in
the U.S. or abroad. Instability in the global fica markets has from time to time resulted in &id volatility in the capital markets. This
volatility could limit CenturyLink's and our accesthe credit markets, leading to higher borrowgogts or, in some cases, the inability to
obtain financing on terms that are acceptable triat all. Any such failure to obtain additiofialancing could jeopardize its and our ability to
repay, refinance or reduce its or our debt oblogei
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Other Risks
We regularly transfer our cash to CenturyLink, wHicexposes us to certain risks.

Under our cash management arrangement with CeritkyWwe regularly transfer our cash to CenturyLinkich we recognize on our
consolidated balance sheets as advances to affiliatthough CenturyLink periodically repays thesances to fund our cash requirements
throughout the year, at any given point in time {@eyriink may owe us a substantial sum under thigragement. Accordingly, developments
that adversely impact CenturyLink could adverseipact our ability to collect these advances.

If conditions or assumptions differ from the judgmeés, assumptions or estimates used in our critieacounting policies, our consolidate
financial statements and related disclosures cobke materially affected

The preparation of financial statements and reldigclosures in conformity with U.S. generally gutesl accounting principles requires
management to make judgments, assumptions andagssiitinat affect the amounts reported in our caeteld financial statements and
accompanying notes. Our critical accounting posicighich are described in "Management's DiscussmhAnalysis of Financial Condition
and Results of Operations—Critical Accounting Febcand Estimates” in Item 7 of Part Il of this AlmhReport, describe those significant
accounting policies and methods used in the préparaf our consolidated financial statements #iratconsidered “critical" because they
require judgments, assumptions and estimates thtgrially impact our consolidated financial statetseand related disclosures. As a result, i
future events or assumptions differ significantignfi the judgments, assumptions and estimates iordigal accounting policies, these events
or assumptions could have a material impact orconsolidated financial statements and related asseces.

We have a significant amount of goodwill, custometationships and other intangible assets on oumsolidated balance sheet. If our
goodwill or other intangible assets become impaireeg may be required to record a significant chargeearnings and reduce ot
stockholders' equity

As of December 31, 2014 , approximately 59% oftotal consolidated assets reflected on the coregeliibalance sheet included in this
report consisted of goodwill, customer relationshapd other intangible assets. Under generallypdedeaccounting principles, most of these
intangible assets must be tested for impairmergroannual basis or more frequently whenever ewmrtgcumstances indicate that their
carrying value may not be recoverable. From timgne, our affiliates or predecessors have recoldeg non-cash charges to earnings in
connection with required reductions of the valu¢heir intangible assets. If our intangible assetsdetermined to be impaired in the future
may similarly be required to record significantnamash charges to earnings during the period iclwvtiie impairment is determined to have
occurred.

Tax audits or changes in tax laws could adverseffeat us.

For periods after the April 1, 2011 closing of Gewtink's acquisition of QCII, we are included hetconsolidated federal income tax
return of CenturyLink. As such, we could be sevgii#ble for tax examinations and adjustmentsiaitable to other members of the QCII or
CenturyLink affiliated groups, as applicable. Sfgr@int taxpayers (such as QCII for periods priotht® CenturyLink acquisition and
CenturyLink for periods after the CenturyLink acsgjtion) are subject to frequent and regular admjtthe Internal Revenue Service as well as
state and local tax authorities. These audits csuligect us to tax liabilities if adverse positi@me taken by these tax authorities.

Tax sharing agreements have been executed betw@kmaq previous affiliates, and QCII believes liailities, if any, arising from
adjustments to previously filed returns would benledby the affiliated group member determined teeha deficiency under the terms and
conditions of such agreements and applicable tax\lde have not generally provided reserves foiillizgs attributable to former affiliated
companies or for claims they have asserted or resgraagainst us.

We believe that we have adequately provided foctaxtingencies. However, CenturyLink's or QCll's &adits and examinations may
result in tax liabilities that differ materiallydm those that we have recognized in our consolidfatancial statements. Because the ultimate
outcomes of all of these matters are uncertaingamegive no assurance as to whether an adverdefresuone or more of them will have a
material effect on our financial results.

Legislators and regulators at all levels of goveentrmay from time to time change existing tax lawsegulations or enact new laws or
regulations that could negatively impact our opgagatesults or financial condition.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.
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ITEM 2. PROPERTIES

Our property, plant and equipment consists prirbyipd telephone lines, cable, central office equgnt, land and buildings related to
operations. Our gross property, plant and equiproensisted of the following components:

As of December 31,

2014 2013
Land 3% 3%
Fiber, conduit and other outside plént 42% 40%
Central office and other network electronfés 30% 30%
Support assetd 22% 24%
Construction in progres8 3% 3%
10(% 10C%

Gross property, plant and equipment

@ Fiber, conduit and other outside plant consistébei and metallic cable, conduit, poles and otherporting structure

@ Central office and other network electronics cassi circuit and packet switches, routers, trassioh electronics and electronics providing sertaceustomer:

® Support assets consist of buildings, computersoéimet administrative and support equipr

@ Cconstruction in progress includes inventory heldcfanstruction and property of the aforementioragégories that has not been placed in serviceigstitl under

construction.

We own substantially all of our telecommunicati@osiipment required for our business. However, \eeddrom third parties certain
facilities, plant, equipment and software undeiows capital and operating lease arrangements teeleasing arrangements are more
favorable to us than purchasing the assets. Weoalsaand lease administrative offices in major m@ttitan locations primarily within our
local service area. Substantially all of our netevellectronics equipment is located in building®prdand that we own or lease within our local
service area. Outside of our local service areaassets are generally located on real propertyyaunt to an agreement with the property o
or another person with rights to the propertys Ipossible that we may lose our rights under omaare of these agreements, due to their

termination or expiration.
As of December 31, 2014 and 2013 , our net propplant and equipment was approximately $7.2 lilfior both fiscal years. For
additional information, see Note 5—Property, Plamd Equipment to our consolidated financial statemin Item 8 of Part Il of this Annual

Report.

ITEM 3. LEGAL PROCEEDINGS

The information contained under subheading "Legatt®&fs" in Note 15—Commitments and Contingenciesutoconsolidated financial
statements included in Item 8 of Part Il of thissdial Report is incorporated herein by reference.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.
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PART Il

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELA TED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Not Applicable.
ITEM 6. SELECTED FINANCIAL DATA

The following tables of selected consolidated firiahdata should be read in conjunction with arelcralified by reference to our
consolidated financial statements and notes thérdtem 8 of Part Il and "Management's Discussiad Analysis of Financial Condition and
Results of Operations" in Item 7 of Part Il of thisnual Report.

The comparability of the following selected finaalailata below is significantly impacted by Centuni{'s April 1, 2011 indirect
acquisition of us and the resulting revaluatiomoif assets and liabilities. As a result of the &itjon, the following tables present certain
selected financial data for two periods: predeaeasd successor, which relate to the periods pregelle acquisition and the period
succeeding the acquisition, respectively. The setefinancial data shown below are derived fromanudited consolidated financial stateme
These historical results are not necessarily inidieaf results that you can expect for any futpeeiod.

Selected financial information from our consolidhstatements of operations is as follows:

SuccessofY Predecessor

Year Year Year Nine Months Three Months Year

Ended Ended Ended Ended Ended Ended
December 31, December 31, December 31, December 31, March 31, December 31,

2014 2013 2012 2011 2011 2010

(Dollars in millions)
Operating revenues $ 8,83¢ 8,75:% 8,84¢ 6,63¢ 2,26¢ 9,271
Operating expenses 6,72¢ 6,67 6,94 5,43¢ 1,63( 6,78¢
Operating income  $ 2,117 2,07¢ 1,90¢ 1,19¢ 63¢ 2,48:
Income before

income tax expens8 1,60¢ 1,56¢ 1,391 89z 49C 1,87:
Net income $ 97C 964 84¢ 542 29¢ 1,08:

@ see "Management's Discussion and Analysis of Fiak@ondition and Results of Operations—Result®pérations" in ltem 7 of Part Il of this Annual Repfor a
discussion of unusual items affecting the reswaltstfe successor years ended December 31, 20148 a2@ 2012 .

Selected financial information from our consolidhbmlance sheets is as follows:

Successor Predecessor
December 31, December 31, December 31, December 31, December 31,
2014 2013 2012 2011 2010
(Dollars in millions)
Net property, plant and equipment $ 7,201 7,20¢ 7,231 7,50¢ 10,16(
Goodwill 9,35¢ 9,35¢ 9,35¢ 9,35¢ —
Total assets 22,45 23,21¢ 23,94, 24,81 12,57(
Total long-term debt) 7,37¢ 7,55¢ 7,62 8,32¢ 8,012
Total stockholder's equity (deficit) 9,18: 9,61: 9,97¢ 9,86¢ (831)

@ Total long-term debt is the sum of current matesitof long-term debt and long-term debt (excludiate payable-affiliate of $796 million) on our cofidated balance
sheets. For total contractual obligations, see ‘dgement's Discussion and Analysis of Financial @mmdand Results of Operations—Future Contrac®faligations" in
Item 7 of Part Il of this Annual Report.
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Selected financial information from our consolidhgtatements of cash flows is as follows:

Successor Predecessor
Year Year Year Nine Months Three Months Year
Ended Ended Ended Ended Ended Ended
December 31, December 31, December 31, December 31, March 31, December 31,
2014 2013 2012 2011 2011 2010
(Dollars in millions)
Other data:
Net cash provided
by operating
activities $ 2,801 2,71: 2,774 2,201 86¢ 3,23¢
Net cash used in
investing
activities (1,252 (1,38)) (1,52¢) (2,19 (33%) (1,25¢6)
Net cash used in
financing
activities (1,55¢) (1,326 (1,247 (1,209 (525) (2,809

Payments for
property, plant
and equipment

and capitalized
software (1,16%) (1,264 (1,26€) (1,036 (347 (1,240

The following table presents certain of our seléaperational metrics:

As of December 31,
2014 2013 2012
(in thousands)

Operational metrics:
Total broadband subscribéfs 3,52¢ 3,429 3,318
Total access liné® 7,33¢ 7,641 8,058

@ Broadband subscribers are customers that purchgiseseed Internet connection service through #resting telephone lines, stand-alone telephareslior fiber-optic
cables and access lines are lines reaching fromutemers' premises to a connection with the putgiwork. Our methodology for counting our broautbaubscribers and
access lines includes only those lines that weaipeovide services to external customers and deellines used solely by us and our affiliatealdd excludes unbundled

loops and includes stand-alone broadband subssri¥é count lines when we install the service.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

All references to "Notes" in this Item 7 of Partéfer to the Notes to Consolidated Financial Sta¢ats included in Item 8 of Part Il of
this Annual Report. Certain statements in this AifiReport constitute forward-looking statement® Special Note Regarding Forward-
Looking Statements and Related Matters" in ItemPkof | of this Annual Report for factors relating these statements and "Risk Factors
Item 1A of Part | of this Annual Report for a dission of certain risk factors applicable to our mess, financial condition, results
operations, liquidity or prospects.

Overview

We are an integrated communications company engagaarily in providing an array of communicatioservices to our residential,
business, governmental and wholesale customersc@umunications services include local, broadbangate line (including special access),
network access, Ethernet, information technologye and wireless services. In certain local agibreal markets, we also provide local
access and fiber transport services to competitiv@ exchange carriers. We strive to maintainaugtomer relationships by, among other
things, bundling our service offerings to provide oustomers with a complete offering of integratechmunications services.

We generate the majority of our revenues from ses/provided in the 14 -state region of Arizonalp@ualo, Idaho, lowa, Minnesota,
Montana, Nebraska, New Mexico, North Dakota, Ore@mnuth Dakota, Utah, Washington and Wyoming . @ferrto this region as our local
service area.

CenturyLink has cash management arrangements heteegin of its subsidiaries that include linesdit, affiliate obligations, capit
contributions and dividends. As part of these gaahagement arrangements, affiliates provide lifiesealit to certain other affiliates.
Amounts outstanding under these lines of creditiatetcompany obligations vary from time to timendér these arrangements, the majorit
our cash balance is advanced on a daily basisntuGg.ink. From time to time we may declare and gaydends to Qwest Services
Corporation ("QSC"), our direct parent, using cestaid to us under these advances, which has theffaet of reducing the amount of these
advances. We report the balance of these transfiessir consolidated balance sheet as advancetlimtes.

For the reasons noted in Note 9—Products and Serwicour consolidated financial statements in Beof Part Il of this Annual Report,
we believe we have one reportable segment. We @é@tegur products, services and revenues amoniplibaiing three categories:

»  Strategic serviceswhich include primarily broadband, private linec{uding special access), Ethernet, our commissamnsatellite
video services and Verizon Wireless services;

* Legacy servicewhich include primarily local voice, Integrated @ees Digital Network ("ISDN") (which uses regukatephone line
to support voice, video and data applications)t@veid access and traditional wide area network (NWYAervices (which allow a
local communications network to link to networksémote locations); and

» Affiliates and other service, which consist primarily of Universal Service FUfidSF") support and USF surcharges and services w
provide to our affiliates. We receive both fedematl state USF support, which are government sssatisigned to reimburse us for
the portion of the cost of providing certain telewounications services, such as in high-cost ruess that we are not able to recovel
from our customers. USF surcharges are the ambanive collect based on specific items we list anaustomers' invoices to fund
the FCC's universal service programs. We providrutcaffiliates, telecommunication services thatals® provide to external
customers. In addition, we provide to our affilgteomputer system development and support servietsork support and technical
services.

At December 31, 2014 , we operated approximatéymillion access lines and served approximatelyndlbon broadband subscribers.
Our methodology for counting broadband subscribasaccess lines, which is described further irofferational metrics table below under
"Results of Operations”, may not be comparabl&dsé of other companies.

The following analysis is organized to provide ih®rmation we believe will be useful for underaddarg material trends affecting our
business.
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Business Trends

Our financial results were impacted by severaliiant trends, which are described below. We ekpeat these trends will continue to
affect our results of operations, cash flows oafficial position.

» Strategic servicesWe continue to see shifts in the makeup of owl tevenues as customers move to lower margiregiaservices,
such as broadband and video services, from highegimlegacy services. Revenues from our strategyicices represented 39%8%
and 37% of our total revenues for the years endszkBber 31, 2014 , 2013 and 2012 , respectivethoAgh we are experiencing
price compression due to competition, we expededhmercentages to continue to grow. We contindiectes on increasing subscribers
of our broadband services, particularly among coresuand small business customers. We believe tiinwially increasing our
broadband's scope and connection speeds is imptwteamaining competitive in our industry. As aukt, we continue to invest in ¢
broadband network, which allows for the delivenhafher speed broadband services to a greater muwhbastomers. We compete in
a maturing broadband market in which most custoraleeady have broadband services and growth natesw subscribers have
slowed. Moreover, as described further in "RisktBig in Item 1A of Part | of this Annual Reporgrdand for our broadband servi
could be adversely affected by competitors contiguo provide services at higher broadband spéwasdurs or expanding their
advanced wireless data service offerings. Anottegrctimpacting our strategic services is the deplayt of fiber-based special access
services provided to wireline and wireless carriefsich in many cases replaces existing copperebggecial access services. We
believe the growth in fiber-based special accesscss provided to wireline and wireless carriemslackhaul will partially offset the
decline in copper-based special access servicegprbto wireline and wireless carriers as theyratigjto Ethernet services, although
the timing and magnitude of this technological rat@gm remain uncertain;

» Legacy services Revenues from our legacy services represented, 3% and 39% of our total revenues for the yeaded
December 31, 2014 , 2013 and 2012 , respectiveyeMpect these percentages to continue to de@imelegacy services revenues
have been and we expect they will continue to meimely affected by access line losses. Intensgettion and product substitution
continue to drive our access line losses. For elampany consumers are replacing traditional vastecommunications service with
substitute services, including (i) cable and wisslgoice services and (ii) electronic mail, textamgl social networking services. We
expect that these factors will continue to negéfii@pact our business. As a result of the expeldesl of revenue associated with
access lines, we continue to offer our customesgcgebundling and other product promotions to halfigate this trend, as described
below;

» Service bundling and product promotionale offer our customers the ability to bundle nplétiproducts and services. These
customers can bundle local services with otherigeswsuch as broadband, video and wireless. Whaleelieve our bundled service
offerings can help retain customers, they also terdwer our profit margins;

» Operating efficienciesWe continue to evaluate our operating structucefaous. This involves balancing our workforce ésponse |
our workload requirements, productivity improvengand changes in industry, competitive, technobdgiod regulatory conditions;

« Pension and po-retirement benefits expensedur controlling parent companies, CenturyLink @I, are required to recognize in
their consolidated financial statements certaimine and expenses relating to their pension andrpegment health care and life
insurance benefits plans. These income and expansesliculated based on several assumptionsding@mong other things,
discount rates and expected rates of return ongdaets that are generally reset at December 84cbfyear. Changes in
CenturyLink's and QCII's assumptions can causefigignt changes in the net periodic pension and-peEigement benefits income
and expenses we recognize. CenturyLink and QGitatk the income and expenses of these plansaiodusertain of their other
affiliates. The allocation of income and expensess is based upon the demographics of our empdoyee retirees. On December
2014, the QCII pension plan and a pension plamdafiliate were merged into the CenturyLink CongdrPension Plan; and

» Disciplined capital expenditure Our capital expenditures continue to be focuseduwrstrategic services such as broadband and th
deployment of “fiber to the tower", which is a typietelecommunications network consisting of filogtic cables that run from a
wireless carrier's mobile telephone switching @fio cellular towers to enable the delivery of leighandwidth services supporting
mobile technologies than would otherwise geneitadiyavailable through a more traditional coppased telecommunications netwc

While these trends are important to understandimbesvaluating our financial results, the other $emtions, events, uncertainties and
trends discussed in "Risk Factors" in Item 1A oftPaf this Annual Report may also materially ingpaur business operations and financial
results.
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Results of Operations

The following table summarizes the results of camsolidated operations:

Years Ended December 31,

2014 2013 2012
(Dollars in millions)
Operating revenues $ 8,83¢ 8,75¢ 8,84¢
Operating expenses 6,72¢ 6,67¢ 6,94:
Operating income 2,11z 2,07¢ 1,90¢
Other expense, net 503 512 514
Income tax expense 63¢ 602 542
Net income $ 97C 964 84¢

The following table presents certain of our seléatperational metrics:

As of December 31,
2014 2013 2012
(in thousands)

Operational metrics:

Total broadband subscribéts
Total access lined

Total employees

3,52¢
7,33¢
23.C

3,42¢
7,641
22.¢

3,31¢
8,05¢
22.7

@ Broadband subscribers are customers that purchgiseseed Internet connection service through #resting telephone lines, stand-alone telephareslior fiber-optic

cables and access lines are lines reaching fromutemers' premises to a connection with the putgiwork. Our methodology for counting our broautbaubscribers and

access lines includes only those lines that weaipeovide services to external customers and deellines used solely by us and our affiliatealdd excludes unbundled

loops and includes stand-alone broadband subssri¥é count lines when we install the service.

Operating Revenues

The following tables summarize our consolidatedratieg revenues recorded under the following reeerategorization:

Strategic services
Legacy services
Affiliates and other services

Total operating revenues

Strategic services
Legacy services
Affiliates and other services

Total operating revenues

Years Ended December 31,

Increase /
2014 2013 (Decrease) % Change
(Dollars in millions)
3,42¢ 3,34: 87 3%
2,987 3,20¢ (221) (N%
2,42z 2,20 21¢ 1C %
8,83¢ 8,75 85 1%
Years Ended December 31, Increase /
2013 2012 (Decrease) % Change
(Dollars in millions)
3,34: 3,26t 77 2%
3,20¢ 3,471 (263) (8)%
2,20t 2,112 91 4%
8,75:% 8,84¢ (95) (1)%
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Strategic Services

Strategic services revenues increased by $87 millar 3% , for the year ended December 31, 20bbampared to the year ended
December 31, 2013 and increased by $77 million2%r, for the year ended December 31, 2013 as caupa the year ended December 31,
2012 . The increase in strategic services revefuudsoth periods was principally due to increasethe number of broadband subscribers,
volume increases in our Ethernet services and prareases for various services. These increasessubstantially offset by volume decree
in our special access services.

Legacy Services

Legacy services revenues decreased by $221 mjlboi7% , for the year ended December 31, 2014apared to the year ended
December 31, 2013 and decreased by $263 milliol8%®, for the year ended December 31, 2013 as amdpo the year ended December 31
2012 . The decline in legacy services revenuebdtr periods was the result of lower local voiceri®es revenues due to access line loss anc
reduced access services usage related to custogration, competitive pressures and product suligigit.

Affiliates and Other Services

Affiliates and other services revenues increasefizdy@ million , or 10% , for the year ended Decendde 2014 as compared to the year
ended December 31, 2013 and increased by $91 mjllo 4% , for the year ended December 31, 20Xdagpared to the year ended
December 31, 2012 . The increase in affiliatesa@hdr services revenues for both periods was pilyrdue to increases in volume and in the
rates we charge for our support services we provideffiliates.

Due to potential differences in the accountingttresnt, our future federal USF support revenuesccbalmaterially impacted whether
elect to receive or reject any specific opportesitio construct additional broadband service pfanhservegortions of our service areas un
Phase 2 of the Federal Communications Commiss{df&C") Connect America Fund ("CAF") program. Fddéional information about the
potential revenue impact of the CAF Phase 2 progsam the discussion below in "Liquidity and CdpgRasources—Connect America Fund."

Operating Expenses

The following tables summarize our consolidatedratieg expenses:

Years Ended December 31,

Increase /
2014 2013 (Decrease) % Change
(Dollars in millions)
Cost of services and products (exclusive of deptexi and
amortization) 2,87¢ 2,79( 89 3%
Selling, general and administrative 1,08¢ 1,062 24 2%
Operating expenses-affiliates 75€ 69t 61 9%
Depreciation and amortization 2,00¢ 2,12¢ (123 (6)%
Total operating expenses 6,72¢ 6,67¢ 51 1%
Years Ended December 31, Increase /
2013 2012 (Decrease) % Change
(Dollars in millions)
Cost of services and products (exclusive of deptexi and
amortization) 2,79( 2,86¢ (78) 3%
Selling, general and administrative 1,06z 1,16¢ (109 (9)%
Operating expenses-affiliates 69t 61¢ 76 12 %
Depreciation and amortization 2,12¢ 2,29( (162 (7%
Total operating expenses 6,67¢ 6,94: (269) (4%
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Cost of Services and Products (exclusive of depration and amortization)

Cost of services and products (exclusive of deptiei and amortization) are expenses incurredoniging products and services to our
customers. These expenses include: employee-redapehses directly attributable to operating anthtaeing our network (such as salaries,
wages, benefits and professional fees); facilgdgsenses (which include third-party telecommunicetiexpenses we incur for using other
carriers' networks to provide services to our cugls); rents and utilities expenses; equipmenssatpenses (such as modem expenses);
payments of universal service funds (which arerf@dend state funds that are established to prothetavailability of telecommunications
services to all consumers at reasonable and afftedates, among other things, and to which webies required to contribute); litigation
expenses associated with our operations; and expaEnses directly related to our operations.

Cost of services and products (exclusive of deptiei and amortization) increased by $89 milliam 3% , for the year ended
December 31, 2014 as compared to the year endeshiber 31, 2013 primarily due to increases in nétveapense and allocated corporate
costs from affiliates. The increase was offsetiglytby a decrease in employee-related expensests@f services and products (exclusive of
depreciation and amortization) decreased by $7Bomi] or 3% , for the year ended December 31, 28 8ompared to the year ended
December 31, 2012 primarily due to decreases imeaahd retiree benefits costs related to lowesfmmbenefits expense and lower active an
retiree healthcare benefits as a result of bditar £xpected returns on plan assets and from faleochanges to discount rates, due to a
reduction in severance expenses and due to lowesaexpense. These decreases were offset pastiaigreases in professional fees,
network expenses, and real estate and power costs.

Selling, General and Administrative

Selling, general and administrative expenses gvereses incurred in selling products and servicesit@ustomers, corporate overhead
and other operating expenses. These expenseséneluployee-related expenses (such as salarieeswaternal commissions, benefits and
professional fees) directly attributable to sellprgducts or services and employee-related expdosasministrative functions; marketing and
advertising; property and other operating taxesfaad; external commissions; litigation expenseseiated with general matters; bad debt
expense; and other selling, general and adminigrakpenses.

Selling, general and administrative expenses iseéy $24 million , or 2% , for the year ended é@waber 31, 2014 as compared to the
year endeDecember 31, 2013 primarily due to an increasaripleyee-related expenses and an impairment chalged to an office
building, which was sold in the fourth quarter 6fl2. These increases were partially offset by ds&®in marketing and advertising expense
and lower property and other operating taxes. 18glljeneral and administrative expenses decreasgtidad million , or 9% , for the year
ended December 31, 2013 as compared to the yead &wktember 31, 2012 primarily due to decreasastine and retiree benefit costs, as
further described above in costs of services anduymts, due to a reduction in severance expengesakes in bad debt expenses and proper
and other operating taxes. Higher external comunisspartially offset these decreases.

CenturyLink and QCI!I allocated the expense andrmeof their pension and postirement benefit plans to us based upon demogrs
of our employees compared to all the remainingigipeints. The expense and income are a functidheofmount of benefits earned, interes
benefit obligations, expected return on plan asset®rtization of costs and credits from prior Hérdhanges and amortization of actuarial
gains and losses. In 2014, we recorded combinepanitdic benefit expense of $30 million for theatified pension and post-retirement
benefit plans; however, we recorded combined nebgie benefit income of $88 million and $11 milion 2013 and 2012 , respectively. The
2014 net periodic benefit income of $28 million wasre than offset by the $58 million of expenseeaiged with the lump sum payments
noted above under "Cost of Services and Produxtdu@ve of depreciation and amortization)." We espto record combined net periodic
income of approximately $40 million in 2015 . Falditional information on our pension and post-ggtient benefit plans, see Note 7—
Employee Benefits to our consolidated financialesteents in Item 8 of Part Il of this Annual Report.

Non-recurring Operating Expenses Related to Centurlyink's Acquisition

We have incurred certain non-recurring operatingeases related to CenturyLink's indirect acquigitibus, which consist primarily of
integration and severance expenses. The table [siownarizes our acquisition-related expenses:

Years Ended December 31,
2014 2013 2012
(Dollars in millions)
Acquisition-related expenses $ 13 24 3¢
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The total amounts of these expenses are recogimzrd cost of services and products and selliegegal and administrative expenses
on our consolidated statements of operations.

Operating Expenses-Affiliates

Since CenturyLink's acquisition of us, we have med affiliates expenses related to our use ottafanunication services, marketing
and employee related support services providedeamt€yLink and its subsidiaries.

Operating expenses-affiliates increased by $6lianillor 9% , for the year ended December 31, 2&1dompared to the year ended
December 31, 2013 and increased by $76 million1286 , for the year ended December 31, 2013 as amdpo the year ended December 31
2012 . The increase in operating expenses-affiliftieboth periods was primarily due to increasethé rates we are charged for support
services and higher levels of services provideastby affiliates.

Depreciation and Amortization

The following tables provide detail of our depreica and amortization expense:

Years Ended December 31,

Increase /
2014 2013 (Decrease) % Change
(Dollars in millions)
Depreciation $ 1,04¢ 1,09¢ (51) (5)%
Amortization 957 1,02¢ (72) (M%
Total depreciation and amortization $ 2,00t 2,12¢ (123 (6)%
Years Ended December 31, Increase /
2013 2012 (Decrease) % Change
(Dollars in millions)
Depreciation $ 1,09¢ 1,17¢ (76) (6)%
Amortization 1,02¢ 1,11¢ (86) (8)%
Total depreciation and amortization $ 2,12¢ 2,29( (162) (1%

Annual depreciation expense is impacted by sevac#brs, including changes in our depreciable basis, changes in our estimates o
remaining economic life of certain assets and tdtmn of new plant. Depreciation expense decreéése$51 million , or 5% , for the year
ended December 31, 2014 as compared to the yead &etember 31, 2013 . The 2014 depreciation erpeas lower than the respective
prior period depreciation expense due to our @aitg and becoming fully depreciated or retiredolihwas partially offset by new plant
additions in 2014 and changes in the estimated feertain property, plant and equipment. Dudaguary 2014, we implemented changes il
estimates that reduced the remaining economic t¥esrtain switch and circuit network equipmentetiresulted in increased 2014 annual
depreciation expense. Depreciation expense dectégsgr6 million , or 6% , for the year ended Deben31, 2013 as compared to the year
ended December 31, 2012 . This decrease in depogcexpense is primarily due to depreciation ctanges of certain telecommunications
equipment. The rate changes were the result chged investment in plant becoming fully depreciatetketired at a faster rate than the
addition of new plant.

Amortization expense decreased by $72 million7%r, for the year ended December 31, 2014 as cadparhe year ended
December 31, 2013 and decreased by $86 millior8%or for the year ended December 31, 2013 as capa the year ended December 31,
2012 . The decrease in amortization expense fdr petiods was primarily due to the use of accederamortization methods for a portion of
the customer relationship assets. In addition, #imation of capitalized software was lower due tw software investments becoming fully
amortized faster than new software was acquired.
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Other Consolidated Results

The following tables summarize our total other exg® net and income tax expense:

Years Ended December 31, Increase /
2014 2013 (Decrease) % Change
(Dollars in millions)
Interest expense $ (464) (450) 14 3%
Interest expense-affiliates (40 (64) (24) (38)%
Other income 1 2 @ (50%
Total other expense, net $ (509) (512) 9) (2%
Income tax expense $ 63¢ 60z 37 6 %
Years Ended December 31, Increase /
2013 2012 (Decrease) % Change
(Dollars in millions)
Interest expense $ (450 (443 7 2%
Interest expense-affiliates (64 (29 40 167 %
Net loss on early retirement of debt — 47 47 nm
Other income 2 — 2 nm
Total other expense, net $ (512 (5149 2) — %
Income tax expense $ 60z 54z 60 11%

nm-Percentages greater than 200% and comparistmedrepositive and negative values or to/from zeaes are considered not meaningful.

Interest Expense

Interest expense increased by $14 million , or 386 the year ended December 31, 2014 as compaurtbe tyear ended December 31,
2013 primarily due to a reduction in the amortiaatof debt premiums and to a slightly higher avermgerest rate. Interest expense increasec
by $7 million , or 2% , for the year ended Decentkir2013 as compared to the year ended Decemb@032 primarily due to a reduction in
the amortization of debt premiums partially offegtslightly lower average debt outstanding. SeeeNBst-Long-Term Debt and Revolving
Promissory Note to our consolidated financial stegets in Item 8 of Part Il of this Annual Reportdriquidity and Capital Resources below
for additional information about our debt.

Interest Expense-Affiliates, Net

Affiliate interest expense decreased by $24 million 38% , for the year ended December 31, 20bbapared to the year ended
December 31, 2013 primarily due to an accountirjgsachent. Affiliate interest expense increased 49 #illion , or 167% , for the year ended
December 31, 2013 as compared to the year endeshiber 31, 2012 primarily due to an increase innmte payable-affiliate.

Net Loss on Early Retirement of Debt
On July 20, 2012 , we redeemed all $484 millioowaf 7.50% Notes due 2023, which resulted in an itena loss.

On April 18, 2012 , we completed a premium-pricadtctender offer to purchase a portion of our $8illlon of 8.375%Notes due 201
and our $400 million of 7.625% Notes due 2015. Withpect to our 8.375% Notes due 2016, we receimddaccepted tenders of
approximately $575 million aggregate principal amioof these notes, or 71% , for $722 millicluding a premium, fees and accrued inte
With respect to our 7.625% Notes due 2015, we vedeand accepted tenders of approximately $308omitlggregate principal amount of
these notes, or 77% , for $369 million includingramium, fees and accrued interest. The completidhis tender offer resulted in a loss of
$46 million .
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Income Tax Expense

Income tax expense for the year ended Decemb&@034, , was $639 million , or an effective tax rat&9.7% , compared to $602
million , or an effective tax rate of 38.4% , fbetyear ended December 31, 2013 . The increabe ib014 effective tax rate is primarily due to
a change in the deferred state rate due to chamggportionment and statutory rate changes afdage in the uncertain tax position as a
result of audit settlements. Income tax expenséh@year ended December 31, 2012 was $542 milléoran effective tax rate of 39.0% . The
decrease in the 2013 effective tax rate is primalile to a decrease in the state deferred rate.

For additional information on income taxes, seeeNkt—Income Taxes to our consolidated financidestants in Item 8 of Part Il of
this Annual Report.

Critical Accounting Policies and Estimates

Our consolidated financial statements are preparadcordance with accounting principles that aneegally accepted in the United
States. The preparation of these consolidated dinhstatements requires management to make essraatl assumptions that affect the
reported amounts of our assets, liabilities, reesrand expenses. We have identified certain pelanie estimates as critical to our business
operations and the understanding of our past mepteesults of operations related to (i) goodwilistomer relationships and other intangible
assets; (ii) property, plant and equipment; (ignhpion and post-retirement benefits; (iv) affilateansactions; and (v) income taxes. These
policies and estimates are considered critical imse#hey had a material impact, or they have thenpial to have a material impact, on our
consolidated financial statements and becauserémgyre us to make significant judgments, assumptar estimates. We believe that the
estimates, judgments and assumptions made whenrgoap for the items described below were reasandidsed on information available at
the time they are made. However, there can be sicasce that actual results will not differ fronoglke estimates.

Our acquisition resulted in the assignment of fjgragate consideration to the assets acquiredaitities assumed based on estimates
of their acquisition date fair values. The fairuabf the aggregate consideration transferred elecktihe acquisition date fair value of the
recorded tangible and intangible assets and assliatddies by an estimated $9.354 billion , whichs been recognized as goodwill. This
goodwill is attributable to strategic benefits,lirding enhanced financial and operational scaleketaliversification and leveraged combined
networks that we expect to realize. None of thedgolb associated with this acquisition is dedudilibr income tax purposes. The aggregate
consideration assignment is based on our finalyaisabf enterprise value of $18.639 hillion

Gooduwill, Customer Relationships and Other IntanggbAssets

We amortize customer relationships primarily ov&timeated lives of ten years , using either the sdithe-years-digits or the straighie
methods, depending on the type of customer. We timaarapitalized software using the straight-linethod over estimated lives ranging up to
seven years . We annually review the estimated el methods used to amortize our other intangssdets. The amount of future
amortization expense may differ materially fromreat amounts, depending on the results of our dmeugews.

We are required to assess goodwill for impairmeieast annually, or more frequently if events @hange in circumstances indicate
an impairment may have occurred. We are requiredite-down the value of goodwill in periods in whithe recorded amount of goodwill
exceeds the implied fair value of goodwill. Our aahassessment date for testing goodwill impairne@tctober 31. The impairment
assessment is done at the reporting unit levekvrewing the criteria for reporting units whenigaig the goodwill resulting from
CenturyLink's acquisition of us, we determined thatare one reporting unit.

As of October 31, 2014, we performed our annuakiimmpent assessment and concluded that our googhslinot impaired and the
estimated fair value of our equity is substantiallgxcess of our carrying value of equity as att tthate.

During the fourth quarter of 2013, we elected targe the date of our annual assessment of goddwpilirment from September 30 to
October 31. This is a change in method of applgin@ccounting principle which management beliesespreferable alternative as the new
date of the assessment is more closely alignedawittstrategic planning process. The change im$sessment date did not delay, accelere
avoid a potential impairment charge in 2013. Wdqgrared our annual goodwill impairment assessmeBeatember 30, 2013, prior to the
change in our annual assessment date. We thenmpeda qualitative assessment of our goodwill &Saibber 31 and concluded that our
goodwill was not impaired as of either date.
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We may be required to assess our goodwill for immpant before our next required assessment datetob@r 31, 2015 under certain
circumstances, including any failure to meet oueéasted future operating results or any signifiic@reases in our weighted average cost of
capital. In addition, we cannot assure that adveoselitions will not trigger future goodwill impaient assessments or impairment charges. £
number of factors, many of which we cannot conttolyld affect our financial condition, operatingu#is and business prospects and could
cause our actual results to differ from the estasand assumptions we employed in our goodwill impent assessment. These factors
include, but are not limited to, (i) further weak®ain the overall economy; (ii) a significant dieel in our ultimate parent's, CenturyLink, st
price and resulting market capitalization; (iiijactges in the discount rate we use in our testimps(ccessful efforts by our competitors to ¢
market share in our markets; (v) adverse changagesult of regulatory or legislative actions) @isignificant adverse change in our legal
affairs or in the overall business climate; and) (@cognition of a goodwill impairment loss in tfieancial statements of a subsidiary that is a
component of our reporting unit. For additionabimhation, see "Risk Factors" in Item 1A of Parf this Annual Report. We will continue to
monitor certain events that impact our operationddtermine if an interim assessment of goodwiflainrment should be performed prior to the
next required assessment date of October 31, 2015.

Property, Plant and Equipmer

As a result of our indirect acquisition by Centuink, property, plant and equipment was recorde@dtas its estimated fair value as of
the acquisition date. Purchased and constructgzepsq plant and equipment is recorded at costeRats and betterments of plant and
equipment are capitalized while repairs, as weteagwals of minor items, are charged to operatkgense. Depreciation of property, plant
and equipment is provided on the straight-line méthsing class or overall group rates. The groughateprovides for the recognition of the
remaining net investment, less anticipated neteggwalue, over the remaining useful life of theeés This method requires the periodic
revision of depreciation rates.

Normal retirements of property, plant and equipnsetcharged against accumulated depreciation,naitliain or loss recognized. We
depreciate such property on the straight-line nabtheer estimated service lives ranging from 4 toydars.

We perform annual internal reviews to evaluaterédasonableness of the depreciable lives for oypepty, plant and equipment. Our
reviews utilize models that take into account daisage, physical wear and tear, replacement fistssumptions about technology evolution
and, in certain instances, actuarially determinedbgbilities to estimate the remaining life of asiset base.

Due to rapid changes in technology and the conipeginvironment, determining the estimated econdifi@®f telecommunications
plant, equipment and software requires a signifieamount of judgment. We regularly review data thzation of equipment, asset retireme
and salvage values to determine adjustments tdepneciation rates. The effect of a hypothetica wear increase or decrease in the estimate
remaining useful lives of our property, plant agdigment would have decreased depreciation exggnapproximately $150 millioannually
or increased depreciation expense by approxim&2®9 million annually, respectively.

Pension and Po-retirement Benefits

A substantial amount of our employees participatiné CenturyLink and QCII pension and post-reteatrbenefit plans. CenturyLink
and QCII allocate the income and expense relatimehsion, non-qualified pension, and post-retirgrhealth care and life insurance benefits
to us. Any amounts contributed by us through Cemink and QCII are not segregated or restrictedeg amounts due to our employees and
may be used to provide benefits to employees araflenturyLink affiliates. The allocation of incorard expense to us is based upon
demographics of our employees and retirees comparaitithe remaining participants.

In computing the periodic pension and post-retinenienefits income and expense, the most signifiassumptions CenturyLink and
QCII make are the discount rate and the expectedifaeturn on plan assets. Changes in eithdrasfe assumptions could significantly impac
our general, administrative and other operatingeagps. For further discussion of the qualified emson-qualified pension and post-
retirement benefit plans and the critical accountistimates, see CenturyLink's Annual Report omFH0-K for the year ended December 31,
2014 .

Affiliate Transactions

We recognize intercompany charges at the amoulfeesl bd us by our affiliates and we recognize iotenpany revenue for services we
bill to our affiliates. Regulatory rules requirerzén expenses to be recorded at market pricellgrdistributed cost. Our compliance with
regulations is subject to review by regulators.ustinents to intercompany charges that result fluraed reviews are recorded in the period
become known.
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Because of the significance of the services weigeoto our affiliates and our other affiliates tsantions, the results of operations,
financial position and cash flows presented heaeinnot necessarily indicative of the results afraions, financial position and cash flows we
would have achieved had we operated as a stand-altity during the periods presented. See NoteAffiliate Transactions to our
consolidated financial statements in Iltem 8 of Haot this Annual Report for additional informatio

Income Taxes

Until April 1, 2011, we were included in the coridaked federal income tax return of QCII. Since @eylink's acquisition of QCIl on
April 1, 2011, we are included in the consolidatederal income tax return of CenturyLink. Under @eylLink's tax allocation policy,
CenturyLink treats our consolidated results asaéfwere a separate taxpayer. The policy requirés sisttle our tax liabilities through a change
in our general intercompany obligation based upamseparate return taxable income. We are alsaded in the combined state tax returns
filed by CenturyLink and the same payment and alion policy applies. Our reported deferred taxetssand liabilities are primarily
determined as a result of the application of thgasste return allocation method and therefore ¢itlesnent of these amounts is dependent
our parent, CenturyLink, rather than tax authasiti@enturyLink does have the right to change thelicy regarding settlement of these assets
and liabilities at any time.

Our provision for income taxes includes amountgdarconsequences deferred to future periods. \Bdedeferred income tax assets
and liabilities reflecting future tax consequenatsbutable to tax credit carryforwards and difieces between the financial statement carryin
value of assets and liabilities and the tax baéésoge assets and liabilities. Deferred taxesamputed using enacted tax rates expected to
apply in the year in which the differences are ekpe to affect taxable income. The effect on defitincome tax assets and liabilities of a
change in tax rate is recognized in earnings irptréod that includes the enactment date.

The measurement of deferred taxes often involvegxiercise of considerable judgment related toghkzation of tax basis. Our
deferred tax assets and liabilities reflect oueasmsient that tax positions taken in filed tax refuand the resulting tax basis are more likely
not to be sustained if they are audited by taximfarities. Also, assessing tax rates that we expespply and determining the years when the
temporary differences are expected to affect taxatmome requires judgment about the future apparient of our income among the states i
which we operate. Any changes in our practicesidginents involved in the measurement of defernedsaets and liabilities could materially
impact our financial condition or results of op@as. See Note 11—Income Taxes to our consolidittedcial statements in Item 8 of Part Il
of this Annual Report for additional information.

Liquidity and Capital Resources
Overview

We are an indirectly whollpwned subsidiary of CenturyLink. As such, fact@iating to, or affecting, CenturyLink's liquidityd capita
resources could have material impacts on us, intduidnpacts on our credit ratings, our access pitemarkets and changes in the financial
market's perception of us.

CenturyLink has cash management arrangements beteegin of its subsidiaries that include lines&dit, affiliate advances and
obligations, capital contributions and dividends. gart of these cash management arrangementmta#iprovide lines of credit to certain ol
affiliates. Amounts outstanding under these linfesredit and intercompany obligations vary froméinoe time. Under these arrangements, the
majority of our cash balance is advanced on a dilis to CenturyLink. From time to time we mayldexand pay dividends to our
stockholder, Qwest Service Corporation ("QSC"exaess of our earnings to the extent permittedopyieable law, using cash owed to us
under these advances, which has the net effeedoiting the amount of these advances. Our debheot®do not currently limit the amount
of dividends we can pay to QSC. Given our cash g@am&nt arrangement with our ultimate parent, Cghtok, and the resulting amounts ¢
to us from CenturyLink, a significant componenbaf liquidity is dependent upon CenturyLink's apilio repay its obligation to us.

As of December 31, 2014 , we had a working caplidicit of $0.5 billion , reflecting current lialiles of $2.3 billion and current assets
of $1.8 billion , compared to a working capital idéfof $0.9 billion as of December 31, 2013 . Tiherease in our working capital position is
primarily due to a decrease in the current maasitf long-term debt of $520 million . We have diistally operated with a working capital
deficit due to our practice of declaring and payiegular cash dividends to QSC. As long as we naetideclaring and paying cash dividenc
QSC, itis likely that we will continue to operatith a working capital deficit in the future. Wetaipate that our future liquidity needs will be
met through (i) our cash provided by our operagintyvities, (i) amounts due to us from CenturyLekd (iii) capital contributions, advance:
loans from CenturyLink or its affiliates if and tioe extent they have available funds that theydlteng and able to contribute, advance or I¢
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Capital Expenditures

We incur capital expenditures on an ongoing bas@der to enhance and modernize our networks, eweiffectively in our markets
and expand our service offerings. CenturyLink eatds capital expenditure projects based on a yasfdactors, including expected strategic
impacts (such as forecasted impact on revenue gr@mductivity expenses, service levels and custaetention) and the expected return on
investment. The amount of CenturyLink's consolidatapital investment is influenced by, among othargs, demand for CenturyLink's
services and products, cash flow generated by tipgractivities, cash required for other purposes megulatory considerations. Based on the
type and volume of services we provide, approxitgat®% to 43% of CenturyLink's annual consolidategital expenditures have been
attributed over the last couple of years to usuinaperations. For more information on Centurylsrikital capital expenditures, please see its
annual reports filed with the SEC.

Our capital expenditures continue to be focusedwrstrategic services primarily our broadband isesy fiber to the tower and software
development. For more information on capital spegdsee Items 1 and 1A of Part | of this Annual étep

Debt and Other Financing Arrangement

CenturyLink has a revolving credit facility (the r&lit Facility") maturing December 2019 that allo@snturyLink to borrow up to $2
billion , including $400 million of letter of cretdcapacity, for the general corporate purposesseffiand its subsidiaries. CenturyLink also
maintains a separate letter of credit arrangeméhtaninancial institution amounting to $160 nolti to which we have access. As of
December 31, 2014 , CenturyLink had approximatél ®illion and $36 million available for futureaisnder the Credit Facility and the
separate letter of credit arrangement, respectively

Under the Credit Facility, CenturyLink and we, mosintain a debt to EBITDA (earnings before intgresxes, depreciation and
amortization, as defined in our Credit Facilitylioaof not more than 4.0:1.0 and 2.85:1.0, respedbtj as of the last day of each fiscal quarter
for the four quarters then ended. The Credit Rgdliso contains a negative pledge covenant, wipgterally requires CenturyLink to secure
equally and ratably any advances under the Credilify if they pledge assets or permit liens om property for the benefit of other
debtholders. The Credit Facility also has a cr@gsment default provision, and the Credit Facilitglaertain of our debt securities also have
cross acceleration provisions. When present, themsgsions could have a wider impact on liquiditah might otherwise arise from a defaul
acceleration of a single debt instrument. To ther¢hat our EBITDA (as defined in our Credit Rig) is reduced by cash settlements or
judgments, including in respect of any of the nrattiscussed in Note —Commitments and Contingencies to our consolidfitethcial
statements in Item 8 of Part Il of this Annual Reémw in Item 8 of CenturyLink's Annual Report oorfh 10-K, our debt to EBITDA ratios
under certain debt agreements will be adversefctdtl. This could reduce our financing flexibilitye to potential restrictions on incurring
additional debt under certain provisions of ourtdereements or, in certain circumstances, coddltré a default under certain provisions of
such agreements.

As of December 31, 2014 , our long-term debt (idirig current maturities and excluding note payablaffiliate discussed in
"Revolving Promissory Note") totaled $7.379 billippompared to $7.558 billion outstanding as oféeber 31, 2013 .

Approximately $92 million of our 7.625% senior neteill mature on June 15, 2015.

On February 20, 2015, we entered into a new ceggigement with several lenders that allows us tmloup to $100 million under a
term loan. Under this new credit agreement, wedveed $100 million under a ten-year term note thaires on February 20, 2025.

Subject to market conditions, and to the exterdgifda, we expect to continue to issue debt seesrftiom time to time in the future to
refinance a substantial portion of our maturingtd€he availability, interest rate and other tewhany new borrowings will depend on the
ratings assigned to us by credit rating agenciesng other factors. For further information on debt maturities, see below "Future
Contractual Obligations."

We believe we were in compliance with all provisiand covenants of our debt agreements as of Dexe3tb2014 . See Note 3—
Long-Term Debt to our consolidated financial stagats in Item 8 of Part Il of this Annual Report fatditional information about our long-
term debt.

As of the date of this Annual Report, the crediings for our senior unsecured debt were as follows

Agency QC
Standard & Poor's BBB-
Moody's Investors Service, Inc. Baa3

Fitch Ratings BBB-
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Our credit ratings are reviewed and adjusted friome to time by the rating agencies, and downgrade&d impact CenturyLink's and ¢
access to debt capital or further raise Centurykiakd our borrowing costs. Any such downgrade3esfturyLink's senior unsecured debt
ratings could, under certain circumstances, increatly increase the cost of CenturyLink's borrowingler its revolving credit facility, which
could indirectly impact us. See "Risk Factors—Ri8k®cting our Liquidity and Capital Resources'liam 1A of Part | of this Annual Report.

Revolving Promissory Not

We are currently indebted to an affiliate of Cegliink under a revolving promissory note that pr@sdis with a funding commitment of
up to $1.0 billion in aggregate principal amounbtigh June 30, 2022, of which $796 million was tautding as of December 31, 2014 . The
revolving promissory note is due on demand andsaujually to our outstanding Senior Notes. Inteégeatcrued on the outstanding balance
using a weighted average per annum interest raBeofuryLink's outstanding borrowings for the iet&rperiod. As of December 31, 20lihe
weighted average interest rate was 6.657% . Aseckbhber 31, 2014 and 2013, this revolving promysaote is reflected on our consolidated
balance sheets under "Note payable-affiliate”. fBecember 31, 2014, $9 million of accrued inteieseflected in other current liabilities on
our consolidated balance sheet.

Dividends

We periodically pay dividends to our direct pareampany. See Note 13Stockholder's Equity to our consolidated finansiatements i
Item 8 of Part Il of this Annual Report.

Future Contractual Obligations

The following table summarizes our estimated futtgetractual obligations as of December 31, 2014 :

2020 and
2015 2016 2017 2018 2019 thereafter Total
(Dollars in millions)

Long-term debt, including current

r(?)aturmes and capital lease obllgat|($ 117 237 50C . . 6.48¢ 7 34
Interest on long-term debt and capital

leased? 50¢ 491 46t 452 452 9,86t 12,23
Note payable-affiliate 79€ — — — — — 79€
Interest on note payable-affiliate 9 — — — — — 9
Operating leases 56 50 44 38 27 36 251
Purchase commitment 5C 43 29 10 6 1 13¢
Non-qualified pension obligatiorfd 3 2 2 2 1 5 15
Other 2 1 2 2 1 13 21
Total future contractual obligatios ~$ 1,541 824 1,04 504 487 16,40¢ 20,80:

S Long-term debt, including current maturities angitad lease obligation (excluding unamortized premms, discounts and other, net and excluding notatpeaffiliate).
@ Actual principal and interest paid in all years ndiffer due to future refinancing of outstandindter issuance of new de

®  We have various long-term, non-cancelable purchasenitments for advertising and promotion servigesuding advertising and marketing at sports aseend other
venues and events. We also have service relatethitorants with various vendors for data procesgiechnical and software support services. Futurengays under certa
service contracts will vary depending on our actsalge. In the table above, we estimated paymenthdse service contracts based on estimates éévkl of services we
expect to receive.

@ Reflects only the portion of total obligation thtontractual in nature. See Note 5 be
® " The table is limited to contractual obligationsyoahd does not incluc
. contingent liabilities
. our open purchase orders as of December 314 .ZHese purchase orders are generally issued atfae, and are generally cancelable without )

. other long-term liabilities, such as accrualslégal matters and other taxes that are not cct@hobligations by nature. We cannot determirt any degree of
reliability the years in which these liabilitiesght ultimately settle;
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. affiliate cash funding requirements for quatifipension benefits payable to certain eligibleentreind future retirees allocated to us by Centak/Benefits paid by
CenturyLink’s qualified pension plan are paid thghua trust. Cash funding requirements for thisttame not included in this table as CenturyLinkds able to reliably
estimate required contributions to the trust. Cettink's cash funding projections are discusseth&mrbelow;

. affiliate post-retirement benefits payable taa@ eligible current and future retirees. NotddllCenturyLink’s post-retirement benefit obligatiamount is a contractual
obligation and are not contractual obligations wfsoand therefore are not reported in the table.a8ditional information on CenturyLink’s benefitgins in Note 7—
Employee Benefits to the consolidated financiaksteents in Item 8 of Part 1l of CenturyLink’s AnridReport on Form 10-K for the year ended Decemie£814;

. contract termination fees. These fees arersonfring payments, the timing and payment of whiicany, is uncertain. In the ordinary course o$iness and to optimi
our cost structure, we enter into contracts witmsegreater than one year to purchase other gomtiseavices. Assuming we terminate these contna@815,
termination fees for these contracts to purchaselgand services would be approximately $111 millim the normal course of business, we do not belgayment c
these fees is likely; and

. potential indemnification obligations to counarties in certain agreements entered into in tlimal course of business. The nature and terntsesétarrangements
vary.

Pension and Po-retirement Benefit Obligations

CenturyLink and QCII are subject to material obligas under their existing defined benefit pensiod postretirement benefit plans. /
of December 31, 2014 , the accounting unfundedsiat CenturyLink's qualified and non-qualified idefl benefit pension plans and post-
retirement benefit plans were $2.5 billion and #3lBon , respectively. As of December 31, 201He accounting unfunded status of QCII's
non-qualified defined benefit pension plan was 8#llion , which is included in the CenturyLink de&d benefit pension plans' balance noted
above. See Note 7—Employee Benefits to our cors@difinancial statements in Item 8 of Part Ilfo$ tAnnual Report and Note 7—
Employee Benefits to the consolidated financiaikesteents in Iltem 8 of Part Il of CenturyLink's Anhé&aeport on Form 10-K for additional
information about our and CenturyLink's pension paosdt-retirement benefit arrangements.

A substantial portion of our active and retired éwgpes participate in the CenturyLink Combined Ram®lan, a qualified defined
pension plan and the CenturyLink post-retiremengfieplans. On December 31, 2014, the QCII penplan and a pension plan of an affiliate
were merged into the CenturyLink Retirement Plamictv was renamed the CenturyLink Combined Pensian. ®ur contributions are not
segregated or restricted to pay amounts due teropioyees and may be used to provide benefitshter @mployees of our affiliates.

Benefits paid by CenturyLink's qualified pensioarpbre paid through a trust. Cash funding requirgésnean be significantly impacted
earnings on investments, discount rates, changaainbenefits and changes in funding laws andlagigns. CenturyLink was not required ¢
did not make contributions to the trust in 2012014 and CenturyLink currently does not expect &kena contribution to the trust in 2015.

Certain of CenturyLink's post-retirement healthecand life insurance benefits plans are unfundedei@l trusts hold assets that are use
to help cover the health care costs of certaime®si As of December 31, 2014 , the fair valudes$e trust assets was approximately $353
million ; however, a portion of these assets is posed of investments with restricted liquidity.i@eryLink estimates that the more liquid
assets in these trusts will be adequate to praxadéinuing reimbursements for covered post-retirgrhealth care costs for approximately two
years. Thereafter, covered benefits will be patlezidirectly by CenturyLink or from these truststhe remaining assets become liquid.
projected two year period could be shorter or lomgpending on changes in projected healthcars,aedtirns on plan assets, the timing of
maturities of illiquid plan assets and future chesn benefits.

CenturyLink's estimated annual long-term rate aineis 7.5% for both the pension plan trust asaetspostetirement plans trust asst
based on the assets currently held. However, acttiains could be substantially different.

For additional information, see "Risk Factors—Rigifecting Our Liquidity and Capital Resources—Adse changes in the value of
assets or obligations associated with CenturyLiglaified pension plan could negatively impact tDeyLink's liquidity, which may in turn
affect our business and liquidity" in Item 1A ofrPlof this Annual Report.

41




Connect America Fund

In October 2011, the FCC adopted the Connect Amenn Intercarrier Compensation Reform order irgertd reform the existing
regulatory regime to recognize ongoing shifts ter technologies. Among other changes, this initiéihg established the framework for a
multi-year transition of federal universal servicading to a new system where such funding is ekplitargeted to the deployment and
provisioning of broadband services in high cosaarén December 2014, the FCC issued an orderfgpercthe amount of funds to be offered
under Phase 2 of the CAF program to price caperatron a state by state basis, for the construofitiigh-speed broadband services to
underserved areas. Under this order, we will hawend 2015 a 120-day period in which to elect wketlo exercise a “right of first refusal” to
provide broadband services to households in undgredions of our service areas. To the extentwathoose not to accept these
opportunities and related CAF Phase 2 funds forstate under our right of first refusal, we expéett those opportunities and funds would be
awarded at auction in 2016. We currently expedtwe as well as other communications companies)dvoe able to participate in these
various state auctions in 2016.

The effects on us of accepting or rejecting CAFgerafunding are both highly uncertain over thglterm. In states where we accept
the CAF Phase 2 funding, the annual distributioiisb&gin in 2015. In states where we do not ac&pF Phase 2 support, the legacy USF
high-cost loop support we have historically recdiwgll continue until the CAF Phase 2 auctions @smpleted. If we elect in 2015 to receive
all CAF Phase 2 funding available to us under t6€1B December 2014 order, we project, based omicesssumptions, that we would receive
support payments from the FCC of approximately $t#illon per year for six years, which is approxielsg $86 million greater than the
federal Universal Service Fund high-cost loop supgabsidies the CAF Phase 2 opportunities woybthe. However, we would likely be
required to increase our planned capital expereBtur the unserved areas by over $150 million par.yConversely, if we elect in 2015 to
forego all available CAF Phase 2 funding, we wilhtinue to receive approximately $64 million in éeal USF higheost loop support subsid
in 2015, but the program’s impact on us beyond 20a&6ld depend on the extent to which we would pagréite and prevail in the various
auctions expected to be held in 2016. If we ultehateceive no CAF Phase 2 funding (either throelgictions not to participate in the progr
or failures to prevail at the 2016 auctions), wacpate forfeiting beginning in 2016 approximaté&i§4 million of USF high-cost loop support
funds, which would materially adversely impact oash flows.

Historically, we have recognized the full amounbaf annual federal USF high-cost loop supporeasmue in the year received. We are
still in the process of determining how to recogniiznds that may be received under CAF Phase hdmatuse of differences inherent in the
CAF Phase 2 process we will likely defer the redtigm of CAF Phase 2 funding until specific CAF Bke& deployment projects are
completed. This potential difference in accountisgtment could materially reduce our revenue begmat the date we formally elect to
receive any CAF Phase 2 funds. Although we antieiftzat following the deployment of broadband inFCRhase 2 markets, we will benefit
from incremental broadband subscribers and funisimpgeviously unserved rural markets, the fundinlty lve delayed until we can complete
constructing new network and obtain new customethadse areas.

As of the date of filing of this Annual Report, Wave not yet decided whether to accept or rejecspacific build-out opportunities and
related CAF support payments available to us utfdePhase 2 program. We continue to evaluate dionspwith respect to the opportunities
afforded to us under the FCC’s CAF Phase 2 progirachyding assessing whether our projected retarnapital warrants pursuing these
opportunities in our various markets. Although vaamot determine at this point the ultimate impd¢he implementation of the FCC’s CAF
Phase 2 program on us, it could have a materighdéign our revenues, expenses and cash flows.

In 2013, under the second round of the first pludigbe CAF program, CenturyLink received $40 millim funding, $15 million
attributed to our service areas, for deploymeriirohdband services in rural areas. The recente€AF Phase 2 program overlaps certain
eligible areas of the second round funding, anthiatstage, CenturyLink is unable to determine mauch of the $40 million in funding will k
utilized or whether the funding will be returnedtie FCC. The $15 million of CAF Phase 2 fundinghiduded in other noncurrent liabilities
on our consolidated balance sheet as of Decemh&034.

For additional information, see "Business—Reguldtio Item 1 of Part | of this Annual Report.
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Historical Information

The following tables summarize our consolidatechdésw activities:

Years Ended December 31, Increase /
2014 2013 (Decrease)
(Dollars in millions)
Net cash provided by operating activities $ 2,801 2,71 88
Net cash used in investing activities (1,25)) (1,387 (230
Net cash used in financing activities (1,559 (1,32¢) 232
Years Ended December 31, Increase /
2013 2012 (Decrease)
(Dollars in millions)
Net cash provided by operating activities $ 2,71 2,77¢ (62)
Net cash used in investing activities (1,38)) (1,52¢) (147
Net cash used in financing activities (1,326 (1,247) 85

Net cash provided by operating activities increase888 million in the year ended December 31, 284 4ompared to the year ended
December 31, 2013 primarily due to a positive cleangaffiliate obligations, net partially offset k3ss net income adjusted for noncash items
Net cash provided by operating activities decredse$61 million in the year ended December 31, 2013paned to the year December 31,
2012 primarily due to changes in other noncurresets and liabilities and affiliates obligationst,iwhich were partially offset by increases in
earnings and changes in current assets and liegijlitet. For additional information about our @pieig results, see "Results of Operations"
above.

Net cash used in investing activities decrease®ll3p million in the year ended December 31, 201doaspared to the year ended
December 31, 2013 primarily due to a decreaseympats for property, plant and equipment and chpétd software. Net cash used in
investing activities decreased by $147 millionhe year ended December 31, 2013 as compared yednended December 31, 2Qdrinarily
due to a decrease in the amount of funds advacedrtaffiliate and a decrease in the proceedsuweddrom the sale of property.

Net cash used in financing activities increase®232 million in the year ended December 31, 201doaspared to the year ended
December 31, 2013 primarily due to an increasbéraimount of net paydown of long-term debt alontdp&h increase in dividend payments.
Net cash used in financing activities increase$85 million in the year ended December 31, 2018oaspared to the year endBécember 3:
2012 primarily due to an increase in dividend pagts@nd a decrease in the amount of funds borréreedan affiliate under the revolving
promissory note, which were partially offset byexibase of payments on debt. For additional infiomaegarding our financing activities,
Note :—Long-Term Debt and Revolving Promissory Note to cansolidated financial statements in Item 8 at Raf this Annual Report.

On October 1, 2014, we paid at maturity the $600ioniprincipal amount of our 7.50% Notes.

On September 29, 2014 , we issued $500 millioneggge principal amount of 6.875% Notes due 2064xchange for net proceeds,
after deducting underwriting discounts and othgremses, of $483 million . The Notes are senior curgel obligations and may be redeemed,
in whole or in part, on or after October 1, 201t% aedemption price equal to 100% of the princgpabunt redeemed plus accrued and unpaic
interest to the redemption date.

In 2012 and early 2013, CenturyLink, our ultimateggnt, has accepted approximately $35 million fRound 1 of Phase 1 of the FCC's
CAF established by Congress to help telecommuwicattarriers defray the cost of providing broadbacrkss to remote customers. Of$3&
million , we received approximately $30 million caimtend to use the funds to deploy broadband eeffer up to 39,000 homes in unserved
rural areas principally in Colorado, Minnesota, Néaxico and Washington. In 2013, the FCC annouracexther round of CAF funding and
CenturyLink initially agreed to accept approximgt®b4 million from Round 2 of Phase 1 of the FOCAF to bring broadband services to
more than 92,000 rural homes and business in ueddrigh-cost areas. Of the $54 million , we wowdéreceived approximately $23 million
to bring broadband services to more than 38,008 hames and businesses in unserved high-cost &aago challenges from other
competing telecommunications carriers on the umrskrural areas, the final amount offered to Certinky by the FCC, which CenturyLink
accepted and received in late 2013, was approxiynd4® million . Of the $40 million , we receivegroximately $15 million in December
2013, that was attributable to our service areas.
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Certain Matters Related to CenturyLink's Indirectduisition of Us

Since CenturyLink's 2011 indirect acquisition of we have been included in the consolidated fedecalme tax return of CenturyLink.
CenturyLink is in the process of developing a pjuisition intercompany agreement for allocatibonansolidated income tax liabilities.
Until that agreement is finalized, we will continteeaccount for income tax expense on a stand-dlasis. We are also included in certain
combined state tax returns filed by CenturyLink #melsame accounting will apply.

Through December 31, 2014 , we have paid certatsdbat were associated with CenturyLink's indieegyuisition of us. These costs
include compensation costs comprised of retent@mubes and severance. The final amounts and tiofitige compensation costs to be paid is
partially dependent upon personnel decisions thatilcue to be made as part of the continuing irtiégm. These amounts may be material.

In accounting for CenturyLink's indirect acquisitiof us, we recorded our debt securities at trstimated fair values, which totaled
$8.498 billion as of April 1, 2011. Our acquisitidate fair value estimates were based primarilgusted market prices in active markets and
other observable inputs where quoted market prigge not available. The fair value of our debt sities exceeded their stated principal
balances on the acquisition date by $530 milliaich we recorded as a premium.

The table below summarizes the portions of thisniuen recognized as a reduction to interest expensgtinguished during the periods
indicated:

Years Ended December 31, From April 1, 2011 _
through Total Since
2014 2013 December 31, 2012 Acquisition
(Dollars in millions)
Amortized $ 42 53 201 29¢
Extinguished? — — 187 187
Total $ 42 53 38¢ 48:¢

(@ Extinguished in connection with the payment of Queesbt securities prior to maturi

The remaining premium of $47 million as of Decem®&r2014 , will reduce interest expense in fupggods, unless otherwise
extinguished.

Other Matters

CenturyLink and its affiliates are involved in sealdegal proceedings to which we are not a pdray, tif resolved against them, could
have a material adverse effect on their busineddimancial condition. As a wholly-owned subsidiafyCenturyLink, our business and
financial condition could be similarly affected. iYaan find descriptions of these legal proceedingsenturyLink's quarterly and annual
reports filed with the SEC. Because we are notrgypa any of the matters, we have not accruedliatwlities for these matters as of
December 31, 2014 .

Market Risk

We are exposed to market risk from changes inestemates on our variable rate long-term debt akitbgs and revolving promissory
note. We seek to maintain a favorable mix of fised variable rate debt in an effort to limit intgreosts and cash flow volatility resulting fr
changes in rates.

Management periodically reviews our exposure tergst rate fluctuations and periodically implemestitategies to manage the expos
From time to time, we have used derivative instmiso (i) lockin or swap our exposure to changing or variablergst rates for fixed inter
rates or (ii) to swap obligations to pay fixed e rates for variable interest rates. As of Ddzan31, 2014 , we had no such instruments
outstanding. We have established policies and pires for risk assessment and the approval, regoatid monitoring of derivative
instrument activities. We do not hold or issue d#ive financial instruments for trading or spetiviapurposes.

At December 31, 2014 , we had approximately $7I®bi(excluding capital lease and other obligaspof long-term debt outstanding,
which bears interest at fixed rates and is theeshmt exposed to interest rate risk. At Decembel814, we had approximately $796 millior
debt, which was owed to an affiliate of our ultimgiarent, CenturyLink. The note payable-affiliatals interest at a variable rate, which is
based on a weighted average per annum interesifr@enturyLink's outstanding borrowings for théerest period and therefore is exposed tc
potential interest rate risk.
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Certain shortcomings are inherent in the methoahalysis presented in the computation of exposoresarket risks. Actual values may
differ materially from those presented above if keficonditions vary from the assumptions used énahalyses performed. These analyses
incorporate the risk exposures that existed at Dbee 31, 2014 .

Off-Balance Sheet Arrangements

We have no special purpose or limited purposeiestihat provide off-balance sheet financing, lifiyi or market or credit risk support
and we do not engage in leasing, hedging or oihélas activities that expose us to any significhabilities that are not (i) reflected on the
face of the consolidated financial statementsd{sglosed in Note 15—Commitments and Contingencierir consolidated financial
statements in Item 8 of Part Il of this Annual Retpor in the Future Contractual Obligations taibluded in this Item 7 of Part Il above or
(iii) discussed under the heading "Market Risk"aho

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

The information in "Management's Discussion andiysia of Financial Condition and Results of Opemas—Market Risk" in Item 7 of
Part Il of this Annual Report is incorporated harky reference.
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ITEM 8. CONSOLIDATED FINANCIAL STATEMENTS AND SUPPL EMENTARY DATA
Report of Independent Registered Public Accountingrirm

The Board of Directors and Stockholder
Qwest Corporation:

We have audited the accompanying consolidated balsimeets of Qwest Corporation and subsidiariesGtimpany) as of December 31,
2014 and 2013, and the related consolidated statisnof operations, cash flows, and stockholderite for each of the years in the thrgear
period ended December 31, 2014 . These consolifiatattial statements are the responsibility of Glmenpany's management. Our
responsibility is to express an opinion on thesesotidated financial statements based on our audits

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamBioUnited States). Those
standards require that we plan and perform the &mdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on tldasis, evidence supporting the amounts and digs in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managenenelhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetegrferred to above present fairly, in all matenégpects, the financial position of the
Company as of December 31, 2014 and 2013 , anck$ludts of their operations and their cash flowsefach of the years in the three-year
period ended December 31, 2014 , in conformity wit8. generally accepted accounting principles.

/sl KPMG LLP

Shreveport, Louisiana
February 27, 2015
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QWEST CORPORATION
CONSOLIDATED STATEMENTS OF OPERATIONS

Years Ended December 31,

2014 2013 2012

(Dollars in millions)
OPERATING REVENUES

Operating revenues $ 6,67¢ 6,81¢ 7,031
Operating revenues-affiliates 2,162 1,93t 1,81
Total operating revenues 8,83¢ 8,75: 8,84¢
OPERATING EXPENSES
Cost of services and products (exclusive of deptiei and amortization) 2,87¢ 2,79( 2,86¢
Selling, general and administrative 1,08¢ 1,062 1,16€
Operating expenses-affiliates 75€ 69t 61¢
Depreciation and amortization 2,00t 2,12¢ 2,29(
Total operating expenses 6,72¢ 6,67¢ 6,94:
OPERATING INCOME 2,117 2,07¢ 1,90¢
OTHER (EXPENSE) INCOME
Interest expense (4649) (450) (443
Interest expense-affiliates, net (40 (64) (24
Net loss on early retirement of debt — — 47
Other income 1 2 —
Total other (expense) income (50%) (512) (514)
INCOME BEFORE INCOME TAX EXPENSE 1,60¢ 1,56¢ 1,391
Income tax expense 63¢ 60z 542
NET INCOME $ 97¢C 964 84¢

See accompanying notes to consolidated financgsients.
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QWEST CORPORATION

CONSOLIDATED BALANCE SHEETS

ASSETS
CURRENT ASSETS
Cash and cash equivalents
Accounts receivable, less allowance of $38 and $43
Advances to affiliates
Deferred income taxes, net
Other
Total current assets
NET PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment
Accumulated depreciation
Net property, plant and equipment
GOODWILL AND OTHER ASSETS
Goodwill
Customer relationships, net
Other intangible assets, net
Other, net
Total goodwill and other assets
TOTAL ASSETS
LIABILITIES AND STOCKHOLDER'S EQUITY
CURRENT LIABILITIES
Current maturities of long-term debt
Accounts payable
Note payable-affiliate
Accrued expenses and other liabilities
Salaries and benefits
Income and other taxes
Other
Advance billings and customer deposits

Total current liabilities
LONG-TERM DEBT
DEFERRED CREDITS AND OTHER LIABILITIES
Deferred revenues
Deferred income taxes, net
Affiliates obligations, net
Other
Total deferred credits and other liabilities
COMMITMENTS AND CONTINGENCIES (Note 15)
STOCKHOLDER'S EQUITY
Common stock-one share without par value, owne@Wgst Services Corporation
Accumulated deficit
Total stockholder's equity

TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY
See accompanying notes to consolidated financi&sients.
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December 31,

2014 2013

(Dollars in millions)

6 14
74C 73¢
812 712
16 161
12t 12€

1,84¢ 1,751
11,15" 10,19:
(3,956) (2,985)

7,201 7,20¢

9,35¢ 9,35¢

3,03¢ 3,681

80¢ 1,00¢
20¢ 21C
13,41( 14,25¢
22,45; 23,21¢
117 637
464 44¢
79¢ 754
22( 217
197 20€
14C 12€
327 32¢
2,261 2,70(
7,26- 6,921
152 161
2,247 2,47¢
1,271 1,26%
80 87

3,751 3,08¢
10,05( 10,05(

(867) (437)

9,18: 9,61:

22,45’ 23,21¢




QWEST CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS

Years Ended December 31,

2014 2013 2012
(Dollars in millions)
OPERATING ACTIVITIES
Net income $ 97C 964 84¢
Adjustments to reconcile net income to net caskigeal by operating activities
Depreciation and amortization 2,00t 2,12¢ 2,29(
Deferred income taxes (22¢) (152) (201)
Provision for uncollectible accounts 64 65 74
Net long-term debt premium amortization (39 (52 (65)
Accrued interest on affiliate note 42 — —
Net loss on early retirement of debt — — 47
Impairment of asset 17 — —
Changes in current assets and liabilities:
Accounts receivable (66) (99 (76)
Accounts payable 9 @ (58)
Accrued income and other taxes (9 9) 9
Other current assets and liabilities, net 34 34 a7
Other current assets and liabilities-affiliates 9 — —
Changes in other noncurrent assets and liabilities, 1 — 61
Changes in affiliate obligations, net 8 (179 (130
Other, net 2 9 9
Net cash provided by operating activities 2,801 2,71 2,77¢
INVESTING ACTIVITIES
Payments for property, plant and equipment andai@#ed software (1,165 (1,264 (1,26€)
Changes in advances to affiliates (200 (119) (395)
Proceeds from sale of property 14 2 13z
Net cash used in investing activities (1,257 (1,38)) (1,52¢)
FINANCING ACTIVITIES
Net proceeds from issuance of long-term debt 482 752 89¢
Payments of long-term debt (641) (80€) (1,430
Early retirement of debt costs — — (a7¢)
Dividends paid to Qwest Services Corporation (1,400 (1,325 (2,150
Changes in note payable-affiliate — 54 701
Changes in advances from affiliates — — (80)
Net cash used in financing activities (1,55¢) (1,32¢6) (1,247)
Net (decrease) increase in cash and cash equisalent (8) 6 5
Cash and cash equivalents at beginning of period 14 8 3
Cash and cash equivalents at end of period $ 6 14 8
Supplemental cash flow information:
Income taxes paid, net $ (867) (750) (607)
Interest paid (net of capitalized interest of $477 and $18) $ (505) (519) (519)

See accompanying notes to consolidated financssients.
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QWEST CORPORATION
CONSOLIDATED STATEMENTS OF STOCKHOLDER'S EQUITY

Years Ended December 31,
2014 2013 2012
(Dollars in millions)

COMMON STOCK

Balance at beginning of period $ 10,05( 10,05( 9,95(
Tax benefit of pension deduction — — 10C
Balance at end of period 10,05( 10,05( 10,05(
ACCUMULATED DEFICIT
Balance at beginning of period (437) (76) (85)
Net income 97C 964 84¢
Dividends declared to Qwest Services Corporation (1,400 (1,325 (840
Balance at end of period (867) (437) (76)
TOTAL STOCKHOLDER'S EQUITY $ 9,18¢ 9,61: 9,97¢

See accompanying notes to consolidated financsdsients.
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QWEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Unless the context requires otherwise, referenealis annual report to "QC" refer to Qwest Corptioa, references to "Qwest," "we,"
"us," and "our" refer to Qwest Corporation and @snsolidated subsidiaries, references to "QSC"rref@ur direct parent company, Qwest
Services Corporation, and its consolidated subsid& references to "QCII" refer to QSC's directguat company and our indirect parent
company, Qwest Communications International Ined #s consolidated subsidiaries, and referenceéCenturyLink" refer to QCllI's direct
parent company and our ultimate parent company t@ghink, Inc,. and its consolidated subsidiari

(1) Basis of Presentation and Summary of Significant Amunting Policies
Basis of Presentatiol

We are an integrated communications company engagaarily in providing an array of communicatioservices to our residential,
business, governmental and wholesale customersc@umunications services include local, broadbangate line (including special access),
network access, Ethernet, information technologyeless and video services. In certain local agibreal markets, we also provide local
access and fiber transport services to competitiva exchange carriers.

We generate the majority of our revenues from sessprovided in the 14 -state region of Arizonalp@ulo, Idaho, lowa, Minnesota,
Montana, Nebraska, New Mexico, North Dakota, Ore@mnuth Dakota, Utah, Washington and Wyoming . @ferrto this region as our local
service area.

On April 1, 2011, our indirect parent QCII becametelly-owned subsidiary of CenturyLink, Inc. inax-free, stock-for-stock
transaction.

The accompanying consolidated financial statemiestade our accounts and the accounts of our sigvgd. Intercompany amounts &
transactions with our consolidated subsidiarieshzaen eliminated. Transactions with our non-cadatdd affiliates (referred to herein as
affiliates) have not been eliminated.

Changes in Estimates

As a result of our annual reviews to evaluate #asonableness of the depreciable lives for ourgotppplant and equipment, effective
January 2014, we changed the estimates of the mégrgaéconomic lives of certain switch and circigtwiork equipment. These changes
resulted in an increase in depreciation expens@pfoximately $20 million for the year ended Decenil, 2014 . This increase in
depreciation expense, net of tax, reduced congetidaet income by approximately $12 million for §rear ended December 31, 2014 .

Summary of Significant Accounting Policie
Use of Estimates

Our consolidated financial statements are preparadcordance with U.S. generally accepted accogmiiinciples. These accounting
principles require us to make certain estimatedgjuents and assumptions. We believe that the gssimadgments and assumptions we mak
when accounting for items and matters such asydaimited to, long-term contracts, customer rétanpatterns, allowance for doubtful
accounts, depreciation, amortization, asset valnsafirates used for affiliate cost allocationsgrinal labor capitalization rates, recoverability of
assets (including deferred tax assets), impairmassg¢ssments, pension, post-retirement and otheepgoyment benefits, taxes, certain
liabilities and other provisions and contingenaes reasonable, based on information availablleeatime they were made. Our accounting for
CenturyLink's indirect acquisition of us requiredensive use of estimates in determining the adgprsdate fair values of our assets and
liabilities. These estimates, judgments and assomptan affect the reported amounts of assetslitias and components of stockholder's
equity or deficit as of the dates of the consobdabalance sheets, as well as the reported amolurggenues, expenses and components of
flows during the periods presented in our constdidatatements of operations and our consolidatdensents of cash flows. We also make
estimates in our assessments of potential lossetaition to threatened or pending tax and legdtera See Note 11—Income Taxes and
Note 1=—Commitments and Contingencies for additional infation.

For matters not related to income taxes, if ai®s®nsidered probable and the amount can be reboestimated, we recognize an
expense for the estimated loss. If we have thenpiatdo recover a portion of the estimated lossrfra third party, we make a separate
assessment of recoverability and reduce the egihiass if recovery is also deemed probable.
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For matters related to income taxes, if we deteertfiat the impact of an uncertain tax position ggevlikely than not to be sustained
upon audit by the relevant taxing authority, thenracognize a benefit for the largest amount hatare likely than not to be sustained. No
portion of an uncertain tax position will be recag if the position has less than a 50% likelihobtheing sustained. Interest is recognized ol
the amount of unrecognized benefit from uncertaingositions.

For all of these and other matters, actual resoltdd differ from our estimates.
Revenue Recognition

We recognize revenue for services when the reledces are provided. Recognition of certain payseeceived in advance of servi
being provided is deferred until the service isyited. These advance payments include activatidrirestallation charges, which we recogr
as revenue over the expected customer relatiopshnipd, which ranges from eighteen months to oeryears depending on the service. We
also defer costs for customer activations and liasians. The deferral of customer activation anstallation costs is limited to the amount of
revenue deferred on advance payments. Costs iserf@dvance payments are recorded as experse petiod such costs are incurred.
Expected customer relationship periods are estinaging historical experience. Termination feestber fees on existing contracts that are
negotiated in conjunction with new contracts areded and recognized over the new contract term.

We offer bundle discounts to our customers whoiveceertain groupings of services. These bundleadists are recognized concurrel
with the associated revenue and are allocatecetwahious services in the bundled offering basetherestimated selling price of services
included in each bundled combination.

Customer arrangements that include both equipmehsarvices are evaluated to determine whethezléments are separable. If the
elements are deemed separable and separate egrrongsses exist, the revenue associated withugteroer arrangement is allocated to eact
element based on the relative estimated sellirgppoi the separate elements. We have estimatextHiveg prices of each element by reference
to vendor-specific objective evidence of sellingces when the elements are sold separately. Tlmuevassociated with each element is then
recognized as earned. For example, if we receivedaance payment when we sell equipment and cangraervice together, we immediately
recognize as revenue the amount allocated to thipmgnt as long as all the conditions for reveragognition have been satisfied. The por
of the advance payment allocated to the servicecbagon its relative selling price is recognizetdily over the longer of the contractual
period or the expected customer relationship period

We periodically transfer optical capacity asset®onnetwork to other telecommunications serviaeiess. These transactions are
structured as indefeasible rights of use, commuaefigrred to as IRUs, which are the exclusive righise a specified amount of capacity or
fiber for a specified term, typically 20 years . \Azount for the cash consideration received arsfeas of optical capacity assets and on all o
the other elements deliverable under an IRU, asme® ratably over the term of the agreement. We hatrecognized revenue on any
contemporaneous exchanges of our optical capassigts for other optical capacity assets.

In connection with offering products and servicesvided by third-party vendors, we review the riglaship between us, the vendor and
the end customer to assess whether revenue sheudghbrted on a gross or net basis. In assessiathertrevenue should be reported on a
gross or net basis, we consider whether we acpaseipal in the transaction, take title to thegucts, have risk and rewards of ownership or
act as an agent or broker. Based on CenturyLimgkisesnents with DIRECTV and Verizon Wireless, weepthese services through sales
agency relationships which are reported on a n&tba

Affiliate Transactions

We provide to our affiliates telecommunications/gzrs that we also provide to external customeraddition, we provide to our
affiliates computer system development and supgmktices. Services provided by us to our affili@esrecognized as operating revenue-
affiliates on our consolidated statements of ojp@nat We also purchase services from our affiliiehiding telecommunications services,
marketing and employee-related support servicavics provided to us from our affiliates are remiagd as operating expenses-affiliates on
our consolidated statements of operations. Beaafutbee significance of the services we provide uo affiliates and our affiliates provide to us,
the results of operations, financial position aadicflows presented herein are not necessarilgatide of the results of operations, financial
position and cash flows we would have achievedwadperated as a stand-alone entity during thegepresented.

We recognize intercompany charges at the amoulfesl bd us by our affiliates and we recognize iotenpany revenue for services we
bill to our affiliates. Regulatory rules requirer@n revenues and expenses to be recorded at tpaige or fully distributed cost. Our
compliance with regulations is subject to reviewregulators. Adjustments to intercompany chargesrisult from these reviews are recordec
in the period they become known.
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CenturyLink has cash management arrangements beteewin of its subsidiaries that include lines@fdit, affiliate obligations, capital
contributions and dividends. As part of these gaghagement arrangements, an affiliate provides lifieredit to certain other affiliates.
Amounts outstanding under these lines of creditiatetcompany obligations vary from time to timendér these arrangements, the majorit
our cash balance is transferred on a daily basetduryLink and most affiliate transactions arerded to be settled at the time the transac
are recorded in our accounting records, with tiselteng net balance at the end of each periodaidtbas advances to affiliates on the
accompanying consolidated balance sheets. Fromttirtieme we declare and pay dividends to our pai@BIC, which are settled through the
advances to affiliates, which has the net effecedficing the amount of these advances. Dividerdirkd are reflected on our consolidated
statements of stockholder's equity and the coretgliistatements of cash flows reflects the chaimgedvances to affiliates as investing
activities and changes in advances from affiliat®$inancing activities. Interest is assessed eratlvances to/from affiliates on either the thre:
month U.S T-hill rate (for advances to affiliates)CenturyLink’s weighted average borrowing rater @dvances from affiliates).

The affiliates obligations, net in noncurrent lidkds on the consolidated balance sheets represeatcumulative allocation of expense
associated with CenturyLink’s pension plans and-petirement benefits plans. Changes in the aféaobligations, net are reflected in
operating activities on our consolidated statemehtash flows.

In the normal course of business, we transfer assetnd from various affiliates through our pas€$C, which are recorded through our
equity. It is our policy to record asset transtesised on carrying values.

USF, Gross Receipts Taxes and Other Surcharges

In determining whether to include in our revenued expenses the taxes and surcharges collectedcfistomers and remitted to
government authorities, including Universal Senkemd ("USF") charges, sales, use, value added@meé excise taxes, we assess, among
other things, whether we are the primary obligoprimcipal taxpayer for the taxes assessed in gaiduliction where we do business. In
jurisdictions where we determine that we are tliecipal taxpayer, we record the surcharges on ssgoasis and include them in our rever
and costs of services and products.

In jurisdictions where we determine that we areatyea collection agent for the government authoritg record the taxes on a net basis
and do not include them in our revenues and cdssruices and products.

Advertising Costs

Costs related to advertising are expensed as edtamd included in selling, general and adminiseagxpenses in our consolidated
statements of operations. Our advertising experge$83 million , $88 million and $90 million forelyears ended December 31, 2014 , 2013
and 2012 , respectively.

Legal Costs

In the normal course of our business, we incursctishire and retain external legal counsel tosa&luis on regulatory, litigation and other
matters. We expense these costs as the relatedeseave received.

Income Taxes

Our results are included in the CenturyLink cordatied federal income tax return and certain contbtate income tax returns.
CenturyLink allocates income tax expense to usapen a separate return allocation method whistlt®in income tax expense that
approximates the expense that would result if weeveestand-alone entity. Our reported deferredatsmets and liabilities, as discussed below
and in Note 11—Income Taxes, are primarily detegdias a result of the application of the sepaedten allocation method and therefore the
settlement of these amounts is dependent uponavanp CenturyLink, rather than tax authoritiesr @urrent expectation is that the vast
majority of deferred tax assets and liabilities wé settled through our general intercompany alilign based upon the current CenturyLink
policy. CenturyLink has the right to change thailigy regarding settlement of these assets anditiab at any time.

The provision for income taxes consists of an arhéamaxes currently payable, an amount for tansamuences deferred to future
periods, adjustments to our liabilities for uncertax positions and amortization of investmentd¢eedits. We record deferred income tax a:
and liabilities reflecting future tax consequenatisbutable to differences between the finandialesnent carrying value of assets and liabil
and the tax bases of those assets and liabildieferred taxes are computed using enacted taxeapescted to apply in the year in which the
differences are expected to affect taxable incdrhe.effect on deferred income tax assets and iliglilof a change in tax rate is recognized in
earnings in the period that includes the enactrdatg.
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We establish valuation allowances when necessagdiace deferred income tax assets to the amdattsve believe are more likely
than not to be recovered. Each quarter we evatbateeed to retain all or a portion of the valuatilowance on our deferred tax assets. See
Note 1’ —Income Taxes for additional information.

Cash and Cash Equivalents

Cash and cash equivalents include highly liquicgiments that are readily convertible into cashagdot subject to significant risk
from fluctuations in interest rates. As a restilg value at which cash and cash equivalents aogtezbin our consolidated financial statements
approximates their fair value. Our cash collectiarestransferred to CenturyLink on a daily basid anr ultimate parent funds our cash
disbursement needs. The net cash transferred tii@emk has been reflected as advances to af#iam our consolidated balance sheets.

Accounts Receivable and Allowance for Doubtful Acamts

Accounts receivable are recognized based upomtiogiat due from customers for the services provisteat cost for purchased and of
receivables less an allowance for doubtful accodrits allowance for doubtful accounts receivabfiecés our best estimate of probable losse:
inherent in our receivable portfolio determinedtloa basis of historical experience, specific allowees for known troubled accounts and other
currently available evidence. We generally consaaraccounts past due if they are outstanding 89eatays . Our collection process varies by
the customer segment, amount of the receivablepandvaluation of the customer's credit risk. Past due accounts are written off against
our allowance for doubtful accounts when colleci®moonsidered to be not probable. Any recoverfexcoounts previously written off are
generally recognized as a reduction in bad deb¢msgin the period received. The carrying valugcobunts receivable net of the allowance
for doubtful accounts approximates fair value.

Property, Plant and Equipment

Purchased and constructed property, plant and euipis recorded at cost. Property, plant and eqeiit is depreciated primarily using
the straight-line group method. Under the stralgte-group method, assets dedicated to providilegtenmunications services (which
comprise the majority of our property, plant andipment) that have similar physical characteristicse and expected useful lives are pooled
for purposes of depreciation and tracking. The Elifeagroup procedure is used to establish eaad#i'paverage remaining useful life.
Generally, under the straight-line group methodemvhn asset is sold or retired in the course ahabbusiness activities, the cost is deducted
from property, plant and equipment and chargedtomulated depreciation without recognition of anga loss. A gain or loss is recognized
in our consolidated statements of operations drdydisposal is abnormal or unusual. Leasehold avgments are amortized over the shortt
the useful lives of the assets or the expectec IEam. Expenditures for maintenance and repagregpensed as incurred. Interest is capita
during the construction phase of network and oifiternal-use capital projects. Employee-relatedscfig construction of network and other
internal use assets are also capitalized duringahstruction phase. Property, plant and equipmgoplies used internally are carried at
average cost, except for significant individuaiigefor which cost is based on specific identifioati

We perform annual internal reviews to evaluateréfzsonableness of the depreciable lives for oyrgrty, plant and equipment. Our
reviews utilize models that take into account adatisage, physical wear and tear, replacement gishiesumptions about technology evolution
and, in certain instances, actuarially determinetb@bilities to estimate the remaining useful tifeour asset base. Our remaining useful life
assessments anticipate the loss in service valassefs that may precede the physical retiremessetd shared among many customers may
lose service value as those customers leave thwretHowever, the asset is not retired until abtomers no longer utilize the asset.

We review long-lived tangible assets for impairmehtnever facts and circumstances indicate thatalmying amounts of the assets
may not be recoverable. For assessment purposeslied assets are grouped with other assetsiabititles at the lowest level for which
identifiable cash flows are largely independenthef cash flows of other assets and liabilitieseaba material change in operations. An
impairment loss is recognized only if the carryamgount of the asset group is not recoverable aodesls its fair value. Recoverability of the
asset group to be held and used is assessed bydogifhe carrying amount of the asset group teetienated undiscounted future net cash
flows expected to be generated by the asset gibtlfe asset group's carrying value is not recdvlerean impairment charge is recognized for
the amount by which the carrying amount of the tags®Ip exceeds its fair value. We determine falugs by using a combination of
comparable market values and discounted cash flasvappropriate.
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Goodwill, Customer Relationships and Other Intangilbe Assets

Intangible assets arising from business combinatisuch as goodwill, customer relationships andtai@ged software are initially
recorded at estimated fair value. We amortize eustaelationships primarily over an estimated tiféen years , using either the sum-of-the-
year«-digits or the straight-line methods, dependinghmntype of customer. We amortize capitalized safeausing the straight-line method
over estimated lives ranging up to seven yearsieQhtangible assets not arising from businessbooations are initially recorded at cost. We
review long-lived intangible assets, other thandyatl, for impairment whenever facts and circumsts indicate that the carrying amounts of
the assets may not be recoverable.

Internally used software, whether purchased orldpeel by us, is capitalized and amortized usingstheght-line method over its
estimated useful life. We have capitalized certaists associated with software such as costs oliogags devoting time to the projects and
external direct costs for materials and servicest€associated with software to be used for iatgrarposes are expensed until the point at
which the project has reached the development sfagesequent additions, modifications or upgradéstérnal-use software are capitalized
only to the extent that they allow the softwarg@ésform a task it previously did not perform. Scdte maintenance, data conversion and
training costs are expensed in the period in wiiely are incurred. We review the remaining econdiwés of our capitalized software
annually. Capitalized software is included in otiiéangible assets, net, in our consolidated baaheets.

We assess customer relationships for impairmenhetder facts and circumstances indicate that theyicgramount may not be
recoverable. An impairment loss is recognized dfrtlye carrying amount is not recoverable and e#tsdts fair value. Recoverability of our
customer relationships is measured by comparingdhgying amount to the estimated undiscountedéutet cash flows expected to be
generated by them. If the customer relationshigr’sying value is not recoverable, an impairmentrgbas recognized for the amount by which
the carrying amount exceeds its fair value. Werddtee fair values by using the discounted cash $lovethod.

We are required to assess goodwill for impairmeieast annually, or more frequently if events @hange in circumstances indicate
an impairment may have occurred. We are requiredite-down the value of goodwill in periods in whithe recorded amount of goodwiill
exceeds the implied fair value of goodwill. The mimment assessment is at the reporting unit lerel,in reviewing the criteria for reporting
units when assigning the goodwill resulting frorm@eyLink's indirect acquisition of us, we haveetetined that our operations consist of one
reporting unit, consistent with our determinatibattour business consists of one operating segr8eatNote 2—Goodwill, Customer
Relationships and Other Intangible Assets for aafut information.

During the fourth quarter of 2013, we elected tarde the date of our annual assessment of godadvadlirment from September 30 to
October 31. This is a change in method of applgin@ccounting principle which management beliesespreferable alternative as the new
date of the assessment is more closely alignedauittstrategic planning process. The change im$isessment date did not delay, accelere
avoid a potential impairment charge in 2013. Wdqgrered our annual goodwill impairment assessmeB8eatember 30, 2013, prior to the
change in our annual assessment date. We thenrmeda qualitative assessment of our goodwill &8caibber 31, 2013 and concluded that
our goodwill was not impaired as of that date.

Pension and Post-Retirement Benefits

A substantial portion of our employees participatthe CenturyLink Combined Pension Plan. On Deaam3ii, 2014, the QCII pension
plan and a pension plan of an affiliate were meiligtalthe CenturyLink Retirement Plan. The Centumik Retirement Plan was renamed the
CenturyLink Combined Pension Plan. QCII maintaim®a-qualified pension plan for certain of our #llg highly compensated employees. In
addition, certain employees may become eligibleatdicipate in CenturyLink's post-retirement healtine and life insurance benefit plans.
CenturyLink and QCII allocate income and expenséating to pension, non-qualified pension, and pestement health care and life
insurance benefits to us and their other affilialdse amounts contributed by us through Centurylan# QCII are not segregated or restricted
to pay amounts due to our employees and may betaggdvide benefits to other employees of Centingland QCIlI's affiliates. The
allocation of expense to us is based upon the deapbgs of our employees and retirees comparetl tisearemaining participants.

For further information on qualified pension, nomatified pension, post-retirement and other posplegyment benefit plans, see
CenturyLink's Annual Report on Form 10-K for theayended December 31, 2014 .
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Recent Accounting Pronouncements

On May 28, 2014, the Financial Accounting Stand&dard (“FASB”) issued Accounting Standards Upd#i&4-09, “Revenue from
Contracts with Customers” (*“ASU 2014-09” or “nevastlard”).The new standard is effective for annual and intgrériods beginning Janue
1, 2017, and early adoption is prohibited. ASU 2094may be adopted by applying the provisions efrtw standard on a retrospective basis
to the periods included in the financial statementsn a modified retrospective basis which wo@siuit in the recognition of a cumulative
effect of adopting ASU 2014-09 in the first quaé2017. We have not yet decided which implemématnethod we will adopt.

The new standard replaces virtually all existingegally accepted accounting principles (“GAAP”) mvenue recognition and replaces
them with a principles-based approach for detemgimevenue recognition using a new five step mobb. core principle of ASU 2014-09 is
that an entity should recognize revenue to depitiansfer of promised goods or services to custsim an amount that reflects the
consideration to which the entity expects to bétledtin exchange for those goods or services. 28W4-09 also includes new accounting
principles related to the deferral and amortizatibnontract acquisition and fulfillment costs. \6larently do not defer any contract acquisi
costs and defer contract fulfilment costs onlytaphe extent of any revenue deferred.

We are studying the new standard and are in tHe gages of assessing the impact the new standérddave on us and our consolidated
financial statements. We cannot, however, provigeestimate of the impact of adopting the new stashét this time.

(2) Goodwill, Customer Relationships and Other Intangilbe Asset:

Goodwill, customer relationships and other intafeydssets consisted of the following:

As of December 31,

2014 2013
(Dollars in millions)
Goodwill $ 9,35¢ 9,35¢
Customer relationships, less accumulated amonizati $2,660 and $2,012 3,03¢ 3,681
Other intangible assets subject to amortization:
Capitalized software, less accumulated amortizaifdbl,247 and $994 80¢ 1,00¢

As of December 31, 2014 , the gross carrying amofigbodwill, customer relationships and other mgible assets was $17.108 billion .

Total amortization expense for intangible assets agfollows:

Years Ended December 31,

2014 2013 2012
(Dollars in millions)
Amortization expense for intangible assets $ 957 1,02¢ 1,11¢

We estimate that total amortization expense fangible assets for the years ending December 35 ®0ough 2019 will be as follows:

(Dollars in millions)

Year ending December 31,

2015 $ 80¢
2016 74C
2017 66¢
2018 58¢
2019 50:¢

We annually review the estimated lives and methusgsl to amortize our other intangible assets. Theahamounts of amortization
expense may differ materially from our estimategpeahding on the results of our annual reviews.
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Our goodwill impairment assessment is done atepenting unit level; in reviewing the criteria f@porting units when assigning the
goodwill resulting from our acquisition by Centuigk, we have determined that we are one reportinij We are required to assess goodwill
recorded in business combinations for impairmeigagt annually, or more frequently such as whemtsvor circumstances indicate there ma
be impairment. Our annual goodwill impairment assent date is October 31. We are required to widgten the value of goodwill when our
assessment determines the recorded amount of gibedegeds the fair value.

We compare our estimated fair value of equity toaaurying value of equity. If the estimated fa@we of our equity is greater than the
carrying value of our equity, we conclude that mpairment exists. If the estimated fair value of eguity is less than our carrying value of
equity, a second calculation is required in whieh implied fair value of goodwill is compared tor@arrying value of goodwill. If the implied
fair value of goodwill is less than our carryinguaof goodwill, goodwill must be written down toet implied fair value.

At October 31, 2014, we estimated the fair valuewfequity by considering both a market approaethod and a discounted cash flow
method, which resulted in a Level 3 fair value nngesient. The market approach method includes th@fusomparable multiples of publicly
traded companies whose services are comparablesoThe discounted cash flow method is based eprtbsent value of projected cash flc
and a terminal value, which represents the expeatetialized cash flows beyond the cash flows frbendiscrete projection period. We
discounted the estimated cash flows using a raterépresents our estimated weighted average toapdal, which we determined to be
approximately 6.0% as of the assessment date (whashcomprised of an after-tax cost of debt of 288%b a cost of equity of 8.2)Based o
our assessment performed with respect to our rieganhit described above, we concluded that oudgdlbwas not impaired.

(3) Long-Term Debt and Revolving Promissory Not

Long-term debt, including unamortized discounts pramiums and note payable-affiliate, were as fadlo

As of December 31,

Interest Rates Maturities 2014 2013
(Dollars in millions)
Senior notes 6.125% - 8.375% 2015 - 2054 $ 7,311 7,411
Capital lease and other obligations Various Various 32 72
Unamortized premiums, net 36 75
Total long-term debt 7,37¢ 7,55¢
Less current maturities (117) (637)
Long-term debt, excluding current maturities $ 7,262 6,921
Note payable-affiliate 6.657% 2022 $ 79€ 754

New Issuance:
2014

On September 29, 2014 , we issued $500 millionexgaie principal amount of 6.875% Notes due 2084xthange for net proceeds,
after deducting underwriting discounts and othgresmses, of $483 million . The Notes are senior curggl obligations and may be redeemed,
in whole or in part, on or after October 1, 201i% aedemption price equal to 100% of the princgrabunt redeemed plus accrued and unpaic
interest to the redemption date.

2013

On May 23, 2013, we issued $775 million aggregaitecipal amount of 6.125% Notes due 2053, inclgdb@5 million principal amount
that was sold pursuant to an over-allotment opgi@nted to the underwriters for the offering, icleange for net proceeds, after deducting
underwriting discounts and other expenses, of apmately $752 million. The Notes are unsecured obligations and maydeerneed, in who
or in part, on or after June 1, 2018 at a redemptiice equal to 100% of the principal amount redee plus accrued and unpaid interest to th
redemption date.

Repayment:
2014

On October 1, 2014 , we paid at maturity the $6@0am principal amount of our 7.50% Notes.
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2013
On June 17, 2013, we paid at maturity the $750aniprincipal amount of our floating rate Notes.

Aggregate Maturities of Lon-Term Debt
Aggregate maturities of our long-term debt (exahgdiinamortized premiums, discounts and other aoligixg note payable-affiliate):

(Dollars in millions) @

2015 $ 117
2016 237
2017 50C
2018 —
2019 —
2020 and thereafter 6,48¢

Total long-term debt $ 7,34:

W actual principal paid in all years may differ duethe possible future refinancing of outstandingtde the issuance of new debt.

Revolving Promissory Not

We are currently indebted to an affiliate of oufraate parent company, CenturyLink, under a revg\ypromissory note that provides
with a funding commitment of up to $1.0 billion aggate principal amount through June 30, 2022,l€w$796 millionwas outstanding as
December 31, 2014 . As of December 31, 2014 , #ighted average interest rate was 6.657% . As oéber 31, 2014 and 2013, this
revolving promissory note is reflected on our cdidsded balance sheets as a current liability ufidete payable affiliate”. As of December
31, 2014, $9 million of accrued interest is refégtin other current liabilities on our consolidatedance sheet. In accordance with the note
agreement, all accrued and unpaid interest isalagmt to the unpaid principal balance on Aprinti&November 1 of each year.

Interest Expenst

Interest expense includes interest on long-ternt. ddte following table presents the amount of gliagsrest expense, net of capitalized
interest and interest expense-affiliates, net:

Years Ended December 31,
2014 2013 2012
(Dollars in millions)

Interest expense:

Gross interest expense $ 481 467 461

Capitalized interest 17) (%)) (18)
Total interest expense $ 464 45C 44%
Interest expense-affiliates, net $ 40 64 24
Covenants

The indentures governing our notes contain cegaugnants including, but not limited to: (i) a pitmtion on certain liens on our assets;
and (ii) a limitation on mergers or sales of atlsabstantially all, of our assets, which limitatiequires that a successor assume the obligatio
with regard to these notes. These indentures doartin any cross-default provisions.

Our senior notes were issued under indentures dgigdl15, 1990 and October 15, 1999. These ind@stdo not contain any financial
covenants, but do include restrictions that limit ability to (i) incur, issue or create liens upmur property and (ii) consolidate with or merge
into, transfer or lease all or substantially albof assets to any other party.

As of December 31, 2014 , we believe we were ing@nce with the provisions and covenants of ount dgreements.
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Subsequent Ever

On February 20, 2015, we entered into a new ceggigement with several lenders that allows us tmloup to $100 million under a
term loan. Under this new agreement, we borrowd@®$iillion under a ten-year term note that expaed-ebruary 20, 2025.

(4) Accounts Receivabl

The following table presents details of our acceurteivable balances:

As of December 31,

2014 2013
(Dollars in millions)
Trade and purchased receivables $ 64¢ 697
Earned and unbilled receivables 12C 73
Other 9 11
Total accounts receivable 77¢ 781
Less: allowance for doubtful accounts (398) (43
Accounts receivable, less allowance $ 74C /3¢

We are exposed to concentrations of credit risknfresidential and business customers within ouallservice area and from other
telecommunications service providers. No custorimelizidually represented more than 10% of our actsueceivable for all periods
presented herein. We generally do not require isolhito secure our receivable balances. We haeeawgents with other telecommunications
service providers whereby we agree to bill andemblon their behalf for services rendered by thpyseiders to our customers within our local
service area. We purchase accounts receivabledtbar telecommunications service providers prijait a recourse basis and include these
amounts in our accounts receivable balance. We hatlvexperienced any significant loss associatel thiese purchased receivables.

The following table presents details of our alloweffor doubtful accounts:

Beginning Ending
Balance Additions Deductions Balance
(Dollars in millions)
2014 $ 43 64 (69) 38
2013 $ 46 65 (68) 43
2012 $ 42 74 (70 46

(5) Property, Plant and Equipment
Net property, plant and equipment is composed efaHowing:

Depreciable As of December 31,
Lives 2014 2013
(Dollars in millions)

Property, plant and equipment:

Land N/A $ 35C 35€
Fiber, conduit and other outside plé&ht 15-45 years 4,64( 4,03:
Central office and other network electron®s 4-10 years 3,36z 3,02¢
Support asset¥ 5-30 years 2,49¢ 2,47C
Construction in progres8 N/A 30¢ 30¢€
Gross property, plant and equipment 11,157 10,19:
Accumulated depreciation (3,95¢) (2,985
Net property, plant and equipment $ 7,201 7,208

@ Fiber, conduit and other outside plant consisfibef and metallic cable, conduit, poles and othgporting structure
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@ Central office and other network electronics cdssi circuit and packet switches, routers, trassioh electronics and electronics providing sertaceustomer:
® Support assets consist of buildings, computerso#imel administrative and support equipm

@ construction in progress includes inventory heldcfanstruction and property of the aforementiorsggories that has not been placed in serviceigstitl under
construction.

We recorded depreciation expense of $1.048 billi®h.099 billion and $1.175 billion for the yearsled December 31, 2014 , 2013 and
2012 , respectively.

On April 2, 2012, we sold an office building fortnroceeds of $133 million . As part of the traniat, we agreed to lease a portion of
the building from the new owner. As a result, tié $illion gain from the sale was deferred and bdélrecognized as a reduction to rent
expense over the 10 year lease term.

In 2014 , we recorded an impairment charge of $illfomin connection with a sale-leaseback tranigercinvolving an office building
which closed in the fourth quarter of 2014 . Thigpairment charge is included in selling, general administrative expense in our
consolidated statements of operations for the geded December 31, 2014 .

(6) Severanc

Periodically, we have reductions in our workforoel dave accrued liabilities for the related sevegatosts. These workforce reductions
resulted primarily from the progression or completof our postcquisition integration plans related to Centurisrindirect acquisition of u
increased competitive pressures, cost reductidiatines and reduced workload demands due to gsedbcustomers purchasing certain legac
services.

We report severance liabilities within accrued exgas and other liabilities-salaries and benefisuinconsolidated balance sheets and
report severance expenses in cost of servicesradd¢ts and selling, general and administrativeeagps in our consolidated statements of
operations.

Changes in our accrued liability for severance aspe were as follows:

Severance
(Dollars in millions)
Balance at December 31, 2012 $ 7
Accrued to expense 1C
Payments, net (12
Balance at December 31, 2013 $ 5
Accrued to expense 44
Payments, net (39
Balance at December 31, 2014 $ 1C

(7) Employee Benefit
Pension and Po-Retirement Benefits

We are required to disclose the amount of our dmurtions to CenturyLink and QCII relative to ther®@aryLink qualified pension plans
and post-retirement benefit plans and the QCII goalified pension plan. QCII's post-retirement binqdans were merged into CenturyLink's
post-retirement benefit plans on January 1, 20tRcemDecember 31, 2014, the QCII qualified pengiam and a pension plan of an affiliate
were merged into the CenturyLink Combined Pensian.RQCII was not required and did not make contidns to the pension plan trust in
2014 . Based on current laws and circumstance€efifuryLink will not be required to make a cashtdbution to this plan in 2015 and
(ii) CenturyLink does not expect it will be requirto make a contribution in 2016 . The amount gtuiireed contributions to the plan in 2016
and beyond will depend on earnings on plan investsm@revailing discount rates, demographic expegechanges in plan benefits and
changes in funding laws and regulations. No couatitins were made to the post-retirement occupatioeath care trust in 2014 or 2013 and
CenturyLink does not expect to make a contribuiivR015 .
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The unfunded status of CenturyLink's qualified pemglan for accounting purposes was $2.402 bilasrof December 31, 2014, which
includes the merged QCII qualified pension plare Thfunded status of QCII's qualified pension ptaraccounting purposes was $159
million as of December 31, 2013 . The unfundedustaf CenturyLink's post-retirement benefit plamsdccounting purposes was $3.477
billion and $3.153 billion as of December 31, 2@h4 2013 , respectively. CenturyLink and, priothte pension plan merger, QCII allocate
income and expenses to us based upon the demazgagliur employee and retirees compared to alldhmining participants.

We were allocated $98 million , $178 million andl$Imillion in pension income during the years enBedember 31, 2014 , 2013 and
2012 , respectively. Our allocated post-retirentamtefit expense for the years ended December 3%, 22013 and 2012 was $128 million,
$88 million and $106 million , respectively. Thedbcated amounts represent our share of the peasio post-retirement benefit expenses
based on the actuarially determined amounts. Queated portion of QCII's total pension and Centimi's total post-retirement benefit
income and expenses were 92% , 91% and 91% foetlrs ended December 31, 2014 , 2013 and 201geatdgely. CenturyLink and QCII
allocate the income and expenses of these plamsaod their other affiliates. The allocation afdme and expense to us is based upon
demographics of our employees compared to all neimgparticipants. The combined net pension and-isement benefits (income)
expenses is included in cost of services and ptedard selling, general and administrative expeoresur consolidated statements of
operations for the years ended December 31, 20043 and 2012 .

QCIll sponsored a noncontributory qualified defifseshefit pension plan (referred to as QCII's penpian) for substantially all of our
employees. As noted above, QCII's pension planmergied into the CenturyLink Combined Pension PlaDecember 31, 2014. In addition
to this tax qualified pension plan, QCII also mains a non-qualified pension plan for certain éligihighly compensated employees. These
plans also provide survivor and disability benefitgertain employees. In November 2009, QCII aredritie pension plan and the non-
qualified pension plans to no longer provide pemsienefit accruals for active noapresented employees after December 31, 200@ditian,
non-represented employees hired after JanuarydB, @@ not eligible to participate in the plansti¥e non-represented employees who
participate in these plans retain their accruedioarbenefit earned as of December 31, 2009 andicgrarticipants will continue to earn
interest credits on their benefit after December2BD9. Employees are eligible to receive theitegsiccrued benefit when they separate fron
CenturyLink. The plans also provided a death béfefieligible beneficiaries of certain retireeswever, QCII has eliminated this benefit
effective March 1, 2010 for retirees who retiretbpto January 1, 2004 and whose deaths occur Bderuary 28, 2010. QCII previously
eliminated the death benefit for eligible benefiga of certain retirees who retired after Decen8ier2003.

CenturyLink maintains post-retirement benefit plémat provide health care and life insurance bénédi certain eligible retirees. The
QCII post-retirement benefit plans were merged @émturyLink's post-retirement benefit plans onuzam 1, 2012. The benefit obligation for
the occupational health care and life insurancé-pasement plans is estimated based on the tefrhenefit plans. In calculating this
obligation, CenturyLink considers numerous assuomgti estimates and judgments, including but nateuinto, discount rates, health care cost
trend rates and plan amendments. In October 204 3emewed a four -year collective bargaining agexgmvhich covers approximately,00C
of our unionized employees. Effective January 1.42&he approximately 11,000 active employees éigibke post-1990 retirees who are
former represented employees, have changes tohiaith and welfare benefits including: (i) chantgealign the coverage and benefits for
these active employees and non-Medicare eligibét-p890 retirees with the health and welfare cayend benefits offered to all other
CenturyLink employees and other CenturyLink resrégith some exceptions) (ii) increased outpotket health care costs through plan de
changes effective January 1, 2014 and the elinoinaif Class Il dependent coverage and (iii) elimioraof the group medical plan coverage
and benefits for Medicare-eligible post-1990 retfr@and the establishment of a health reimburseateount and assistance to this population
with their transition effective May 1, 2014 to theivn purchase of individual policies through theditare Exchange market place using the
health reimbursement account. In order to mairttzeir eligibility, post-1990 retirees continue te dbligated to contribute to the cost of healtt
care benefits in excess of specified limits ondbmpany-funded portion of retiree health care c@@to referred to as the "caps"), as they hav
since January 1, 2009.

The terms of the post-retirement health care dadrsurance plans between CenturyLink and itsldégnon-represented employees and
its eligible post-1990 non-represented retireesatablished by CenturyLink and are subject to ghaat its discretion. CenturyLink has a
practice of sharing some of the cost of providieglth care benefits with its non-represented engasyand post-1990 neapresented retiree
The benefit obligation for the non-represented jpestement health care benefits is based on timestef the current written plan documents
and is adjusted for anticipated continued costisbavith non-represented employees and post-198&epresented retirees. However,
CenturyLink's contribution under its post-1990 mepresented retirees' health care plan is cappedecific dollar amount.
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Medicare Prescription Drug, Improvement and Modemaition Act of 200:

CenturyLink (formerly QCII) sponsors post-retirerhealth care plans with several benefit optioss grovide prescription drug
benefits that CenturyLink deems actuarially equanato or exceeding Medicare Part D. CenturyLirdogmizes the impact of the federal
subsidy received under the Medicare PrescriptiamgDimprovement and Modernization Act of 2003 ia talculation of its post-retirement
benefit obligation and net periodic post-retiremieeefit expense.

Other Benefit Plans
Health Care and Life Insurance

We provide health care and life insurance bentfitsssentially all of our active employees. Welargely self-funded for the cost of the
health care plan. Our health care benefit expefioserir current employees were $204 million , $22@8ion and $221 million for the years
ended December 31, 2014 , 2013 and 2012 , resphctiynion represented employee benefits are baserkgotiated collective bargaining
agreements. Employees are required to partiallgl the health care benefits provided by us, in &fdto paying their own out-gfocket costs
CenturyLink's group basic life insurance plansfally insured and the premiums are paid by CentimigL

401(k) Plan

CenturyLink sponsors qualified defined contributfdans covering substantially all of our employdésder these plans, employees may
contribute a percentage of their annual compensatiohe plans up to certain maximums, as definethé plans and by the Internal Revenue
Service ("IRS"). Currently, we match a percentaeur employees' contributions in cash. We recogphi247 million , $49 million and $46
million in expense related to these plans for tharg ended December 31, 2014 , 2013 and 2012ectesgy.

Deferred Compensation Plans

QCII sponsored a non-qualified unfunded deferredmensation plan for various groups that includé¢ageof our current and former
highly compensated employees. The plan is frozenpanticipants can no longer defer compensatigheé@lan. The value of the assets and
liabilities related to this plan is not significant

(8) Sharebased Compensatio

Share-based compensation expenses are includedtinfcservices and products, and selling, genanal ,administrative expenses in our
consolidated statements of operations. We recodriampensation expense for options and awardsegtaatour employees under
CenturyLink's equity incentive plans, including mpéeassumed in connection with us being indireattyu&red. We record share-based
compensation expense that is allocated to us fremiu@yLink, which is included in operating expenaéfiates in our consolidated stateme
of operations. Based on many factors that affecatlocation, the amount of share-based compemsatipense recorded at CenturyLink and
ultimately allocated to us may fluctuate. We sdttke share-based compensation expense allocatesditom CenturyLink through affiliate
transactions.

For the years ended December 31, 2014 , 2013 at?2l,20e were allocated a share-based compensagiemse of approximately $21
million , $17 million and $18 million , respectiyelWe recognized an income tax benefit from our pensation expense of approximately $8
million , $7 million and $7 million , respectivelguring the years ended December 31, 2014 , 20d2@12 , respectively.

(9) Products and Services Revenu

We are an integrated communications company engag®arily in providing an array of communicatioservices, including local
voice, broadband, private line (including spect@ess), network access, Ethernet, information wolgy, video and wireless services. We
strive to maintain our customer relationships lmgpag other things, bundling our service offeringgtovide our customers with a complete
offering of integrated communications services. 88&gorize our products, services and revenues@therfollowing three categories:

»  Strategic serviceswhich include primarily broadband, private linec{uding special access), Ethernet, video (inelgdiesold satellit
video services) and Verizon Wireless services;

e Legacy servicewhich include primarily local voice, Integrated @iees Digital Network ("ISDN") (which uses regukatephone line
to support voice, video and data applications)tc@veid access and traditional wide area network (NWAervices (which allows a
local communications network to link to networksé@mote locations); and
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» Affiliates and other service, which consist primarily of Universal Service FUfidSF") support and USF surcharges and services w
provide to our affiliates. We receive both fedematl state USF support, which are government s@ssatbsigned to reimburse us for
the portion of the cost of providing certain telagounications services, such as in high-cost ruess that we are not able to recovel
from our customers. USF surcharges are the ambantve collect based on specific items we list onaustomers' invoices to fund
the FCC's universal service programs. We providrutcaffiliates, telecommunication services thatals® provide to external
customers. In addition, we provide to our affilgteomputer system development and support servietsork support and technical
services.

Our operating revenues for our products and ses\ioasisted of the following revenue categorization

Years Ended December 31,

2014 2013 2012
(Dollars in millions)
Strategic services $ 3,42¢ 3,34: 3,26t
Legacy services 2,98 3,20¢ 3,471
Affiliates and other services 2,42 2,20z 2,117
Total operating revenues $ 8,83t 8,75¢ 8,84¢

We do not have any single external customer ttatigges more than 10%f our total consolidated operating revenues. Suiistly all ol
our consolidated revenues comes from customergeldda the United States.

Affiliates and other services revenues include neres from universal service funds, which allowaseicover a portion of our costs
under federal and state cost recovery mechanismds;ertain surcharges to our customers, includitigds for our required contributions to
several USF programs.

We recognize revenues in our consolidated statesmdrperations for certain USF surcharges angaetion taxes that we bill to our
customers. Our consolidated statements of opesaéitso reflects the related expense for the amaumtemit to the government agencies. Th
total amount of such surcharges that we includedvenues, aggregated approximately $151 mill®h54 million and $171 million for the
years endeDecember 31, 2014 , 2013 and 2012 , respectivélgs& USF surcharges, where we record revenuacdueléd in the "other”
operating revenues and transaction tax surchargde@duded in "legacy services" revenues. We atd@s a collection agent for certain other
USF and transaction taxes that we are requirecbligrgment agencies to include in our bills to coetcs, for which we do not record any
revenue or expense because we only act as a pasgfthagent.

Our operations are integrated into and reportquhasof the consolidated segment data of Centukyl@enturyLink's chief operating
decision maker ("CODM") is our CODM, but reviewsrdimancial information on an aggregate basis amlgonnection with our quarterly and
annual reports that we file with the Securities Bndhange Commission. Consequently, we do not geowur discrete financial information to
the CODM on a regular basis. As such, we believdawe one reportable segment.

(10) Affiliate Transactions

We provide to our affiliates, telecommunications/gees that we also provide to external custonleraddition, we provide to our
affiliates, computer system development and supgmxtices and network support and technical sesvice

Below are details of the services we provide toaffiliates:
» Telecommunications servicéata, Internet and voice services in support ofaffiliates' service offering

« Computer system development and support sentidesmation technology services primarily includeetiabor cost of developing,
testing and implementing the system changes negesssupport order entry, provisioning, billinggtavork and financial systems, as
well as the cost of improving, maintaining and @piexg our operations support systems and sharechadtcommunications networks;
and

* Network support and technical servicNetwork support and technical services relate tedasting demand volumes and developing
plans around network utilization and optimizatideyeloping and implementing plans for overall prdievelopment, provisioning
and customer care.
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We charge our affiliates for services based on etgkice or fully distributed cost ("FDC"). We clyarour affiliates market price for
services that we also provide to external custonvenge other services that we provide only to affiliates are priced by applying an FDC
methodology. FDC rates include salaries and wagmspll taxes, employee related benefits, miscelbars expenses, and charges for the u
our buildings, computing and software assets. Wemgossible, costs are directly assigned to diliadés for the services they use. If costs
cannot be directly assigned, they are allocatechgnadl affiliates based upon cost causative measordf no cost causative measure is
available, these costs are allocated based onaaaeilocator. These cost allocation methodologresreasonable. From time to time, we
adjust the basis for allocating the costs of aesthaervice among affiliates. Such changes in dilmecanethodologies are generally billed
prospectively.

We also purchase services from our affiliates idiclg telecommunication services, insurance, flggwices and other support services
such as legal, regulatory, finance and accountig,human resources and executive support. Ollintg§ charge us for these services based
on market price or FDC.

(11) Income Taxe!

We were included in the consolidated federal inceaxereturns and the combined state income taxiretf QCII until CenturyLink's
April 1, 2011 acquisition of QCII and the consotield federal income tax returns and certain combgtat® income tax returns of CenturyLink
subsequent to the acquisition. Both CenturyLink @@l treat our consolidated results as if we weseparate taxpayer. The policy require
to settle our tax liabilities through a change im general intercompany obligation based upon epasate return taxable income, which is
reflected in advances to affiliates on our consdéd balance sheets and the changes in advana#tiates are reflected as investing activities
on our consolidated statements of cash flows. Becae are included in the consolidated federalnrectax returns and the combined state
income tax returns of CenturyLink (and previousighwQCIl), any tax audits involving CenturyLink @CII will also involve us. The IRS
previously examined all of QCII's federal income taturns prior to 2008 because they were includéts coordinated industry case program
and now examines all of QClI's federal income &bams as included in the consolidated federalmatfithe ultimate parent company,
CenturyLink.

In years prior to 2011, QCII filed amended fedénabme tax returns for 2002-2007 to make proteathaéms with respect to items
reserved in our audit settlements and to correntstnot addressed in prior audits. The examinatidhose amended federal income tax ret
by the IRS was completed in 2012. In 2012, QCéddian amended 2008 federal income tax return pitymarreport the carryforward impact
of prior year settlements and in 2013, QCI! filedsanended return for 2009. Such amended filings@abgect to adjustment by the IRS.

CenturyLink also files combined income tax retummany states, and these combined returns renpain for adjustments to its federal
income tax returns. In addition, certain combintdesincome tax returns filed by CenturyLink andI@hce 1999 are still open for state
specific adjustments.

As of December 31, 2014 and 2013 , we had no iiglidr interest related to uncertain tax positioAs of December 31, 2012 , we had &
recorded liability for interest related to uncemtéax positions in the amounts of $5 million . e dot record a liability for interest related to
uncertain tax positions for the year ended Decer8beP014 . We made no accrual for penalties reliténcome tax positions.
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Income Tax Expensi

The components of the income tax expense from rointyy operations are as follows:

Years Ended December 31,
2014 2013 2012
(Dollars in millions)

Income tax expense:
Current tax provision:

Federal and foreign $ 73¢ 652 63¢
State and local 12¢ 101 10k
Total current tax provision 867 754 743
Deferred tax expense:
Federal and foreign (209) (12%) (17%)
State and local (19 (27) (26)
Total deferred tax expense (228) (152) (207)
Income tax expense $ 63¢ 60z 54z

The effective income tax rate for continuing opierrag differs from the statutory tax rate as follows

Years Ended December 31,
2014 2013 2012
(in percent)

Effective income tax rate:

Federal statutory income tax rate 35.(% 35.(% 35.(%
State income taxes-net of federal effect 4.C% 3.1% 3.7%
Other 0.7% 0.2% 0.2%
Effective income tax rate 39.71% 38.4% 39.(%

Deferred Tax Assets and Liabilitie

The components of the deferred tax assets anditiedbare as follows:

As of December 31,

2014 2013

(Dollars in millions)
Deferred tax assets and liabilities:
Deferred tax liabilities:

Property, plant and equipment $ (1,380 (1,287
Intangibles assets (1,449 (1,772
Receivable from an affiliate due to pension plartipigation (500) (462)
Other (52 (52
Total deferred tax liabilities (3,38)) (3,567
Deferred tax assets:
Payable to affiliate due to post-retirement ber@én participation 99¢ 98¢
Debt premiums 36 55
Other 27¢ 22¢
Total deferred tax assets 1,30¢ 1,26
Valuation allowance on deferred tax assets (12 (12)
Net deferred tax assets 1,29 1,25¢
Net deferred tax liabilities $ (2,089 (2,319
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At December 31, 2014 , we have established a vatuatiowance of $12 million as it is not more lik¢han not that this amount of
deferred tax assets will be realized.

Other Income Tax Information

We paid $861 million , $750 million and $607 mitido QSC related to income taxes in the years eBadegmber 31, 2014 , 2013 and
2012 , respectively.

(12) Fair Value Disclosure

Our financial instruments consist of cash and eaghivalents, accounts receivable, advances tiedéfil, accounts payable, note payable
affiliate and long-term debt excluding capital leabligations. Due to their short-term nature,dhgrying amounts of our cash and cash
equivalents, accounts receivable, advances t@edéf, accounts payable and note payable-afféipproximate their fair values.

Fair value is defined as the price that would lmeireed to sell an asset or paid to transfer alifglin an orderly transaction between
independent and knowledgeable parties who arengillind able to transact for an asset or liabilittha measurement date. We use valuation
techniques that maximize the use of observabletsngud minimize the use of unobservable inputs valetarmining fair value and then we
rank the estimated values based on the relialafithe inputs used following the fair value hietarset forth by the FASB. We determined the
fair values of our long-term debt, including theremt portion, based on quoted market prices wheadable or, if not available, based on
discounted future cash flows using current mankistrest rates.

The three input levels in the hierarchy of fairummeasurements are defined by the FASB geneaflyllaws:

Input Level Description of Input

Level 1 Observable inputs such as quoted market pricestiveamarkets.

Level 2 Inputs other than quoted prices in active markweds are either directly or indirectly observable.
Level 3 Unobservable inputs in which little or no marketadexists.

The following table presents the carrying amounts @stimated fair values of our long-term debt|eding capital lease and other
obligations, as well as the input levels used temheine the fair values:

As of December 31, 2014 As of December 31, 2013
Input Carrying Fair Carrying Fair
Level Amount Value Amount Value

(Dollars in millions)

Liabilities-Long-term debt excluding capital leas
and other obligations 2 $ 7,34 7,702 7,48¢ 7,22¢

(13) Stockholder's Equity
Common Stock

We have one share of common stock (no par valsag@éand outstanding, which is owned by QSC.
Other Net Asset Transfers

During 2012, we recognized a $100 million equitytcibution for the tax benefit associated with duletion for pension funding. Since
we are the employer of a significant percentagh®fparticipants and none of the 2011 QCII penfioding was allocated to us, a tax
deduction was recognized on our separate compamgtiarn and, therefore, we recognized an equityrdaution for the tax benefits associa
with this deduction.

In addition, in the normal course of business, radfer assets and liabilities to and from QSCitmdffiliates, which are recorded
through our equity. It is our policy to record theasset transfers based on carrying values.
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Dividends

We declared the following cash dividend to QSC:

Years Ended December 31,

2014 2013 2012
(Dollars in millions)
Cash dividend declared to QSC $ 1,40( 1,32¢ 84C
Cash dividend paid to QSC 1,40(C 1,32¢ 1,15(C

The timing of cash payments for declared divideid®SC is at our discretion in consultation with@$Ve may declare and pay
dividends to QSC in excess of our earnings to #tent permitted by applicable law. Our debt covésalo not limit the amount of dividends
we can pay to QSC.

(14) Quarterly Financial Data (Unaudited)

First Second Third Fourth
Quarter Quarter Quarter Quarter Total
(Dollars in millions)
2014
Operating revenues $ 2,211 2,20¢ 2,19¢ 2,220 8,83¢
Operating income 542 54¢ 52¢ 49¢ 2,112
Income tax expense 16C 162 15€ 161 63¢
Net income 252 25€ 24F 21€ 97C
First Second Third Fourth
Quarter Quarter Quarter Quarter Total
(Dollars in millions)
2013
Operating revenues $ 2,15¢ 2,19¢ 2,18¢ 2,207 8,75
Operating income 553 52t 492 507 2,07¢
Income tax expense 16€ 15E 13¢ 14z 60z
Net income 264 24¢€ 21¢ 23€ 964

(15) Commitments and Contingencie
Legal Matters

From time to time, we are involved in other prodegd incidental to our business, including patefringement allegations,
administrative hearings of state public utility aoissions relating primarily to our rates or sergicactions relating to employee claims, var
tax issues, environmental law issues, grievancargsabefore labor regulatory agencies and miseetias third party tort actions. The outct
of these other proceedings is not predictable. Hewebased on current circumstances, we do namethat the ultimate resolution of these
other proceedings, after considering available e and any insurance coverage or indemnificaybits, will have a material adverse effect
on our financial position, results of operation<ash flows.

We are currently defending several patent infringetlawsuits asserted against us by poacticing entities. These cases have progre
to various stages and one or more may do to triié coming 24 months if they are not otherwis®leed. Where applicable, we are seeking
full or partial indemnification from our vendorsdeuppliers. As with all litigation, we are vigogiy defending these actions and, as a matter
of course, are prepared both to litigate the matjudgment, as well as to evaluate and consillleeasonable settlement opportunities.
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We are among hundreds of defendants nationwidezerts of lawsuits filed over the past year by Sgimmmunications Company and
affiliates of Verizon Communications Inc. The plifiis in these suits have challenged the rightoafil exchange carriers to bill interexchange
carriers for switched access charges for certdis batween mobile and wireline devices that atged through an interexchange carrier. In
lawsuits, the plaintiffs are seeking refunds ofemsccharges previously paid and relief from fuaoeess charges. In addition, these and some
other interexchange carriers have ceased payirtghsd access charges on these calls. Recentlsisgiks involving us and many other
carriers have been consolidated for pretrial pugpds the United States District Court for the Bistof Northern Texas. Some of the
defendants, including us, have petitioned the Féd&mmmunications Commission to address thesesssu@n industry-wide basis.

The outcome of these disputes and suits, as welhaselated regulatory proceedings that could enste currently not predictable. If \
are required to stop assessing these chargegaytefunds of any such charges, our financialli®sould be negatively affected.

CenturyLink and its affiliates are involved in sealdegal proceedings to which we are not a pdrdy, tif resolved against them, could
have a material adverse effect on their busineddimaancial condition. As an indirect wholly-ownedbsidiary of CenturyLink, our business
and financial condition could be similarly affecté&tbu can find descriptions of these legal procegslin CenturyLink's quarterly and annual
reports filed with the SEC. Because we are notrgypa any of the matters, we have not accruedliatwlities for the matters.

Capital Leases

We lease certain facilities and equipment undeiouarcapital lease arrangements. Depreciations#tasinder capital leases is included
in depreciation and amortization expense in ousobdated statements of operations. Payments dtatigases are included in repayments of
long-term debt, including current maturities in @ensolidated statements of cash flows.

The tables below summarize our capital lease agtivi

Years Ended December 31,

2014 2013 2012
(Dollars in millions)
Assets acquired through capital leases $ 3 — —
Depreciation expense 32 42 50
Cash payments towards capital leases 32 40 41

As of December 31,

2014 2013
(Dollars in millions)
Assets included in property, plant and equipment $ 137 16¢
Accumulated depreciation 10¢ 10¢

68




The future annual minimum payments under capitadearrangements as of December 31, 2014 werd@gsfo

Future Minimum
Payments

(Dollars in millions)

Capital lease obligations:

2015 $ 22
2016 2
2017 1
2018 1
2019 1
2020 and thereafter 7
Total minimum payments 34
Less: amount representing interest and executats co (8)
Present value of minimum payments 26
Less: current portion (20
Long-term portion $ 6

Operating Leases

We lease various equipment, office facilities, itadatlets, switching facilities and other netwaikes. These leases, with few exceptions
provide for renewal options and escalations thateéther fixed or based on the consumer price inday rent abatements, along with rent
escalations, are included in the computation of expense calculated on a straigjhe basis over the lease term. The lease terrmést lease
includes the initial non-cancelable term plus arytunder renewal options that are reasonably edsEor the years ended December 31,
2014 , 2013 and 2012, our gross rental expensé&w@amillion , $83 million and $93 million , resgiaely. We also received sublease rental
income for the same periods of $4 million , $4 imilland $8 million , respectively.

At December 31, 2014 , our future rental commitradat operating leases were as follows:

Future Minimum
Payments

(Dollars in millions)

Operating leases:

2015 $ 56
2016 50
2017 44
2018 38
2019 27
2020 and thereafter 36
Total future minimum payment8 $ 251

@ Minimum payments have not been reduced by minimulotesise rentals of $30 million due in the futurdemnoneancelable subleas

Purchase Obligation:

We have several commitments primarily for marketstjvities and support services from a varietyerfdors to be used in the ordinary
course of business totaling $139 million at Decen®de 2014 . Of this amount, we expect to purcl#gemillion in 2015 , $72 million 2016
through 2017 , $16 million in 2018 through 2019 &idmillion in 2020 and thereafter. These amountsat represent our entire anticipated
purchases in the future, but represent only thteses for which we were contractually committed 6Becember 31, 2014 .
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(16) Other Financial Information
Other Current Assets

The following table presents details of other coti@Essets in our consolidated balance sheets:

As of December 31,
2014 2013
(Dollars in millions)

Prepaid expenses $ 45 47

Other 80 79
$ 12t 12€

Total other current assets

Selected Current Liabilitie:

Current liabilities reflected in our consolidatealdnce sheets include accounts payable:

As of December 31,
2014 2013
(Dollars in millions)
$ 464 44C

Accounts payable

Included in accounts payable at December 31, 264813 , were $44 million and $11 million , respesly associated with capital
expenditures.

(17) Labor Union Contracts
Approximately 11,000 , or 48% , of our employees members of various bargaining units representgtidCommunications Workers

of America ("CWA") or the International BrotherhooflElectrical Workers ("IBEW") and are subjectaallective bargaining agreements that
expire in 2017.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.

ITEM 9A. CONTROLS AND PROCEDURES

Management's Report on Internal Control over Finangal Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finah@aorting, as such term is defined
in Exchange Act Rule 1385(f). Under the supervision and with the partitipaof our management, including our Chief ExegaiDfficer anc
our Chief Financial Officer, we evaluated the efife@ness of our internal control over financialogpg (as defined in Rules 13a-15(e) and
15d-15(e) of the Securities Exchange Act of 1934he "Exchange Act") as of December 31, 2014 baseithe framework ifnternal
Control—Integrated Framework (1998sued by the Committee of Sponsoring Organizatidrike Treadway Commission. Our management
concluded that our internal control over financegorting was effective as of December 31, 2014 .

There were no changes in our internal control dwancial reporting that occurred in the fourth geaof 2014 that materially affected,
or are reasonably likely to materially affect, aternal control over financial reporting.

The effectiveness of our or any system of disclesantrols and procedures is subject to certaiitdions, including the exercise of
judgment in designing, implementing and evaluativgcontrols and procedures, the assumptions nsderitifying the likelihood of futur
events and the inability to eliminate misconduahptetely. As a result, there can be no assurarateotir disclosure controls and procedures
will detect all errors or fraud. By their natureyrpor any system of disclosure controls and prapesican provide only reasonable assurance
regarding management's control objectives.

ITEM 9B. OTHER INFORMATION

None.
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PART Il
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORAT E GOVERNANCE
We have omitted this information pursuant to Gehierstruction |.
ITEM 11. EXECUTIVE COMPENSATION
We have omitted this information pursuant to Gehierstruction |.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

We have omitted this information pursuant to Gehierstruction |.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS AND DIRECTOR INDEPENDENCE
We have omitted this information pursuant to Gehierstruction |.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

Pre-Approval Policies and Procedures

The Audit Committee of CenturyLink's Board of Ditexs is responsible for the appointment, compeosatnd oversight of the work of
our independent registered public accounting fldmder the Audit Committee's charter, the Audit Catter pre-approves all audit and
permissible non-audit services provided by our pesh@ent registered public accounting firm. The apakmay be given as part of the Audit
Committee's approval of the scope of the engagenfemir independent registered public accounting foir on an individual basis. The pre-
approval of non-audit services may be delegatesh&or more of the Audit Committee's members, beittkecision must be reported to the full
Audit Committee. Our independent registered puddicounting firm may not be retained to performriba-audit services specified in
Section 10A(g) of the Exchange Act.

Fees Paid to the Independent Registered Public Aaaeting Firm

QCII first engaged KPMG LLP to be our independegistered public accounting firm in May 2002. Tiygegate fees billed or
allocated to us for the years ended December 34 afAd 2013 for professional accounting servigedyuding KPMG's audit of our annual
consolidated financial statements, are set forthértable below.

Years Ended December 31,

2014 2013
(Dollars in thousands)
Audit fees $ 2,82t 2,70(
Audit-related fees — 32
Total fees $ 2,82t 2,73¢

KPMG did not provide to us any professional sersifo tax compliance, tax advice or tax plannin@@®i4 or 2013 .
For purposes of the preceding table, the profeatiees are classified as follows:

Audit fees: These are fees billed for the year shfw professional services performed for the aafithe consolidated financial
statements included in our Form 10-K filing forttlyaar, the review of condensed consolidated fiigstatements included in our Form 10-Q
filings made during that year, comfort letters, semts and assistance with and review of documaedk\iith the SEC. Audit fees for each yeat
shown include amounts that have been billed thrahgldate of this filing and any additional amouhtst are expected to be billed thereafter.

Audit-related fees: These are fees billed for amste and related services that were performeckiggar shown and that are traditionally
performed by our independent registered public aetog firm. More specifically, these services umé regulatory filings. Audit-related fees
for each year shown include amounts that have bidled through the date of this filing.



The Audit Committee of CenturyLink, Inc. approvedadvance all of the services performed by KPM&lesd above.
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PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

Exhibits identified in parentheses below are omWiith the SEC and are incorporated herein by eefa. All other exhibits are provided
as part of this electronic submission.

Exhibit
Number Description
3.1 Restated Articles of Incorporation of Qwest Corpiora(incorporated by reference to Exhibit 3(a)fiest Corporation's Annual Report on
Form 10-K for the year ended December 31, 1992 (Rd. 001-03040) filed with the Securities and Ege Commission on March 25,
1998).

3.2 Articles of Amendment to the Articles of Incorpaaat of Qwest Corporation (incorporated by referetwcExhibit 3.1 of Qwest Corporation's
Quarterly Report on Form 10-Q for the period endignke 30, 2000 (File No. 001-03040) filed with tlee&ities and Exchange Commission
on August 11, 2000).

3.2 Amended and Restated Bylaws of Qwest Corporatimo(porated by reference to Exhibit 3.3 of QwestpBmation's Annual Report on
Form 10-K for the year ended December 31, 2002 (Fd. 001-03040) filed with the Securities and Exae Commission on January 13,
2004).

4.1 Indenture, dated as of April 15, 1990, by and betw&he Mountain States Telephone and Telegraph @wynfzurrently named Qwest
Corporation) and The First National Bank of Chicéigoorporated by reference to Exhibit 4.2 of Qw@etporation's Annual Report on
Form 10-K for the year ended December 31, 2002 (Fd. 001-03040) filed with the Securities and Exae Commission on January 13,
2004).

a. First Supplemental Indenture, dated as of Aprilld®1, by and between U S WEST Communications,(fnecrently named Qwest
Corporation) and The First National Bank of Chicgigoorporated by reference to Exhibit 4.3 of Qw@etporation's Annual Report on
Form 10-K for the year ended December 31, 2002 (RFd. 001-03040) filed with the Securities and Ee Commission on January 13,
2004).

4.2 Indenture, dated as of April 15, 1990, by and betwiorthwestern Bell Telephone Company (predeceésesQwest Corporation) and The
First National Bank of Chicago (incorporated byerehce to Exhibit 4.5(b) of CenturyLink, Inc.'s @edy Report on Form 10-Q for the
period ended March 31, 2012 (File No. 001-0778é}fivith the Securities and Exchange CommissioMan 10, 2012).

a. First Supplemental Indenture, dated as of April1¥91, by and between U S WEST Communications,(bucrently named Qwest
Corporation) and The First National Bank of Chicgigoorporated by reference to Exhibit 4.3 of Qw@stporation's Annual Report on Form
10-K for the year ended December 31, 2002 (File@0d-03040) filed with the Securities and Excha@genmission on January 13, 2004).

4.3 Indenture, dated as of October 15, 1999, by andd®et U S West Communications, Inc. (currently na@eest Corporation) and Bank One
Trust Company, N.A., as trustee (incorporated lfigremce to Exhibit 4(b) of Qwest Corporation's AahReport on Form 10-K for the year
ended December 31, 1999 (File No. 001-03040) fietd the Securities and Exchange Commission on Mar2000).

a. First Supplemental Indenture, dated as of Augus2@04, by and between Qwest Corporation and UaBkBlational Association
(incorporated by reference to Exhibit 4.22 of Qw@smmunications International Inc.'s Quarterly Répa Form 10-Q for the period ended
September 30, 2004 (File No. 001-15577) filed wlila Securities and Exchange Commission on Nove&#2004).

b. Third Supplemental Indenture, dated as of Jun@QG5, by and between Qwest Corporation and U.Sk Bitional Association
(incorporated by reference to Exhibit 4.2 of Qw@stporation's Current Report on Form 8-K (File R91-03040) filed with the Securities
and Exchange Commission on June 23, 2005).

c. Fourth Supplemental Indenture, dated as of Augud86, by and between Qwest Corporation and UaBkBlational Association
(incorporated by reference to Exhibit 4.1 of Qw@stporation's Current Report on Form 8-K (File R981-03040) filed with the Securities
and Exchange Commission on August 8, 2006).

d. Fifth Supplemental Indenture, dated as of May 08,72 by and between Qwest Corporation and U.S. Beational Association
(incorporated by reference to Exhibit 4.1 of Qw@stporation's Current Report on Form 8-K (File R81-03040) filed with the Securities
and Exchange Commission on May 18, 2007).

e. Sixth Supplemental Indenture, dated as of April2(K)9, by and between Qwest Corporation and U.8k Beational Association
(incorporated by reference to Exhibit 4.1 of Quw@stporation's Current Report on Form 8-K (File R81-03040) filed with the Securities
and Exchange Commission on April 13, 2009).

. Seventh Supplemental Indenture, dated as of Ju2@l18, by and between Qwest Corporation and U.8k Biational Association
(incorporated by reference to Exhibit 4.8 of Qw@stporation's Form 8-A (File No. 001-03040) filedttwthe Securities and Exchange
Commission on June 7, 2011).

g. Eighth Supplemental Indenture, dated as of Septeiihe?011, by and between Qwest Corporation aisd Bank National Association
(incorporated by reference to Exhibit 4.9 of Qw@stporation's Form 8-A (File No. 001-03040) filedtiwthe Securities and Exchange
Commission on September 20, 2011).

h. Ninth Supplemental Indenture, dated as of Octob2041, by and between Qwest Corporation and UaBkBlational Association
(incorporated by reference to Exhibit 4.1 of Quw@stporation's Current Report on Form 8-K (File R81-03040) filed with the Securities
and Exchange Commission on October 4, 2011).

. Tenth Supplemental Indenture, dated as of Ap2(®,2, by and between Qwest Corporation and U.Sk Biional Association
(incorporated by reference to Qwest CorporationtsF8-A (File No. 001-03040) filed with the Secig# and Exchange Commission on
March 30, 2012).

. Eleventh Supplemental Indenture, dated as of JGn2@.2, by and between Qwest Corporation and BaSk National Association
(incorporated by reference to Qwest Corporationlsn8-A (File No. 001-03040) filed with the Secig# and Exchange Commission on
June 22, 2012).

—h

@ Certain of the items in Sections 4.1 through 4. 31t supplemental indentures or other instrumgptgerning debt that has been retired, or (ii)réderustees who may he
been replaced, acquired or affected by similar gaanin accordance with Item 601(b) (4) (iii) (X)Regulation S-K, copies of certain instrumentsrief the rights of
holders of certain of our long-term debt are nletfiherewith. Pursuant to this registration, weehgragree to furnish a copy of any such instrurteettie SEC upon request.
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Number Description

k. Twelfth Supplemental Indenture, dated as of May223,3, by and between Qwest Corporation and U.8k Biational Association
(incorporated by reference to Exhibit 4.13 of Quw@stporation's Form 8-A (File No. 001-03040) filwith the Securities and Exchange
Commission on May 22, 2013).

I. Thirteenth Supplemental Indenture, dated as ofeédeper 29, 2014, by and between Qwest CorporatidruaB. Bank National Association
(incorporated by reference to Exhibit 4.14 of Quw@stporation's Form 8-A (File No. 001-03040) filwith the Securities and Exchange
Commission on September 26, 2014).

4.4 Revolving Promissory Note, dated as of April 181 20pursuant to which Qwest Corporation may borfimm an affiliate of
CenturyLink, Inc. up to $1.0 billion on a revolvibasis (incorporated by reference to Exhibit 4. 6fafenturyLink, Inc.'s Quarterly Report on
Form 10-Q for the period ended June 30, 2012 (fd€01-07784) filed with the Securities and Exclea@gmmission on August 9, 2012).
4.5*% Credit Agreement, dated as of February 20, 201&rsyamong Qwest Corporation, the several lendens fime to time parties thereto, and
CoBank, ACB, as administrative agent.*
12* Calculation of Ratio of Earnings to Fixed Charges.
23* Independent Registered Public Accounting Firm Conse
31.1* Certification of the Chief Executive Officer of GearyLink, Inc. pursuant to Section 302 of the SagsmOxley Act of 2002.
31.2* Certification of the Chief Financial Officer of CtemyLink, Inc. pursuant to Section 302 of the SakdsaOxley Act of 2002.
32* Certification of the Chief Executive Officer and i€hFinancial Officer of CenturyLink, Inc. pursuat Section 906 of the Sarban@siey Act
of 2002.
101* Financial statements from the Annual Report on FbdrK of Qwest Corporation for the period ended &gber 31, 2014, formatted in

XBRL: (i) the Consolidated Statements of Operatidiisthe Consolidated Balance Sheets, (iii) trenéblidated Statements of Cash Flows,
(iv) the Consolidated Statements of Stockholdeqsitiy (Deficit) and (v) the Notes to the Consolelafinancial Statements.

*

Exhibit filed herewith
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized on February 27, 2015 .

QWEST CORPORATION
By: /sl David D. Cole
David D. Cole

Executive Vice President-Controller and OperatiSnpport
(Chief Accounting Officer and Duly Authorized Oféic)

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on behalf
of the registrant and in the capacities and ord#ie indicated.

Signature Title

/sl Glen F. Post, Ili Chief Executive Officer and President (PrincipakEutive
Glen F. Post, llI Officer)

Is/ R. Stewart Ewing, Jr. Director, Executive Vice President and Chief Firian®fficer
R. Stewart Ewing, Jr. (Principal Financial Officer)

/sl Stacey W. Goff
Stacey W. Goff Director
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$100,000,000
CREDIT AGREEMENT
Dated as of February 20, 2015
among
QWEST CORPORATION,
THE LENDERS NAMED HEREIN,
COBANK, ACB,

as Administrative Agent

COBANK, ACB,

as Sole Bookrunner and Sole Lead Arranger




SECTION 1

SECTION 2

SECTION 3

= Pee
) N =

2.1
2.2

"
R}

2.4
2.t
2.€
2.7
2.8
2.6
2.1
2.1
2.1
2.1
2.1
2.2
2.2
2.2
2.2
2.2
2.2
2.2
2.2
2.2

3.1
3.2

Pl
el

3.4
3.t
3.€
3.7
3.8
3.6

Table of Contents

DEFINITIONS

Certain Defined Terms
Accounting Principles

Other Definitional Provisions

FACILITIES
Commitments
Procedure For Loan Borrowing
Repayment of Term Loans
Conversion and Continuation Options
Fees
Limitations on Eurodollar Tranches
Interest Rates and Payment Dates
Alternate Rate of Interest for LIBOR Loans
Mandatory and Optional Prepayment of Loans
Reserve Requirements; Change in Circumstances
Change in Legality
Indemnity
Pro Rata Treatment
Sharing of Setoffs
Payments
Calculation of LIBOR Rate
Computation of Interest and Fees
Booking Loans
Taxes
Defaulting Lenders
Mitigation Obligations; Replacement of Lenders
Extensions of Loans
Change of Control

REPRESENTATIONS AND WARRANTIES
Purpose of Credit Facility
Corporate Existence
Guarantor Significant Subsidiaries
Financial Statements; No Change
Compliance with Laws
Litigation
Taxes
Environmental Matters
Employee Benefit Plans

Exhibit 4.5

(SOOI )




SECTION 4

SECTION 5

SECTION 6

3.1
3.1
3.1
3.1
3.1
3.2
3.2
3.2
3.2
3.2
3.2

5.1
5.2

"
X}

5.4
5.t
5.€
5.7
5.8
5.6
5.1
5.1
5.1
5.1
5.1
5.2

6.1
6.2

)
el

6.4
6.5
6.€

Properties; Liens
Investment Company Status
Transactions with Affiliates
Leases

Labor Matters

Insurance

Solvency

Business

General

No Default

OFAC

CONDITIONS PRECEDENT
Closing Date

Conditions to Funding
Materiality of Conditions
Waiver of Conditions

AFFIRMATIVE COVENANTS
Use of Proceeds

Books and Records

Items to be Furnished
Inspection

Taxes

Payment of Obligations
Expenses

Maintenance of Existence

Preservation and Protection of Rights

Environmental Laws
Environmental Indemnification

Designation of Unrestricted Subsidiaries

Additional Guarantors
Guarantor Release
CoBank Equity

NEGATIVE COVENANTS
Employee Benefit Plans
Liens
Restricted Payments
Mergers and Consolidations

Loans, Advances, and Investments

Transactions with Affiliates

Exhibit 4.5

o o g g b DD DD
B = O O OO O O O

52
52
52
52
52
53
58




SECTION 7

SECTION 8

SECTION 9

6.7
6.8
6.6
6.1
6.1
6.1
6.1
6.1
6.2

7.1
7.2

)
el

7.4
7.5
7.€
7.7
7.8
7.8

8.1
8.2

Pl
el

8.4
8.t
8.€
8.7
8.8
8.6
8.1

9.1
9.2

Pl
el

9.4
9.t
9.€
9.7
9.8

Sale of Assets

Compliance with Laws and Documents
New Businesses

Assignment

Fiscal Year

Investment Company Status

Reserved

Financial Covenants

Priority Debt

DEFAULT
Payment of Obligation
Covenants
Debtor Relief
Attachment
Payment of Judgments
Default Under Other Agreements
Misrepresentation
ERISA
Validity and Enforceability of Loan Papers

RIGHTS AND REMEDIES
Remedies Upon Event of Default
Waivers
Performance by Administrative Agent
Delegation of Duties and Rights
Lenders Not in Control
Waivers by Lenders
Cumulative Rights
Application of Proceeds
Certain Proceedings
Setoff

THE ADMINISTRATIVE AGENT

Appointment

Delegation of Duties

Exculpatory Provisions

Reliance by Administrative Agent

Notice of Default

Non-Reliance on the Administrative Agent and Othenders
Indemnification

Administrative Agent in its Individual Capacity

Exhibit 4.5

D OO O O OO O
Do W W

64
64
64
65
65
65
66
66
67




SECTION 10
10.1
10.2
10.c
10.4
10.£
10.€
10.7
10.€
10.¢
10.1
10.1
10.1
10.1
10.1
10.2
10.Z
10.2
10.2
10.2
10.2
10.2
10.2

Successor Administrative Agent

MISCELLANEOUS
Reserved
Money and Interest
Number and Gender of Words
Headings
Exhibits
Notices
Exceptions to Covenants
Survival
Governing Law
Submission to Jurisdiction; Waivers
WAIVERS OF JURY TRIAL
Severability
Integration
Amendments
Waivers
Governmental Regulation
Multiple Counterparts
Successors and Assigns; Participations; Assignments
Confidentiality
Patriot Act
Conflicts and Ambiguities
GENERAL INDEMNIFICATION

Exhibit 4.5




SCHEDULES
Commitments Schedule 1.1
Guarantor Significant Subsidiaries Schedule 3.3
Transactions with Affiliates Schedule 3.12
Business of Companies Schedule 3.17

Voting Participation Schedule 10.18

EXHIBITS
Form of Term Note Exhibit A
Form of Opinion of Borrower’s Counsel Exhibit B
Form of Financial Report Certificate Exhibit C
Form of Assignment and Assumption Exhibit D
Form of Guarantee Exhibit E
Form of Secretary’s Certificate Exhibit F
Form of Exemption Certificate Exhibit G

Form of Borrowing Notice Exhibit H

Exhibit 4.5




Exhibit 4.5

CREDIT AGREEMENT (this “ Agreemeri), dated as of February 20, 2015, by and among QWHESRRDRATION, i
Colorado corporation (the * Borrow#y, the several banks and other financial institutiongntities from time to time parties
this Agreement (the “ Lendefsand COBANK, ACB, as administrative agent (in Bu@pacity, the * Administrative Agetijt

WITNESSETH:

WHEREAS, capitalized terms used herein and nonhddfin these recitals shall have the respectivenmega set forth fc
such terms in Section 1.1 hereof;

WHEREAS, the Borrower has requested that the Lendetend credit on the Closing Date in the fornLoéns in a
aggregate principal amount of $100,000,000; and

WHEREAS, the Lenders have indicated their willingm¢o extend such credit on the terms and sulgetttet condition
set forth herein.

NOW, THEREFORE, in consideration of the above pessi the parties hereto hereby agree as follows:

SECTION 1

DEFINITIONS .

1.1Certain Defined Terms

As used in this Agreement, the following terms khale the following meanings (such meanings tedpgally applicabl
to both the singular and plural forms of the tedefined):

“ Accounting Changesis defined in Section 1.2.

“ Acquisitions” means the acquisition by the Borrower or its Subsies of at least a majority of the capital stoclall o
substantially all of the property of another Persdimision of another Person or other business aing&nother Person, whethel
not involving a merger or consolidation of suchdder,_provided that such Person or property is used or usefalfermitted Lin
of Business.

“ Adjusted Consolidated Net Worthmeans, as of the date of determination, Conswmati&let Worth_minuga) deferre
assets other than prepaid insurance, prepaid taregaid interest, extraordinary retirements, aefbmled charges where s
deferred charges are considered by Tribunals we#&mg rates, (b) patents, copyrights, trademaniegle names, franchis
experimental expense, goodwill and similar intategibr intellectual property (other than goodwilldasimilar intangible ¢
intellectual property arising from the purchasecapital stock or assets of a Person engaged inrraitRel Line of Busines
described on Schedule 3.17), and (c) unamortizédt discount and expense (other than debt discondtexpense of tl
Companies located in jurisdictions where such itamesconsidered by Tribunals when setting rates).

“ Administrative Agent’ is defined in the introduction to this Agreement.
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“ Affiliate " of any Person means any other individual or emti&y directly or indirectly controls, or is contied by, or i
under common control with, such Person, and, fop@ses of this definition only, “control,” “contled by,” and tinder commoa
control with” mean possession, directly or indirectly, of the poto direct or cause the direction of the managermepolicies ¢
such Person (whether through ownership of Votirgl§tby contract, or otherwise).

“ Agent Indemnite€ is defined in Section 9.7.

“ Agreement’ means this Credit Agreement, as the same may badedesupplemented, modified or restated from
to time.

“ Anti-Corruption Laws” means the United States Foreign Corrupt Practicgsof 1977, as amended, the Un
Kingdom Bribery Act of 2010, as amended, and otlagrs or regulations relating to bribery or corroptithat apply to tt
Company’s business or operations.

“ Applicable Margin” means, at the time of any determination thereofefach Type of Loan, the margin of interest
the LIBOR Rate or the Base Rate which is applicablie time of any determination of interest rateder this Agreement, whi
Applicable Margin shall be adjusted based on thedséJnsecured Long-erm Debt Rating, as determined as of the lastodalye
immediately preceding fiscal quarter of the Borroves follows:

Applicable Margin
Senior Unsecured Long-Term Debt Rating LIBOR Loans Base Rate Loans
BBB/Baa2 or higher 1.50% 0.50%
BBB-/Baa3 1.75% 0.75%
BB+/Bal 2.00% 1.00%
BB/Ba2 2.25% 1.25%
Lower than BB/Ba2 2.50% 1.50%

“ Approved BanK' is defined in the definition of Cash Equivalents.

“ Approved Fund' is defined in Section 10.18(b)(ii).

“ Assignee’ is defined in Section 10.18(b)(i).

“ Assignment and Assumptidnmeans an Assignment and Assumption, substaniialiye form of Exhibit D.

“ Attributable Debt’ means, in respect of any sale and leaseback ttérsaat the time of determination, the presentis
of the obligation of the lessee for the net reptatments during the remaining term of the leaskidted in such sale and leasek
transaction including any period for which suchske@ias been extended or may, at the sole optitredéssor, be extended. S
present value shall be calculated using the didcmate equal to the rate of interest implicit irclsuransaction, determined
accordance with GAAP.
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“ Bankruptcy Event means, with respect to any Person, such Persommescthhe subject of a bankruptcy or insolve
proceeding, or has had a receiver, conservatatety administrator, custodian, assignee for tmefiieof creditors or simil:
Person charged with the reorganization or liguadabf its business appointed for _it; providetthat a Bankruptcy Event shall
result solely by virtue of any ownership interest,the acquisition of any ownership interest, ictstPerson by a Tribunal
instrumentality thereof;_providedfurther, that such ownership interest does not resultriprovide such Person with immur
from the jurisdiction of courts within the Unitedags or from the enforcement of judgments or vaftattachment on its asset:
permit such Person (or such Tribunal or instrurégp}ao reject, repudiate, disavow or disaffirmyaoontracts or agreeme
made by such Person.

“ Base Raté means, for any day, a rate per annum announcellebpdministrative Agent on the first Business Dé
each week (rounded upwards, if necessary, to tRelig6th of 1%) equal to the greatest of (a) thenB Rate in effect on su
day, (b) the Federal Funds Effective Rate in effecsuch day plus/2 of 1% and (c) the LIBOR Rate that would be ghited a
of such day (or if such day is not a Business Rayof the next preceding Business Day), in respieatproposed LIBOR Lot
with a one-month Interest Period plus 1%.

“ Base Rate Loafimeans any Loan the rate of interest applicabletih is based upon the Base Rate.

“ Below Investment Grade Ratirfigmeans a Debt Rating that meets each of the follpwrrieria: (a) lower than Baa3
the equivalent) by Moody’s, (b) lower than BBB- (be equivalent) by S&P and (c) and lower than BB®-the equivalent) t
Fitch.

“ Board” means the Board of Governors of the Federal ResBystem of the United States.

“ Board of Directors' is defined in Section 2.23(b).

“ Borrower” is defined in the introduction to this Agreement.

“ Borrowing ” means a borrowing consisting of simultaneous Ldams each of the Lenders distributed ratably amibre
Lenders in accordance with their respective Comenitis

“ Business Day means a day other than a Saturday, Sunday or détyeon which commercial banks in New York (
are authorized or required by law to close; prodidehat with respect to notices and determinationgdnnection with, ar
payments of principal and interest on, LIBOR Loaah day is also a day for trading by and betvwsaks in Dollar deposits
the interbank eurodollar market.

“ Capital Stock” means any and all shares, interests, participaborether equivalents (however designated) of ai
stock of a corporation, any and all equivalent awhi interests in a Person (other than a cormorpind any and all warrar
rights or options to purchase any of the foregoing.
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“ Cash Equivalent§ means, as at any date, (a) securities issued ectlgirand fully guaranteed or insured by the Ur
States or any agency or instrumentality thereab\joled that the full faith and credit of the Unit8tates is pledged in supg
thereof) having maturities of not more than 12 rhenfrom the date of acquisition, (b) dollar dencmb@a time deposits a
certificates of deposit of (i) any Lender, (ii) adgmestic commercial bank of recognized standingnigacapital and surplus
excess of $500,000,000 or (iii) any bank whose tsteom commercial paper rating from S&P is at leadtor the equivalel
thereof or from Moody’s is at least P-l or the aglent thereof (any such bank being an “Approvedi®a in each case wi
maturities of not more than 270 days from the ddtacquisition, (c) commercial paper and variabidixed rate notes issued
any Approved Bank (or by the parent company th@reofany variable rate notes issued by, or guaeaht®y, any domes
corporation rated A-l (or the equivalent thereof)better by S&P or P-1 (or the equivalent theremf)oetter by Moodys ant
maturing within six months of the date of acquisiti (d) repurchase agreements entered into by arsoP with a bank or trt
company (including any of the Lenders) or recogmigecurities dealer having capital and surplusxoess of $500,000,000
direct obligations issued by or fully guaranteedtbg United States in which such Person shall feayperfected first priorit
security interest (subject to no other Liens) aadifg, on the date of purchase thereof, a fair etarklue of at least 100% of
amount of the repurchase obligations and (e) invests, classified in accordance with GAAP as curassets, in money mar
investment programs registered under the Investi@entpany Act of 1940, as amended, which are adteneild by reputab
financial institutions having capital of at leag§0$,000,000 and the portfolios of which are limitednvestments of the charac
described in the foregoing subdivisions (a) thro(djh

“ CenturyLink” means CenturyLink, Inc., a Louisiana corporation.

“ Change of Control is defined in Section 2.23.

“ CLO " is defined in Section 10.18(b)(ii).

“ Closing Date” means the date on which the conditions set fortBdaotion 4.1 shall have been satisfied, which @
February 20, 2015.

“ CoBank” means CoBank, ACB.

“ CoBank Equities is defined in Section 5.15(a).

“ Code " means the Internal Revenue Code of 1986, as amgenolgether with rules and regulations promulg
thereunder.

“ Commitment” means, as to any Lender, the obligation of sucldeéeto make a Loan on the Closing Date in a prad
amount not to exceed the amount set forth undehéaeling “Commitment” opposite such Lendemame on Schedule 1.1.°
aggregate amount of the Commitments on the Cld3atg is $100,000,000.

“ Companies means, collectively, the Borrower and its Sukbsiidis, and “Company” means any of the same.

“ Confidential Informatior’ is defined in Section 10.19(b).

“ Consolidated EBITDA' means the EBITDA of the Borrower and its Subgidis on a consolidated basis.
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“ Consolidated Net Worth means, as of the date of determination, the amafustaited capital plus (or minus, in the ¢
of a deficit) the capital surplus and earned swpliuithe Companies, as calculated in accordande®4AP (but treating Minorit
Interests in Subsidiaries as liabilities and exitlgdhe contra-equity account resulting from tharBwer's obligations under i
employee stock ownership plan commitments). Fop@sgs of this Agreement, Consolidated Net Worthi sixalude the effect «
(a) FASB Statements No. 101 (“Regulated Enterprsaunting for the Discontinuation of Applicatioi BASB Statement N
71" and 106 (“Employers’ Accounting for Postretitent Benefits Other than Pensionsdyd (b) as it relates to impairm
charges, FASB Statements No. 142 (“Goodwill andeDtimtangible Assets”) and 144 Atcounting for the Impairment
Disposal of Long-Lived Assets”) of the Financialedtinting Standards Board.

“ Consolidated Tangible Assetsmeans, as of the date of determination, Constitlalotal Assets, minugwithoul
duplication) the net book value of all such as#les$ would be treated as intangible assets, detedndn a consolidated basi
accordance with GAAP.

“ Consolidated Total Assetsmeans, as of the date of determination, the teiséta of the Borrower and its Subsidia
determined on a consolidated basis in accordantte ®AAP, as shown on a consolidated balance sHatedorrower and i
Subsidiaries for the most recently ended calendartgr for which Financial Statements are available

“ Consolidated Total Funded Debimeans, as of the date of determination, the aggregancipal amount of all Fund
Debt of the Borrower and its Subsidiaries at suate ddetermined on a consolidated basis in accoedaith GAAP.

“ Credit Party” means the Administrative Agent or any other Lemde
“ Current Daté’ means any date after January 1, 2015.

“ Current Financials means the consolidated Financial Statements o€tmpanies for the fiscal year ended Decel
31, 2013.

“ Debt " means (without duplication), for any Person, alligdiions, contingent or otherwise (including, vath
limitation, contingent obligations in connectionthvietters of credit), which in accordance with GRAAhould be classified ug
such Persol’ balance sheet as liabilities, but in any evenluding, without limitation, whether or not suchligations ir
accordance with GAAP should be classified as ligdsl, (a) liabilities secured (or for which thelder of such Debt has
existing Right, contingent or otherwise, to be soused) by any Lien existing on property ownedaquired by such Person c
Subsidiary thereof (whether or not the liabiliteseed thereby shall have been assumed), (b) olaigathich have been or un
GAAP should be capitalized for financial reportipgrposes, (c) all guaranties, endorsements, aret athntingent obligatiol
with respect to Debt of others, including, but tiotited to, any obligations to purchase, sell, ornfsh property or servic
intended by a Company primarily for the purposermdibling such other Person to make payment of asyal Persoms Debt, ©
to otherwise assure the holder of any of such Rghtnst loss with respect thereto, and (d) liaegiunder any Swap Agreeme
providedthat a Persos’ liabilities under any ISDA Swap Agreement witlpaticular counterparty shall be calculated on t
basis. Notwithstanding the forgoing, for purposésietermining Debt of the Borrower and its Subgigis, the determination
whether a lease is characterized as an “operagsge! or a “capital leasshall be made in accordance with GAAP as it exs
the Closing Date.
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“ Debt Rating” means the public debt rating by S&P and Moodygisthat class of nonredit enhanced, senior unsect
debt with an original term of longer than one yissued by the Borrower which has the lowest ratihgll classes of nonredir
enhanced, senior unsecured debt with an origina & longer than one year issued by the Borrower.

“ Debtor Relief Laws’ means the Bankruptcy Code of the United Statesmoérica and all other applicable liquidati
conservatorship, bankruptcy, moratorium, rearrareygm receivership, insolvency, reorganization, drdant transfer «
conveyance, suspension of payments, or similar lfeoms time to time in effect affecting the Rightisapeditors generally.

“ Default” means the occurrence of any event which with tiamgiof notice or the passage of time or both wdaddom:
an Event of Default.

“ Defaulting Lender” means any Lender that (a) has failed, within tweiBess Days of the date required to be fund
paid, to pay over to any Credit Party any amouquired to be paid by it hereunder, or (b) has bextre subject of a Bankrup
Event.

“ Dollars” means dollars in lawful currency of the Uniteciss.

“ Domestic Persoit means any Person organized under the laws ofuaisgliction within the United States.

“ Domestic Subsidiary means any Subsidiary of the Borrower organized wutite laws of any jurisdiction within t
United States.
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“ EBITDA " means for any period and for any Person (the §tTRersorf), (1) consolidated net income of such -
Person and its consolidated Subsidiaries for seciog adjusted to exclude (or in case of clausbdlpw include) the effect of {
any non-cash losses resulting from requirementsaok-tomarket Swap Agreements, foreign exchange transecto othe
transactions executed pursuant to an ISDA mastereatent, (b) expense items resulting from Centurylsi acquisition ¢
Borrower, including severance, retention and irgdgn costs and change of control payments, anysgai losses in connecti
with the repurchase or retirement of Debt, (c) &8s reflected in such net income all or any partidd which is reasonak
expected to be paid or reimbursed by an insurdenmitor or other third party source, providedt, to the extent that the cle
for all or any portion of any such reasonably expegpayment or reimbursement is not accepted byapimicable insure
indemnitor or other third party source within 188yd of the loss event, there shall be a correspgndieduction from EBITD/
and_providedurther, that recognition or receipt of all or any portiohany such reasonably expected payment or reisebugr
from the applicable insurer, indemnitor or otheardtparty source shall be deducted from EBITDAhe extent reflected in r
income, (d) any nokash losses as a result of (i) impairment of gothdwider Statement of Financial Accounting Standadxid
142, (i) an impairment of fixed assets under Steiet of Financial Accounting Standards No. 144) ény amortization ¢
intangibles pursuant to Statement of Financial Aictmg Standards No. 141, or (iv) the implementatiof any futur
modifications to the accounting standards empldyeduch Test Person and its consolidated Subsadiancluding any costs
charges associated with leases that are not charatt as “capital leasesghder GAAP, (e) gains or losses resulting fromvitg!
of any unconsolidated Persons provided that EBITdDAIl be increased by cash distributed by and extlby money invested
such unconsolidated Person, (f) gains or losses frarking to market portfolio assets until recogdiZor income tax purpos
(g) without duplication of any other exclusionstims definition of EBITDA, any extraordinary or @hnon-recurring nowgast
income, expenses, gain or loss, provided that asl payments received or made as result of suologdoss (regardless of wt
the gain or loss was incurred) shall be includethian calculation of EBITDA for the period in whithey are received or me
(unless previously included for purposes of thigwation), (h) any gain or loss on the dispositafrinvestments, (i) income (
loss) for such period of any Person, or attribigdblany assets, disposed of during such periardeted on a pro forma basis
though such Person or assets had been disposedtioé dirst day of such period) and (j) income Ifss) for such period of a
Person that became a Subsidiary of such Test Pdtsorg such period or attributable to any asseqsi@ed during such period,
each case, determined on a pro forma basis ashirguah Person or such assets were acquired omrshedy of such perio
plus, to the extent deducted in determining such aeguset income, the aggregate amount of (2) intengs¢nse, excluding t
amortization or writesff of Debt discount or premiums and Debt issuacegts and commissions, discounts and other fee
charges associated with Debt (including, if apfieaLoans), (3) income tax expense, (4) depretiadind amortization and |
any noneash charges to net income relating to the eskabést of reserves and any income relating to tlease of such reserv
providedthat EBITDA shall be reduced by any cash expentdatireduces the amount of any reserve.

“ Eligible Reinvestment means (a) any acquisition (whether or not consgtigué capital expenditure, but not constitu
an Acquisition) of assets or any business (or aant thereof) used or useful in a Permitted LineBofsiness and (b) a
Acquisition.

“ Environmental Law’ means any Law that relates to the environmetamdling or control of Hazardous Substances.

“ ERISA " means the Employee Retirement Income Security Act9Y4, as amended from time to time, and
regulations promulgated thereunder.
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“ ERISA Affiliate " means any company or trade or business (whetheptomcorporated) which, together with
Company, is treated as a single employer withimtleaning of section 414 of the Code.

“ Eurocurrency Reserve Requiremeritamneans, for any day as applied to a LIBOR Loan, dggregate (witho
duplication) of the maximum rates (expressed ascinuhl fraction) of reserve requirements in effaetsuch day (including bas
supplemental, marginal and emergency reserves)rwarderegulations of the Board or other Tribunabihg jurisdiction witt
respect thereto dealing with reserve requiremergscpibed for eurocurrency funding (currently rederto as Eurocurrenc
Liabilities” in Regulation D) maintained by a memlibank of the Federal Reserve System.

“ Eurodollar Tranché means the collective reference to LIBOR Loans e tcurrent Interest Periods with respect t
of which begin on the same date and end on the &#eredate (whether or not such Loans shall caifyrhave been made on
same day).

“ Event of Default” means any of the events described in Sectionr@viged , that there has been satisfied
requirement in connection therewith for the givofgiotice, lapse of time, or happening of any fartbondition, event, or act.

“ Exchange Act is defined in Section 2.23(a).

“ Excluded Requlated Subsidiatymeans any regulated Subsidiary as to which theagteeing by such Subsidiary of
Obligations of the Borrower would, in the good ligjidgment of the Borrower, result in adverse ratpuly consequences to s
Subsidiary, be prohibited without regulatory apgioar impair the conduct of the business of sudbs®liary.

“ Excluded Specified Delit means (i) Debt (including any Permitted Refinandehpt), whether secured or unsecure
an Excluded Specified Subsidiary that exists attime such entity is acquired and is not incurredcontemplation of su
acquisition, to the extent that either: (1) thakabnsideration (excluding assumed Debt of thdugberd Specified Subsidiary &
its Subsidiaries but including Debt incurred by Barower or any Guarantor in connection with thgquasition) paid by Borrow:
for the acquisition of the Excluded Specified Sdlzsly and its Subsidiaries consists of at least 8®orrower Capital Stock, (
the Capital Stock of the Excluded Specified Sulasidis owned by Borrower or any Guarantor and (&rajiving effect to th
acquisition of such Excluded Specified Subsidiéing, Borrower shall be in compliance, on a pro folmais, with the covenal
set forth in Section 6.14.

“ Excluded Specified Subsidiartymeans any Subsidiary (including its Subsidiari@3)tliat is acquired after the Clos
Date, (b) that is prohibited from entering into tBaarantee Agreement due to restrictions contaimetcumentation governil
the Debt of such Subsidiary (to the extent suclup@mtation was not entered into in contemplatiosuwafh acquisition) or fi
which entrance into the Guarantee Agreement wouddite a default under the documentation governiveg Debt of suc
Subsidiary and (c) that has Debt in excess of $ERODO incurred under such documentation that dabegprepaid withol
penalty.

“ Extension” is defined in Section 2.22(a).

“ Exiting Lendet is defined in Section 2.23.

“ Extended Loari is defined in Section 2.22(a)(ii).

“ Extension Offer” is defined in Section 2.22(a).
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“ Farm Credit Lendet means a lending institution organized and exispingsuant to the provisions of the Farm Ci
Act of 1971 and under the regulation of the FarmdirAdministration.

“ EATCA " means Sections 1471 through 1474 of the Code, #edElosing Date (or any amended or successoion
that is substantially comparable and not materiaityre onerous to comply with) and any current ouarkl regulations or offici.
interpretations thereof.

“ Federal Funds Effective Rate means, for any day, the weighted average of thesrah overnight federal fur
transactions with members of the Federal ResergeeByarranged by federal funds brokers, as puldisihethe next succeedi
Business Day by the Federal Reserve Bank of Nevk, Yt if such rate is not so published for any tfegt is a Business Day,
average of the quotations for the day of such #&retiens received by the Administrative Agent frdimee federal funds brokers
recognized standing selected by it.

“ Financial Officer” means the chief financial officer, treasurer ontoller of the Borrower.

“ Einancial Report Certificattmeans a certificate substantially in the fornEahibit C.

“ Einancial Statements means balance sheets, income statements, statewfestockholdersequity, and statements
cash flow prepared in comparative form to the gpoading period of the preceding fiscal year, ichegase for (a) the Borrow
and its Subsidiaries on a consolidated basis apdh@@ Borrower and its Subsidiaries and UnresuicBubsidiaries on
consolidated basis.

“ Fitch " means Fitch Ratings, Inc.

“ Funded Debt with respect to any Person, shall mean and inclasi@f any date as of which the amount thereaf s
determined, (a) indebtedness of such Person foeowed money, (b) all obligations of such Persortfier deferred purchase pi
of property or services (other than current tradgaples incurred in the ordinary course of suclsdtes business), (c) i
obligations of such Person evidenced by notes, fiodebentures or other similar instruments, (d)iralebtedness created
arising under any conditional sale or other tidgention agreement with respect to property acdusesuch Person (even tho
the rights and remedies of the seller or lendereusdch agreement in the event of default arediinib repossession or sal¢
such property), (e) liabilities secured (or for ahithe holder thereof has an existing Right, cgaint or otherwise, to be
secured) by any Lien existing on property owne@aguired by such Person or a Subsidiary thereoétfven or not the liabilit
secured thereby shall have been assumed), excladiyndien on equity interests of an Unrestrictedbstdiary or joint ventur
securing obligations of such Unrestricted Subsydarjoint venture and its subsidiaries, (f) obtigas of such Person which h:
been or under GAAP should be capitalized for fim@nmeporting purposes, and (g) Attributable Defch Person, but excludi
indebtedness secured by or borrowed against the ssasender value of life insurance policies ughe amount of such ce
surrender value. Notwithstanding the forgoing, garposes of determining Funded Debt of the Borroavet its Subsidiaries, t
determination of whether a lease is characterizedra“operating lease” or a “capital leasdiall be made in accordance v
GAAP as it exists on the Closing Date.

“ Funding Office” means the office of the Administrative Agent spedifin Section 10.6 or such other office as me
specified from time to time by the Administrativgént as its funding office by written notice to terrower and the Lenders.
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“ GAAP " means generally accepted accounting principleeeficcounting Principles Board of the American ilogt¢ of
Certified Public Accountants and the Financial Agaiing Standards Board which are applicable ashiefdate of the Financ
Statements in question.

“ Guarantee Agreemeitmeans the Guarantee Agreement, substantiallyaridrm of Exhibit E.

“ Guarantors’ means any Subsidiary that (i) is required to eimter a Guarantee Agreement pursuant to Section &
(i) otherwise enters into a Guarantee Agreemedeu®ection 5.13.

“ Guarantor Significant Subsidiafymeans at all times after the first date after thasi@g Date that the Borrower obtair
Below Investment Grade Rating, the term “Guarai@mnificant Subsidiary’shall mean a Subsidiary of the Borrower (x)
assets of which are equal to or greater than 5% mfsolidated Total Assets (other than assets of Eagluded Specifie
Subsidiaries) as of the last date of the most tefiscal quarter for which financial statements akilable, (y) the operati
revenue of which, for the year to date throughrtiwst recent fiscal quarter for which financial staents are made available
equal to or greater than 5% of the operating reesnaf the Borrower and its Subsidiaries (other tExcluded Specifie
Subsidiaries) for such period, or (z) the net inednom recurring operations (excluding any extrawady or other nomecurring
income, expenses, gain or loss) of which, for tharyto date through the most recent fiscal quéotewhich financial statemer
are available, is equal to or greater than 5% efnit income from recurring operations (excluding extraordinary or other non-
recurring income, expenses, gain or loss) of thed®eer and its Subsidiaries (other than ExcludedcBied Subsidiaries) for su
period.

“ Guaranty” means by any particular Person, all obligationsuwth Person guaranteeing or in effect guarantesin
Debt, dividend or other obligation of any other $2er (the “_primary obligof) in any manner whether directly or indirec
including, without limitation of the generality die foregoing, obligations incurred through an agrent, contingent or otherwi
by such particular Person (a) to purchase such Brebbligation or any property constituting secutlierefor, (b) to advance
supply funds (i) for the purchase or payment ofhsDebt or obligation or (ii) to maintain working gital or equity capital ¢
otherwise to advance or make available funds ferpirchase or payment of such Debt or obligationtd purchase proper
securities or services primarily for the purposesdguring the owner of such Debt or obligatiorhef ability of the primary obligr
to make payment of the Debt or obligation or (djeotvise to assure the owner of the Debt or obbgatif the primary obligc
against loss in respect thereof.

“ Hazardous Substantemeans any hazardous or toxic waste, pollutanitazainant, or substance.

“ Incumbent Board is defined in Section 2.23(b).

“ Indemnified Liabilities” is defined in Section 10.22.

“ Indemnified Partie$ is defined in Section 10.22.

“ Insolvent” means, with respect to any Multiemployer Plan,dbedition that such plan is insolvent within theamig¢
of section 4245 of ERISA.
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“ Interest Payment Datemeans (a) as to any Base Rate Loan, the last degobf March, June, September and Dece
to occur while such Loan is outstanding and thalfmaturity date of such Loan, (b) as to any LIBO&an having an Intere
Period of three months or less, the last day ofi $oterest Period, (c) as to any LIBOR Loan hawangnterest Period longer tt
three months, each day that is three months, dideamultiple thereof, after the first day of suakerest Period and the last
of such Interest Period, (d) as to any Loan (othan any Loan that is a Base Rate Loan), the daa@yrepayment or optior
prepayment made in respect thereof and (e) asytb@an, the date of any mandatory prepayment ipaetsthereof.

“ Interest Period means, as to any LIBOR Loan, (a) initially, theipgrcommencing on the borrowing or conversion t
as the case may be, with respect to such LIBOR laoanending one, two, three or six months (or tevehonths if agreed to by
Lenders) thereafter, as selected by the Borrowésinotice of borrowing or notice of conversios,the case may be, given v
respect thereto; and (b) thereafter, each periatimeencing on the last day of the next precedingdstePeriod applicable to st
LIBOR Loan and ending one, two, three or six morfirswelve months if agreed to by all Lendersydadter, as selected by
Borrower by irrevocable notice to the Administratikgent not later than 11:00 A.M., New York Cityn#, on the date that is th
Business Days prior to the last day of the themeturinterest Period with respect thereto; providédat all of the foregoir
provisions relating to Interest Periods are suliethe following:

(i) if any Interest Period would otherwise endaday that is not a Business Day, such Interesod shall b
extended to the next succeeding Business Day utilesesult of such extension would be to carrhsimterest Peric
into another calendar month in which event suchrast Period shall end on the immediately preceBimgjness Day;

(i) the Borrower may not select an Interesti®ethat would extend beyond the Termination Datkess th
Borrower acknowledges that it will be responsibte &ny breakage costs owing under Section 2.12ltirgurom
repayment on the Termination Date;

(i) any Interest Period that begins on tha Bssiness Day of a calendar month (or on a dafach there i
no numerically corresponding day in the calendantimat the end of such Interest Period) shall enthe last Busine
Day (if a calendar month; and

(iv) subject to clause (ii) above, the Borrovadrall select Interest Periods so as not to recuipayment ¢
prepayment of any LIBOR Loan during an Interesideefor such Loan.

“ Investments' is defined in Section 6.5.

“ Laws " means all applicable statutes, laws, treatieshardies, rules, regulations, orders, writs, injumsj decree
judgments, or opinions of any Tribun

“ Lead Arrangel’ means CoBank, ACB.

“ Lenders” means those lenders signatory hereto and otherdiglainstitutions which from time to time becomarty
hereto pursuant to the provisions of this Agreement

11
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“ LIBOR " means, with respect to each day during each Int@&$od pertaining to a LIBOR Loan, the rate penwar
determined by the ICE Benchmark Administrationgny successor that takes over the administraticuci rate) on the basis
the rate for deposits in Dollars for a period egiwasuch Interest Period appearing in BloomberdeRsional Services (or a
successor page) as the London Interbank offeredasabf 11:00 A.M., London time, two Business Dagier to the beginning
such Interest Period; provided, that if such rdiallsbe less than zero, such rate shall be deeméeé tzero for purposes of t
Agreement. In the event that such rate does naaapm such page (or otherwise on such screedlBOR " shall be determine
by reference to such other comparable publicly lall service for displaying eurodollar rates asyrbe selected by tl
Administrative Agent or, in the absence of suchilatdity, by reference to the rate at which thenAidistrative Agent is offere
Dollar deposits at or about 11:00 A.M., New YorkyQime, two Business Days prior to the beginnifiguch Interest Period
the interbank eurodollar market where its euroda@lad foreign currency and exchange operationbeirgy conducted for delive
on the first day of such Interest Period for thenber of days comprised therein; provided, thatidhsrate shall be less than z
such rate shall be deemed to be zero for purpddbsdgreement.

“ LIBOR Loan” means any Loan the rate of interest applicablehiiwis based upon the LIBOR Rate, other thar
Base Rate Loan.

“ LIBOR Rate” means, with respect to each day during each IntBexsod pertaining to a LIBOR Loan, a rate peruam
determined for such day in accordance with thefalg formula (rounded upward to the nearest 11 @9t1%)

LIBOR

1.00- Eurocurrency Reserve Requirements

“ Lien ” means any lien, mortgage, security interest, pledggignment, charge, title, retention agreemergnoumbranc
of any kind, and any other Right of or arrangenveitit any creditor to have his claim satisfied otiany property, or the procee
therefrom, prior to the general creditors of thenevs thereof.

“ Litigation " means any action conducted, pending, or thredtbgeor before any Tribunal.

“ Loan Paper$ means (i) this Agreement, certificates delivepemisuant to this Agreement, and exhibits and sdeedu
hereto, (ii) any notes, security documents, gugsnand other agreements in favor of the Admiaiste Agent and the Lende
or any or some of them, ever delivered in connactigth this Agreement, including the Guarantee A&gnent, and (iii) a
renewals, extensions, or restatements of, or ameni$nor supplements to, any of the foregoing.

“ Loan Parties means each Company that is a party to a LoanrPape

“Loans” is defined in Section 2.1.

“ Majority Lenders” means at any time the Lenders and Voting Partitipholding or participating in more than 50%
the aggregate unpaid principal amount of the Lékhes outstanding.

12
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“ Margin Stock” means “margin stock” within the meaning of Redialas T, U, or X.

“ Material Adverse Effect means any set of one or more circumstances orewdncth, individually or collectively, wi
result in any of the following: (a) a material aadlverse effect upon the validity or enforceabitifyany Loan Paper, (b) a mate
and adverse effect on the consolidated financiadlition of the Companies represented in the latéine Current Financials or t
most recent audited consolidated Financial Staté&sndio) a Default or (d) the issuance of an acantig report on tr
Companies’ consolidated Financial Statements coinigian explanatory paragraph about the estigility to continue as a goi
concern (as defined in accordance with Generallyefted Auditing Standards).

“ Material Agreement” of any Person means any material written or orakement, contract, commitment,
understanding to which such Person is a party, lnglwsuch Person is directly or indirectly boundi@mwhich any assets of st
Person may be subject, and which is not cancelabeich Person upon 30 days or less notice witletitity for further paymer
other than nominal penalty, and which requires d@efson to pay more than the greater of $250,000000.% of Consolidate
Net Worth during any >-month period. For the avoidance of doubt, the agesgs constituting Excluded Specified Debt wil
considered “Material Agreements” for purposes of thgreement.

“ Minimum Extension Conditiori is defined in Section 2.22(b).

“ Minority Interest” means, with respect to any Subsidiary, an amoutgrméned by valuing preferred stock held
Persons other than the Borrower and its Wholly QivBebsidiaries at the voluntary or involuntary iaating value of suc
preferred stock, whichever is greater, and by waglutommon stock or partnership interests held bisdPs other than t
Borrower and its Wholly Owned Subsidiaries at tlowk value of capital and surplus applicable thewstothe books of su
Subsidiary adjusted, if necessary, to reflect drgnges from the book value of common stock requisethe foregoing method
valuing Minority Interest attributable to preferrstck.

I ot

“ Moody’s” means Moody’s Investors Service, Inc.

“ Multiemployer Plan” means a multiemployer plan as defined in secti¢®2)3r 4001(a)(3) of ERISA or section 41«
the Code to which any Company or any ERISA Affdias making, or has made, or is accruing, or hasuad, an obligation
make contributions.

“ Net Cash Proceedsmeans the aggregate cash or Cash Equivalents geopageived by the Company in respect ol
disposition of assets, as contemplated by Sectibfgl net of (a) direct costs (including, withdmtitation, legal, accounting a
investment banking fees, and sales commissiong)fgkes paid or payable as a result thereof; ()atimount necessary to re
any Debt secured by a Permitted Lien on the relptegerty (unless the purchaser of the assets $®asmeed the obligations
repay such Debt); (d) with respect to a Subsidilaay is not a Wholly Owned Subsidiary, that portidrsuch proceeds allocable
the Minority Interests; and (e) the amount of aegerves established by the Borrower and its Swgdito fund continge
liabilities reasonably estimated to be payable tiedamount of capital and operating expendituras would not otherwise ha
been incurred and are required in writing or byli@pgion of policy by a public utility commissiomw toe incurred as a conditior
its consent, in each case during the year that sueht occurred or the next succeeding year artdatieadirectly attributable
such event (as determined reasonably and in gaibdofiaa Financial Officer (or any such officerlesignee, designated in writ
by such officer) of the Borrower); it being undexad that “Net Cash Proceedstiall include, without limitation, any cash or C
Equivalents received upon the sale or other diipasbf any noncash consideration received by any such Compargny
disposition of assets.
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“ Non-Excluded Taxe8is defined in Section 2.19(a).

“ Non-Exiting Lender” is defined in Section 2.23.

“Non-U.S. Lender is defined in Section 2.19(d).

“ Note " means a promissory note of the Borrower, in sulisignthe form of Exhibit A hereto, with the blag
appropriately completed, evidencing the aggregatelitedness of the Borrower to such Lender regultom the Loans made
such Lender to the Borrower, together with all nficdtions, extensions, renewals, and rearrangentleatsof.

“ Obligation ” means all present and future indebtedness, oldiggtiand liabilities, and all renewals, extensiarx
modifications thereof, owed to the Administrativggeht and the Lenders, or any or some of them, byBbrrower, arisin
pursuant to any Loan Paper, together with all @gethereon and costs, expenses, and attorfessincurred in the enforcem
or collection thereof.

“OFAC " is defined in Section 3.20.

“ Optional Termination Datéis defined in Section 2.23.

“ Other Taxes’ means any and all present or future stamp or doetanetaxes or any other excise or property t:
charges or similar levies arising from any paymmatle hereunder or from the execution, deliveryndoreement of, or otherwi
with respect to, this Agreement or any other Loapd? including any interest, additions to tax anglges applicable thereto, |
excluding the Taxes described in clause (i) andsadii) of Section 2.19(a).

“ Parent” means, with respect to any Lender, any Persda aich such Lender is, directly or indirectlysabsidiary.
“ Participant” is defined in Section 10.18(c).

“ Participant Registétis defined in Section 10.18(c).

“ Patriot Act” is defined in Section 10.20.

“ PBGC” means the Pension Benefit Guaranty Corporatioany successor thereof, established pursuant IBAR
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“ Permitted Liens means:

(a)Liens as of the Closing Da

(b)any Lien existing on any asset prior to the actjoisithereof by the Borrower or a Subsidiary (te #xtent the acquisitit
is permitted by this Agreement), so long as su@nlwas not incurred in contemplation of such adtiois

(c)any Lien securing Debt incurred for the purchaseapital lease of one or more assets (if such kiertumbers only tt
assets so purchased or leased);

(d)pledges or deposits made to secure payment of wgrgempensation, or to participate in any fund in @otion witt
workers’ compensation, unemployment insurance,ipeasor other social security programs;

(e)Liens or goodaith pledges or deposits made to secure perforeahbids, tenders, contracts (other than for épaymer
of borrowed money), or leases, or to secure stgtudbligations, surety or appeal bonds, or indewy
performance, or similar bonds, government contract®ther similar obligations in the ordinary caurst
business;

(Heasements, rights-a¥ay, zoning restrictions and other similar chargas;umbrances and restrictions in respect of
property or immaterial imperfections of title whiclo not, in the aggregate, materially impair thdirary
conduct of the Borrower and its Subsidiaries, tak®a whole;

(9)(i) Liens for Taxes, (ii) Liens upon, and defectstitle to, property, including any attachment abperty or other leg
process prior to adjudication of a dispute on tteFits, (iii) Liens of mechanics, materialmen, waresemer
carriers, and landlords, and similar Liens, and égverse judgments on appeal, in each case, esthect t
this clause (g), if either (x) no amounts are duné payable and no Lien has been filed or agreed {g) the
validity or amount thereof is being contested idjdaith by lawful proceedings diligently conductedserv
or other provision required by GAAP has been méalg, and execution thereon have been (and contmbe
stayed, and neither the value nor use of the ptppeqguestion are materially affected;

(h)Liens in favor of the United States Department gfiéulture, the Rural Electrification Administratipthe Rural Utilitie
Service, the Rural Telephone Bank or similar leaderch as the Rural Telephone Finance Cooperative;

()Liens on equity investments in a financial instdantwhich requires any Company to make an equiygstment in suc
institution in order to borrow money;

(j)Liens existing on any property of a Subsidiary #xgsat the time it became a Subsidiary which wesecreated with vie
of becoming a Subsidiary, providetat the Debt secured by such Liens may not becased, extende
renewed or continued beyond its original statedunitgtif such increase, extension or renewal waelsllt in i
Default under Section 6.14;
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(k)Liens either on shares of stock or other equitgregdts of an entity which, when such Liens arisacarrently becomes
Subsidiary or on assets of an entity arising inneation with acquisition thereof by the Borrower &
Subsidiary;_provided that the Debt secured by such Liens may not bee@sed or extended, renewel
continued beyond its original stated maturity i€lsuncrease, extension or renewal would result Degaul
under Section 6.14;

() Liens securing reimbursement obligations with resp@ commercial letters of credit which encumbecuiments and oth
assets relating to such letters of credit and prtsdand proceeds thereof;

(m)Liens encumbering deposits made to secure obligatiarising from statutory, regulatory, contractaal warrant
requirements of the Borrower or any Subsidiaryluding rights of offset and setoff;

(nbankers'Liens, rights of setoff and other similar Liensstixig solely with respect to cash and Cash Equislen depos
in one or more of accounts maintained by the Boeroar any Subsidiary, in each case granted in ttimary
course of business in favor of the bank or bankk wihich such accounts are maintained, securinguate
owing to such bank or banks with respect to cashag@ment and operating account arrangements, ing
those involving pooled accounts and netting arrareggs;_provided that in no cease shall any such L
secure (either directly or indirectly) the repaymefany Debt;

(o)leases or subleases granted to others that doatetiglly interfere with the ordinary course of imess of the Borrower
any Subsidiary;

(p)Liens arising from filing Uniform Commercial Cod@a&ncing statements regarding lea

(q)Liens on Capital Stock owned by the Borrower or Regtricted Subsidiary in an Unrestricted Subsjdiara Person that
not a Subsidiary to secure Debt or other obligatiohthe Unrestricted Subsidiary or Person thatedsthi
Equity Interests;

(r)Liens on property of a Subsidiary (other than artlstof a Subsidiary except to the extent permittedlause (k) abowv:
securing obligations owing to the Borrower or a \lth@wned Subsidiary;

(s)except as otherwise prohibited by clause (j) orahdve, Liens securing extensions, renewals anaeéings of the Debt
replace Liens being released in connection witthduansaction to the extent the Liens being rekkasere
permitted hereunder;

(tLiens on accounts receivable and related assettuding without limitation, all collateral, guardes and contrac
associated with such accounts receivable, all@Raceivables Entitg’interest in inventory and goods the
of which gave rise to the accounts receivable |aakbox or collection accounts related thereto,ratiord:
related thereto and all proceeds of flaeegoing) securing indebtedness incurred pursti@ana Qualifies
Receivables Transaction;

(u)Liens on assets subject to any sale and leasefzardattion consummated pursuant to Section 6
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(v)(x) Liens arising in the ordinary course of buss;eghich (i) do not secure Funded Debt, (ii) do mothe aggrega
materially detract from the value of the grantos'ssets or materially impair the use thereof éndperation ¢
its business, and (iii) do not secure obligatianan amount exceeding, in the aggregate, $100,00&0d (y
Liens not described in clause (x) on cash and Eaggslivalents and securities which Liens secure dtigatior
with respect to letters of credit and which do seture obligations in an amount exceeding, in guremate
$100,000,000;

(w)any Lien on any asset of any Person existing atitiee such Person is merged or consolidated wiihtorthe Borrower ¢
a Subsidiary (to the extent any such merger oralmfaion is permitted under Section 6.4 and netited i
contemplation of such event);

(x)Liens securing Debt permitted to be secured byea iti accordance with Section 6.

(y)Liens on property of a Subsidiary securing indetésd of such Subsidiary created, assumed or incafter the da
hereof, the creation, assumption or incurrencelotivwould not create a Default under Section 6.14;

(2)Liens on securities in connection with securitiepurchase and reverse repurchase arrangementsetirabnly upon tt
securities involved in the repurchase or reverparaase transaction;

(aareplacements, extension and renewals of any Liemified by clause (b), (c), (j) or (k) above uparirothe same propel
theretofore subject thereto or the replacemengnsidn or renewal (without increase in the amourdhang
in any direct or contingent obligor) of the Debtsed thereby);

(bb)Liens securing Funded Debt referred to in clau¥®f(the definition of Permitted Priority De

(cclLiens on assets of an Excluded Specified Subsidiaouring the Excluded Specified Debt of such Eoketli Specifie
Subsidiary.

“ Permitted Line of Businessmeans a line of business in which the BorrowerthedSubsidiaries are permitted to en¢

pursuant to Section 6.9.

“ Permitted Priority Debt means (a) Debt of the Borrower and its Subsidigregardless of when incurred), (b) Dek

the Borrowers Subsidiaries existing on the Closing Date and Renymitted Refinancing Debt in respect thereof,dept of th
Guarantors (other than guarantees of Excluded fipédDebt), (d) unsecured Debt of any Subsidiaryingwto any othe
Subsidiary, the Borrower or CenturyLink, (e) thattjpn of the capital leases of the BorrovgeBubsidiaries that does not exc
the aggregate principal amount of capital leaseb@Borrowers Subsidiaries on the Closing Date, (f) Excludedc8ped Deb
and (g) Funded Debt of any joint venture, includamy joint venture that qualifies as a Subsidiangn aggregate amount at .
time not to exceed $200,000,000, including Guaearaf such Funded Debt.
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“ Permitted Refinancing Delitmeans Debt which represents an extension, refingnoefunding, replacement or rene
of any other Debt; providedthat (a) the principal amount (or accreted vaitiapplicable) thereof does not exceed the prial
amount (or accreted value, if applicable) of thédDso extended, refinanced, refunded, replaceér@wed, except by an amo
equal to unpaid accrued interest and premium (ihioty applicable prepayment penalties) thereon [es and expens
reasonably incurred in connection therewith, (by kBiens securing such Debt are not extended toaaujtional property of ar
Loan Party, (c) no Loan Party that is not origipadbligated with respect to repayment of such Dishtequired to becon
obligated with respect thereto and (d) if the Deblait is extended, refinanced, refunded, replacegmewed was subordinatec
right of payment to the Obligations or any Guarahgreof, then the terms and conditions of therestta, refinancing, refundir
replacement or renewal Indebtedness must inclublerdination terms and conditions that are at leadavorable to the Lend
as those that were applicable to the extendedamdied, refunded, replaced or renewed Debt.

“ Person’” means and includes an individual, partnershipt joémture, corporation, trust, limited liability mwgany, limite
liability partnership, or other entity, Tribunalnincorporated organization, or government, or aggattment, agency, or politi
subdivision thereof.

“ Plan” means any employee pension benefit plan (as deiimgekction (2) of ERISA and subject to the prauis sectio
412 of the Code or section 302 or Title IV of ER)SA respect of which any Company or any ERISA Wte is (or, if such ple
were terminated, would under Section 4062 or 4G@RISA be deemed to be) an “employer” or a “sutisthemployer’as suc
terms are defined in ERISA.

“ Prime Rate” means a variable rate of interest per annum eutiie “U.S. prime rateas reported on such day in
Money Rates Section of the Eastern EditioTloé Wall Street Journalor if the Eastern Edition afhe Wall Street Journa no
published on such day, such rate as last publishée Eastern Edition afhe Wall Street Journal

“ Prohibited Transactioh has the meaning assigned to such term in secti®#BRISA and section 4975(c) of the Cc

“ Qualified Receivables Transactidnmeans any transaction or series of transactiorisntlag be entered into by 1
Borrower or any of its Subsidiaries pursuant tochiithe Borrower or any of its Subsidiaries may, selhvey or otherwise trans
to (a) a Receivables Entity (in the case of a feartsy the Borrower or any of its SubsidiariesYloy any other Person (in the ¢
of a transfer by a Receivables Entity), or may geagecurity interest in, any accounts receivalslee(her now existing or arisi
in the future) of the Borrower or any of its Suligites, and any assets related thereto includiritpowt limitation, all collater:
securing such accounts receivable, all contraaisadinguarantees or other obligations in respecuah accounts receivable,
proceeds of such receivables and other assets venecltustomarily transferred, or in respect of Wheecurity interests
customarily granted, in connection with asset gdzation involving accounts receivable.

“ Receivables Entity’ means a Wholly Owned Subsidiary of the Borrowerwttich the Borrower or any Subsidi
transfers accounts receivable and related assessgni to a Qualified Receivables Transaction) twidngages in no activiti
other than in connection with the financing of aguis receivable and whose assets consist solebcefvables and related as.
transferred to such entity in connection with a kpied Receivables Transaction:

(&) no portion of the Debt or any other obligas (contingent or otherwise) of which:
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()is guaranteed by the Borrower or any Subsidiancl(eling guarantees of obligations (other than thacppal of, an
interest on, Debt) pursuant to Standard Securitizdindertakings);

(i) is recourse to or obligates the Borrower or anysililry in any way other than pursuant to Standaeduritizatiol
Undertakings; or

(iii) subjects any property or asset of the Borrowernyr @ubsidiary, directly or indirectly, contingentty otherwise, to tt
satisfaction thereof, oilier than pursuant to Seaddsecuritization Undertakings;

(b)with which neither the Borrower nor any Subsiditigs any material contract, agreement, arrangenremnaerstandir
(except in connection with a Qualified Receivableansaction) other than on terms no less favorablie
Borrower or such Subsidiary than those that mighobtained at the time from Persons that are nifitadés of
the Borrower, other than fees payable in the orglicaurse of business in connection with servicesgount
receivable; and

(c)to which neither the Borrower nor any Subsidiarg Bay obligation to maintain or preserve such stitinancial conditio
or cause such entity to achieve certain levelspafrating results (except pursuant to Standard 8izetion
Undertakings).

Any designation by the Borrower of a Wholly OwnedbSidiary as a Receivables Entity shall be evidentce the
Administrative Agent by delivering to the Adminiative Agent a certificate from a Financial Officarthe Borrower certifyin
that such designation complied with the foregoiagditions.

“ Reqister” is defined in Section 10.18(b)(iv).

“ Regulation D" means Regulation D of the Board, as the same I fime to time in effect, and all official rulingsnc
interpretations thereunder or thereof.

Regulation G’ means Regulation G of the Board, as the same 1is firoe to time in effect, and all official rulingac
interpretations thereunder or thereof.

“ Requlation T” shall mean Regulation T of the Board, as the sanfiim time to time in effect, and all official mig<
and interpretations thereunder or thereof.

“ Requlation U” shall mean Regulation U of the Board, as the sanfimm time to time in effect, and all official mig)<
and interpretations thereunder or thereof.

“ Regulation X” shall mean Regulation X of the Board, as the sanimin time to time in effect, and all official mig<
and interpretations thereunder or thereof.
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“ Regulatory Changé means, with respect to any Lender, (a) any adomtiazhange after the date hereof of or in Ur
States federal, state or foreign Laws (includingu®ation D) or guidelines applying to a class ofikmincluding such Lender, |
the adoption or making after the date hereof ofiatgrpretations, directives or requests applymg tlass of banks including st
Lender of or under any United States federal, siatereign Laws or guidelines (whether or not imgvihe force of law) by ai
Tribunal, monetary authority, central bank, or cangble agency charged with the interpretation oniai$tration thereof, or (
any change in the interpretation or administratbrany United States federal, state or foreign Lawguidelines applying to
class of banks including such Lender by any Tribhumenetary authority, central bank, or comparagency charged with t
interpretation or administration thereof; providdht, notwithstanding anything herein to the cawtrdi) all requests, rule
guidelines, requirements and directives promulgatedhe Bank for International Settlements, thedB&ommittee on Bankir
Supervision (or any successor or similar authoidtypy United States or foreign regulatory authesitin each case pursuan
Basel lll, and (ii) the Doddrrank Wall Street Reform and Consumer Protectiot &uad all requests, rules, guidelir
requirements and directives thereunder or issuedrimection therewith or in implementation therebill in each case be deel
to be a Regulatory Change, regardless of the dateted, adopted, issued or implemented.

“ Reorganizatiorf means, with respect to any Multiemployer Plan,dbedition that such plan is in reorganization wi
the meaning of section 4241 of ERISA.

“ Reportable Event means any “reportable eventgs defined in section 4043(c) of ERISA or the ragjahs issue
thereunder, with respect to a Plan, other tharetlewgnts as to which notice is waived pursuantgpadtment of Labor Regulati
Section 4043 as in effect on the date hereof, nibemlaow such notice requirement may be changdukifiuture.

“ Restricted Paymeti means

(a) the declaration or payment of dividends bg Borrower, or distribution (in cash, property ligétions or othe
securities or any combination thereof) on accofiiaing shares of any class of capital stock of therd@wver,

(b) other payments or distributions by the Baweowhether by reduction of capital or otherwiseagnount of any shat
of any class of capital stock of the Borrower, or

(c) the setting apart of money for a sinkingatiher analogous fund by the Borrower for the pusehaedemptio
retirement or other acquisition of any shares gf @ass of capital stock of the Borrower, or anynaat, option or other right
acquire any capital stock of the Borrower;

but in each case in (a), (b) and (c) above, exotudiividends or other distributions payable sol@lycommon stock of tt
Borrower.

“ Rights” means rights, remedies, powers, and privileges.
“ S&P " means Standard and Poor’s Financial Services LLC.

“ SEC” means the Securities and Exchange Commission.
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“ Senior Unsecured Londerm Debt Rating’” means, as of any date, the Debt Rating that has bemsst recentl
announced by S&P and Moody’s. In connection witi determination of the Senior Unsecured Ldregm Debt Rating pursue
to the immediately preceding sentence, for purpa$etetermining the Applicable Margin, (a) if onbyne of S&P and Moody’
shall have in effect a public debt rating, the Apgdble Margin shall be determined by referencentoavailable rating; (b) if tl
ratings established by S&P and Moaglghall fall within different levels, the ApplicabMargin shall be based upon the hi
rating, except that if the difference is two or entevels, the Applicable Margin shall be basedtanrating that is one level bel
the higher rating; c) if any rating established3®8P or Moodys shall be changed, such change shall be effeasia# the date ¢
which such change is first announced publicly & titing agency making such change; (d) if S&P oob’s shall change tl
basis on which ratings are established, each refert® the public debt rating announced by S&P ood§’s, as the case may
shall refer to the then equivalent rating by S&Mamody'’s, as the case may be; (e) if neither S&PMoody’s shall have in effe
a public debt rating but at least one of S&P andd§is has in effect a rating for any class of senicused debt with an origin
term of longer than one year issued by the Borrotirer Applicable Margin shall be determined by refiee to a rating that is ¢
level lower than the rating that has been mostrtceannounced by S&P and Moodyfor such class of debt; and (f) if neil
S&P nor Moodys shall have in effect either a public debt ratimga rating for any class of senior secured debt an origine
term of longer than one year issued by the Borrother Applicable Margin shall be set in accordawité the lowest level ratir
and highest percentage rate set forth in the taltd¢ing to “Applicable Margin.”

“ Solvent” means, as to any Person at the time of deterinmathat (a) the aggregate fair value of such dtessasse
exceeds the present value of its liabilities (whettontingent, subordinated, unmatured, unliquitiade otherwise), and (b) stL
Person has sufficient cash flow to enable it toipaipebts as they mature.

“ Standard Securitization Undertakintysneans representations, warranties, covenants dedimties entered into by 1
Borrower or any Subsidiary which are reasonablytauary in securitization of accounts receivablengextions (it beir
understood that in no event shall Standard Sezatibn Undertakings include any Guaranty in respégrincipal or interest ¢
the financing for any Qualified Receivables Tratisay.

“ Subsidiary” means any Person with respect to which the Borraweany one or more Subsidiaries owns direct
indirectly more than 50% of the issued and outstansoting stock (or equivalent interests); prowidehat any Subsidiary tt
has been designated as an Unrestricted Subsidiasugnt to Section 5.12 (and has not subsequerty lbedesignated a
Subsidiary) shall be deemed not to be a Subsidargll purposes of the Loan Papers. Unless théegbmtherwise requires,
references to “Subsidiary” or to “Subsidiaries’tims Agreement shall refer to a Subsidiary or Sdibsies of the Borrower.

“ Subsidiary Encumbrancéeis defined in Section 6.14(b).

“ Swap Agreement means any agreement with respect to any swap, farfiggure or derivative transaction or optiot
similar agreement involving, or settled by refemema, one or more rates, currencies, commoditigsitye or debt instruments
securities, or economic, financial or pricing ire8cor measures of economic, financial or pricirglx ©r value or any simil
transaction or any combination of these transastion

“ Taxes” means all taxes, assessments, fees, or othggeshat any time imposed by any Laws or Tribunal.
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“ Termination Daté means February 20, 2025, subject, however, toestgnsion of Loans pursuant to Section 2.22.

“ Term Percentagémeans the percentage which the aggregate prinaipaunt of such Lendes’Loans then outstandi
constitutes of the aggregate principal amount efLibans then outstanding.

“ Tribunal ” means any municipal, state, commonwealth, fedévegjgn, territorial, or other court, governmenialdy
subdivision, agency, department, commission, bdarceau, or instrumentality.

“ Type " shall mean any type of Loan (i.e., a Base RatanLar LIBOR Loan).
“ United Slates and “ U.S.” each means United States of America.

“ Unrestricted Subsidiary means any Subsidiary of the Borrower designatethéyBoard of Directors as an Unrestric
Subsidiary pursuant to Section 5.12 after the GtpHate.

“ Voting Participant’ is defined in Section 10.18(d).

“ Voting Participant Notificatiorf is defined in Section 10.18(d).

“Voting Stock” shall mean securities (as such term is definecati@& 2(1) of the Securities Act of 1933, as aneea
any class or classes, the holders of which araaritly, in the absence of contingencies, entitedlect a majority of the corpor:
directors (or Persons performing similar functions)

“ Wholly Owned Subsidiary means, as to any Person, any other Person alleo€C#pital Stock of which (other tF
directors’ qualifying shares required by law) isr@al by such Person directly and/or through otheolyI®wned Subsidiaries.

“ Withdrawal Liability ” means liability to a Multiemployer Plan as a resiila complete or partial withdrawal from s
Multiemployer Plan, as such terms are defined tle TV of ERISA.
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1.ZAccounting Principles

All accounting and financial terms used in the Ld2epers and not defined in Section 1.1, all aceogrerms an
financial terms partly defined in Section 1.1, e textent not defined, and the compliance with daxncial covenant there
shall be determined in accordance with GAAP, asifieadfrom time to time by any Accounting Changes (defined belov
(provided that, notwithstanding anything to thetcary herein, all terms of an accounting or finahciature used herein shall
construed, and all computations of amounts andgaéferred to herein shall be made, without gieffgct to any election unc
Accounting Standards Codification 825-28-(previously referred to as Statement of Findrnc@ounting Standards 159) (or ¢
other Accounting Standards Codification or Finahgiecounting Standard having a similar result deef) to value any Debt
other liabilities of any Company at “fair valueas defined therein). In the event that (i) any Actag Change shall occur,
such change results in a change in the methodl@ilation of financial covenants, standards or teimthe Loan Papers and |
the Borrower determines that such change will er@atisk of a Default or an Event of Default, thiea Borrower may notify tt
Administrative Agent that it will not adopt such @éaunting Change for purposes of the Loan Paperstlaidthe method
calculation of financial covenants, standards ongein the Loan Papers shall remain unaffectedether* Accounting Change's
refers to changes in accounting principles requimgdhe promulgation of any rule, regulation, proncement or opinion by t
Financial Accounting Standards Board of the Amerikestitute of Certified Public Accountants orafiplicable, the SEC.

1.20ther Definitional Provisions As used herein and in the other Loan Paperghé)words “include,” “includes’anc
“including” shall be deemed to be followed by thergse “without limitation,” (ii) the word “incurshall be
construed to mean incur, create, issue, assumemeetiable in respect of or suffer to exist (and thord:
“incurred” and “incurrence” shall have correlatimeeanings), (iii) the words “asset” and “properstiall be
construed to have the same meaning and effectcanefdr to any and all tangible and intangible &ss(
properties, including cash, capital stock, seasijtrevenues, accounts, leasehold interests ardhcorights
and (iv) references to agreements or other conthobligations shall, unless otherwise specifismdeemed
refer to such agreements or contractual obligatasmamended, supplemented, restated or otherwiddiea
from time to time.
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SECTION 2

FACILITIES .

2.1Commitments

Subject to the terms and conditions hereof, each dérepelverally agrees to make a term loan (each, afi o the Borrower o
the Closing Date in an amount not to exceed the atafisuch Lendes Commitment. The Loans may from time to time be LIBORns
or Base Rate Loans, as determined by the Borrowenatified to the Administrative Agent in accordaneith Sections 2.2 and 2.3. T
Commitments shall automatically terminate on the CloEiatg after the Loans have been made.

2.2Procedure For Loan Borrowing

The Borrower shall give the Administrative Ageneirocable notice (which notice must be received leyAtministrative Aget
prior to 1:00 P.M., New York City time, (a) three $niess Days prior to the Closing Date, in the casd®BOR Loans, or (b) on the Closi
Date, in the case of Base Rate Loans), substantiatlyeiriorm of Exhibit H, specifying (i) the amountdafype of Loans requested to
borrowed on the Closing Date and (ii) in the casklIBOR Loans, the respective amounts of each such d§p@an and the respecti
lengths of the initial Interest Period therefor. Ahans shall initially be Base Rate Loans unless theddar has provided the notice
LIBOR Loans set forth in clause (a) above and hagehiato a prdunding indemnity agreement with respect to suchdwing of LIBOR
Loans on the Closing Date in form and substance naedp satisfactory to the Administrative Agent. Upeceipt of any such notice frc
the Borrower, the Administrative Agent shall prompilytify each Lender thereof. Each Lender will matke a&mount of Loans to be mi
by such Lender available to the Administrative Agemtthe account of the Borrower at the Funding @ffiicior to 2:00 P.M., New Yo
City time, on the Closing Date in funds immediatelypitable to the Administrative Agent. Such borrowindl then be made available
the Borrower by the Administrative Agent wiring the meg in accordance with instructions from the Boreowith the aggregate of t
amounts made available to the Administrative Agentieylienders and in like funds as received by the Adméatige Agent.

2.2Repayment of Term Loans

The Borrower unconditionally agrees to pay to thede¥s the then outstanding unpaid principal amourthefLoans on tt
Termination Date. Interest accruing on the Loans $leaflayable on each Interest Payment Date until émihation Date.

2.4Conversion and Continuation Options

(a)The Borrower may elect from time to time to convelBQR Loans to Base Rate Loans by giving the AdminiisteaAgent prio
irrevocable notice of such election no later tha®01P.M., New York City time, on the Business Day pring th
proposed conversion date, providetiat any such conversion of LIBOR Loans may onlyriaele on the last day of
Interest Period with respect thereto (unless thedaer pays the amount owing pursuant to Section 2TI®) Borrowe
may elect from time to time to convert Base Rate LdansIBOR Loans by giving the Administrative Agentiqm
irrevocable notice of such election no later tha&d01P.M., New York City time, on the third Businessylpmeceding th
proposed conversion date (which notice shall spebiylength of the initial Interest Period therefargvided, that ne
Base Rate Loan may be converted into a LIBOR Loamvamy Event of Default has occurred and is contigind th
Administrative Agent or the Majority Lenders have etatined in its or their sole discretion not to permiict
conversions. Upon receipt of any such notice the iathimative Agent shall promptly notify each relevdrende
thereof.
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(b)Any LIBOR Loan may be continued as such upon theratipn of the then current Interest Period with eetphereto by tt
Borrower giving irrevocable notice to the Adminisiva Agent, in accordance with the applicable psauis of the ter
“Interest Period’set forth in Section 1.1, of the length of the nbxerest Period to be applicable to such Lc
provided, that no LIBOR Loan may be continued as such wherEaent of Default has occurred and is continuing
the Administrative Agent has or the Majority Lendergéhdetermined in its or their sole discretion not tovpesuct
continuations;_provided further, that if the Borrower shall fail to give any reqdrnotice as described above in
paragraph or if such continuation is not permittedspant to the preceding proviso such Loans shall beretitally
converted to Base Rate Loans on the last day of sfischexpiring Interest Period. Upon receipt of anyhsuatice th
Administrative Agent shall promptly notify each redent Lender thereof.

2.EFees.

The Borrower agrees to pay to the Administrativeeiigthe fees in the amounts and on the dates pi®lyiagreed to
writing by the Borrower and the Administrative Agen

2.€Limitations on Eurodollar Tranches

Notwithstanding anything to the contrary in thisragment, all borrowings, conversions and contiloumatiof LIBOF
Loans and all selections of Interest Periods $i&lh such amounts and be made pursuant to sucioakeso that, (a) after givi
effect thereto, the aggregate principal amounthef LIBOR Loans comprising each Eurodollar Tranchallsbe equal 1
$5,000,000 or a whole multiple of $1,000,000 inesscthereof and (b) no more than ten Eurodollanciras shall be outstand
at any one time.

2.7Interest Rates and Payment Dates

(a)Each LIBOR Loan shall bear interest for each dayndueach Interest Period with respect theretorate per annum eqt
to the LIBOR Rate determined for such day gthes Applicable Margin.

(b)Each Base Rate Loan shall bear interest at a estanqmum equal to the Base Rate phesApplicable Margir

(c)(@i) If all or a portion of the principal amount ahy Loan shall not be paid when due (whether atsthted maturity, t
acceleration or otherwise), all outstanding Lodmallsbear interest at a rate per annum equal taatethe
would otherwise be applicable thereto pursuanhédfdéregoing provisions of this Section pk#%, and (ii) if al
or a portion of any interest payable on any Loaaror fee or other amount payable hereunder shabeai
when due (whether at the stated maturity, by acagda or otherwise), such overdue amount shalt beares
at a rate per annum equal to the rate then appdicatBase Rate Loans pl@%s in each case, with respec
clauses (i) and (ii) above, from the date of suchqpayment until such amount is paid in full (as vedter a:
before judgment).

(d)Interest shall be payable in arrears on each Isit®@yment Date; providedhat interest accruing pursuant to paragrap
of this Section shall be payable from time to tiomedemand.
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2.€Alternate Rate of Interest for LIBOR Loans

In the event, and on each occasion, that on thevaapusiness Days prior to the commencement oflatgyest Period f
a LIBOR Loan, the Administrative Agent shall havetatmined that dollar deposits in the amount of rémguested princip
amount of such LIBOR Loan are not generally avéélab the London interbank market, or that dollapdsits are not genere
available in the London interbank market for thguested Interest Period, or that the rate at whigdh dollar deposits are be
offered will not adequately and fairly reflect thest to any Lender of making or maintaining sucB@QR Loan during suc
Interest Period, or that reasonable means do nsit fex ascertaining the LIBOR Rate, the Administra Agent shall, as soon
practicable thereafter, give telecopy notice ofhsdetermination, stating the specific reasons tberéo the Borrower and tl
Lenders. In the event of any such determination, raquest by the Borrower for a LIBOR Loan shalfitiluthe circumstanct
giving rise to such notice no longer exist, be degnto be a request for a Base Rate Loan. Eachndetgion by th
Administrative Agent hereunder shall be conclusitieent manifest error.

2.€SMandatory and Optional Prepayment of Loans

(a)Prior to the Termination Date, the Borrower shaWé the right at any time to prepay the Loans, hole or in part, subje
to the requirements of Sections 2.12 and 2.13 bwraise without premium or penalty, but prepaymei
LIBOR Loans shall require at least three BusinesysDprior written notice to the Administrative Ads
provided, however, that each such partial prepayment &ealh an integral multiple of $1,000,000 and
minimum aggregate principal amount of $2,000,00@vided , further, that a failure to provide three
Business Daysprior written notice in the case of a prepaymena @iBOR Loan shall not constitute a Def:
but instead shall entitle the Lenders to remediestified in Section 2.12. Each notice of prepaymaiith
respect to LIBOR Loans, shall specify the prepayimgaie and the aggregate principal amount of
Borrowing to be prepaid and may be revocable; gedj that (i) such notice is only revocable during thiese
Business Day period beginning on the date that sotice is given to the Administrative Agent andlieig or
the stated date of such prepayment and (ii) theddar shall indemnify the Lenders pursuant to $ecf.12 a
a result of the Borrower’s revocation of such natic

(b)All Loans, together with accrued and unpaid intetiesreon, shall be due and payable in full onTienination Date

(c)All prepayments of Loans (other than optional pyepants of Base Rate Loans) under this Sectiontal lse accompanit
by accrued interest on the principal amount beiegaid to the date of prepayment.
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2.1(Reserve Requirements; Change in Circumstances

(a)Notwithstanding any other provision herein, if afiee Closing Date any Regulatory Change (i) subjaay Lender to ai
Taxes (other than (x) NoBxcluded Taxes or Taxes described in clause (fi)aof the first sentence in Secti
2.19(a) or (y) any Tax that would not have beendsaal but for the failure of any Lender to complyhnany
certification, information, documentation, or ottreporting requirement if such Lender could legaitmply
and such compliance would not materially prejudivgeh Lendes legal or commercial position) on its loe
loan principal or other obligations, or its depssiteserves, other liabilities or capital attritlbathereto, (i
shall impose, modify, or deem applicable any resespecial deposit, or similar requirement withpess to an
LIBOR Loan (or participating interest therein), ag assets of, deposits with or for the accounbofcredi
extended by, such Lender under this Agreementjipwith respect to any LIBOR Loan, shall impose sucl
Lender or the London interbank market any otheda@n affecting this Agreement or any LIBOR Loaraaie
by such Lender, and the result of any of the foiregshall be to increase the cost to such Lendenaking o
maintaining any LIBOR Loan or to reduce the amoahtainy sum received or receivable by such Le
hereunder (whether of principal, interest, or othee) in respect thereof by an amount deemed inl daith by
such Lender to be material, then the Borrower gbajl to the Administrative Agent for the accountsott
Lender such additional amount or amounts as withpensate such Lender for such increase or redutd
such Lender, to the extent such amounts have ret meluded in the calculation of the LIBOR Ratppt
demand by such Lender (through the Administratigemt).

(b)If any Lender shall have determined in good fditét tany Regulatory Change regarding capital oiditjurequirements «
compliance by any Lender (or its Parent or any ilpaffice of such Lender) with any request or dinee
regarding capital or liquidity requirements (whetbe not having the force of Law) of any Tribunadpnetan
authority, central bank, or comparable agency,drasould have the effect of reducing the rate afime or
such Lender’s (or its Pares}’ capital as a consequence of its obligationsumgler to a level below that whi
such Lender (or its Parent) could have achievedfdrusuch Regulatory Change, or compliance (takimg
consideration such Lendsrpolicies with respect to capital and liquiditgugements) by an amount deeme
good faith by such Lender to be material, then ftone to time, the Borrower shall pay to the Adratrative
Agent for the account of such Lender such additianaount or amounts as will compensate such Lefat
such reduction upon demand by such Lender (thrtughdministrative Agent).
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(c)A certificate of a Lender setting forth in reasdeatbetail (i) the Regulatory Change or other ewpving rise to such cos
(if) such amount or amounts as shall be necessargrhipensate such Lender as specified in paragsgun (b
above, as the case may be, (iii) the calculatiosuch amount or amounts under clause (a) or (bealshall b
delivered to the Borrower (with a copy to the Adisirative Agent) promptly after such Lender deteresi it i
entitled to compensation under this Section 2.hd, shall be conclusive and binding absent mandastr an
(iv) confirmation from such Lender that such caats also being assessed to other similarly situadecwers
The Borrower shall pay to the Administrative Agémtthe account of such Lender the amount showduasor
any such certificate within 15 days after its retef the same; providetiat the Borrower shall not be requi
to pay the Administrative Agent for the accountsath Lender pursuant to this Section 2.10 for angua
specified in clause (a) or (b) above in respeca @feriod occurring more than 180 days prior todate ol
which such Lender notifies the Borrower of such Watpry Change and such Lendgeiihtention to clair
compensation therefor, except, if the Regulatorgrigfe giving rise to any amount specified in cla@deor (b
above is retroactive, no such time limitation stzgdply so long as such Lender requests compensattbim
180 days from the date on which the applicableuir# informed such Lender of such Regulatory Chaim
preparing such certificate, such Lender may emplah assumptions and allocations of costs and erpers
shall in good faith deem reasonable and may useemspnable averaging and attribution method.

(d)The protection of this Section 2.10 shall be awdéldo each Lender regardless of any possible ntateof invalidity o
inapplicability of the law, regulation, or conditiavhich shall have been imposed.

(e)Without prejudice to the survival of any other ghliions of the Borrower hereunder, the obligatiohthe Borrower und:

this Section 2.10 shall survive for one year aftex termination of this Agreement and/or the paytr
assignment of any of the Loans or Notes.

2.11Change in Legality

(a)Notwithstanding anything to the contrary hereinteared, if any Regulatory Change shall make it whlhfor any Lende
to make or maintain any LIBOR Loan or to give efféz its obligations as contemplated hereby, th®j
written notice to the Borrower and to the Admirasitre Agent, such Lender may:

(declare that LIBOR Loans will not thereafter be maay such Lender hereunder, whereupon the Borr@liall bt
prohibited from requesting LIBOR Loans from suchder hereunder unless such declaration is substy
withdrawn; and

(i) if such unlawfulness shall be effective prior te #nd of any Interest Period of an outstanding LRBan, require that :
outstanding LIBOR Loans with such Interest Periotsde by it be converted to Base Rate Loans, inh
event (A) all such LIBOR Loans shall be automatjcabnverted to Base Rate Loans as of the effectate o
such notice as provided in paragraph (b) below(8)éll payments and prepayments of principal whiciulc
otherwise have been applied to repay the convarB@R Loans shall instead be applied to repay tlase
Rate Loans resulting from the conversion of sudB@R Loans.

(b)For purposes of this Section 2.11. a notice toBberower (with a copy to the Administrative Agety any Lende
pursuant to paragraph (a) above shall be effectivihie date of receipt thereof by the Borrower.
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2.1Z2Indemnity.

The Borrower agrees to indemnify each Lender fod @ hold each Lender harmless from, any losxpéese that sur
Lender may sustain or incur as a consequence ofidi@ult by the Borrower in making a borrowing ofnversion into ¢
continuation of LIBOR Loans after the Borrower lgigen a notice requesting the same in accordanttethé provisions of th
Agreement, (b) default by the Borrower in making amepayment of or conversion from LIBOR Loans iaftee Borrower he
given a notice thereof in accordance with the iowis of this Agreement or (c) the making of a pygpent of LIBOR Loans or
day that is not the last day of an Interest Pewati respect thereto. Such indemnification may udel an amount equal to
excess, if any, of (i) the amount of interest tvauld have accrued on the amount so prepaid, osmdiorrowed, converted
continued, for the period from the date of suctppyenent or of such failure to borrow, convert ontowue to the last day of st
Interest Period (or, in the case of a failure tordw, convert or continue, the Interest Period thatld have commenced on
date of such failure) in each case at the appkcadle of interest for such Loans provided for imefexcluding, however, tl
Applicable Margin included therein, if any) ovel the amount of interest (as reasonably determimeduch Lender) that wot
have accrued to such Lender on such amount bynglatich amount on deposit for a comparable peritdleading banks in tt
interbank eurodollar market. A certificate as tg amounts payable pursuant to this Section 2.1&h#tddl to the Borrower by a
Lender shall be conclusive in the absence of msinggor. This covenant shall survive the termorabf this Agreement and 1
payment of the Loans and all other amounts payadrieunder.

2.1:Pro Rata Treatment

Unless otherwise specifically provided herein, epapment or prepayment of principal and each paymkimterest witl
respect to a Borrowing shall be made pro rata anioed.enders in accordance with the respectivecqah amounts of the Loa
extended by each Lender with respect to such Bangyvand conversions of Loans to Loans of anothygreTand continuations
Loans that are LIBOR Loans from one Interest Pergthll be made pro rata among the Lenders in danoe with the
respective Term Percentages.

2.14Sharing of Setoffs

Each Lender agrees that if it shall, through the @gerof a right of bankes’lien, setoff, or counterclaim against the Borro
including, but not limited to, a secured claim un&ection 506 of Title 11 of the United States Codetber security or interest arisi
from, or in lieu of, such secured claim, received bghsuender under any applicable Debtor Relief Lawotirerwise, obtain payme
(voluntary or involuntary) in respect of the Loanddhky it (other than pursuant to Section 2.10 o022 ds a result of which the unp
principal portion of the Loans held by it shall begortionately less than the unpaid principal portibthe Loans held by any other Len:
it shall be deemed to have simultaneously purchased $teh other Lender a participation in the Loans bglduch other Lender, so t
the aggregate unpaid principal amount of the Loawspearticipations in Loans held by each Lender dhalin the same proportion to
aggregate unpaid principal amount of all Loans thetstanding as the principal amount of the Loans held pyior to such exercise
banker’s lien, setoff, or counterclaim was to the ggal amount of all Loans outstanding prior to suchreise of bankes lien, setoff, ¢
counterclaim;_provided however, that if any such purchase or purchasesjostments shall be made pursuant to this Sectiona?d 4hs
payment giving rise thereto shall thereafter be reped, such purchase or purchases or adjustments shefidieded to the extent of si
recovery and the purchase price or prices or adjustmemtored without interest. The Borrower expressipsents to the foregoi
arrangements and agrees that any Lender holding iaijpatibn in Loans deemed to have been so purchasgdupan the existence of
Event of Default, exercise any and all rights of kafklien, setoff, or counterclaim with respect to ang afl moneys owing by ti
Borrower to such Lender as fully as if such Lendet imade a Loan directly to the Borrower in the antadrsuch participation.
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2.1tPayments

(@)All payments (including prepayments) to be made byBbeower hereunder, whether on account of principaerest, fees
otherwise, shall be made without setoff or countemtland shall be made prior to 1:00 P.M., New York Qiitye, ot
the due date thereof to the Administrative Agenttii@ account of the Lenders, at the Funding Offic®ollars and i
immediately available funds. The Administrative Agshall distribute such payments to each relevant Lerndenptly
upon receipt in like funds as received, net of anguams owing by such Lender pursuant to Section ahy paymer
hereunder (other than payments on the LIBOR Loansdrbes due and payable on a day other than a Buddass
such payment shall be extended to the next succe&disigess Day. If any payment on a LIBOR Loan become
and payable on a day other than a Business Day, thgitndhereof shall be extended to the next succeeBimsines
Day unless the result of such extension would be teneixsuch payment into another calendar month, in winem
such payment shall be made on the next preceding Bgsibay. In the case of any extension of any payme
principal pursuant to the preceding two sentencestdst thereon shall be payable at the then applicatdeluring suc
extension.

(b)Unless the Administrative Agent shall have been reatiin writing by any Lender prior to the borrowititat such Lender will n
make the amount that would constitute its share oh dmmrrowing available to the Administrative Agenhe
Administrative Agent may assume that such Lender isimgaguch amount available to the Administrative Ageumi
the Administrative Agent may, in reliance upon suchuaggion, make available to the Borrower a correspw
amount. If such amount is not made available to theiAistrative Agent by the required time on the Closibate
therefor, such Lender shall pay to the Administrathgent, on demand, such amount with interest thereoa, rat:
equal to the greater of (i) the Federal Funds EffedRate and (ii) a rate determined by the Administeafgent ir
accordance with banking industry rules on interbasrkgensation, for the period until such Lender makes ssmour
immediately available to the Administrative Agent.cArtificate of the Administrative Agent submitted toydrende
with respect to any amounts owing under this paragsiaiti be conclusive in the absence of manifest elra@uct
Lenders share of such borrowing is not made available toAtiministrative Agent by such Lender within th
Business Days after such Closing Date, the Administraiigent shall also be entitled to recover such amouitit
interest thereon at the rate per annum applicatBase Rate Loans, on demand, from the Borrower.

(c)Unless the Administrative Agent shall have been igatifn writing by the Borrower prior to the dateafy payment due to be mi
by the Borrower hereunder that the Borrower willt monake such payment to the Administrative Agent,
Administrative Agent may assume that the Borrower is ngakuch payment, and the Administrative Agent may
shall not be required to, in reliance upon such assamphake available to the Lenders their respegiieerata shart
of a corresponding amount. If such payment is not madie Administrative Agent by the Borrower withiinree
Business Days after such due date, the AdministrativenAghall be entitled to recover, on demand, froohdande
to which any amount which was made available purstgatiie preceding sentence, such amount with intdrestan ¢
the rate per annum equal to the daily average BeBends Effective Rate. Nothing herein shall be d=tio limit the
rights of the Administrative Agent or any Lender iagathe Borrower.

2.1€Calculation of LIBOR Rate

The provisions of this Agreement relating to calculatié the LIBOR Rate are included only for the puspof determining the re
of interest or other amounts to be paid hereundératieabased upon such rate, it being understoocwdt Lender shall be entitled to fi
and maintain its funding of all or any part of a OR Loan as it sees fit. All such determinations hereyriuavever, shall be madses if
each Lender had actually funded and maintaineditfignof each LIBOR Loan through the purchase in tbadon interbank market of o
or more
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eurodollar deposits, in an amount equal to the prid@mount of such Loan and having a maturity cornedpg to the Interest Period
such Loan.

2.17Computation of Interest and Fees

(a)interest and fees payable pursuant hereto shall belai@d on the basis of a 36@y year for the actual days elapsed, except
with respect to Base Rate Loans the rate of intevastvhich is calculated on the basis of the PrimeeRaticl
calculations shall be made on the basis of a 365- @1, 86 the case may be) day year for the actual dayseelaph
Administrative Agent shall as soon as practicable yotié Borrower and the relevant Lenders of eachra@bation o
a LIBOR Rate. Any change in the interest rate oroarLresulting from a change in the Base Rate or theddrrenc
Reserve Requirements shall become effective as ofptbeireg of business on the day on which such changente
effective. The Administrative Agent shall as soon astmable notify the Borrower and the relevant Lensdef the
effective date and the amount of each such chanigécirest rate.

(b)Each determination of an interest rate by the Adnratise Agent pursuant to any provision of this Agreatrehall be conclusiy
and binding on the Borrower and the Lenders in theeace of manifest error. The Administrative AgentIsladlthe
request of the Borrower, deliver to the Borroweradeshent showing the quotations used by the Administrétgent ir
determining any interest rate pursuant to Sectiora®.7(

2.1&Booking Loans

Any Lender may make, carry, or transfer Loans at,témthe account of any of its branch offices, subjeSection 2.21(a).

2.1¢Taxes.

(a)All payments made by or on account of any obligatibany Loan Party under this Agreement or any otleamLPaper shall be me
free and clear of, and without deduction or withivod) for or on account of, any present or futuiime, stamp or oth
taxes, levies, imposts, duties, charges, fees, deduationgthholdings, now or hereafter imposed, levied]exted
withheld or assessed by any Tribunal, excluding @pime or franchise taxes imposed on (or measured byhewnhie
in each case, imposed on the Administrative Agenngrlander as a result of a present or former conmedtetwee
the Administrative Agent or such Lender and the jucigoin of the Tribunal imposing such tax or any podil
subdivision or taxing authority thereof or thereith@ than any such connection arising solely fromAtministrative



Agent or such Lender having executed, delivered exfopmed its obligations or received a payment underenforced, thi
Agreement or any other Loan Paper) and
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(i) any United States federal withholding tax imposgdreason of FATCA as a result of a Lenddgilure to comply with tt
requirements thereof to establish an exemption fromhwitting thereunder. If any such nereluded taxes, levies, impo:
duties, charges, fees, deductions or withholdings (“-Excluded Taxe8) or Other Taxes are required to be withheld from
amounts payable to the Administrative Agent or anydeerhereunder or under any other Loan Paper, theisso payab
to the Administrative Agent or such Lender shall baéased to the extent necessary to yield to the Aidimative Agent ¢
such Lender (after payment of all N&xcluded Taxes and Other Taxes) interest or any sinelr amounts payable hereur
at the rates or in the amounts specified in this Agre¢me if such deduction or withholding had not beeren provided
however, that the Borrower shall not be requirethtmease any such amounts payable to any Lender edgiect to any Non-
Excluded Taxes (x) that are attributable to such eeésdailure to comply with the requirements of paragrég)hor (e) of thi
Section or (y) that are United States federal wilthing taxes imposed on amounts payable to such Lendéeatme suc
Lender becomes a party to this Agreement, except textamt that such Lendsrassignor (if any) was entitled, at the tim
assignment, to receive additional amounts from the dar with respect to such Ndfxcluded Taxes pursuant to 1
paragraph.

(b)In addition, the Loan Party shall pay any Other Baoethe relevant Tribunal in accordance with apfiie Law

(c)Whenever any Noiexcluded Taxes or Other Taxes are payable by a Ladg,Rs promptly as possible thereafter the Borrahal
send to the Administrative Agent for its own accoanfor the account of the relevant Lender, as thee gaay be,
certified copy of an original official receipt réeed by the Loan Party showing payment thereof.)l&(Loan Party fai
to pay any Norexcluded Taxes or Other Taxes when due to the agptegaxing authority , (i) a Loan Party fails
remit to the Administrative Agent the required retipr other required documentary evidence, or (iiiy &on-
Excluded Taxes or Other Taxes are imposed directhn tpe Administrative Agent or any Lender, the Ldzartie:
shall jointly and severally indemnify the Administraihgent and the Lenders for such amounts and anyniecra
taxes, interest or penalties that may become payahblleebfxdministrative Agent or any Lender as a resulirof suc
failure, in the case of (i) and (ii), or any suctedirimposition, in the case of (iii).
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(d)Each Lender (or transferee) that is a “United St&tesson”as defined in Section 770I(a)(30) of the Code sHellver to th
Borrower and the Administrative Agent on or befone tate on which it becomes a party to this Agreerhea
properly completed and duly executed copies of UnBerihal Revenue Service Form ®Vfor any successor for
certifying that such Lender is exempt from U.S. fedbealkup withholding tax. Each Lender (or transfgthat is not
“United States Person” as defined in Section 770I)(¥ the Code (a “ Notl.S. Lender”) shall deliver to th
Borrower and the Administrative Agent (or, in the cadea Participant, to the Lender from which the texd
participation shall have been purchased) (i) two espif either U.S. Internal Revenue Service Form VEESHE, Forn
W-8ECI, or Form WBIMY (together with any applicable underlying IR&hs) properly completed and duly execi
claiming complete exemption from, or a reduced ratdJd$. federal withholding tax on all payments bg Borrowe
under this Agreement and the other Loan Paperdn(ihe case of a NobkS. Lender claiming exemption from U
federal withholding tax under Section 871(h) or @31of the Code with respect to payments of “portfafiterest,”a
statement substantially in the form of Exhibit G and aant W-8BENE, or any subsequent versions therec
successors thereto, properly completed and duly esgdiyt such Nord.S. Lender claiming complete exemption fr
or a reduced rate of. U.S. federal withholding ¢axall payments by the Borrower under this Agreemadtthe othe
Loan Papers, or (iii) any other form prescribed ppliable requirements of U.S. federal income tax dava basis fi
claiming exemption from or a reduction in U.S. fedlewithholding tax duly completed together with s
supplementary documentation as may be prescribed bigagp requirements of Law to permit the Borrowed dine
Administrative Agent to determine the withholdingd@wduction required to be made. Such forms shall beeded b
each Nond.S. Lender on or before the date it becomes a paityis Agreement (or, in the case of any Participar
or before the date such Participant purchases thgedeparticipation). In addition, each NonS. Lender shall deliv
such forms promptly upon the obsolescence or invaliglitgny form previously delivered by such NOnS. Lende
Each NonU.S. Lender shall promptly notify the Borrower and #hdministrative Agent at any time it determines it
is no longer in a position to provide any previoudllivered certificate to the Borrower (or any otHerm of
certification adopted by the U.S. taxing authositier such purpose). Notwithstanding any other prowisif this claus:
a Non-U.S. Lender shall not be required to deley form pursuant to this clause that such No8&: Lender is ni
legally able to deliver.

(e)A Lender that is entitled to an exemption from orugibn of nont.S. withholding tax under the Law of the jurisdct in which the
Borrower is located, or any treaty to which suchsdidgtion is a party, with respect to payments undisr Algreemer
shall deliver to the Borrower (with a copy to themidistrative Agent), at the time or times prescribedapplicabli
Law or reasonably requested by the Borrower or theniAstrative Agent, such properly completed and exel
documentation prescribed by applicable Law as willhpesuch payments to be made without withholding oe
reduced rate; providedthat such Lender is legally entitled to completegcute and deliver such documentation al
such Lendes judgment such completion, execution or submission dvawdt materially prejudice the legal
commercial position of such Lender.
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() To the extent required by any applicable Law, tltBrdistrative Agent may withhold from any payment to dmypder an amou
equivalent to any applicable withholding Tax. letmternal Revenue Service or any other Tribunadréssa claim thi
the Administrative Agent did not properly withhol@dx from amounts paid to or for the account of anydegrbecaus
the appropriate form was not delivered or was nopgry executed or because such Lender failed to yndhi
Administrative Agent of a change in circumstance whiedered the exemption from, or reduction of, witbling Tay
ineffective or for any other reason, such Lenderlshdemnify the Administrative Agent fully for all arnats paic
directly or indirectly, by the Administrative Ageas Tax or otherwise, including any penalties or isteamd togeth:
with all expenses (including legal expenses, allocatiinal costs and out-giecket expenses) incurred. Each Le
hereby authorizes the Administrative Agent to sétaofd apply any and all amounts at any time owinguoh Lende
under any Loan Paper or otherwise payable by theididirative Agent to the Lender from any other sowagainst an
amount due to the Administrative Agent under this giaah (f).

(9)If the Administrative Agent or any Lender determiniesits sole discretion, that it has received a refahdny NonExcluded Taxe
or Other Taxes as to which it has been indemnifiedriyylaan Party or with respect to which any Loan yha#s pai
additional amounts pursuant to this Section 2.19,dll glay over such refund to the applicable LoartyP@dut only tc
the extent of indemnity payments made, or additi@mabunts paid, by such Loan Party under this Sectib@ witr
respect to the Non-Excluded Taxes or Other Taxesigikise to such refund), net of all outymfcket expenses of t
Administrative Agent or such Lender and without iatr(other than any interest paid by the relevariuhal witl
respect to such refund); providedhat the Loan Party, upon the request of the Adstrative Agent or such Lend
agrees to repay the amount paid over to such Loay Rdus any penalties, interest or other charges inghbgethe
relevant Tribunal) to the Administrative Agent orchu_ender in the event the Administrative Agent achsuender i
required to repay such refund to such Tribunal. Ttasse shall not be construed to require the Admitigérdgent o
any Lender to make available its tax returns (orahgr information relating to its taxes which it deerosfential) tc
any Loan Party or any other Person.

(h)The agreements in this Section 2.19 shall survivetdhmination of this Agreement and the payment of tbarls and all oth
amounts payable hereunder.

2.2(Defaulting Lenders Notwithstanding any provision of this Agreementhe tontrary, if any Lender becomes a Defaulting Le
then, for so long as such Lender is a Defaulting Lentier Loan of such Defaulting Lender shall not bduded ir
determining whether the Majority Lenders have taiemay take any action hereunder (including any aantgean)
amendment, waiver or other modification pursuant toti@®ecl0.14);_provided that (a) such Defaulting Lender’
outstanding Loans may not be increased or extendéutiits consent and (b) the principal amount ofnterest o
fees payable on, Loans may not be reduced or exausth@ scheduled date of payment may not be postpa
such Defaulting Lender without such Defaulting Lergleonsent.

2.21Mitigation Obligations:; Replacement of Lenders

(a)lif any Lender requests compensation under Sectiond.fjres notice regarding Regulatory Changes affgdtiBOR Loans unds
Section 2.11, or if the Borrower is required to ay additional amount to any Lender or any Tribdoalthe accour
of any Lender pursuant to Section 2.19, then sucldéershall use reasonable efforts to designate a difféeading
office for funding or booking its Loans hereunder, gssts rights and obligations hereunder to anothatsobffices
branches or affiliates, or otherwise modify its pragicelating to the Loans, if, in the reasonable judgroérsuct
Lender, such designation, assignment or modificatjowduld eliminate or reduce amounts payable pursuag@ettior
2.10 or 2.19 or eliminate any unlawfulness contemglateSection 2.11 with respect to LIBOR Loans, ascts®e ma
be, in the future and (ii) is not otherwise materidliyadvantageous to such Lender.
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(b)If any Lender requests compensation under Sectiondt.fjives notice regarding Regulatory Changes affgdtiBOR Loans unds
Section 2.11, or if the Borrower is required to any additional amount to any Lender or any Tribdoalthe accout
of any Lender pursuant to Section 2.19, or if aeypder becomes a Defaulting Lender or if any Lendes thmt conse
to any proposed amendment, supplement, modificatimmsent or waiver of any provision of this Agreementny
other Loan Paper that requires the consent of eatttedfenders or each of the Lenders affected thesbiong as tr
consent of the Majority Lenders has been obtainbd)) the Borrower may, at its sole expense and €fzdept in th
case of a Defaulting Lender), upon notice to suchdeemmnd the Administrative Agent, require such Lerndeassig
and delegate, without recourse (in accordance with subject to the restrictions contained in Sectifri8), all it
interests, rights and obligations under this Agreeniin assignee that shall assume such obligations (\&bh#igne
may be another Lender, if a Lender accepts such assignmeovidedthat (i) the Borrower shall have received
prior written consent of the Administrative Agent, aiiconsent shall not unreasonably be withheld, ichsLende
shall have received payment of an amount equal tothstanding principal of its Loans, accrued interbasteor
accrued fees and all other amounts payable to it hdezufrom the assignee (to the extent of such owtstgrprincipa
and accrued interest and fees) or the Borrowerh@ndase of all other amounts) and (iii) in the casargf suc
assignment resulting from a claim for compensation ugdetion 2.10 or payments required to be made puoirdc
Section 2.19, such assignment will result in a radocin such compensation or payments. A Lender gsiatlbe
required to make any such assignment and delegatiqridf, thereto, as a result of a waiver by such Lermt
otherwise, the circumstances entitling the Borroweetpire such assignment and delegation cease to &g part
hereto agrees that an assignment required pursuahistelause may be effected pursuant to an Assignmer
Assumption executed by the Borrower, the Administrafigent and the assignee and that the Lender requiradake
such assignment need not be a party thereto.

2.22Extensions of Loans

(a)Notwithstanding anything to the contrary in this Agreent, pursuant to one or more offers (eaclt* Extension Offer’) made fron
time to time by the Borrower to all Lenders, in ea@se on a pro rata basis (based on the aggregate dirg
principal amounts of the Loans with a like maturityeJeand on the same terms to each such Lender, theviBoris
hereby permitted to consummate from time to time traiwectvith individual Lenders that accept the termstaioec
in such Extension Offers to extend the maturity dateawh such Lendes’Loans and otherwise modify the term
such Loans pursuant to the terms of the relevant Brter@3ffer (including by increasing the interest ratgyable il
respect of such Loans) (each, an “ Extensiamd each Loan, as so extended, as well as the origiaal (in each ca:
not so extended), being a “tranchehd any Extended Loans shall constitute a separatehganfl Loans from tt
tranche of Loans from which they were converted)psg las the following terms are satisfied:

()no Default or Event of Default shall have occurred &#e continuing at the time the offering documentespect of an Extensi
Offer is delivered to the Lenders.

(i)except as to interest rates, amortization, and fireturity (which shall be determined by the Borrowed &et forth in the releve
Extension Offer), the Loans of any Lender that agtees Extension with respect to such Loans (* Exterdsshs”),
shall be a Loan with the same terms (or terms hot lessdhle to existing Lenders) as the original Loaneyjoled tha
all repayments (except for (A) payments of interestifi¢érent rates on Extended Loans, (B) repaymentsired upol
the maturity date of the naxtending Loans and (C) repayments made in connewfittna prepayment) of Extend
Loans after the applicable Extension date shall beenoada pro rata basis with all other Loans and (apatme sha
there be Loans hereunder (including Extended Loadsaay original Loans) that have more than two déifé maturit
dates.

(i) all documentation in respect of such Extension shatiomsistent with the foregoing ¢
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(iv)any applicable Minimum Extension Condition shall bes§iad.

(b)With respect to all Extensions consummated by the Bargursuant to this Section 2.22, (i) such Extensghradl not constitur
voluntary or mandatory payments or prepayments forqaap of Section 2.9 or 2.13 and (ii) the Borrower|spacify
as a condition (a “_Minimum Extension ConditiGhto consummating any such Extension that a minimum ar
(except as provided below, to be determined and fgedn the relevant Extension Offer in the Borroigesols
discretion and waivable by the Borrower) of Loansny or all applicable tranches be tendered; pravjdbat, in an
event, the Minimum Extension Condition shall requiratt after giving effect to a particular Extensiarmajority of th:
aggregate Loans outstanding shall constitute Extebhdads pursuant thereto, and such requirement mayenagilve(
by the Borrower. The Administrative Agent and thendlers hereby consent to the transactions contempbgtehlis
Section 2.22 (including, for the avoidance of degatyment of any interest, fees or premium in respieahy Extende
Loans on such terms as may be set forth in the relduaieinsion Offer) and hereby waive the requiremeftang
provision of this Agreement (including Sections aril 2.13) or any other Loan Paper that may otherprigkibit an
such Extension or any other transaction contemplatelivysection 2.22.

(c)No consent of any Lender or the Administrative Agemall be required to effectuate any Extension, rothan the consent of e
Lender agreeing to such Extension with respect td.ans (or a portion thereof). Notwithstanding amyghto the
contrary in this Agreement, the Lenders hereby irralsbcauthorize the Administrative Agent to entepiatnendmen
to this Agreement and the other Loan Papers with treoB/er as may be necessary in order to establish agwehies ¢
subtranches in respect of Loans and such technical amernigdras may be necessary or appropriate in the reds
opinion of the Administrative Agent and the Borrovireiconnection with the establishment of such newctras or sub-
tranches, in each case on terms consistent witlfs#dton 2.22.

(d)In connection with any Extension, the Borrower spativide the Administrative Agent at least five BusinBsys’ (or such shortt
period as may be agreed by the Administrative Agendy pvritten notice thereof, and shall agree to spotcedure
(including regarding timing, rounding and otherwadinents and to ensure reasonable administrative misuesg of th
credit facilities hereunder after such Extensionprif/, as may be established by, or acceptable @aAdiministrativi
Agent, in each case acting reasonably to accompléespuhposes of this Section 2.22.
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2.2%Change of Control If a Change of Control shall occur, the Borrowhall, within ten days after the occurrence the
give each Lender notice thereof, which notice stialicribe in reasonable detail the facts and cistamce
giving rise thereto and shall specify an Optionatrination Date for purposes of this Section (tl@ptiona
Termination Dat€), which date shall not be less than 30 nor more @tadays after the date of such no
Each Lender may, by notice to the Borrower andAtiministrative Agent given not less than three Basi
Days prior to the Optional Termination Date, deeléine Loan held by it (together with accrued irdi
thereon) and any other amounts payable hereundgs faccount to be, and such Loan and such otheuat:
shall thereupon become, due and payable withoseptment, demand, protest or other notice of ang, lal
of which are hereby waived by the Borrower, in eaabe effective on the Optional Termination Datck
Lender giving such notice, an “ Exiting Lend&r each other Lender a “ NeBxiting Lender”).
Notwithstanding the foregoing, if any condition sified in Section 4.2 cannot be satisfied on thdidal
Termination Date such Change of Control shall ek to be an Event of Default.

For the purpose of this Section, a * Change of fbitshall be deemed to have occurred if:

(a)a third person, including a “group” as defined gcton 13(d)(3) of the Securities Exchange Act @84 (as amended the “
Exchange Act), but excluding any employee benefit plan or plan<ehturyLink and its Subsidiaries ¢
Affiliates, becomes the beneficial owner, direalyindirectly, of 30% or more of the combined vgtipower o
the CenturyLinks outstanding voting securities ordinarily havihg tight to vote for the election of director:
the CenturyLink;

(b)the individuals who, as of December 31, 2014 ctutstil the Board of Directors of CenturyLink (th86ard of Directors
generally and as of December 31, 2014 the " IncunhBeard”) cease for any reason to constitute at le
majority of the Board of Directors, or in the cadea merger or consolidation of CenturyLink, do oohstitut
or cease to constitute at least a majority of thardh of directors of the surviving company (or icase whel
the surviving corporation is controlled, directly indirectly, by another corporation or entity dot rwonstitut:
or cease to constitute at least a majority of th&rdh of such controlling corporation or do not haveease f
have at least a majority of voting seats on anylmmmparable to a board of directors of such cdimgpentity
or, if there is no body comparable to a board céadors, at least a majority of voting control atk controlling
entity); provided, that any person becoming a director (or, in tasecof a controlling nonerporate entit
obtaining a position comparable to a director otawling a voting interest in such entity) subsequi
December 31, 2014 whose election, or nomination eiection, was approved by a vote of the pet
comprising at least a majority of the Incumbent fBogother than an election or nomination of an vidiial
whose initial assumption of office is in connectiwith an actual or threatened election contessuah term
are used in Rule 14kt of Regulation 14A promulgated under the Exchahgt shall be, for purposes of t
Agreement, considered as though such person weener of the Incumbent Board; or

(c)CenturyLink shall fail to own, directly or indirdgt 100% of the outstanding voting securities oadily having the right t
vote for the election of directors of the Borrower.
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SECTION 3

REPRESENTATIONS AND WARRANTIES .

The Borrower represents and warrants to the Adtnattige Agent and the Lenders as follows:

3.1Purpose of Credit Facility; Federal Regulation

The proceeds of the Loans shall be used for th&ingicapital needs and general corporate purpdstedCompanie
The proceeds loaned hereunder will not be usectttiirer indirectly for any purpose which violatest which would b
inconsistent with, the provisions of the Regulasiaf the Board, including Regulations T, U or X. Bompany is engaged in
will engage, principally or as one of its importaatttivities, in the business of extending creditotbers for the purpose
purchasing or carrying any Margin Stock.

3.2Corporate Existence, Good Standing, and Authority

(a)Each Company is, to the best of the Borrowériowledge, duly organized, validly existing, amdjood standing under t
Laws of its jurisdiction of organization (such gdictions with respect to existing Guarantor Sigaif
Subsidiaries, being identified on Schedule 3.3 awith respect to future Guarantor Significant Sdlzgies
being identified in the quarterly reporting as regd by Section 5.3(k)).

(b)Except where failure would not reasonably be exqubtb have a Material Adverse Effect, each Comp@nys duly
qualified to transact business and is in good st@nes a foreign corporation or other organizatioreact
jurisdiction where the nature and extent of itsibess and properties require the same, and (i3g338s ¢
requisite authority, power, licenses, permits, &adchises to own and operate its property andtaoct it
business as is how being, or is contemplated h&vdir, conducted.

(c)Each Loan Party possesses all requisite authqrityer, licenses, permits, and franchises to exeddéver, and comp
with the terms of the Loan Papers to which it aay, and, in the case of the Borrower, to obéitensions ¢
credit hereunder. Each Loan Party has taken a#gsacy corporate action to authorize the execudelivery
and performance of the Loan Papers to which it mdy and, in the case of the Borrower, to auteothe
extensions of credit on the terms and conditionthisf Agreement, except where failure, individualyin the
aggregate, would not reasonably be expected toddaterial Adverse Effect.

(d)No consent or authorization of, filing with, notit@ or other act by or in respect of any Persoiirdyunal is required i
connection with this Agreement, the extensionsretlit hereunder or with the execution, deliveryf@enance
validity or enforceability of this Agreement or any the Loan Papers, except consents, authorizatidimgs
and notices (i) which have been obtained or madeaaa in full force and effect or (ii) the failuog which tc
obtain or make, would not, individually or in thggregate, reasonably be expected to have a Magatiadrse
Effect.
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3.2Guarantor Significant Subsidiaries

Except as provided in the last sentence of thisti@ecSchedule 3.3 sets forth all existing Guararognifican
Subsidiaries of the Borrower and correctly listsst@each Guarantor Significant Subsidiary, (ahéme and (b) its jurisdiction
organization. Except as provided in the last semenf this Section, the shares of capital stoclkeath Guarantor Significe
Subsidiary owned by the Borrower (either directtyirirectly through another Subsidiary) as setifarn Schedule 3.3 arc
duly authorized, validly issued, fully paid, andhagsessable shares of such Guarantor Significdsidsary and are owned by
Borrower free and clear of all Liens except Pemxittiens. Any future Guarantor Significant Subgigis will be included in tr
quarterly reporting as required by Section 5.3(k).

3.4Financial Statements; No Change

(a)The Current Financials were prepared in accordaiiteGAAP and present fairly the consolidated fioi@h condition an
the results of operations of the Companies asraf,far the periods ended, the dates thereof. There nc
material (to the Companies taken as a whole) It&s| direct or indirect, fixed or contingent, afiy Compan
as of the date of the Current Financials whichraggiired to be reflected in the Current Finandmlsare nc
reflected therein. No Company has incurred any ni#tgo the Companies taken as a whole) liabilitiyect o
indirect, fixed or contingent, between the dateghef Current Financials and the date hereof, exireplte
ordinary course of business, such as in conneutitthacquisitions and financing activities.

(b)Since December 31, 2013 through the Closing Ddieret has been no development or event that hasohadulc
reasonably be expected to have a Material AdveifeetE

3.ECompliance with Laws, Charter, and Agreements

No Company is, nor will the execution, deliveryrfpemance, or observance of the Loan Papers cayys€ampany to b
in violation of any Laws, including the Patriot Acr any Material Agreements to which it is a padther than such violatio
which would not reasonably be expected to have tefidh Adverse Effect. No Company is, nor will th&ecution, deliver
performance, or observance of the Loan Papers @ys€ompany to be, in violation of its bylaws, taor other organizatior
or governing document.
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3.€Litigation .

Except as described in the BorrovgeBEC filings, or as otherwise disclosed to thedees, no Company is aware of .
Material Litigation, and there are no Material aatgling or unpaid judgments against any Companytéial” for purpose of th
Section 3.6 in relation to Litigation would includ@y actions or proceedings pending or threategathst any Company befc
any court or Tribunal as to which there is a reabta possibility of an adverse determination segkiamages, net of insural
proceeds to the Company, in excess of the gre&t®250,000,000 or 1% of Consolidated Net Worthha aggregate, or whi
might result in any Material Adverse Effect.

3.7Taxes.

All Tax returns of each Company required to bedfiteave been filed (or extensions have been graetapt where tt
failure to do so could not reasonably be expeabedalve a Material Adverse Effect, and all Taxesdsga upon each Compe
which are shown to be due and payable thereon beee paid other than Taxes for which the critesiaFermitted Liens ha
been satisfied and Taxes being contested in gathdkfg proper proceedings and with respect to wisiabth Company shall ha
to the extent required by GAAP, set aside on itskeadequate reserves.

3.€Environmental Matters

No Companys ownership of its assets violates any applicabdirBnmental Law, other than such violations whiabuld
not reasonably be expected to have a Material AdvEffect. To the Borrowes’knowledge, no investigation or review is pen
or threatened by any Tribunal with respect to diggad violation of any Environmental Law in contiea with any Company’
assets which could result in a Material Adversee&iffNone of any Compars/assets have been used by such Company or,
Borrower’s knowledge, any other Person as a dump site foHamardous Substance except where such use woutéasonab
be expected to have a Material Adverse Effect.

3.CEmployee Benefit Plans

Except as could not reasonably be expected, ingklliglor in the aggregate, to have a Material AdedEffect, (a) no Pl:
has failed to comply with any provisions of the €aat ERISA (and the applicable regulations undtee) or with the terms
such Plan; (b) no Plan has failed to meet the miminfunding standards (within the meaning of secti#f of the Code or secti
302 or ERISA) applicable to such Plan, whetherairwaived, no application for a waiver of the minim funding standard wi
respect to any Plan has been filed pursuant teose4fi2(c) of the Code or section 302(c) of ERI®Ad no Plan has receive
determination that it is, or is expected to beaifat risk” status (within the meaning of section 430 of thel€or section 303
ERISA; (c) no Company or ERISA Affiliate has incelr or reasonably expects to incur, liability te #PBGC in connection wi
any Plan; (d) no Company or ERISA Affiliate hashwitawn in whole or in part from participation ifP&n or Multiemployer Ple
or received notice from any Multiemployer Plan wiéispect to the imposition of Withdrawal Liability that, such Multiemploy
Plan is, or is expected to be, Insolvent, in Rewimgion, “terminated” Within the meaning of section 4041A of ERISA), o
“endangered” or “critical’status (within the meaning of section 432 of thel€or section 305 of ERISA); and (e) to the begdhe
Borrower’s knowledge, no noexempt Prohibited Transaction and no ReportablenBvas occurred, and no insured medical
sponsored by any Company for any current or foremaployee(s) has failed to satisfy the mtiserimination requirements
section 105 of the Code.
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3.1CProperties; Liens

Each Company has good and marketable title (extmpPermitted Liens) to its property reflected dre tCurrer
Financials as being owned (except for (a) dispasitiof property subsequent to the date of the GuRimancials and prior to t
Closing Date, in the ordinary course of businesgbdrdispositions of property following the Closiftate, otherwise permitt
hereunder). Except for Permitted Liens, there isLmen on any property of any Company, and the etiecu delivery
performance, or observance of the Loan Papersaiiltequire or result in the creation of any Li¢hes than Permitted Liens.

3.11lnvestment Company Status

No Loan Party is (a) a “public utility” within theneaning of the Federal Power Act, as amended, (Birvestmer
company” within the meaning of the Investment Conyp@ct of 1940, as amended, (c) an “investment satiwithin the
meaning of the Investment Advisers Act of 1940, amsended, or (d) directly subject to the jurisdiatiof the Feder
Communications Commission or any public service misgion.

3.1ZTransactions with Affiliates

Except as disclosed on Schedule 3.12, no Compamyasty to a Material transaction with any ofAf$iliates (a) prior tc
the Closing Date other than transactions in thénargt course of business and upon fair and reaseneitms not materially le
favorable than such Company could obtain or coeltbine entitled to in an armlsngth transaction with a Person that was n
Affiliate and other than transactions between oomagnentities each of which is either the Borrowea &Vholly Owned Subsidia
or (b) after the Closing Date in violation of Secti6.6. For purposes of this Section 3.12, suats#ietions are “Materialif they,
individually or in the aggregate, require any Compéo pay more than the greater of $250,000,000%rof Consolidated N
Worth over the course of such transactions.

3.1 Leases
All material leases under which any Company isdesar tenant are in full force and effect, and etadlt or potenti:
default exists thereunder which could result inatévial Adverse Effect.

3.14Labor Matters

There are no actual or, to the Borrovgeknowledge, threatened strikes, labor disputesy slowns, walkouts, or ott
concerted interruptions of operations by any Comjzaemployees, the effect of which would have advial Adverse Effect.
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3.1%lnsurance

Each Company maintains with financially sound iasige companies or associations (or, as to workerapensation
similar insurance, with an insurance fund or byf-seurance authorized by the jurisdictions in whitloperates) insuran
concerning its properties and businesses agaiokteasualties and contingencies and of such typgénasuch amounts (and w
co-insurance and deductibles) as is customarydncése of same or similar businesses; provjdesivever, a program of self-
insurance in such amounts and against such riskseaprudent and which is consistent with accepigginess practice sh
constitute compliance with this Section 3.15.

3.1€Solvency.

The Companies, collectively, are, and after givéfifgct to the transactions contemplated under thenlPapers will b
Solvent.

3.17Business

The business of the Borrower as conducted on tlsi)) Date, is set forth on Schedule 3.17. Thenmgsi of th
Borrower, as proposed to be conducted, is set for8ection 6.9.

3.1¢General

All writings exhibited or delivered to the Adminiative Agent by or on behalf of any Company are ailtdbe genuin
and in all material respects what they purport amgear to be.

3.1<No Default. No Company is in default under or with respectitty Material Agreement to which it is a party my
respect that could reasonably be expected to haMatarial Adverse Effect. On each date on whicl
extension of credit is made hereunder, no Defaulhvent of Default shall have occurred and be caiirtig o
would result from the making of such extension red.

3.2(0OFAC . (a) None of the Companies nor, in each caseddktiowledge of the Borrower, any director, officemployee
controlled Affiliate of the Borrower, or any agewitthe Borrower that will act in any capacity innceectior
with or benefit from any facility established heyebor any other Person of which the Borrower 0&®% o
more of the issued and outstanding equity interest Sanctioned Person; and the Borrower willductly
or indirectly use the proceeds of the Loans or mils® make available such proceeds to any P
(including, without limitation, any Investment peéttad pursuant to Section 6.5), for the purposénaincing
the activities of, transactions with or acquiringiaterest in any Person currently the subjectgf @anction:
except to the extent licensed or otherwise appriwe@FAC or not in violation of AntCorruption Laws, i
each case, as applicable.

(b) The Borrower has implemented and maintaindfiecepolicies and procedures designed to ensumgptiance by th
Borrower, its Subsidiaries and their respectivedors, officers, employees and agents with Auiruption Laws and applical
Sanctions, and the Borrower, its Subsidiaries aed tespective officers, employees, directors agehts are in compliance w
Anti-Corruption Laws and applicable Sanctions in all eriat respects. No Borrowing, use of proceeds bemtransactic
contemplated by the Agreement will violate Anti-@gation Laws.
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SECTION 4

CONDITIONS PRECEDENT .

4.1Closing Date

The occurrence of the Closing Date is subject ¢orétzeipt by the Administrative Agent of all of ttelowing in form ant
substance satisfactory to the Administrative Agentt its special counsel:

(e)Loan Papers(i) This Agreement, executed and delivered byAtministrative Agent and the Borrower, (ii) a Nqayabl:
to each Lender and (iii) the Current Financials.

(NSecretaris Certificates. A certificate dated as of the date hereof, sulistly in the form of Exhibit F, executed &
delivered by each Loan Party, certifying that (tpehed is a true, correct, and complete copy ofs{fch Loa
Party’s charter, certified by the appropriate stdteial and dated a Current Date, (B) such Loanty?s bylaws
and (C) resolutions of such Loan Pastyoard of directors authorizing the execution delivery of each Loe
Paper to which such Loan Party is a party andtli€ officers whose specimen signatures appear ohn
certificate hold the corporate office indicated amd authorized to sign agreements, documentsinatrdment
on behalf of such Loan Party.

(9)Good Standing, Existence, and Authorit@ertificates (dated a Current Date) relatingaoheLoan Party existence, got
standing, and authority to transact business isbyegppropriate state officials.

(h)Opinions of Borrowes Counsel The favorable opinions, dated the Closing Datksubstantially in the form of Exhibit
of:

(i)Jones Walker LLP, special counsel to the Borrc

(i) Stacey Goff, Executive Vice President, General Geliand Corporate Secretary of the Borrower

(iii) Arthur J. Saltareili, Associate General CounsehefBorrowel

() Officer's Certificate. A certificate, dated the Closing Date and sighgdthe President, a Vice President or a Fina

Officer of the Borrower, confirming compliance, a$ the Closing Date, with the conditions set foitl
paragraphs (a) and (b) of Section 4.2.

()Eees and ExpensesPayment from the Borrower of all fees then due Administrative Agent, the Lead Arranger,
Lenders, and counsel to the Lead Arranger and Adtrative Agent pursuant to this Agreement or athel
agreement.

(K)Einancial StatementsThe Lenders shall have received (i) audited cinteted financial statements of the Borrower as
Subsidiaries for the 2012 and 2013 fiscal years.

() Solvency Certificate The Lenders shall have received a certificatenftioe chief financial officer of the Borrower céying
that each Loan Party is, and after giving effedhie Agreement and the incurrence of all Debt abliyation:
being incurred in connection herewith, will be amtl continue to be, Solvent.
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(m)Ratings. The Borrower shall have obtained Senior Unsecuoed)-Term Debt Ratings from each of Mooslgnd S&F

(n)Patriot Act. The Lenders shall have received, with respesutd documents and other information requesteditmg al
least five business days prior to the Closing Date,documentation and other information requireg
regulatory authorities under applicable “know ygustomer” and antinoney laundering rules and regulatic
including the Patriot Act.

(o)Other. Such other agreements, documents, instrumenisipop, certificates, and evidences as the Admise Agen
may reasonably request.

4.Z2Conditions to Funding

In addition, the Lenders will not be obligated tmd the Loans unless at the time of such fundifgh@ representatio
and warranties made in the Loan Papers are true@nekct in all material respects at such time épxc¢hat (i) any representatic
and warranties that speak to a specific date $matlue and correct in all material respects asuch specific date and (ii) &
representations and warranties that are qualifiedMaterial Adverse Effect’or other materiality language shall be true
correct in all respects at such time), (b) no DifauEvent of Default shall have occurred and lshalcontinuing, (c) the fundii
of such Loans are permitted by Law, and (d) if esjad by the Administrative Agent or the Majoritgriders, the Borrower sh
have delivered to the Administrative Agent evidescdstantiating any of the matters contained is fgreement which a
necessary to enable the Borrower to qualify fohdusans.

The borrowing of the Loans on the Closing Datel®y Borrower hereunder shall constitute a representand warrant
by the Borrower as of the Closing Date that theddgms contained in this Section 4.2 shall haverbsatisfied.

4 ZMateriality of Conditions

Each condition precedent herein is material tattluiesactions contemplated herein, and time is@f#sence in respec
each thereof.
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4 AWaiver of Conditions

Subject to the provisions of Section 10.14, thedvlgj Lenders may elect to fund the Loans withdutanditions bein
satisfied.

SECTION 5

AFFIRMATIVE COVENANTS

So long as any Loan or other amount is owing to begder or the Administrative Agent hereunder, Barowel
covenants and agrees with the Administrative Agetthe Lenders as follows:

5.1Use of Proceeds

Proceeds of Loans advanced hereunder shall beongeds represented herein.

5.2Books and Records

Each Company shall maintain, in accordance with @Aproper and complete books, records, and accourth ar
necessary to prepare the financial statementsreetjto be delivered hereunder.

5.3ltems to be Furnished

The Borrower shall cause the following to be fureigho the Administrative Agent and each Lender (iglothe Administrativ
Agent):

(a)Promptly after preparation, and no later than 90sdafyer the last day of each fiscal year of the Boemwinancial Statemel
showing the consolidated financial condition and ftssofl operations of the Companies as of, and for the geded ol
such last day, accompanied by (i) the opinion of KPM@ (or another firm of nationallyecognized independs
certified public accountants reasonably acceptabl®ajority Lenders), based on an audit using geheedcepte
auditing standards, that such Financkhtements were prepared in accordance with GAAP paesent fairly th
consolidated financial condition and results of opers of the Companies (and such accountants shatiatedin
letter to the Administrative Agent, that during thaudit no Default or Event of Default not alreadhported wa
discovered or, if such Default or Event of Defaudisadiscovered, the nature and period of existencedfjeand (ii)
Financial Report Certificate with respect to suchaRrial Statements.

(b)Promptly after preparation, and no later than 45sdafyer the last day of each of the first three quarof each fiscal year of i
Borrower, (i) Financial Statements showing the cddatéd financial condition and results of operatiaisthe
Companies as of, and for the period from the beginofrifpe current fiscal year to, such last day, anda(iFinancie
Report Certificate with respect to such Financiateteents.

(c)Promptly after preparation (and no later than therlaf 15 days (a) after such filing is due or (bgafimely filing, if filed with the
SEC), true copies of all regular and periodic répgroxy statements and filings on FornK 8drnished by or on beh:
of any Company to stockholders generally or filechvitie SEC. However, only registration statements dogenore
than 2% of the Borrowes’ outstanding shares of common stock shall be requirée fornished unless specifice
requested by the Administrative Agent.
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(d)Promptly upon receipt thereof, copies of any notimxeived from any Tribunal (including, without lirmiion, state regulato
agencies) relating to the possible violation or violabf any Law which might have a Material AdversécEf.

(e)Notice, promptly after the Borrower knows or has reasomow of, (i) the existence of any material Laign as defined in Secti
3.6, (ii) any material change in any material factiocumstance represented or warranted in any Lage? or (iii)
Default or Event of Default, specifying the naturereof and what action the Borrower or any othem@any has take
is taking, or proposes to take with respect thereto.

(f)Notice, promptly after the Borrower knows or hassmato know of, a Subsidiary Encumbrance, as defim&ection 6.14(b), exce
with respect to Permitted Refinancing Debt.

(g)Within 10 days after execution thereof, copies of sugplements, modifications or amendments to the Eguitis documentatio

(h)Promptly upon the Administrative Agent’'s or any Leridereasonable request, such information (not otherwdgained to b
furnished under the Loan Papers) respecting the kassiaffairs, assets, and liabilities of any Company, amy
opinions, certifications, and documents, in additmthose mentioned herein.

() Promptly following receipt thereof, copies of anycdments described in sections 101(k)or 101(l) of ERi%& any Company or a
ERISA Affiliate may request with respect to any Meittiployer Plan or documents described in Section 104 ERISA
that any Company or ERISA Affiliate may request wiéspect to any Plan; providedhat if the Companies or any
their ERISA Affiliates have not requested such docusien notices from the administrator or sponsor of fidieable
Multiemployer Plan, then, upon reasonable requeghefAdministrative Agent, the Companies and/or thddJFA
Affiliates shall promptly make a request for such doeanta or notices from such administrator or sponsor ae
Borrower shall provide copies of such documents anites to the Administrative Agent promptly after receéhereof.

(D Notice, promptly after any Company or ERISA Affigaknows or has reason to know of, (i) the failur@iy Plan to comply wit
any material provisions of ERISA and/or the Code (applicable regulations under either) or with thderial terms c
such Plan; (ii) the failure of any Plan to meet thi@imum funding standards (within the meaning of Secti&?2 of th
Code or section 302 of ERISA) applicable to sucmRghether or not waived), the filing pursuant tetsmn 412(c) o
the Code or section 302(c) of ERISA of an applicafiar a waiver of the minimum funding standard wigispect to ar
Plan, or the receipt by any Plan of a determinatian it is, or is expected to be in “at risstatus (within the meaning
section 430 of the Code or Section 303 of ERISA); tfiie incurrence by any Company or ERISA Affiliakliability to
the PBGC in connection with any Plan; (iv) the witiwal (in whole or in part) by any Company or ERI8Hiliate
from participation in a Plan or Multiemployer Planreceipt by any Company or ERISA Affiliate of naiérom an'
Multiemployer Plan with respect to the imposition oftkidirawal Liability or that such Multiemployer Plan i, is
expected to be, Insolvent, in Reorganization, “teated” (vithin the meaning of section 4041A of ERISA), o
“endangered” or “critical’status (within the meaning of section 432 of the Codeection 305 of ERISA); (v) t
occurrence of a noeaxempt Prohibited Transaction or a Reportable Evexttlyding any Reportable Event that oc
solely as a result of the consummation of this Agreementyi) the failure of any insured medical plan spoedadb)
any Company for any current or former employee(S4atisfy the nordiscrimination requirements of section 105 of
Code.

(K)Concurrently with the delivery of any Financial ®mments pursuant to clause (a) or (b) above, a lighefGuarantor Significa
Subsidiaries as of the last day of the relevant figeebd.
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(DNotice, promptly after the Borrower knows or hassmato know of the acquisition of one more Exclu8gécified Subsidiarie

Financial statements, opinions of independent cattffigblic accountants, other information and officeestificates required to
delivered by the Borrower pursuant to Sections 3d &8 shall be deemed to have been delivered ifadrtize following, to the exte
applicable, are satisfied: (i) such financial statemenatisfying the requirements of Sections 3.4 andrid3elated certificate satisfying 1
requirements of Section 5.3 are delivered to the eenlly e-mail, (ii) the Borrower shall have timeleéilsuch Form 10-Q or Form X-
satisfying the requirements of Section 5.3 as the casebmayith the SEC on “EDGAR&and shall have made such form and the re
certificate satisfying the requirements of Sectiondu8ilable on the Investor Relations portion of ienle page on the worldwide web
the Closing Date located at http://www.centurylgdm, (iii) such financial statements satisfying the neggments of Section 5.3 are tim
posted by or on behalf of the Company on SyndTralkn@nintraLinks or on any other similar website to etheach Lender has free act
or (iv) the Borrower shall have filed any of thenite referred to in Section 5.3 with the SEC on “EDGARY shall have made such ite
available on the Investor Relations portion of itenkeopage on the worldwide web or if any of such itenestinely posted by or on beh
of the Borrower on IntraLinks or on any other simikabsite to which each Lender has free access; pyitewvever, that upon reques
any Lender, the Borrower will thereafter deliveiitten copies of such forms, financial statements, ratifermation and certificates to st
Lender.

5.4Inspection

The Borrower shall allow the Administrative Agenmtdaeach Lender, when the Administrative Agent arhsuende
reasonably deems necessary, at such Lenaevh expense if no Default then exists, to inspegt of its properties, to revi
reports, files, and other records and to make ake away copies thereof, to conduct tests or ifgagins, and to discuss any
its affairs, conditions, and finances with any diog, officer, or employee of any Company from titeetime, upon reasonal
notice during reasonable business hours, or oteerwhen reasonably considered necessary.
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5.ETaxes.

The Borrower shall promptly pay, or cause to belpahen due any Taxes of each Company, except thiosh if unpai
would not have a Material Adverse Effect, Taxesvidnich the criteria for Permitted Liens have beatisied and Taxes bei
contested in good faith by proper proceedings aitldl igspect to which the Borrower shall have, ® éxtent required by GAA
set aside on its books, or caused to be set anideeobooks of the relevant Company, adequateveselNo Company shall L
any proceeds of Loans to pay the wages of emplayeless a timely payment to or deposit with thetéthiStates of America
all amounts of Tax required to be deducted andheithwith respect to such wages is also made.

5.€Payment of Obligations

Each Company shall promptly pay (or renew and eRteti of its material obligations as the same Ibeealue exce
those being contested in good faith by proper mditgs and with respect to which such Company diele, to the exte
required by GAAP, set aside on its books adequesterves, but no Company will make any voluntarpayenent of the princip
of any Funded Debt other than the Obligation, wlefubordinate to the Obligation or not, if a Défan Event of Default exis
under any Loan Paper.

5.7Expenses

The Borrower shall promptly pay (a) all reasonadiid necessary out-pbcket costs, fees, and expenses paid or inc
by the Administrative Agent incident to any LoarpBa(including, but not limited to, the reasonafgles and expenses of coul
to the Administrative Agent in connection with tigndication, negotiation, preparation, deliverye@xtion and administration
the Loan Papers and any related amendment, waiwegnsent); and (b) all reasonable and customarpfpocket costs, fe:
and expenses paid or incurred by the Administrafigent and any of the Lenders in connection with émforcement of tl
obligations of any Company or the exercise of aimgh® (including, but not limited to, reasonabléoateys’'fees and expens
and court costs), all of which shall be a parthaf Obligation. This covenant shall survive the ieation of this Agreement a
the payment of the Loans and all other amountshgayereunder.

5.EMaintenance of Existence, Assets, Business, angdnse.

Except as permitted by Section 6.4, each Compaal¥ ahall times (a) maintain its corporate exiserand authority
transact business, (b) maintain its good standints ijurisdiction of incorporation or organizatiand all other jurisdictions whe
the failure to so maintain could reasonably be etqukto have a Material Adverse Effect, (c) mamtali licenses, permits, a
franchises necessary for its business, where theddo so maintain could reasonably be expeabetave a Material Adver
Effect, (d) keep all of its assets which are neagsto its business in good working order and ctimli(ordinary wear and te
excepted), and make all necessary repairs andcepknts thereto, where the failure to so keep apdir could reasonably
expected to have a Material Adverse Effect, andn@ntain either (i) insurance with such insure@rssuch amounts, and cover
such risks, as shall be ordinary and customarigeriridustry or (ii) a comparable self-insurancegpao.
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5.€Preservation and Protection of Rights

Each Company shall perform such acts and duly aathoexecute, acknowledge, deliver, file, and rdcany addition:
agreements, documents, instruments, and certificetéhe Administrative Agent may reasonably deecessary or appropriate
order to preserve and protect the Rights of the iAdnative Agent or the Lenders under any LoandPap

5.1CEnvironmental Laws

Each Company shall conduct its business so asmplygowith all applicable Environmental Laws and Islpaomptly take
corrective action to remedy any noampliance with any Environmental Law, except whiziéure to so comply or take st
action would not reasonably be expected to haveateiél Adverse Effect. Each Company shall maingasystem which, in i
reasonable business judgment, will assure its woet compliance with Environmental Laws in all mialerespects.

5.11Environmental Indemnification

The Borrower shall indemnify, protect, and holdreéndemnified Party harmless from and against ardy all liabilities
obligations, losses, damages, penalties, actiamdgments, suits, claims, proceedings, costs, ergefisicluding, withot
limitation, all reasonable attorneyfges and legal expenses whether or not suit igghtpuand disbursements of any kind or ne
whatsoever which may at any time be imposed omyied by, or asserted against such IndemnifieddRamvith respect to or a:
direct or indirect result of the violation by anypi@pany of any Environmental Law; or with respecbtoas a direct or indire
result of any Companyg’generation, manufacture, production, storageasel, threatened release, discharge, disposatserm
in connection with its properties of a Hazardoudbs$ance including, without limitation, (a) all dages of any such us
generation, manufacture, production, storage, selethreatened release, discharge, disposal, semre, or (b) the costs of «
required or necessary environmental investigatioonitoring, repair, cleanup, or detoxification atite preparation ai
implementation of any closure, remedial, or othleng. The provisions of and undertakings and indioation set forth in thi
paragraph shall survive the satisfaction and paymkthe Obligation and termination of this Agrearhéor a period of time s
forth in the statute of limitations in any appliteEnvironmental Law.

5.1zDesignation of Unrestricted SubsidiarieBhe board of directors of the Borrower may at ame designate any Subsidi
as an Unrestricted Subsidiary or any Unrestrictedsliary as a Subsidiary; providethat (a) immediate
before and after such designation, no Default anEwf Default shall have occurred and be contiguib]
immediately after giving effect to such designatitre Loan Parties shall be in compliance, on afpnme
basis, with the covenants set forth in Section §ahtl, as a condition precedent to the effectivemdésan
such designation, the Borrower shall deliver to th@éministrative Agent a certificate setting forth
reasonable detail the calculations demonstratint) sompliance), (¢) no Guarantor may be designased
Unrestricted Subsidiary, (d) no Unrestricted Sulasydmay at any time Guaranty any Funded Debt ¢
Company and (e) no Unrestricted Subsidiary thatbdesen designated as a Subsidiary may be subsey
designated as an Unrestricted Subsidiary. The dason of any Subsidiary as an Unrestricted Subsj
shall constitute an Investment by the Borrowerhar ielevant Subsidiary therein at the date of dedign ir
an amount equal to the net book value of such Re&rsimvestment therein. The designation of
Unrestricted Subsidiary as a Subsidiary shall ¢utstthe incurrence at the time of designatioamf Debt o
such Subsidiary existing at such time.
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5.1%Additional Guarantors At any time after the Closing Date that the Bareo (a) obtains a Below Investment Grade Ra
or (b) fails to maintain compliance with the PrigrDebt covenant, (1) any Guarantor Significant Sdilry
that is a Domestic Subsidiary, (2) any Person blegbmes a Wholly Owned Subsidiary that is a Guar
Significant Subsidiary after the occurrence of gwents described in clauses (a) or (b) above (wfoc
purposes of this Section 5.13 shall exclude (w) Brgluded Regulated Subsidiary, (x) any person ipitau
from incurring any guarantee obligations under applicable financing obligations, (y) any Unredga
Subsidiary and (z) any Excluded Specified Subsydi@reach case unless such Subsidiary ceaseslidycas
such), or (3) or any Company that either (i) entets a Guaranty with respect to Funded Debt o
Borrower or (ii) becomes jointly and severally lialfor the Funded Debt of the Borrower, the Borrogieal
promptly cause such Guarantor Significant SubsjdiBerson or Company, as the case may be, to dédi
the Administrative Agent a Guarantee Agreementisfeatory legal opinions and other documente
comparable to the documentation and legal opinit@tisered on the Closing Date. Additionally, theriavel
may, in its sole discretion, add any Subsidiarg &uarantor under this Agreement by causing subli&iary
to comply with this Section 5.13.

5.14Guarantor Releasef one or more Guarantors has entered into a @ee Agreement with respect to this Agreemel
due to the receipt by the Borrower of a Below et Grade Rating and the Borrower subsequentbjirt
a Debt Rating of at least Baa3 (or the equivalegtMoody’s and a Debt Rating of at least BBBf (he
equivalent) by S&P and Fitch (in each case, witleast stable outlook), each Guarantor shall cease :
Guarantor under this Agreement and any other LageR (notwithstanding anything to the contraryehmg
and the Borrowes obligations under Section 5.13 shall cease ofofbany other reason and the Borro
subsequently obtains a Debt Rating of at least Baa&e equivalent) by Moody’and a Debt Rating of
least BBB- ¢r the equivalent) by S&P and Fitch (in each cagth at least stable outlook), each Guare
may, in the sole discretion of the Borrower, ceaske a Guarantor under this Agreement and any ather
Papers (notwithstanding anything to the contrameing and the Borrowes’ obligations under Section 5
shall cease, providdtiat, in each case, at such time the Borrower é@mpliance with Section 6.15(b).

5.15CoBank Equity.

(a)So long as CoBank is a Lender hereunder, the Berawill acquire equity in CoBank in such amountd ah such times
CoBank may require in accordance with CoBanRylaws and Capital Plan (as each may be amenden
time to time), except that the maximum amount diiggthat the Borrower may be required to purchar
CoBank in connection with the Loans made by CoBaal not exceed the maximum amount permitted b
Bylaws and the Capital Plan on the Closing Date Bhrrower acknowledges receipt of a copy of (iB&ok’s
most recent annual report, and if more recent, @&Balatest quarterly report, (i) CoBarsk’Notice t
Prospective Stockholders and (iii) CoBamBylaws and Capital Plan, which describe the meatirall of the
Borrower’s stock and other equities in CoBank acquired imeotion with its patronage loan from CoBank
“ CoBank Equities) as well as capitalization requirements, and egte be bound by the terms thereof.
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(b)Each party hereto acknowledges that CoBsaifdylaws and Capital Plan (as each may be amemdedtime to time) she
govern (x) the rights and obligations of the parteith respect to the CoBank Equities and any patye
refunds or other distributions made on accounteibfeor on account of the Borrowsmpatronage with CoBar
(y) the Borrowers eligibility for patronage distributions from Cofa (in the form of CoBank Equities &
cash) and (z) patronage distributions, if anyhi@ évent of a sale of a participation interest. &uBreserve
the right to assign or sell participations in allamy part of its Commitments or outstanding Loheseunder ¢
a non-patronage basis.

(c)Each party hereto agrees that neither the CoBanki&s|nor any accrued patronage shall be offsainagthe Obligatior
except that, in the event an Event of Default hesured and is continuing, CoBank may elect, sotlyts
discretion, to apply the cash portion of any paagmndistribution or retirement of equity to amouthi® unde
this Agreement. The Borrower acknowledges that anoyresponding tax liability associated with s
application is the sole responsibility of the Bavew. CoBank shall have no obligation to retire @a@Banl
Equities upon any Event of Default, Default or atlyer default by the Borrower or any other Loantyar a
any other time, either for application to the Ohatigns or otherwise.

5.1€Compliance with AntiCorruption Laws, SanctionsThe Borrower will maintain in effect and enforcelipes anc
procedures designed to ensure compliance by theoBer, its Subsidiaries and their respective dmex
officers, employees and agents with Anti-Corrupti@ws and Sanctions to the extent such Adrruptior
Laws and Sanctions are applicable to the respebtisaess or operations of the Borrower or its #lidnses.

SECTION 6

NEGATIVE COVENANTS .

So long as any Loan or other amount is owing to begder or the Administrative Agent hereunder, Bwrowel
covenants and agrees with the Administrative Agetthe Lenders as follows:

6.1Employee Benefit Plans

No Company or ERISA Affiliate will, directly or incectly, if it would have a Material Adverse Effe¢d) engage in a
non-exempt Prohibited Transaction, (b) permit any failof the minimum funding requirements under th&éor ERISA witl
respect to any Plan or fail to make any requiredtridoution to a Multiemployer Plan, (c) permit aifan to be subject
involuntary termination proceedings, (d) permit dlgn to fail to comply with any provisions of ERA%nd/or the Code (al
applicable regulations under either) or with theterial terms of such Plan, (e) fully or partiallyittdraw from any Plan
Multiemployer Plan, or (f) permit any insured mediplan sponsored by such Company on behalf of amgent or forme
employee(s) to fail to satisfy the non-discriminatrequirements of section 105 of the Code.
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6.zLiens.

Neither the Borrower nor any of its Subsidiaried wieate, incur or suffer or permit to be createdncurred or to exi
any Lien (other than Permitted Liens) upon its &saaless the Obligations then outstanding shafideeired by such Lien equz
and ratably with any and all obligations and ineé€lbess secured by such Lien. For purposes of ¢tigof 6.2, any liens securi
the senior revolving credit facility between Centiink and Wells Fargo Bank, National Associationaoly refinancing thereof
any agreement that has the effect okevedencing, replacing or refinancing the Debt oradiy incurred thereunder shall |
constitute Permitted Liens.

6.2Restricted Payments

The Borrower will not directly or indirectly make declare any Restricted Payment unless no Defauttvent of Defau
has occurred and is continuing or would result fgaoh Restricted Payment.

6.4Mergers and Consolidations

No Company will merge or consolidate with any Parsther than:

(a)any merger or consolidation where the Borrower goother Company, if the Borrower is not a partyret® is thi
surviving corporation;

(b)any merger of any Subsidiary into another Comg

(c)any merger of a Subsidiary into another Persore(dtian the Borrower) if after such merger the istimg entity becomes
Subsidiary;

(d)any sale of assets permitted by Section 6.7 ttettustured as a merger or consolida
(e)any Subsidiary that is not a Guarantor Significanbsidiary may liquidate or dissolve if the Borrowietermines in goc
faith that such liquidation or dissolution is inettbest interests of the Borrower and is not mdtg

disadvantageous to the Lenders; and

(Hany Subsidiary may merge into any other Persohdcektent the transaction constitutes an Investpemnitted by Sectic
6.5;

provided, that in any such case, immediately after suchgereor consolidation, there shall not exist anydbéfor Event ¢
Default.

6.ELoans, Advances, and Investments

Except as permitted by Section 6.4(b), no Compaily wake any loan, advance, extension of credit,capita
contribution to, make any investment in, or purehascommit to purchase any stock or other seesritr evidences of Debt of,
interests in, any other Person (all of the foregpfrinvestments), other than:

(d)investments as of the Closing D

(e)Acquisitions
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(Nexpense accounts for and other loans and advaodadisettors, officers, and employees of such Comparthe ordinar
course of business not to exceed $1,000,000 iagbgeegate outstanding at any time;

(9)(i) investments in (or secured by) obligations bé tUnited States of America and agencies theredf abiigation:
guaranteed by the United States of America matuviitfpin one year from the date of acquisition:
commercial paper rated A-2 or better by Moody’'sPa or better by S&P; (iii) certificates of depoditne
deposits and bankaracceptances which are fully insured by the Féd¥posit Insurance Corporation or
issued by commercial banks organized under the lodwise United States of America or any state thieac
having combined capital, surplus, and undividedifgrof not less than $100,000,000, and which fieaties o
deposit have one of the two highest ratings fromoti§ds or S&P, unless the Borrower has a wr
commitment to borrow funds from such commerciallhdiv) repurchase agreements with a term of note
than 30 days for securities described in clausab@dve and entered into with a financial institateatisfying
the criteria described in clause (iii) above; (m) case of any foreign Subsidiary, (A) marketablee@
obligations issued by, or unconditionally guaradtbg, sovereign nation in which such Person is miagal an
Is conducting business or issued by any agencydf sovereign nation and backed by full faith aretlit of
such sovereign nation, in each case maturing withi year from date of acquisition, so long as linelgnes
of such sovereign nation is rated at least A by S&P by Moodys or A mid by Dominion Bond Ratil
Service Limited or carries an equivalent ratingrfra comparable foreign rating agency or (B) investts o
type and maturity described in (ii) through (iv)oak of foreign obligors, which investments or obfg hav
ratings described in such clauses or equivalemgmfrom comparable foreign rating agencies;

(htime deposits, banker’acceptances or certificates of deposit issueahkyof the Lender
()investments having one of the two highest ratingsifMoody’s or S&P

())extensions of credit in connection with trade reables and overpayments of trade payables, in easé resulting fro
transactions in the ordinary course of business;

(k) (i) loans, investments and capital contributioresrf any Company to any other Company, provitteat any such loar
investments and capital contributions from any Canypto an Excluded Specified Subsidiary shall Bes@kely
in the form of loans made in connection with casinagement activities in the ordinary course of iegs an
(y) transfers for accounting and tax planning psgsoin the ordinary course of business and (ii)r&ges b
any Company of the Debt of any other Company, pledihat neither the Borrower nor any of its Subsidis
(other than the applicable Excluded Specified Siiasy) shall guarantee Excluded Specified Debt;

(Dinvestments in the cash surrender value of lifeiriasce policies issued by Persons with a finarreitthg from A.M. Bes
Company (as reported in Best's Insurance Repofts) teast A+;_provided however, that if such Persan’
financial rating is downgraded to less than A+ntléthin 90 days following such downgrading, eitlfg@rsuct
cash value life insurance policies will be transfdrto another insurance company with a finane@thg of a
least A+, (ii) such cash value life insurance peBawill be collapsed and the cash value therethfosicollecte:
by the investing Company, or (iii) such investmenli become an investment subject to the limitasionl
subparagraph (m) of this Section 6.5;
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(m)the purchase of equity or debt securities of angn@any, including the Borrower (but, in the case@uity securities of tt
Borrower, only to the extent permitted by Sectio8)6

(n)investments in capital stock or securities of @neto or Guaranties of the Debt (including Peadifriority Debt) of ar
Person engaged in the same or similar line of legsias set forth on Schedule 3.17 hereto (or aspnabl
extensions or expansions thereof) (i) in which anany possesses (or will possess after such ineesyrai
equity ownership interest in such Person or (ifused by the Borrowers interest in such business;

(o)in the ordinary course of business, investmenthéncapital stock of the Rural Telephone Bank, GiBar the Nationi
Rural Utilities Cooperative Finance Corporation,amy other lender from whom the investing Compas
intending to borrow money which requires such Camypa make an equity investment in such lendernitel
to so borrow;

(p)Guaranties of the Debt of the Borroneeemployee stock ownership pl
(glinvestments in readily marketable money market $urehistered under the Investment Company Act @01®ith ar
investment policy to hold at least 90% of its as#etcash and securities of a type described iseaiions (d

(e) and (f) of this Section 6.5;

(ninvestments received in connection with the baniayir reorganization of, or settlement of delinguaccounts ar
disputes with, customers and suppliers, in each icethe ordinary course of business;

(s)investments consisting of na@ash consideration with respect to the sale otsipeemitted by Section 6

(Hany acquisition of stock or assets to the exteattthe consideration is paid in the capital stocthe Borrower

(u)(i) interest rate swap agreements, interest rgieageeements, interest rate collar agreementsher stmilar agreements
arrangements, (ii) foreign exchange contracts,ecuyy swap agreements, futures contracts, optioktramis
synthetic caps or other similar agreements or gaanents, in each case designed to hedge agaicstaftion:
in interest rates or currency values, respectively(jii) collars, caps, spreads and other simdlgreements
arrangements, in each case designed to hedge atjsntotal cost and consideration for the conwoersb!
equity linked Debt;

(v)acquisition of inregion wirelines as part of capital expendituresgpam; an
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(w)any loans, advances, Guaranties, and investmenthwlever exceed in the aggregate at any time 25%dpistec
Consolidated Net Worth (valued on the basis ofioailgcost, plus subsequent cash and stock addjtiess an
write-down in value), net of any cash return represermggrn of capital in respect of any such investinoe
any cash repayment of any such loans, advancesiana@tees (to the extent funded); providédwever, thi
the aggregate amount at any time of such loandearees to, Guaranties of, or investments in aimt
venture that is not a Domestic Person, including such joint venture that qualifies as a Subsidiahall no
exceed $750,000,000 (valued on the basis of otigiost, plus subsequent cash and stock additiess,dn
write-down in value), net of any cash return representgrn of capital in respect of any such investinoe
any cash repayment of any such loans or advand@samantees (to the extent funded);

provided, that this Section 6.5 shall not restrict the stagent by any Company of assets held or managest ang Plan.

6.€Transactions with Affiliates

No Company will enter into any material transactiath any of its Affiliates, other than (a) transaos between or
among entities each of which is either the Borroarea Wholly Owned Subsidiary (other than an Exetli®pecified Subsidian
(b) in the case of a transaction between (i) theedeer and a Subsidiary (other than an ExcludectiBpd Subsidiary) that is n
a Wholly Owned Subsidiary, (i) Subsidiaries (othiean Excluded Specified Subsidiaries) one or lofttvhich is not a Wholl
Owned Subsidiary or (iii) between Excluded Spedifftubsidiaries, in the case of each of (i), (iiyl i), if the Borrower ha
determined that such transaction is in the bestésts of the Borrower, (c) in the case of anyrafagmsaction between a Comp
and (i) a Person that is not a Company (such tchiosain the ordinary course of business) or (i) Bxcluded Specifie
Subsidiary, upon fair and reasonable terms notmadiyeless favorable than such Company could obtaicould become entitl
to in an arm’s-length transaction with a Person tines not its Affiliate;_providedhat the covenants in this Section 6.6 shal
apply to any transaction between a Company andffiliate that is an Affiliate of the Company soldby virtue of the Company’
ownership interest in such Affiliate so long asatier Affiliate that is not also a Company owns @mtgrests in such Affiliate, (
the incurrence of Debt by an Excluded Specifieds&liary from the Borrower or a Subsidiary and (edtenial transactiol
otherwise permitted under this Agreement. For psepmf this Section 6.6, such transactions areéeinadit if they, individually o
in the aggregate, require any Company to pay nfae the greater of $250,000,000 or 1% of Consatiatet Worth over tf
course of such transactions.

6.7Sale of Assets

No Company will sell, lease, or otherwise dispokalloor any substantial part of its assets (insigda sale by merger o
Subsidiary with or into another Person) other than:

(c)sales of inventory or investments permitted undtiSn 6.5(d), (e), (f) and (n) in the ordinary cseiof busines
(d)sales of equipment for a fair and adequate coregideror disposal of obsolete or worn out equipmprdvided, that if an

such equipment is sold or otherwise disposed af.aareplacement is necessary for the proper oparafithe
business of such Company, such Company will reack equipment with adequate equipment;
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(e)the exchange of assets for assets in a PermittedldfiBusiness (including securities of an entiigttowns assets) of eq
or greater value;

(Nthe sale, discount, or transfer of delinquent noteaccounts receivable in the ordinary courseusiiness for purposes
collection;

(g)sales of accounts receivable and related asseds orterest therein of the type specified in th&ntteon of “Qualifiec
Receivables Transactiomiade in connection with a Qualified Receivablesn$amtion (provided that if at a
time the aggregate principal amount of all QualifiReceivables Transactions exceeds $150,000,0@
Borrower shall prepay the Loans and/or reduce thtalTCommitments under and as defined in the Réwg
Credit Agreement by the amount of such excess);

(h)sales of assets from one Company to another Cory

(i) dispositions of assets pursuant to sale and leesebansactions so long as, after giving effectraéte and the use
proceeds thereof, the aggregate outstanding anodukitributable Debt of the Companies shall noteea th
greater of $250,000,000 or 1% of Consolidated Teleghssets;

() other dispositions of assets (other than (i) actorateivable and related assets or (ii) in conmeaetith sale and leaseb:
transactions); providedthat the Companies shall, within the period db 8ays following the consummation
each such transaction, apply (or cause to be appiia amount equal to the Net Cash Proceeds of
disposition of assets to either (x) make EligibleirRestments or (y) prepay the Loans and/or retlued ota
Commitments under and as defined in the Revolvireglit Agreement; and

(K)to the extent not already permitted by another etiiizn of this Section 6.7, sales, transfers ahdradispositions of ass
(other than (i) accounts receivable and relatedtass (ii) in connection with sale and leasebaakdactions
that are not permitted by clauses (a) through Ifoye;_provided that the cumulative consideration for all as
sold, transferred or otherwise disposed of in negaon this clause (i) shall not exceed $200,0@®® Y2 9
of the Consolidated Total Assets of the CompamesaSured as of the last day of the most recerdl figearte
for which the relevant financial information is dahle), whichever is greater, in the aggregate ofi€cligible
Reinvestments.
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6.€Compliance with Laws and Documents; Use of Proceeds

(@) No Company will violate the provisions of drgws or any Material Agreement if such violation apar when aggregated
with all other such violations, could reasonably bpested to have a Material Adverse Effect. No Compaitiwiolate the provisions of i
charter or bylaws or modify, repeal, replace, or manany provision of its charter or bylaws if such attould reasonably be expecte
have a Material Adverse Effect. The Borrower wilbyide to the Administrative Agent a copy of eacltutment that materially modifie
repeals, replaces, or amends the charter or bylave @drrower.

(b) The Borrower will not request any Borrowirggnd the Borrower shall not use, and shall procureith&ubsidiaries and its
their respective directors, officers, employees agehts shall not use, the proceeds of any Borrowjng furtherance of an offer, payme
promise to pay, or authorization of the payment oingivof money, or anything else of value, to any Bers violation of any Anti-
Corruption Laws, (ii) for the purpose of funding, dircing or facilitating any activities, business or sagtion of or with any Sanction
Person, or in any Sanctioned Country, in each cas@ymmaterial respect, or (iii) in any manner thauid result in the violation of a
Sanctions applicable to any party hereto.

6.SNew Businesse.
No Company will engage in any material business atien the businesses in which it is presently engagédisinesses relat
thereto, as described on Schedule 3.17; provjdbdt the Borrower and its Subsidiaries may engadmés of business not described
Schedule 3.17 to the extent the aggregate valwessdts contributed to such lines of business, at the firmech contribution, does r

exceed 10% of Consolidated Tangible Assets as of tHeogmny final quarter for which Financial Staternsenf the Borrower and
Subsidiaries are available.

6.1(Assignment
No Loan Party will assign or transfer any of its Rgjlttuties, or obligations under any of the Loan Paper
6.11Fiscal Year.
The Borrower will not change its fiscal year withdbe prior written consent of the Administrative Agénthich shall not b

unreasonably withheld).

6.1ZlInvestment Company Status

No Loan Party will conduct its business in such a weat it will become (a) a “public utilityWwithin the meaning of the Fede
Power Act, as amended, (b) an “investment compaviliin the meaning of the Investment Company Act o4d,%s amended, or (c)
“investment adviser” within the meaning of the Investim&dvisers Act of 1940, as amended.

6.1%Reserved

6.1<4Financial Covenants

(d)As calculated at the end of each fiscal quartehefBorrower (but computed with respect to EBITDA foe four fiscal quarte
ending on the last day of such fiscal quarter),Bbarower shall not permit the ratio of Consolidafeatal Funded Del
to Consolidated EBITDA of the Companies to excee® #81.0.
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(e)As calculated at the end of each fiscal quartehefBorrower (but computed for the four fiscal dees ending on the [e
day of such fiscal quarter), the Borrower shall metmit the ratio of Consolidated EBITDA of the Coamies t
the sum of (i) consolidated interest expense of @enpanies (less any naash amounts attributable
amortization of financing costs paid in a previgesiod) and (ii) dividends declared or paid by @gmpan
(other than to another Company) on its preferrguitalstock (but if such dividends are declared aadt
during such four-quarter period, the amount shatlloe counted twice) to be less than 1.50 to 1.0.

For purposes of this Section 6.14(b), Consolid&BtrDA and interest expense of any Subsidiary wiécbubject to ar
Subsidiary Encumbrance, shall be reduced to thenestuch Subsidiary is restricted by the Subsidimgumbrance. As used
this Section 6.14(b), “ Subsidiary Encumbraricehall mean, so long as a default has occurred srabntinuing under ti
agreement creating such encumbrance or restriction,encumbrance or restriction on the ability 0§ &ubsidiary to (i) pe
dividends or make any other distributions on itpitzd stock or any other interest or participationits profits owned by tt
Borrower or any Subsidiary of the Borrower, or @y Debt owed to the Borrower or a Subsidiary ef Borrower, (ii) mak
loans or advances to the Borrower or any of therdegr's Subsidiaries or (iii) transfer any of its propestor assets to t
Borrower, except for such encumbrances or resirist(A) existing on the Closing Date (or any PeexitRefinancing Debt wi
respect thereto so long as such encumbrances toictiess are no more restrictive than those cowtadiin the debt beil
refinanced), (B) arising in connection with loansda to any Company by the Rural Electrification Aaistration, the Rur:
Utilities Service, the Rural Telephone Bank, or ilimlenders such as the Rural Telephone Finanagpé€rative, or (C) no
existing or hereafter arising under or by reasoeitbier (x) applicable Law or (y) this Agreementldhe other Loan Papers.

Further, for purposes of this Section 6.14, Codsdéd Total Funded Debt shall include any Compai@uaranty ¢
Funded Debt of any Person other than another Coynpathe Borrowers employee stock ownership plan. For the first
quarters following any Acquisition, calculationsden this Section 6.14 shall be made on a pro fdvass as if the propert
acquired in connection with such Acquisition wereperties of the Companies during the period ofuation. For the avoidan
of doubt, Excluded Specified Subsidiaries are tinbkided for the purposes of calculating the fitiahcovenants set forth in tl
Section 6.14.

6.15Priority Debt.

(i)At all times occurring after the Closing Date tléatarantors are required to provide Guarantee Ageasrpursuant
Section 5.13 but prior to the time that the Guarentare permitted to be released from their Guae
Agreements pursuant to Section 5.14, the Borrowall sot at any time permit the aggregate princgrabun
(without duplication) of (i) all Funded Debt of tlB®rrower or any of its Subsidiaries secured byhkipermitte
by clause (b), (c), (j), (k), (r) (to the extenthiLiens are incurred pursuant to clause (r) bpan Party in favc
of a party that is not a Loan Party), (s) (to tkeest replacing a Lien permitted pursuant to aedéht clause
the definition of “Permitted Lienslisted in this Section 6.15(a)), (t), (w), (X), (g} (aa) of the definition
“Permitted Liens” plugii) all Funded Debt of Subsidiaries of the Borraweahether or not secured (in the ¢
of both clause (i) (other than Debt of Guarant@syl clause (ii), other than any Permitted Priobigbt) tc
exceed 15% of Consolidated Tangible Assets detedriis of the end of the most recent fiscal quésterhict
Financial Statements of the Borrower and its Subsas are available.
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()In the event that the Guarantors are permittecetoeleased from their Guarantee Agreements pursagé@ection 5.14, tt
Borrower shall not at any time thereafter permé #ggregate principal amount (without duplicatiof)i) all
Funded Debt of the Borrower or any of its Subsid&secured by Liens permitted by clause (b),(j)(k), ()
(to the extent such Liens are incurred pursuantaose (r) by a Loan Party in favor of a party tisatot a Loa
Party), (s), (1), (w), (x), (y) or (aa) of the dafion of “Permitted Liens” plugii) all Funded Debt of Subsidiari
of the Borrower, whether or not secured, to exc2@¥h of Consolidated Tangible Assets determinedfdle
end of the most recent fiscal quarter for whichaRicial Statements of the Borrower and its Subsesiaar
available;_providedhat if the Borrower fails to meet its obligatiomsder clause (i) and clause (ii) of this Sec
6.15(b), it shall have the right, by notice to faministrative Agent, to reinstate as Guarantor®altsons the
constituting Guarantors as defined herein (andettfegr Section 5.13 shall again be in effect), hictvtime i
shall no longer have to comply with its obligatiamgler clause (i) and clause (ii) of this Sectidtb@).

SECTION 7
DEFAULT .
The term “Event of Defaulttheans the occurrence and continuance of any onwi of the following events (includi
the passage of time, if any, specified therefgidvided, that, if any such event occurs and the Lendetdajority Lenders, ¢
required by the provisions of Section 10.14, subseatly agree in writing that they will not exerciagy remedies hereunder ¢

result thereof, the occurrence and continuancedi svent shall no longer be deemed an Event cdugfiereunder insofar as
state of facts giving rise to such event is conegn

7.1Payment of Obligation

The failure or refusal of the Borrower to pay amytipn of the Obligation, as the same become dwaordance with tl
terms of the Loan Papers and, in the case of anestt payment, such failure or refusal continuesfperiod of 5 Business Dz
(no grace period being given for failure or refusaimake a principal payment). Notwithstanding thegoing, the Borrowes
failure to pay, if caused solely by a wire trangfealfunction or similar problem outside the Borraigecontrol, shall not t
deemed an Event of Default so long as such faitupay is promptly corrected.

7.2Covenants

(e)The failure or refusal of the Borrower (and, if dpgble, any other Company) to punctually and priypeerform, observ:
and comply with any covenant, agreement, or camtlitiontained in Section 5.3(e)(iii) or Section 6.

() The failure or refusal of the Borrower (and, if apgble, any other Company) to punctually and priypperform, observ
and comply with any covenant, agreement, or cantlitontained in any of the Loan Papers to whicth

Company is a party, other than covenants to paythiegation and the covenants listed in clausepfageding
and such failure or refusal continues for 30 ddier aotice from the Administrative Agent to therBmwer.

7.2Debtor Relief.

59




Exhibit 4.5

The Companies shall not be Solvent, or any Comgapyfails to pay its Debts generally as they becatue, (b
voluntarily seeks, consents to, or acquiesces enbénefit of any Debtor Relief Law, or (c) beconaeparty to or is made t
subject of any proceeding provided for by any DeliRelief Law, other than as a creditor or claimahgt could suspend
otherwise adversely affect the Rights of the Adstiaitive Agent or the Lenders granted in the Loapefs (unless, in the ev
such proceeding is involuntary, the petition ingiitg same is dismissed within 60 days after lisd).

7.4Attachment
The failure of any Company to have discharged wid days after commencement any attachment, degp@s, o
similar proceeding which, individually or togetheith all such other proceedings then pending, &fessets of such Compi

having a value (individually or collectively) equal or more than $250,000,000 or 1% of Consolid&ted Worth, whichever
greater.

7.EPayment of Judgments

Any Company fails to pay any judgments or orderstfie payment of money in excess of the great&260,000,000 ¢
1% of Consolidated Net Worth (individually or cdtevely) rendered against it or any of its asseis @ither (a) any enforcem
proceedings shall have been commenced by any @reglibn any such judgment or order or (b) a stagndbrcement of any su
judgment or order, by reason of pending appeattwrwise, shall not be in effect prior to the tiiteeassets may be lawfully s
to satisfy such judgment.

7.€Default Under Other Agreements

A default exists under any Material Agreement taclvlany Company is a party, the effect of whicloig€ause, or whic
permits the holder thereof (or a trustee or reprasiwe of such holder) to cause, unpaid considerapf at least 2%
Consolidated Net Worth (individually or in the aggate) to become due prior to the stated maturitgrior to the regularl
scheduled dates of payment. For the purposes ©ptragraph, a default by any Company in the payofesiny obligation at i
stated maturity date (taking into account any aaplie cure period) shall be deemed to have cawsdtdabligation to become d
prior to such stated final maturity.



7. 1Misrepresentation
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The Administrative Agent or any Lender discoverst thny statement, representation, or warrantyern_than Papers, a
Financial Statement of the Borrower, or any writexgr delivered to the Administrative Agent or amnder pursuant to the Lc
Papers is false, misleading, or erroneous when nue#gned made or delivered in any material respect.

7.€ERISA.

Any one or more of the following shall have occdrend be continuing: (a) the failure of any Plarcoonply with an
provisions of ERISA and/or the Code or with thenterof such Plan, (b) any n@xempt Prohibited Transaction, (c) .
Reportable Event, (d) the failure of any Plan tisfathe minimum funding standards (within the mieg of section 412 of tl
Code or section 302 of ERISA) applicable to sua@nPivhether or not waived, or a filing pursuanséation 412(c) of the Code
section 302(c) of ERISA of an application for a wveai of the minimum funding standards with respectahy Plan, (e)
determination that any Plan is, or is expectedetarb“at risk”status (within the meaning of section 430 of thel€or section 3(
of ERISA), (f) the appointment of a trustee by atbleh States district court to administer any Plathe institution by the PBGC
proceedings to terminate any Plan, (g) the inceedry any Company or any ERISA Affiliate of liabiliunder Title IV of ERIS/
with respect to the termination of any Plan, (8 iicurrence by any Company or any ERISA Affiliateany liability with respet
to the withdrawal or partial withdrawal from anyaRlor Multiemployer Plan, (i) the receipt by anyn@many or any ERIS
Affiliate of any notice concerning the impositioh Withdrawal Liability or a determination that adjultiemployer Plan is, or
expected to be, Insolvent, in Reorganization, “ieated” (within the meaning of section 4041A of BR)), or in “endangereddr
“critical” status (within the meaning of section 432 of th@&or section 305 of ERISA), or (j) the failureasfy insured medic
plan sponsored by any Company on behalf of anyeatior former employee(s) to satisfy the rliserimination requirements
section 105 of the Code; and in each case in dda{ggethrough (j) above, such event or conditiogether with all other su
events or conditions, if any, would result in a btal Adverse Effect.

7.SValidity and Enforceability of Loan Papers

Any Loan Paper shall, at any time after its exexutind delivery and for any reason, cease to hdliforce and effect i
any material respect or be declared to be null\aid, should the Company fail to cure within fivayd of discovery by tt
Company or notice from the Administrative Agenttie Borrower, or the validity or enforceability teef be contested by a
Company party thereto or any Company shall deny ith@as any liability or obligations under any looRaper to which it is

party.

7.1(Change in Contral If an Event of Default occurs pursuant to Secf2d8

SECTION 8

RIGHTS AND REMEDIES .

8.1Remedies Upon Event of Default

(g)Should an Event of Default occur and be continuinger Section 7.3, the entire unpaid balance ofChhkgation sha
automatically become due and payable without atigraof any kind whatsoever.

(h)Should any other Event of Default occur and beinairtg, subject to any agreement among the LenttesAdministrativ

Agent may (and shall upon the request of the Migjdrenders), at its (or the Majority Lenderglection, di
any one or more of the following: (i) if the matyri
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of the Obligation has not already been accelerataer Section 8.1(a), declare the entire unpaidrizal of th
Obligation, or any part thereof, immediately due qmayable, whereupon it shall be due and payalné (@tice ¢
such declaration shall promptly be given theredftethe Administrative Agent to the Borrower); (i@duce any clai
to judgment; (iii) exercise (or request each Lendezxercise) the Rights of offset or bankdrien against the inter:
of the Borrower in and to every account and othieperty of the Borrower which are in the possessibany Lende
to the extent of the full amount of the Obligati@md (iv) exercise any and all other legal or exhlé Rights afforde
by the Loan Papers, the Laws of the State of Newk Yoo any other jurisdiction as the Administratidgent sha
deem appropriate, or otherwise, including, butlimited to, the Right to bring suit or other prodees before ar
Tribunal either for specific performance of any enant or condition contained in any of the LoandPsyor in aid ¢
the exercise of any Right granted to the Lendeeninof the Loan Papers.

8.2Waivers.

The Borrower hereby waives presentment and demang@ayment, protest, notice of intention to ac@ker notice ¢
acceleration, and notice of protest and nonpaynaemt,agrees that its liability with respect to @ieligation, or any part there
shall not be affected by any renewal or extengiotiné time of payment of the Obligation, by anyulygtnce, or by any release
change in any security for the payment of the Gibicg.

8.ZPerformance by Administrative Agent

If any covenant, duty, or agreement of any Compampot performed in accordance with the terms eflthan Papers, t
Administrative Agent may, at its option (but suljex the approval of the Majority Lenders), perfoomattempt to perform su
covenant, duty, or agreement on behalf of such Gompn such event, any amount expended by the Aidtrative Agent in suc
performance or attempted performance shall be nedd®, payable by the Borrower to the Administat\gent on demand, sf
become part of the Obligation, and shall bear @sieat the Default Rate from the date of such edipgne by the Administrati
Agent until paid. Notwithstanding the foregoingisitexpressly understood that the Administrativertgloes not assume and s
never have, except by its express written consay, liability or responsibility for the performancé any covenant, duty,
agreement of any Company.

8.4Delegation of Duties and Rights

The Administrative Agent and the Lenders may penfany of their duties or exercise any of their Riginder the Loe
Papers by or through the Administrative Agent amartand the Administrative Agestofficers, directors, employees, attorn
agents, or other representatives.

8.ELenders Not in Contral
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None of the covenants or other provisions containgdis Agreement or in any other Loan Paper slalshall be deem
to, give the Administrative Agent or the Lendere Right to exercise control over the assets (inotydwithout limitation, re¢
property), affairs, or management of any Compahg,gower of the Administrative Agent and the Lesdeeing limited to tr
Right to exercise the remedies provided in thigiSed.

8.€Waivers by Lenders

The acceptance by the Administrative Agent or teaders at any time and from time to time of pap@/ment on tt
Obligation shall not be deemed to be a waiver gf Bvent of Default then existing. No waiver by thdministrative Agent, tr
Majority Lenders, or all of the Lenders of any Evem Default shall be deemed to be a waiver of ather thenexisting o
subsequent Event of Default. No delay or omissiprine Administrative Agent, the Majority Lenders, al of the Lenders
exercising any Right under the Loan Papers shahinsuch Right or be construed as a waiver theseahy acquiescence ther
nor shall any single or partial exercise of anyhsRight preclude other or further exercise thereofthe exercise of any ott
Right under the Loan Papers or otherwise.

8.7Cumulative Rights

All Rights available to the Administrative Agentdathe Lenders under the Loan Papers are cumulatigad in additio
to all other Rights granted to the Administrativgefait and the Lenders at law or in equity, whetherad the Obligation is due a
payable and whether or not the Administrative Agemthe Lenders have instituted any suit for ceitet; foreclosure, or oth
action in connection with the Loan Papers.

8.EApplication of Proceeds

Any and all proceeds ever received by the Admiaiste Agent or the Lenders from the exercise of Rights pertainin
to the Obligation shall be applied to the Obligasidirst, to pay incurred and unpaid fees and esgp&f the Administrative Age
under the Loan Papers and second, ratably to paghar Obligations.

8.CCertain Proceedings

The Borrower will promptly execute and deliver aause the execution and delivery of, all applicatjocertificate:
instruments, registration statements, and all oleeuments and papers the Administrative AgenherlLienders may reasona
request in connection with the obtaining of anyseont, approval, registration, qualification, perridense, or authorization of &
other Tribunal or other Person necessary or apjatepior the effective exercise of any Rights uritier Loan Papers. Because
Borrower agrees that the Administrative Agent’s émel Lenderstemedies at Law for failure of the Borrower to cdynwith the
provisions of this paragraph would be inadequai# that such failure would not be adequately comgiglesin damages, t
Borrower agrees that the covenants of this paragnagy be specifically enforced.

8.1(Setoff.
If an Event of Default shall have occurred and istiomting, each Lender is hereby authorized at ang tamd from time to tim
without prior notice to the Borrower (any such netioeing hereby expressly waived by the Borrowerkeboff and apply any and

deposits (general or special, time or demand, provisionfinal) at any time held and any other indebesinat any time owing by st
Lender to or for the credit or the account of the
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Borrower against any portion of the Obligation owtngsuch Lender, irrespective of whether or nobathe Obligation, or any part there
shall be then due. Each Lender agrees promptly tdyrtbe Borrower (with a copy to the Administrative &) after any such setoff ¢
application;_provided that the failure to give such notice shall not efftée validity of such setoff and application. Tights and remedi
of each Lender hereunder are in addition to otigéits and remedies (including, without limitation, athights of setoff) which such Lenc
may have.

SECTION 9

THE ADMINISTRATIVE AGENT

9.1Appointment.

Each Lender hereby irrevocably designates and agpthieatAdministrative Agent as the agent of such Lendder this Agreeme
and the other Loan Papers, and each such Lendevdably authorizes the Administrative Agent, in suaparity, to take such action on
behalf under the provisions of this Agreement and theroLoan Papers and to exercise such powers arfdrpesuch duties as ¢
expressly delegated to the Administrative Agent bytéms of this Agreement and the other Loan Paperstheigeith such other powe
as are reasonably incidental thereto. Notwithstandmgprovision to the contrary elsewhere in this Agreet, the Administrative Age
shall not have any duties or responsibilities, excepsd expressly set forth herein, or any fiduciarytimiahip with any Lender, and
implied covenants, functions, responsibilities, dut@sdigations or liabilities shall be read into thigr@ement or any other Loan Pape
otherwise exist against the Administrative Agent.

9.2Delegation of Duties

The Administrative Agent may execute any of its dutiader this Agreement and the other Loan Papers tiyrongh agents
attorneys-infact and shall be entitled to advice of counsel eomiag all matters pertaining to such duties. The histrative Agent she
not be responsible for the negligence or miscondiuahy agents or attorneys-in-fact selected by ihwéasonable care.

9.2Exculpatory Provisions

Neither the Administrative Agent nor any of its regpecofficers, directors, employees, agents, attgsriefact or affiliates sha
be (a) liable for any action lawfully taken or oted to be taken by it or such Person under or imection with this Agreement or any ot
Loan Paper (except to the extent that any of thegiming are found by a final and nonappealablesitetiof a court of compete
jurisdiction to have resulted from its or such Pe’'s own gross negligence or willful misconduct) or @dponsible in any manner to an'
the Lenders for any recitals, statements, represensatiorwarranties made by any Company or any officeretifecontained in th
Agreement or any other Loan Paper or in any ceatiéicreport, statement or other document referred poovided for in, or received by i
Administrative Agent under or in connection withjsttAgreement or any other Loan Paper or for the ejalalidity, effectivenes
genuineness, enforceability or sufficiency of this dgment or any other Loan Paper or for any faildrany Company a party theretc
perform its obligations hereunder or thereunder. Atiministrative Agent shall not be under any obligatio any Lender to ascertain o
inquire as to the observance or performance of atlyeoagreements contained in, or conditions of &dreement or any other Loan Pa
or to inspect the properties, books or records of@omypany.

9.4Reliance by Administrative Agent

The Administrative Agent shall be entitled to rednd shall be fully protected in relying, upon angtrument, writing
resolution, notice, consent, certificate, affidauetter, telecopy or eiail message, statement, order or other docume
conversation believed by it to be genuine and comed to have been signed, sent or made by thpepRerson or Persons |
upon advice and statements of legal counsel
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(including counsel to the Borrower), independentoantants and other experts selected by the Adiratiee Agent. Th
Administrative Agent may deem and treat the payeang Note as the owner thereof for all purposdssama written notice
assignment, negotiation or transfer thereof shalehbeen filed with the Administrative Agent. Thdministrative Agent shall |
fully justified in failing or refusing to take argction under this Agreement or any other Loan Paphsss it shall first receive st
advice or concurrence of the Majority Lenders {fosp specified by this Agreement, all Lenders)takeems appropriate or it st
first be indemnified to its satisfaction by the dens against any and all liability and expense @y be incurred by it by reas
of taking or continuing to take any such actione Tadministrative Agent shall in all cases be fufisotected in acting, or
refraining from acting, under this Agreement angl ¢tkher Loan Papers in accordance with a requeéked¥lajority Lenders (or,
so specified by this Agreement, all Lenders), anchsrequest and any action taken or failure topacsuant thereto shall
binding upon all the Lenders and all future hold#rthe Loans.

9.ENotice of Defaull.

The Administrative Agent shall not be deemed toehkmowledge or notice of the occurrence of any Dlefar Event o
Default unless the Administrative Agent has recgimetice from a Lender or the Borrower referringtis Agreement, describi
such Default or Event of Default and stating thathsnotice is a “notice of defaultlih the event that the Administrative Ag
receives such a notice, the Administrative Ageiatlgtromptly give notice thereof to the LenderseTadministrative Agent sh:
take such action with respect to such Default ariEwf Default as shall be reasonably directedhieyMajority Lenders (or, if ¢
specified by this Agreement, all Lenders); provideithat unless and until the Administrative Agentlklinave received su
directions, the Administrative Agent may (but shaidt be obligated to) take such action, or reffedm taking such action, wi
respect to such Default or Event of Default adllsdeem advisable in the best interests of thedkes.
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9.€Non-Reliance on the Administrative Agent and Other lexsd

Each Lender expressly acknowledges that neitheAtmeinistrative Agent nor any of their respectiviiaers, directors
employees, agents, advisors, attorneykat-or affiliates have made any representationsaranties to it and that no act by
Administrative Agent hereafter taken, including amyiew of the affairs of a Company or any afféiadtf a Company, shall
deemed to constitute any representation or warrbptthe Administrative Agent to any Lender. Eacimdier represents to 1
Administrative Agent that it has, independently anthout reliance upon the Administrative Agentamry other Lender, and ba:
on such documents and information as it has deepptbpriate, made its own appraisal of and invagbg into the busines
operations, property, financial and other conditaord creditworthiness of the Companies and thdilisaés and made its ov
decision to make its Loans hereunder and entertmsoAgreement. Each Lender also represents tivaitlj independently ar
without reliance upon the Administrative Agent ayather Lender, and based on such documents &dniation as it shall dee
appropriate at the time, continue to make its ovadit analysis, appraisals and decisions in takingot taking action under tl
Agreement and the other Loan Papers, and to matteisuestigation as it deems necessary to infogalfitas to the busine
operations, property, financial and other condittond creditworthiness of the Companies and théiliadés. Except for notice
reports and other documents expressly requiredetdumished to the Lenders by the AdministrativeeAg hereunder, tl
Administrative Agent shall not have any duty orpassibility to provide any Lender with any credit other informatio
concerning the business, operations, property,itiondfinancial or otherwise), prospects or creditthiness of any Company
any affiliate of a Company that may come into tlesgession of the Administrative Agent or any of dfficers, director:
employees, agents, advisors, attorneys-in-factfitintes.

9.7Indemnification.

The Lenders agree to indemnify the AdministrativgeAt, the Lead Arranger and their respective afficelirectors
employees, partners, affiliates, agents, advisos @ntrolling persons (each, an_“ Agent Indemnitedto the extent ni
reimbursed by the Borrower and without limiting thieligation of the Borrower to do so), ratably acliog to their respecti
Term Percentages in effect on the date on whichnmidfication is sought under this Section (orndlémnification is sought af
the date upon which the Loans shall have beenipdidl, ratably in accordance with such Term Petaeges immediately prior
such date), from and against any and all liabdjtigbligations, losses, damages, claims, penafi@mns, judgments, suits, co
expenses or disbursements of any kind whatsoaveu@ing reasonable fees, disbursements, settlecostd and other charges
legal counsel) that may at any time (whether betrafter the payment of the Loans) be imposedirmyrred by or assert
against such Agent Indemnitee in any way relatingrtarising out of, the Loans, this Agreement, ahthe other Loan Papers
any documents contemplated by or referred to hemetinerein or the transactions contemplated heoglthereby or any acti
taken or omitted by such Agent Indemnitee undeinaonnection with any of the foregoing; providethat no Lender shall
liable for the payment of any portion of such llaigs, obligations, losses, damages, claims, pesalactions, judgments, su
costs, expenses or disbursements that are fouadfibgl and nonappealable decision of a court ofigetent jurisdiction to ha
resulted from such Agent Indemnitedtaud, gross negligence or willful misconducteTdgreements in this Section shall sur
the termination of this Agreement and payment eflthans and all other amounts payable hereunder.
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9.€Administrative Agent in its Individual Capacity

The Administrative Agent and its affiliates may mdkans to, accept deposits from and generallygmngaany kind ¢
business with any Company as though such Admitisgradgent were not an Administrative Agent. Witlspect to its Loal
made or renewed by it, the Administrative Agentlishave the same rights and powers under this Agesd and the other Lo
Papers as any Lender and may exercise the santmwaghtit were not an Administrative Agent, and teems “Lender’anc
“Lenders” shall include the Administrative Agentita individual capacity.

9.€Successor Administrative Agent

The Administrative Agent may resign as AdministratAgent upon 10 daysiotice to the Lenders and the Borrowe
the Administrative Agent shall resign as Adminititre Agent under this Agreement and the other LBapers, then the Major
Lenders shall appoint from among the Lenders aessor agent for the Lenders, which successor apafit(unless an Event
Default under Section 7.1 or Section 7.3 with respethe Borrower shall have occurred and be pairtg) be subject to appro
by the Borrower (which approval shall not be unosably withheld or delayed), whereupon such succesmgent shall succeec
the rights, powers and duties of the Administrathgent, and the term “Administrative Agerghall mean such successor a
effective upon such appointment and approval, heddrmer Administrative Agerg’rights, powers and duties as Administre
Agent shall be terminated, without any other otHer act or deed on the part of such former Adrriaiive Agent or any of tt
parties to this Agreement or any holders of therisodf no successor agent has accepted appoinmehdministrative Agent |
the date that is 10 days following a retiring Adisirative Agent’s notice of resignation, the retiri Administrative Ageng
resignation shall nevertheless thereupon beconextafé, and the Lenders shall assume and perfokrof dhe duties of tr
Administrative Agent hereunder until such timeaify, as the Majority Lenders appoint a successentag@s provided for aboy
After any retiring Administrative Agerg’resignation as Administrative Agent, the provisiof this Section 9 shall continue
inure to its benefit.

SECTION 10

MISCELLANEOUS .

10.1Reserved

10.2Money and Interest

Unless stipulated otherwise (a) all referencesiing the Loan Papers to “dollars,” “money,” “paym&” or other simila
financial or monetary terms are references to agyreof the United States of America and (b) alerefces to interest are
simple and not compound interest.
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10.:Number and Gender of Wor.

Whenever in any Loan Paper the singular numbesésluthe same shall include the plural where ap@atep and vic
versa; and words of any gender in any Loan Pagrisklude each other gender where appropriate.Wérds “herein,” “hereof,”
and “hereunder,and other words of similar import refer to the velet Loan Paper as a whole and not to any partiQadé o
subdivision thereof.

10.4Headings

The headings, captions, and arrangements used iofahe Loan Papers are, unless specified othepias convenienc
only and shall not be deemed to limit, amplify poodify the terms of the Loan Papers, nor affectntieaning thereof.

10.EExhibits.

If any Exhibit, which is to be executed and deledyrcontains blanks, the same shall be completedatly and i
accordance with the terms and provisions contaametlas contemplated herein prior to, at the timewohfter the execution a
delivery thereof.

10.€Notices.

All notices, requests and demands to or upon thgexive parties hereto to be effective shall beriting (including by
telecopy), and, unless otherwise expressly provitkrgin, shall be deemed to have been duly givenamte when delivered,
three Business Days after being deposited in thk pwstage prepaid, or, in the case of telecoicapwhen received, addres
as follows in the case of the Borrower and the Adstiative Agent, and as set forth in an administeaquestionnaire delivered
the Administrative Agent in the case of the Lendergo such other address as may be hereaftdiedoliy the respective part
hereto:

Borrower: Qwest Corporation
100 CenturyLink Drive
Monroe, Louisiana 71203
Attn: R. Stewart Ewing, Jr.
Telecopy: (318) 362-1728
Telephone: (318) 388-9512
Qwest Corporation
100 CenturyLink Drive
Monroe, Louisiana 71203
Attn: Glynn E. Williams
Telecopy: (318) 430 5401
Telephone: (318) 388-9069
with a copy to: Qwest Corporatic
100 CenturyLink Drive
Monroe, Louisiana 71203
Attn: Stacey W. Goff
Telecopy: (318) 388-9488]
Telephone: (318) 388-9539]
Administrative Agent: CoBank, ACE
900 Circle 75 Parkway
Suite 1400
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Atlanta, Georgia 30339-5946
Attn: Communications Banking Group
Telecopy: (770) 618-3202
Telephone: (770) 618-3200
with a copy to: CoBank, ACE
5500 S. Quebec Street
Greenwood Village, Colorado 80111
Attn: Syndication Loan Accounting
Telecopy: (303) 740-4021
Telephone: (303) 740-6447
provided, that any notice, request or demand to or uponAth@inistrative Agent or the Lenders shall not Bfeaive unti
received.

Notices and other communications to the Lendersumeter may be delivered or furnished by electrenimmunication
pursuant to procedures approved by the Adminisgatigent;_provided that the foregoing shall not apply to noticesspant t
Section 2 unless otherwise agreed by the AdminiggraAgent and the applicable Lender. The Admiaisiie Agent or th
Borrower may, in its discretion, agree to acceptces and other communications to it hereunderlbgti®nic communicatiol
pursuant to procedures approved by_it; providetiat approval of such procedures may be limiwdarticular notices
communications.

10.7Exceptions to Covenants

The Borrower shall not take any action or faila&g any action which is permitted as an excepticemniy of the covenar
contained in any of the Loan Papers if such aatioomission would result in the breach of any ottwrenant contained in any
the Loan Papers.

10.&Survival.
All covenants, agreements, undertakings, repreensa and warranties made in any of the Loan Rafsrshall surviv
all closings under the Loan Papers, (b) exceptlzrwise indicated, shall not be affected by amgsgtigation made by any pal

and (c) unless otherwise provided herein shalliteate upon the later of the termination of this égment and the payment in
of the Obligation.

10.€Governing Law.

THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF TH PARTIES UNDER THIS AGREEMEN
SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETEIN ACCORDANCE WITH, THE LAW OF THI
STATE OF NEW YORK.
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10.1(Submission to Jurisdiction; Waivers

The Borrower hereby irrevocably and unconditionally

(Hsubmits for itself and its property in any legali@t or proceeding relating to this Agreement amel ¢ther Loan Papers
which it is a party, or for recognition and enfar@nt of any judgment in respect thereof, to the-exaiusive
general jurisdiction of the courts of the StateNsw York, the courts of the United States for trautBert
District of New York, and appellate courts from @hgreof;

(g)consents that any such action or proceeding mayrdagght in such courts and waives any objection ithenay now o
hereafter have to the venue of any such actiomnaegeding in any such court or that such actioproceedin
was brought in an inconvenient court and agreesonplead or claim the same;

(h)agrees that service of process in any such actigmozeeding may be effected by mailing a copydbgby registered
certified mail (or any substantially similar formhmail), postage prepaid, to the Borrower, as #mseanay be
its address set forth in Section 10.6 or at subkroaddress of which the Administrative Agent shalle bee
notified pursuant thereto;

(agrees that nothing herein shall affect the rigtgffect service of process in any other mannenijiexd by law or shall lim
the right to sue in any other jurisdiction; and

(j)waives, to the maximum extent not prohibited by,lamy right it may have to claim or recover in dagal action ¢
proceeding referred to in this Section any spees@mplary, punitive or consequential damages.

10.1I\WAIVERS OF JURY TRIAL.

THE BORROWER, THE ADMINISTRATIVE AGENT AND THE LENERS HEREBY IRREVOCABLY ANL
UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY LEGAL AC TION OR PROCEEDING RELATING TO THI
AGREEMENT OR ANY OTHER LOAN PAPER AND FOR ANY COUNERCLAIM THEREIN.

10.1ZSeverability.

Any provision of this Agreement that is prohibited unenforceable in any jurisdiction shall, as wehsjurisdiction, b
ineffective to the extent of such prohibition oremforceability without invalidating the remainingopisions hereof, and any st
prohibition or unenforceability in any jurisdictioshall not invalidate or render unenforceable spobvision in any othe
jurisdiction.

10.13ntegration.

This Agreement and the other Loan Papers repréisergntire agreement of the Borrower, the Admiatste Agent an
the Lenders with respect to the subject matterdiemad thereof, and there are no promises, undegskrepresentations
warranties by the Administrative Agent or any Lenddative to the subject matter hereof not expyesst forth or referred
herein or in the other Loan Papers.
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10.14Amendments, Et

Neither this Agreement, any other Loan Paper, ngrtarms hereof or thereof may be amended, suppletd®r modifie
except in accordance with the provisions of thistida 10.14. The Majority Lenders and each LoantyP&r the relevant Lozt
Paper may, or, with the written consent of the Majd_enders, the Administrative Agent and eachi.@arty party to the releve
Loan Paper may, from time to time, (a) enter intéitan amendments, supplements or modificationstbeaind to the other Lo
Papers for the purpose of adding any provisiorikisoAgreement or the other Loan Papers or changiagy manner the rights
the Lenders or of the Loan Parties hereunder aetimeler or (b) waive, on such terms and conditasthe Majority Lenders
the Administrative Agent, as the case may be, np@gif/ in such instrument, any of the requiremeftshis Agreement or tt
other Loan Papers or any Default or Event of Defandl its consequences; provideldowever, that no such waiver and no ¢
amendment, supplement or modification shall (i)giee or reduce the principal amount or extend thalfscheduled date
maturity of any Loan, reduce the stated rate ofiatgrest or margin payable hereunder (except imeoction with the waiver
applicability of any postlefault increase in interest rates (which waiveallshe effective with the consent of the Majo
Lenders)), extend the scheduled date of any paythen¢of, increase the amount or extend the expiratate of any Lendey’
Commitment or amend, modify or waive any provisairSection 2.13 or 2.14, in each case without th#&em consent of ea
Lender and Voting Participant directly affected réimy; (i) eliminate or reduce the voting rights afy Lender or Votin
Participant under this Section 10.14 without thé@tem consent of such Lender or Voting Participdiif; reduce any percenta
specified in the definition of Majority Lenders oonsent to the assignment or transfer by the Baraf any of its rights ai
obligations under this Agreement and the other LBapers or release all or substantially all of @uarantors from the
obligations under the Guarantee Agreement, in eash without the written consent of all Lenders ¥oting Participants; or (i
amend, modify or waive any provision of Section ighaut the written consent of the Administrativeefdg. Any such waiver ai
any such amendment, supplement or modificationl sipglly equally to each of the Lenders and shalbineling upon the Loe
Parties, the Lenders, the Administrative Agent alduture holders of the Loans. In the case of asayver, the Companies, 1
Lenders and the Administrative Agent shall be mestado their former position and rights hereunded ander the other Lo
Papers, and any Default or Event of Default waishdll be deemed to be cured and not continuingnbusuch waiver shi
extend to any subsequent or other Default or EekbBiefault, or impair any right consequent thereon.

Notwithstanding the foregoing, this Agreement mayamended (or amended and restated) with the wiatiasent of tr
Majority Lenders, the Administrative Agent and Berrower (a) to add one or more additional crealdilities to this Agreeme
and to permit the extensions of credit from timdinoe outstanding thereunder and the accrued bttaral fees in respect ther
to share ratably in the benefits of this Agreensard the other Loan Papers with the aggregate pahaimount of the Loans tr
outstanding and the accrued interest and feessipecot thereof and (b) to include appropriately ltbaders holding such cre
facilities in any determination of the Majority Leers.

Notwithstanding the foregoing, this Agreement mayamended (or amended and restated) by the Adnaitnist Ageni

with the consent of the Borrower, and without tlensent of any Lender, in order to correct, amendwe any ambiguit
inconsistency or defect or correct any typograghécar or other manifest error.
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10.15Waivers.

No course of dealing nor any failure or delay by Administrative Agent, any Lender, or any of theispective officer
directors, employees, agents, representativesttamays with respect to exercising any Right af ttenders hereunder st
operate as a waiver thereof. A waiver must be itigrand signed by the Lenders (or the Majoritywters to the extent permit
hereunder) to be effective, and such waiver wilkffective only in the specific instance and fag 8pecific purpose for which it
given.

10.1¢Governmental Requlation

Anything contained in this Agreement to the contmaotwithstanding, the Lenders shall not be obédab extend crec
to the Borrower in violation of any Law.

10.1°"Multiple Counterparts

This Agreement may be executed by one or moreeopétties to this Agreement on any number of sépa@unterpart
and all of said counterparts taken together shaltdiéemed to constitute one and the same instruefivery of an execute
signature page of this Agreement by email or fagsinransmission shall be effective as delivery aoimanually execut
counterpart hereof. A set of the copies of thise®gnent signed by all the parties shall be lodgetl thie Borrower and tl
Administrative Agent.

10.1¢Successors and Assigns; Participations; Assignments

(a)The provisions of this Agreement shall be binding upod inure to the benefit of the parties hereto thedt respective success
and assigns permitted hereby, except that (i) theoB@r may not assign or otherwise transfer any ofighbts o
obligations hereunder without the prior written sent of each Lender (and any attempted assignmeransfér by th
Borrower without such consent shall be null and vaidd (ii) no Lender may assign or otherwise tranggerights o
obligations hereunder except in accordance with $siction.

(b)(i) Subject to the conditions set forth in paragréip}ii) below, any Lender may assign to one or masignees (each, anAssigne:
") all or a portion of its rights and obligations undieis Agreement (including all or a portion of the heaat the tim
owing to it) with the prior written consent (such sent not to be unreasonably withheld) of:

(A)the Borrower; providedthat no consent of the Borrower shall be requioedn assignment to a Lender, an affiliate of a lezndr
Approved Fund (as defined below) or, if an EvenDeaffault has occurred and is continuing, any othesderan
provided, further, that the Borrower shall be deemed to have consdatady such assignment unless the Borr
shall object thereto by written notice to the Adreirative Agent within ten days after having receivetice thereo
and

(B)the Administrative Agen
(i) Assignments shall be subject to the following additi@aaditions

(A) exceptin the case of an assignment to a Lermaeaffiliate of a Lender or an Approved Fund praasignment of the entire remair
amount of the assigning Lendef_oans, the amount of the Loans of the assigning dresubject to each such assignment (determinec
the date the Assignment and Assumption with respesti¢éb assignment is delivered to the Administrative Agshall not be less th
$5,000,000 unless each of the Borrower and the Adinative Agent otherwise consent; provided, than@ such consent of the Borrou
shall be required if an Event of Default has occuand is continuing and (2) such amounts shall be agtgedn respect of each Len
and its affiliates or Approved Funds, if any;
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(B)(1) the parties to each assignment shall execute eliMbdto the Administrative Agent an Assignment anssémption, togeth
with a processing and recordation fee of $3,500 ahthe assigning Lender shall have paid in full any @amt® owing
by it to the Administrative Agent;

(C)the Assignee, if it shall not be a Lender, shall aglto the Administrative Agent an administrative giggstaire

(D)unless otherwise agreed by the Borrower, the Assighak either (1) be a “U.S. Persoa$ defined in Section 7701(a)(30) of
Code or (2) have delivered the documents requiregeayion 2.19(d);

(E)in the case of an assignment to a CLO (as definedvpelmless such assignment (or an assignment to a CLOgethiby the san
manager or an Affiliate of such manager) shall hasenbapproved by the Borrower (the Borrower agrediag suc
approval, if requested, will not be unreasonably etd or delayed) the assigning. Lender shall retagnstile right t
approve any amendment, modification or waiver of @mgvision of this Agreement and the other Loan Pa
provided, that the Assignment and Assumption between suchdreamtd such CLO may provide that such Lendel
not, without the consent of such CLO, agree to angralment, modification or waiver that (1) requires tonsent
each Lender directly affected thereby pursuant ¢éopttoviso to the second sentence of Section 10.142)rdirectly
affects such CLO; and

(F)no assignment shall be made to (i) a natural personth@Borrower or (3) any of the BorrowerAffiliates, Subsidiaries
Unrestricted Subsidiaries.

For the purposes of this Section 10.18, the terms féymdl Fund” and “CLO” have the following meanings:

“ Approved Fund’ means (a) a CLO and (b) with respect to any Lendaritha fund, which invests in bank loans and sit
extensions of credit, any other fund that investsank loans and similar extensions of credit and is mahlag¢he same investment advi
as such Lender or by an affiliate of such investmenisad

“CLO " means any entity (whether a corporation, partnprghist or otherwise) that is engaged in making, msicty, holding ¢
otherwise investing in bank loans and similar extemsiof credit in the ordinary course of its businessiaratiministered or managed &
Lender or an affiliate of such Lender.

(iif) Subject to acceptance and recording thereof pursagraragraph (b)(iv) below, from and after thesefive date specified in ez
Assignment and Assumption the Assignee thereunder shallplaety hereto and, to the extent of the interssigael
by such Assignment and Assumption, have the rights andatibhs of a Lender under this Agreement, anc
assigning Lender thereunder shall, to the extent efitlerest assigned by such Assignment and Assumptic
released from its obligations under this Agreement (emthe case of an Assignment and Assumption coveringf
the assigning Lendex’rights and obligations under this Agreement, suctdéeshall cease to be a party heretc
shall continue to be entitled to the benefits oftleas 2.10, 2.12, 2.19 and 10.22). Any assignmentamster by
Lender of rights or obligations under this Agreentiiatt does not comply with this Section 10.18 shaltrbated fa
purposes of this Agreement as a sale by such Lendepaiticipation in such rights and obligations ¢e@dance wit
paragraph (c) of this Section.

(iv)The Administrative Agent, acting for this purpose asagant of the Borrower, shall maintain at one ofoitfices a copy of eat
Assignment and Assumption delivered to it and a registdahe recordation of the names and addresses of tideks
and principal amount of the Loans owing to, each keemadirsuant to the terms hereof from time to time (tRediste
"). The entries in the Register shall be conclusive, aadBibrrower, the Administrative Agent and the Lendais,
treat each Person whose name is recorded in the Regissrant to the terms hereof as a Lender hereundel
purposes of this Agreement, notwithstanding noticiéocontrary.
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(V)Upon its receipt of a duly completed Assignment and Agdion executed by an assigning Lender and an Assitined\ssignees
completed administrative questionnaire (unless the Assigiall already be a Lender hereunder), the mBgean:
recordation fee referred to in paragraph (b) o tBection and any written consent to such assignmegotred b
paragraph (b) of this Section, the Administrative Aggmall accept such Assignment and Assumption and rebe
information contained therein in the Register. Nograsient shall be effective for purposes of this Agregnialess
has been recorded in the Register as provided in &inégyaph.

(c)(i) Any Lender may, without the consent of the Bares or the Administrative Agent, sell participatiomsdne or more banks
other entities (a “_Participari) in all or a portion of such Lendexr’'rights and obligations under this Agreer
(including all or a portion of the Loans owing toprovided, that (A) such Lendes obligations under this Agreem
shall remain unchanged. (B) such Lender shall remaalyseesponsible to the other parties hereto forpldormanc
of such obligations and (C) the Borrower, the Admiaitste Agent and the other Lenders shall continudetal solel
and directly with such Lender in connection with su@nders rights and obligations under this Agreement.
agreement pursuant to which a Lender sells such aipatitn shall provide that such Lender shall rethm dole rigf
to enforce this Agreement and to approve any amengmuedification or waiver of any provision of this regment
provided, that such agreement may provide that such Lendémnut] without the consent of the Participant, age
any amendment, modification or waiver that (1) reggithe consent of each Lender directly affectecetiyepursuant
the proviso to the second sentence of Section 10.d42rdirectly affects such Participant. Subjecp&wagraph (c)(i
of this Section, the Borrower agrees that each Raatit shall be entitled to the benefits of Sectiari®, 2.12 and 2.:
to the same extent as if it were a Lender and hgdieed its interest by assignment pursuant to paragapbf this
Section. To the extent permitted by law, each Hpdit also shall be entitled to the benefits of ®&c8.10 as though
were a Lender;_providedthat such Participant shall be subject to Secti@d as though it were a Lender. Each Le
that sells a participation shall, acting solely foistburpose as a ndittuciary agent of the Borrower, solely for
purposes, maintain a register on which it entersm#éme and address of each Participant and the paireipounts (ar
stated interest) of each Participant’s interest inLthans or other obligations under the Loan Papers“(fRarticipan
Register”); provided, that no Lender shall have any obligation to diszlak or any portion of the Participant Regi
to any Person (including the identity of any Ppaat or any information relating to a Participarititerest in any Loa
or its other obligations under any Loan Paper) ekt®the extent that such disclosure is necessary dblestt that suc
Loan or other obligation is in registered form undecti®n 5f. 103%(c) of the United States Treasury Regulations.
entries in the Participant Register shall be conetusibsent manifest error, and such Lender shall teedt perso
whose name is recorded in the Participant Registereagwther of such participation for all purposes of fkigeemer
notwithstanding any notice to the contrary. For #weidance of doubt, the Administrative Agent (in ¢epacity a
Administrative Agent) shall have no responsibility foaintaining a Participant Register.

(i) A Participant shall not be entitled to reae any greater payment under Section 2.10 or 2had th
applicable Lender would have been entitled to kecwiith respect to the participation sold to suchi€ipgnt, unless the sale of
participation to such Participant is made with therBeer’s prior written consent.
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(d)Notwithstanding anything in Section 10.18(c) to tmatrary, any Farm Credit Lender that (i) has puselaa participation in tl
minimum aggregate amount of $5,000,000 on or afteCtheing Date, (ii) is, by written notice to the Bmwer and th
Administrative Agent (“_Voting Participant Notifidah "), desighated by the selling Lender (including any axj
Voting Participant) as being entitled to be accorttel rights of a Voting Participant hereunder anijl (gceives th
prior written consent of the Borrower and the Admirdtive Agent, which consent, in each case, shall ba
unreasonably withheld, delayed or conditioned, twobge a Voting Participant (such consent to be requirdyl to the
extent and under the circumstances it would be redufrsuch Voting Participant were to become a Lempdesuant t
an assignment in accordance with Section 10.18(lmy f@rm Credit Lender so designated and consentdubitm
called a “ Voting Patrticipar®, shall be entitled to vote for so long as such Farm iCt&tder owns such participati
and notwithstanding any syiarticipation by such Farm Credit Lender (and thengptights of the selling Lend
(including any existing Voting Participant) shall berrespondingly reduced), on a dollar for dollasibaas if suc
participant were a Lender, on any matter requiringalowing a Lender to provide or withhold its congeor tc
otherwise vote on any proposed action. To be effectach Voting Participant Notification shall, wittspect to ar
Voting Participant, (x) state the full name, as waelladl contact information required of an assignee issignmer
and Assumption and (y) state the dollar amount op#récipation purchased in any or all of its LoanstWithstanding
the foregoing, each Farm Credit Lender designateal \Asting Participant on Schedule 10.18 hereto dfmlleemed
Voting Participant without delivery of a Voting Riaipant Notification and without the prior writteconsent of th
Borrower or the Administrative Agent. The selling den (including any existing Voting Participant) arlae
purchasing Voting Participant shall notify the Admsinative Agent and the Borrower within 3 Businesy®af any
termination of, or reduction or increase in the amai, such participation. The Borrower and the Adstmative Agen
shall be entitled to conclusively rely on informatioantained in notices delivered pursuant to this gragh or o
Schedule 10.18. The voting rights hereunder ardysfilethe benefit of the Voting Participant ancaimot inure to an
assignee or participant of the Voting Participant ibaot a Farm Credit Lender.

(e)Any Lender may at any time pledge or assign a secunigrest in all or any portion of its rights undarst Agreement to sect
obligations of such Lender, including any pledgessignment to secure obligations to a Federal ReBemvie, and thi
Section shall not apply to any such pledge or assighmiea security interest; providedthat no such pledge
assignment of a security interest shall release a Lenoler any of its obligations hereunder or substituty auct
pledgee or Assignee for such Lender as a party hereto.

(HThe Borrower, upon receipt of written notice frolretrelevant Lender, agrees to issue Notes to any Leedeiring Notes t
facilitate transactions of the type described in paaly (d) above.
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10.1<Confidentiality.

(a)No Lender will use confidential information obtath&om the Borrower by virtue of the transactiomsitemplated herel
or its other relationships with the Borrower in nention with the performance by such Lender of ises/fo
other companies that are not affiliates of suchdegnand no Lender will furnish any such informatto sucl
other companies. The Borrower acknowledges thdtamuler has any obligation to use in connection it
transactions contemplated hereby, or to furnisthéoBorrower, confidential information obtainedrframthe
companies.

(b)Each Lender agrees to keep confidential, and n@utdish, disclose or otherwise divulge to anyocard(to cause the
respective officers, directors, employees, agentk rapresentatives to keep confidential, and nqtulolish
disclose or otherwise divulge to anyone) all infatibn with respect to the Companies, includingfialhncia
information and projections or all other informati(the “_Confidential Informatiori) except that the Lende
shall be permitted to disclose Confidential Infotima: (i) to the Administrative Agent, any otherriger or an
affiliate thereof, (ii) to their respective offierdirectors, employees, agents, advisors, atterragcountan
and representatives on a “need-to-kndoasis in connection with the respective roles efltenders describ
herein, _provided, that the Lenders implement reasonable precautionprevent disclosure by any si
personnel, (iii) to the extent required by appliealws and regulations or requested or requirecbimectio
with any litigation or other legal process, prowddethat the Lenders will use reasonable effortsrtvipe the
Borrower with a reasonable opportunity to challetige disclosure and request confidentiality prooector
any Confidential Information that is required to disclosed, (iv) subject to an agreement to compti the
provisions of this Section, to (A) actual or prosjpee transferees or (B) any direct or indirect m@uparty t
any Swap Agreement (or any professional advisosutth counterparty), (v) to the extent requestedatn)
regulatory authority or seliegulatory body with jurisdiction or oversight ovany Lender or any Affiliate
any Lender, (vi) to the extent such Confidentidbimation (A) becomes publicly available other theas
result of a breach of this agreement known to teelaking Lender, (B) becomes available to suchdieeron :
non-confidential basis from a source other thanBbeower or (C) was available to such Lender omoa-
confidential basis prior to its disclosure by ther®wer, (vii) to the National Association of Ingmice
Commissioners or any similar organization or angiomally recognized rating agency that requireseasc
information about a Lender'investment portfolio in connection with ratingsued with respect to such Len
or (viii) to the extent the Borrower shall have sented to such disclosure. Notwithstanding anythinghe
contrary contained above, the Lenders shall betleshtio use the Confidential Information in exeirgy
remedies under this Agreement or any other LoamiPap
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10.2(Patriot Act.

The Administrative Agent and the Lenders herebyfiestthe Borrower that, pursuant to the requiretsenf the US/
Patriot Act, Title Ill of Pub. L. 107-56 (signedtinlaw on October 26, 2001) (the “ Patriot Axtit is required to obtain, verify a
record information that identifies the Borrower, iefhinformation includes names and addresses dret aiformation that wi
allow the Administrative Agent or Lender to idegtihe Borrower in accordance with the Patriot Act.

10.21Conflicts and Ambiguities

Any conflict or ambiguity between the terms andvisimns herein and terms and provisions in anyrotlean Paper sh:
be controlled by the terms and provisions herein.
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10.2:GENERAL INDEMNIFICATION.

THE BORROWER SHALL INDEMNIFY, PROTECT, AND HOLD THEADMINISTRATIVE AGENT, THE LEAD
ARRANGER AND THE LENDERS AND THEIR RESPECTIVE PARHIS$, SUBSIDIARIES, AFFILIATES, DIRECTOR
OFFICERS, EMPLOYEES, REPRESENTATIVES, PARTNERS, ABWRS, AGENT, SUCCESSORS, ASSIGNS, A
ATTORNEYS (COLLECTIVELY, THE “ INDEMNIFIED PARTIES’) HARMLESS FROM AND AGAINST ANY AND ALL
LIABILITIES, OBLIGATIONS, LOSSES, DAMAGES, PENALTIS, ACTIONS, JUDGMENTS, SUITS, CLAIMS, COS1
EXPENSES (INCLUDING, WITHOUT LIMITATION, ATTORNEYS'FEES AND LEGAL EXPENSES WHETHER OR N(
SUIT IS BROUGHT AND SETTLEMENT COSTS), AND DISBURSENTS OF ANY KIND OR NATURE WHATSOEVEI
WHICH MAY BE IMPOSED ON, INCURRED BY, OR ASSERTED@AINST EACH INDEMNIFIED PARTY. IN ANY WAY
RELATING TO OR ARISING OUT OF THE LOAN PAPERS OR ANOF THE TRANSACTIONS CONTEMPLATEI
THEREIN (COLLECTIVELY, THE *“ INDEMNIFIED LIABILITIES ”). TO THE EXTENT THAT ANY OF THE
INDEMNIFIED LIABILITIES RESULTS, DIRECTLY OR INDIRECTLY, FROM ANY CLAIM MADE OR ACTION, SUIT.
OR PROCEEDING COMMENCED BY OR ON BEHALF OF ANY PERSI OTHER THAN SUCH INDEMNIFIED PARTY
PROVIDED , HOWEVER, THAT ALTHOUGH EACH INDEMNIFIED PARTY SHAL HAVE THE RIGHT TO BE
INDEMNIFIED FROM ITS OWN ORDINARY NEGLIGENCE, NO INEMNIFIED PARTY SHALL HAVE THE RIGHT TC
BE INDEMNIFIED HEREUNDER FOR ITS OWN FRAUD, GROSSESLIGENCE, OR WILLFUL MISCONDUCT. THI
PROVISIONS OF AND UNDERTAKINGS AND INDEMNIFICATIONSET FORTH IN THIS PARAGRAPH SHAL
SURVIVE THE SATISFACTION AND PAYMENT OF THE OBLIGATON AND TERMINATION OF THIS AGREEMEN"
FOR THE PERIOD OF TIME SET FORTH IN ANY APPLICABLETATUTE OF LIMITATIONS.

[Remainder of page left intentionally blank. Sigmatpages follow.]
EXECUTED as of the day and year first mentioned.
QWEST CORPORATION
By:
Name:

Title:
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COBANK, ACB

as Administrative Agent and a Lender
By:

Name:

Title:
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Schedule 1.1 Commitments

Lender

Commitment

CoBank, ACB

$100,000,000
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Schedule 3.3 Guarantor Significant Subsidiaries

NONE
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Schedule 3.12 Transactions with Affiliates

NONE.
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Schedule 3.1# Business of Companies

The Borrower is an integrated communications compamgaged primarily in providing an array of comneation:
services to residential, business, governmentalvéralesale customers. The Borroveecommunications services include lo
broadband, private line (including special accessjwork access, Ethernet, information technolegyeless and video service

In certain local and regional markets, the Borroakso provides local access and fiber transposticees to competitive loc
exchange carriers.




Voting Participant

Schedule 10.18Voting Participants

Farm Credit Bank of Texas

4801 Plaza on the Lake Drive
Austin, TX 78746

Nicholas King

Phone: (512) 465-0294
nicholas.king@farmcreditbank.com

Exhibit 4.5

Commitment

25,000,000.0



QWEST CORPORATION

CALCULATION OF RATIO OF EARNINGS TO FIXED CHARGES

(UNAUDITED)

Exhibit 12

Income before income tax
expense $

Add: estimated fixed charges

Add: estimated amortization
capitalized interest

Less: interest capitalized

Total earnings available for
fixed charges

Estimate of interest factor on
rentals $

Interest expense, including
amortization of premiums,
discounts and debt issuan:
costs

Interest capitalized

Total fixed charges $

Ratio of earnings to fixed
charges

Successor Predecessor
Nine Months Three Months
Ended Ended Year Ended
Years Ended December 31, December 31, March 31, December 31,
2014 2013 2012 2011 2011 2010
(Dollars in millions)
1,60¢ 1,56¢ 1,391 892 49C 1,87¢
54¢ 557 51z 34z 171 68¢
8 8 9 7 2 10
(17 (17) (18 (5) (3) (12
2,14¢ 2,11¢ 1,89¢ 1,23¢ 66C 2,56(
25 26 28 38 18 62
504 514 467 29¢ 15C 61E
17 17 18 5 3 12
54¢ 557 51z 34z 171 68¢
3.¢ 3.8 3.7 3.€ 3.8 3.7



Exhibit 23

Consent of Independent Registered Public Accountingirm

The Board of Directors
Qwest Corporation:

We consent to the incorporation by reference inrdiggstration statement (No. 333-179888-01) on F8r&nof Qwest Corporation of o
report dated February 27, 2015 with respect tactiresolidated balance sheets of Qwest Corporatidrsahsidiaries as of December 31, Z
and 2013, and the related consolidated stateméraperations, cash flows, and stockholder’s eqfotyeach of the years in the thrgea
period ended December 31, 2014, which report appeahe December 31, 2014 annual report on Ford 80Qwest Corporation.

/sl KPMG LLP

Shreveport, Louisiana
February 27, 2015



Exhibit 31.1
CERTIFICATION

Glen F. Post, lll, certify that:

1. | have reviewed this annual report on FornKl6F Qwest Corporatior

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ort@amstate a material fact necessary t
make the statements made, in light of the circuntgtsiunder which such statements were made, nigtadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4, The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15¢e)band internal control over financial reportifag defined in Exchange Act

Rules 13a-15(f) and 15d-15(f)) for the registramd &dave:

a) designed such disclosure controls and procedareaused such disclosure controls and procedaoitge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

b) designed such internal control over finanaggilarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmuce with generally accepted accounting princjples

C) evaluated the effectiveness of the registraligdosure controls and procedures and presenttsi report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; and

d) disclosed in this report any change in thestegit's internal control over financial reportthgt occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeadtf, the registrant's internal control over finahceporting; and

5. The registrant's other certifying officer anglalve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's Board of Directors

a) all significant deficiencies and material weaknessehe design or operation of internal contradiofinancial reporting whic
are reasonably likely to adversely affect the regig's ability to record, process, summarize ambrt financial information;
and

b) any fraud, whether or not material, that involvesniaggement or other employees who have a significdanin the registrant
internal control over financial reporting.

Date: February 27, 2015 Is/ Glen F. Post, IlI

Glen F. Post, Il
Chief Executive Officer and President



Exhibit 31.2
CERTIFICATION

I, R. Stewart Ewing, Jr., certify that:
1. | have reviewed this annual report on FornK16F Qwest Corporatior

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary t
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the

period covered by this report;

3. Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4, The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15¢e)band internal control over financial reportifag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) designed such disclosure controls and procedareaused such disclosure controls and procedaoitge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

b) designed such internal control over finanaggilarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmuoce with generally accepted accounting princjples

C) evaluated the effectiveness of the registraliigdosure controls and procedures and presentidsi report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; and

d) disclosed in this report any change in thestegit's internal control over financial reportthgt occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeadtf, the registrant's internal control over finahceporting; and

5. The registrant's other certifying officer anglalve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's Board of Directors
a) all significant deficiencies and material weaknsdsehe design or operation of internal contraéofinancial reporting whic
are reasonably likely to adversely affect the regig's ability to record, process, summarize ambrt financial information;
and
b) any fraud, whether or not material, that involveenaggement or other employees who have a significémin the registrant

internal control over financial reporting.

Dated: February 27, 2015 /sl R. Stewart Ewing, Jr.
R. Stewart Ewing, Jr.
Executive Vice President, Chief

Financial Officer and Assistant
Secretary




Exhibit 32

CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER  CERTIFICATION

Each of the undersigned, acting in his cipas the Chief Executive Officer or Chief Fina®fficer of Qwest Corporation ("Qwest"), ceré that, to
his knowledge, the Annual Report on Form 10-K fa& year ended December 31, 2014 of Qwest fully desywith the requirements of Section 13(a) of the
Securities Exchange Act of 1934 and that the in&diom contained in the Form 10-K fairly presentsall material respects, the financial conditiod agsults
of operations of Qwest as of the dates and fop#®ds covered by such report.

A signed original of this statement hasrbpevided to Qwest and will be retained by Qwest furnished to the Securities and Exchange Coniomiss
its staff upon request.

Dated: February 27, 2015 By: /s/ Glen F. Post, Il
Glen F. Post, llI

Chief Executive Officer and President

Dated: February 27, 2015 By: /sl R. Stewart Ewing, Jr.
R. Stewart Ewing, Jr.
Executive Vice President and Chief Financial Office




