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PROSPECTUS

$500,000,000

QWEST CORPORATION

Exchange Offer for All Outstanding

6.5% Notes due 2017
(CUSIP Nos. 74913GAR6 and U7490RAH2)
for new 6.5% Notes due 2017
that have been registered under the Securities Actf 1933

This exchange offer will expire at 5:00 p.m., Nework City time,
on December 24, 2007, unless extended.

The Exchange Notes:

. The terms of the registered 6.5% Notes due 20be igsued in the exchange offer are substantiddigtical to the terms of the
outstanding 6.5% Notes due 2017, except that #rester restrictions, registration rights and addéi interest provisions relating to the
outstanding notes will not apply to the exchangeso

. We are offering the exchange notes pursuant tgiatration rights agreement that we entered intooimnection with the issuance of the
outstanding notes.

Material Terms of the Exchange Offer:

. The exchange offer expires at 5:00 p.m., New Yaitl @ne, on December 24, 2007, unless extended.

. Upon expiration of the exchange offer, all outstagcotes that are validly tendered and not witharavill be exchanged for an equal
principal amount of the exchange notes.

. You may withdraw tendered outstanding notes attang prior to the expiration of the exchange of

. The exchange offer is not subject to any minimunalé condition, but is subject to customary condii

. The exchange of the exchange notes for outstamdites will not be a taxable exchange for U.S. Feddecome tax purpose

. There is no existing public market for the outsiagdotes or the exchange notes. We do not intefidttthe exchange notes on ¢

securities exchange or quotation system.
See "Risk Factors" beginning on page 10.

Neither the Securities and Exchange Commissiorangrstate securities commission has approved apgi©ved of these securities or
passed upon the adequacy or the accuracy of tlisgactus. Any representation to the contrary isimioal offense

Prospectus dated November 26, 2007
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We have not authorized anyone to give any informatin or make any representation about us that is diffrent from or in addition
to that contained in this prospectus. Therefore, iinyone does give you information of this sort, yoshould not rely on it as authorized
by us. If you are in a jurisdiction where offers tosell, or solicitations of offers to purchase, theecurities offered by this document are
unlawful, or if you are a person to whom it is unlavful to direct these types of activities, then theffer presented in this document does
not extend to you. You should assume that the infaration contained in this prospectus is accurate oplas of the date on the front of thi
prospectus, regardless of the date of delivery ohis prospectus or the sale of the securities madeteunder.

WHERE YOU CAN FIND MORE INFORMATION

We will provide without charge to each merso whom a copy of this prospectus has hsdivered, who makes a written or oral reque
copy of our filings and any and all of the docunsengferred to herein, including the registratiaghts agreement and the indenture for the
notes, which are summarized in this prospectusyiitjng or calling us at the following address ekephone number.

Corporate Secretary
Qwest Corporation
1801 California Street
Denver, Colorado 80202
(303) 992-1400

In order to ensure timely delivery, you must requesthe information no later than five business daydefore the expiration of the
exchange offer.

INCORPORATION BY REFERENCE

We file annual, quarterly and special répand other information with the Securities andtnge Commission, or SEC. QC's SEC
filings are available to the public over the Intefrat the SEC's web site at http://www.sec.govessispecifically listed below, the information
contained on the SEC web site is not intended toderporated by reference in this prospectus andshould not consider that information a
part of this prospectus. You may also read and espyydocument that we file with the SEC at the SE@blic reference room located at 100 F
Street, N.E. Washington, D.C. 20549. Please calBBC at 1-800-SEC-0330 for further informatiortloa operation of the public reference
room. In addition, our ultimate parent, Qwest Comiunations International Inc., also files reportsl aher information with the SEC and
investors are encouraged to review these filingselk

We incorporate by reference into this pextps some of the information that we file with 8C, which means that we are disclosing
important information to you by referring you ta#e filings. The information we incorporate by refece is considered to be part of this
prospectus. We incorporate by reference into tlasgectus the documents listed below and any fifilings made by QC with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Exchaigteafter the date of this prospectus and prichtocompletion of the exchange offer.

. QC's Annual Report on Form 10-K for the year endedember 31, 2006 (the "2006 Form 10-K");

. QC's Quarterly Reports on Form-Q for the quarters ended March 31, 2007, June®W7,2and September 30, 2C
(collectively, the "2007 Form 10-Qs"); and

. QC's Current Reports on Form 8-K filed on May 402@nd May 18, 2007.




Nothing in this prospectus shall be deetoddcorporate information furnished but not fileith the SEC pursuant to Item 2.02 or Item
7.01 of Form 8-K and corresponding information fahed under Iltem 9.01 of Form 8-K or included agxmibit.

Any statements made in future SEC filingst tare incorporated by reference into this prossewill automatically update this prospectus,
and any statements made in this prospectus upddtsupersede the information contained in past 8EGs incorporated by reference into
this prospectus.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains and may refertgalbocuments that contain forward-looking statemaiout our financial condition, results of
operations and business. These statements ineuoumg others:

. statements concerning the benefits that we expi#latesult from our business activities and cert@amsactions we have
completed, such as increased revenue, decreasedsegiand avoided expenses and expenditures; and

. statements of our expectations, beliefs, futureagpknd strategies, anticipated developments arl othtters that are n
historical facts.

These statements may be made expresdtjsidocument or may be incorporated by referenagher documents we have filed or will*
with the SEC. You can find many of these statembyt®oking for words such as "may," "would," "cdyl"should," "plan,” "believes,"
"expects," "anticipates,” "estimates" or similapesssions used in this prospectus or in documantsporated by reference in this prospectus.

These forward-looking statements are stitigecumerous assumptions, risks and uncertaititetsmay cause our actual results to be
materially different from any future results exmed or implied by us in those statements. Somkesfet risks are described below under "Risk
Factors" and in "Management's Discussion and AmatyfsFinancial Condition and Results of Operatidnsour 2006 Form 10-K and 2007
Form 10-Qs. These risk factors should be consid@rednnection with any subsequent written or éwalvard-looking statements that we or
persons acting on our behalf may issue. Given thesertainties, we caution investors not to undaly on our forward-looking statements.
We do not undertake any obligation to review orftonanalysts' expectations or estimates or toasgepublicly any revisions to any forward-
looking statements to reflect events or circumstarafter the date of this prospectus or to reflfezioccurrence of unanticipated events. Fut
the information about our intentions containedhiis document is a statement of our intentions dkeflate of this prospectus and is based
upon, among other things, the existing regulatossirenment, industry conditions, market conditiem&l prices, the economy in general and
our assumptions as of such date. We may changateations, at any time and without notice, basgdnuany changes in such factors, in our
assumptions or otherwise.




PROSPECTUS SUMMARY

The following summary contains basic infation about us and this exchange offer, but doesorain all the information that may be
important to you. For a more complete understandfrtgis exchange offer, we encourage you to readentire prospectus and the documents
we refer you to. You should carefully consider itifermation set forth under "Risk Factors.” In aduh, certain statements are forwdodking
statements, which involve risks and uncertaintee "Special Note Regarding Forwarmibking Statements." All financial data providedtfiis
prospectus are the financial data of QC and itsalintated subsidiaries, unless otherwise disclosed.

As used in this prospectus, unless theestmtherwise requires or indicates:

. "notes" refers to the outstanding notes and theage notes offered in the exchange offer, collelt;

. "QC" and "Qwest" refer to Qwest Corporation, a Catto corporation, which is the issuer of the notes;

. "QSC" refers to Qwest Services Corporation, a Cdim@orporation, which is the direct parent of (

. "QCII" refers to Qwest Communications Internatiohad., a Delaware corporation, and its consolidateasidiaries;

. "QCF" refers to Qwest Capital Funding, Inc., a Catto corporation, which is a wholly owned finanoésdiary of QCII; and
. "we," "us," and "our" refer to QC and its consol@thsubsidiaries

The Company

We provide voice, data and video servic@himour local service area, which consists of 1Hestate region of Arizona, Colorado, Idaho,
lowa, Minnesota, Montana, Nebraska, New Mexico,tN@akota, Oregon, South Dakota, Utah, Washingtah\@yoming. Through joint
marketing relationships with our affiliates, we af#e to bundle our services with additional sexsioffered by our affiliates. In addition to our
operations, QCII maintains a wireless businessaanational fiber optic network. Through its fibgtic network, QCII provides certain long-
distance services and data, Internet and videacssrthat we do not provide.

We sell our products and services to maamkets, business and wholesale customers. In denaranass markets customers include
consumers and small businesses. Our business arstamlude local, national and global businesgegernmental entities, and public and
private educational institutions. Our wholesaletomeers are other telecommunications providersphethase our products and services to sell
to their customers or that purchase our accesgssrihat allow them to connect their customersthait networks to our network. We also
our products and services to our affiliates throaghbusiness and wholesale channels.

Corporate Information

We were incorporated in 1911 under the lafitbe State of Colorado. We are wholly owned t8GQwhich is wholly owned by QCII.
Our principal executive offices are located at 18@lifornia Street, Denver, Colorado 80202, andtelaphone number is (303) 992-1400.
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QCllI's Corporate Structure

The following chart illustrates the corpteratructure and debt capitalization of QCII asdcibnsolidated subsidiaries as of September 30,
2007, as adjusted for the October 18, 2007 redempfi $250 million of QCII's Floating Rate Notesed2009.

This chart is provided for illustrative pases only and does not represent all legal entifi€)Cll and its consolidated subsidiaries or all
obligations of such entities. For more informat@nour outstanding indebtedness, see "Descripfi@tizer Indebtedness."

Total Consolidated Debt: $14.3 billion (pro forma)()

Qwest Communications l— 53404 million of exiting senior noles?
[nternational Inc.
("QCI") ——— 3550 million credit fagility (umcdrawn Y
Qwest Capital Qwest Services
Funding, Inc. Corporation
("QUE") ("QSC")
£2.918 mulleon of senior nolestt
OQwest

Owest Communications 3 H
o : Corporation

Corporation W
("QeC") ("Qc)

{fxsuer of the Notes)

T

S500 million of the noles
3500 mitlion Nixed rale term loan®
6,979 miltion of oiher nolest™

(1)  Total consolidated debt consists of the face vafitetal current and lor-term borrowings of QCIl and its consolidated sutagids,
adjusted as set forth above and further adjusted feduction of $50 million, which is the amougtwhich net unamortized debt
discounts on certain debt exceed our capital lebBgations and other notes payable.

2) Includes $2,144 million in aggregate principal amtoef notes guaranteed by QSC. The QSC guaranteessenior unsecurt
obligation of QSC.

3) On July 21, 2006, QCII was substituted as borrdee@QSC under the terms of the $850 million revotycredit facility (the "Credi
Facility"). As a result of such substitution, QS@sareleased as borrower under the Credit Facititytiecame a guarantor of the QCI|
obligations thereunder. The Credit Facility is guaeed by QSC and is secured by a senior lieneastttk of QC. The Credit Facility
is currently undrawn and is therefore not refledte@CII's total consolidated debt (pro forma).

(4)  The QCF senior notes are guaranteed by QCIl omiarsensecured basi

(5)  All existing indebtedness for borrowed money of @@nsecured and will rargari passuwith the notes.

2




Summary of the Exchange Offer

The following is a summary of the principal ternishe exchange offer. A more detailed descriptiocantained in the section "The
Exchange Offer." The term "outstanding notes" reterQC's outstanding 6.5% Notes due 2017, whick 8sued on May 16, 2007. The te
"exchange notes" refers to QC's 6.5% Notes due 2ffeéved by this prospectus, which have been reigidtunder the Securities Act of 193¢
amended, or the Securities Act. The term "indefittgfers to the indenture that governs both thestartding notes and the exchange notes.

The Exchange Offe QC is offering to exchange $1,000 principal amafrits exchangt
notes, which have been registered under the Siesuhitt, for each
$1,000 principal amount of outstanding notes, stthijiea minimum
exchange of $2,000. As of the date of this prosme@500 million
aggregate principal amount of the notes is outstan@C issued the
outstanding notes in a private transaction forlesgarsuant to
Rule 144A and Regulations S under the Securitigs R terms of the
exchange notes are substantially identical toghag of the
corresponding outstanding notes, except that #rester restrictions,
registration rights and rights to increased inteireaddition to the stated
interest rate on the outstanding notes ("Additidntdrest™) provisions
relating to the outstanding notes will not applyttte exchange note

In order to exchange your outstanding notes foharge notes, you
must properly tender them before the expiratiothefexchange offe

Expiration Time The exchange offer will expire at 5:00 p.m., Newk/ €ity time, on
December 24, 2007, unless the exchange offer énded, in which cas
the expiration time will be the latest date andetitm which the exchange
offer is extended. See "The Exchange Offer—Ternth®Exchange
Offer; Expiration Time.'

Conditions to the Exchange Off  The exchange offer is subject to customary conutisee "Exchange
Offer—Conditions to the Exchange Offer,” some of whichmegy waive
in our sole discretion. The exchange offer is rotditioned upon any
minimum principal amount of outstanding notes be#mgdered

Procedures for Tendering You may tender your outstanding notes through berttky transfer in

Outstanding Notes accordance with The Depository Trust Company's fatied Tender
Offer Program, known as ATOP. If you wish to accddyet exchange
offer, you must

complete, sign and date the accompanying letteraogmittal, or

a facsimile of the letter of transmittal, in accande with the

instructions contained in the letter of transmjtéadd mail or

otherwise deliver the letter of transmittal, togstivith your

outstanding notes, to the exchange agent at thesaldet forth
. under "The Exchange Oft—The Exchange Agent;"

arrange for The Depository Trust Company to trabsontine
exchange agent certain required information, incgéen agent's
message forming part of a book-entry transfer ifctviyou agree
to be bound by the terms of the letter of transahitind transfer
the outstanding notes being tendered into the egehagent's

. account at The Depository Trust Comps

You may tender your outstanding notes for excharages in whole or i
part in minimum denominations of $2,000 and integraltiples of
$1,000 in excess of $2,0C

See "The Exchange Offer—How to Tender Outstandiatgslfor
Exchange.'

Guaranteed Delivery Procedure If you wish to tender your outstanding notes antktivill not permit



Special Procedures for Benefici
Owners

Withdrawal of Tenders

Acceptance of Outstanding Not:
and Delivery of Exchange Note!

Registration Rights Agreement

Resales of Exchange Notes

your required documents to reach the exchange &ygehe expiratiot
time, or the procedures for book-entry transfemcautbe completed by
the expiration time, you may tender your outstagdintes according to
the guaranteed delivery procedures described ie Btthange Offer—
Guaranteed Delivery Procedure

If you beneficially own outstanding notes registeire the name of a
broker, dealer, commercial bank, trust companytioeronominee and
you wish to tender your outstanding notes in theharge offer, yol
should contact the registered holder promptly astriict it to tender on
your behalf. See "The Exchange O—How to Tender Outstanding
Notes for Exchange

You may withdraw your tender of outstanding noteargy time at or
prior to the expiration time by delivering a writteotice of withdrawal
to the exchange agent in conformity with the praced discussed under
"The Exchange Off—Withdrawal Rights.’

Upon consummation of the exchange offer, QC witlegat any and all
outstanding notes that are properly tendered irexohange offer and r
withdrawn prior to the expiration time. The exchamptes issued
pursuant to the exchange offer will be delivereahmptly after
acceptance of the tendered outstanding notes.T®&eExchange
Offer—Terms of the Exchange Offer; Expiration Tim

We are making the exchange offer pursuant to thistration rights
agreement that we entered into on May 16, 2007 thitinitial
purchasers of the outstanding no

We believe that the exchange notes issued in ttieagrge offer may be
offered for resale, resold or otherwise transfelrggou without
compliance with the registration and prospectus/est requirements of
the Securities Act, provided thi

. you are not an "affiliate" of our.

the exchange notes you receive pursuant to theaegehoffer are
. being acquired in the ordinary course of your bess;

you have no arrangement or understanding with angom tc
participate in the distribution of the exchangeasdssued to you
. in the exchange offe

if you are not a broker-dealer, you are not engageand do not
intend to engage in, a distribution of the exchamgges issued in
. the exchange offer; ar

if you are a broker-dealer, you will receive thelange notes for

your own account, the outstanding notes were aeduiy you as

result of market-making or other trading activifiead you will

deliver a prospectus when you resell or transfgreschange

notes issued in the exchange offer. See "Plan stfibution" for a

description of the prospectus delivery obligatiohbrokerdealer:
. in the exchange offe

If you do not meet these requirements, your resfilee exchange notes
must comply with the registration and prospectuery requirements
of the Securities Aci

Our belief is based on interpretations by the sihthe SEC, as set forth
in nc-action letters issued to third parties. The sththe SEC has nc



Consequences of Failure to
Exchange Your Outstanding
Notes

Exchange Agent

considered this exchange offer in the contextmb-action letter, and w
cannot assure you that the staff of the SEC wowkera similar
determination with respect to this exchange o

If our belief is not accurate and you transfer achange note without
delivering a prospectus meeting the requirementseofederal securities
laws or without an exemption from these laws, yaynmcur liability
under the federal securities laws. We do not arlidhet assume, or
indemnify you against, this liabilit

See "The Exchange Offer—Consequences of Exchai@instanding
Notes."

If you do not exchange your outstanding notes énetkchange offer,
your outstanding notes will continue to be subjedhe restrictions o
transfer provided in the outstanding notes andiénindenture. In
general, the outstanding notes may not be offerewld unless
registered or sold in a transaction exempt fronmsteggion under the
Securities Act and applicable state securities lawsordingly, the
trading market for your untendered outstanding #ioteuld be adversely
affected.

See "The Exchange Offer—Consequences of FailuExthange
Outstanding Notes,

The exchange agent for the exchange offer is UaBkBlational
Association. For additional information, see "Thekange Offer—
Exchange Agent" and the accompanying letter ofstratial.




Certain Federal Income Tax
Consequences

The exchange of your outstanding notes for exchaogges will not be a
taxable exchange for United States federal incaretirposesyou
should consult your own tax advisor as to the taxansequences to
you of the exchange offer, as well as tax conseques of the
ownership and disposition of the exchange noted-or additional
information, see "Certain United States Federabmme Tax
Considerations.




Summary of the Terms of the Exchange Note

The terms of the exchange notes are substanti@lgame as the outstanding notes, except thatethsfér restrictions, registration righ
and Additional Interest provisions relating to thetstanding notes will not apply to the exchangesoThe following is a summary of the
principal terms of the exchange notes. A more titalescription is contained in the section "Degtian of the Notes" in this prospect

Issuer Qwest Corporatior

Notes Offerec $500 million aggregate principal amount of 6.5% é&&tdue 2017
Maturity Date The notes will mature on June 1, 20

Interest Payment Dati June 1 and December 1 of each year, commencingoariber 1, 200°
Optional Redemption We have the option to redeem all or a portion efribtes at any time a

redemption price equal to the greater of (i) 10G%heir principal
amount or (ii) the discounted present value of 1@¥%heir principal
amount and remaining scheduled interest paymentsther case plus
accrued and unpaid interest to the redemption &ate."Description of
the Note—Optional Redemption.

Ranking The notes are our unsecured general obligationsaaridequally with al
other unsecured and unsubordinated indebtedné&3€ «

Covenants The indenture governing the notes contains coverthat, among other
things, limit our ability and the ability of oursticted subsidiaries t

. create liens; an
. merge, consolidate or sell substantially all of assets

These covenants are subject to a number of impaytaiifications and
limitations. See "Description of the Note

Form and Denomination The exchange notes will be initially issued onlyhe form of global
notes.

Except as otherwise provided under the indentuwiglehns of the
exchange notes will not be entitled to receive patslelivery of
definitive exchange notes or to have exchange rissegd and register
in their names and will not be considered the owieéthe exchange
notes under the indenture governing the nc

Interests in the global notes will be issued inimum denominations of
$2,000 and integral multiples of $1,0(

Risk Factors See "Risk Factors" for a discussion of certain risk you should
carefully consider.




Summary Historical Consolidated Financial and OtherData

The following summary historical consoligdtfinancial data for the nine-month periods enSlegtember 30, 2007 and 2006 and as of
September 30, 2007 are derived from, and qualifieteference to, our unaudited condensed consetidatancial statements incorporated by
reference in this prospectus. The summary histiocimasolidated financial data for each of the yéaithe three-year period ended
December 31, 2006 and as of December 31, 2006 @0t &e derived from, and are qualified by refeeeto; our audited consolidated
financial statements incorporated by referencéimprospectus. The summary historical consolidéitethcial data as of December 31, 2004
are derived from, and are qualified by referen¢®tw audited consolidated financial statementsahanot incorporated by reference in this
prospectus.

This summary financial data should be ri@azbnjunction with, and are qualified in their ieaty by reference to, "Management's
Discussion and Analysis of Financial Condition &webults of Operations” included in our 2006 ForrrKlé&nd 2007 Form 10-Qs and our
consolidated financial statements, related notas tlae independent registered public accountimg'direport, which refers to the adoption of
certain new accounting standards, all of whichimecerporated by reference in this prospectus.

Our unaudited condensed consolidated fiahstatements have been prepared on the sameasasis audited consolidated financial
statements, with the exception of the adoptioninéicial Accounting Standards Board Interpretatiin 48, "Accounting for Uncertainty in
Income Taxes" ("FIN 48") in 2007 and the adoptidiStatement of Financial Accounting Standards N&R(R), "Share Based
Payment" ("SFAS No. 123(R)") in 2006, and, in tipénion of management, include all adjustments, isting) only of normal recurring
adjustments, considered necessary for a fair pratsem of our financial condition and results ofeogtions for such periods. Operating results
for the nine months ended September 30, 2007 dneemessarily indicative of the results that maygkgected for the year ending
December 31, 2007.

Nine Months

Ended September 30, Year Ended December 31,

2007 2006 2006 2005 2004

(Unaudited)

(Dollars in millions)
Consolidated Statement of Operations Datg
Operating revenu $ 741 $ 741« $ 9871 $ 10,04¢ $ 10,33:
Operating expenst 5,12¢ 5,65: 7,472 7,892 8,01¢
Income from continuing operations before cumulagéffect
of change in accounting princig 1,12¢ 824 1,20: 98¢ 1,04«
Net income 1,12¢ 824 1,20 977 991
As of December 31,
As of
September 30,
2007 2006 2005 2004
(Unaudited)
(Dollars in millions)

Consolidated Balance Sheet Date
Cash and cash equivale $ 427 $ 274 $ 16C $ 34z
Short term investmen — 42 8 20¢€
Total asset 15,74: 16,47( 17,571 19,59(
Total debt(1] 7,86¢ 7,681 7,66¢ 7,66(
Total stockholder's equit 1,182 1,73(C 2,33¢ 3,60¢
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Nine Months Ended
September 30, Year Ended December 31,
2007 2006 2006 2005 2004
(Unaudited)

(Dollars in millions)



Other Financial Data:

Cash provided by operating activiti $ 249C $ 2,33 $ 3,13 $ 3,41€¢ $ 3,31¢
Cash used for investing activiti (717) (902) (1,05%) (2,019 (1,389
Cash used for financing activiti (1,620 (1,359 (1,967) (2,58¢) (2,249
Capital expenditure 73C 91¢€ 1,18¢ 1,232 1,437
Cash dividends declar¢ 1,80( 1,40( 2,00¢ 2,25( 2,66¢
Nine Months
Ended
September 30, Year Ended December 31,
2007 2006 2005 2004 2003 2002
Ratio of earnings to fixed charges (unaudited 4.7x 3.8x 3.3x 3.7x 3.7x 4.8x

(D) Total debt consists of the face value of total enriand long term borrowings of QC and its constéid subsidiaries, plus capital le:
obligations and notes payable, net of discountsprechiums. Total debt does not include dividendsapke.

(2) "Earnings" for the purpose of this ratio are ungediand are computed by adding income before indemes, discontinued operations,
cumulative effect of changes in accounting priresplestimated fixed charges and estimated amaotizat capitalized interest
(excluding capitalized interest). "Fixed chargestigist of interest (including capitalized interest)indebtedness, the estimate of
interest factor on rentals and amortization of guens, discounts and debt issuance costs.
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RISK FACTORS

The exchange notes involve substantial risks sirtdléhose associated with the outstanding notesuriderstand these risks you should
carefully consider the risk factors set forth beld@gether with all of the other information inclkedi or incorporated by reference in this
prospectus

Risks Relating to the Exchange
We cannot assure you that an active trading markat the exchange notes will exist if you desiredell the exchange notes.

There is no existing public market for thegstanding notes or the exchange notes. We dmteotd to apply for listing of the exchange
notes on a securities exchange or quotation sydtemliquidity of any trading market in the exchangptes, and the market prices quoted for
the exchange notes, may be adversely affected doygels in the overall market for these types of iiesy and by changes in our financial
performance or prospects or in the prospects fompamies in our industry generally. As a result,oaenot assure you that you will be able to
sell the exchange notes or that, if you can sallyxchange notes, you will be able to sell themna&cceptable price.

You may have difficulty selling any outstanding rest that you do not exchange.

If you do not exchange your outstandingeadbr exchange notes in the exchange offer, ydicantinue to hold outstanding notes sub
to restrictions on their transfer. Those transéstrictions are described in the indenture goverttie outstanding notes and in the legend
contained on the outstanding notes, and arose beweeel originally issued the outstanding notes uadezxemption from the registration
requirements of the Securities Act.

In general, you may offer or sell your datgling notes only if they are registered underSbeurities Act and applicable state securities
laws, or if they are offered and sold under an gx@mn from those requirements. We do not curreimtignd to register the outstanding notes
under the Securities Act or any state securities |df a substantial amount of the outstanding iigeexchanged for a like-amount of the
exchange notes issued in the exchange offer,qbélity of your outstanding notes could be adverséfected. See "The Exchange Offer—
Consequences of Failure to Exchange OutstandingsNar a discussion of additional consequencédailifig to exchange your outstanding
notes.

Risks Relating to the Notes

QCII's high debt levels pose risks to our viabilignd may make us more vulnerable to adverse ecomrcmnid competitive conditions, as well
as other adverse developments.

Our ultimate parent, QCII, continues torgaignificant debt. As of September 30, 2007, aumsolidated debt was approximately
$7.9 billion, which was included in QCII's consaltdd debt of $14.5 billion as of that date. Appneaiely $2.5 billion of QCII's debt, which
includes approximately $800 million of our debtighbtions, comes due over the next three yearddditian, holders of the $1.265 billion of
QCIlI's 3.50% Convertible Senior Notes due 2025 elagt to convert the principal of their notes in&sh during periods when specified,
market-based conversion requirements are met. Haw&Cll does not anticipate holders will make sanfelection because the market price
of these notes is currently above the estimatestarsion value. While we currently believe QCII amé will have the financial resources to
meet our obligations when they come due, we caantitipate what QCII's and our future conditionli. We may have unexpected costs
liabilities and we may have limited access to fitiag. In addition, on October 4, 2006, QCII's Boafdirectors approved a stock repurchase
program for up to $2 billion of QClI's common stamker two years. Cash used by QCII in connectidh why purchases of its common stock
would not be available for other purposes, inclgdime repayment of debt.
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We may periodically need to obtain finamcin order to meet our debt obligations as theyeadome. We may also need to obtain
additional financing or investigate other methaalgénerate cash (such as further cost reductiotiee@ale of assets) if revenue and cash
provided by operations decline, if economic coldisi weaken, if competitive pressures increase@QCifl or we become subject to significant
judgments, settlements and/or tax payments asdiudiscussed in Note—Commitments and Contingencies to our condensescotiolated
financial statements in Item 1 of Part | of our @edy Report on Form 1@ for the quarter ended September 30, 2007 (th@7'2hird Quarte
10-Q") and under the heading "Liquidity and CapRakources" in Item 2 of Part | of the 2007 Thindge@er 10-Q. We can give no assurance
that this additional financing will be available tarms that are acceptable. Also, we may be imgddmngefactors relating to or affecting our
liquidity and capital resources due to perceptiothe market, impacts on our credit ratings or j@iowns in our financing agreements that may
restrict our flexibility under certain conditions.

QCllI's $850 million revolving Credit Fagylj which is currently undrawn, has a cross payndefiault provision, and the Credit Facility
and certain other debt issues of QCII and its athésidiaries have cross acceleration provisiorteMpresent, these provisions could have a
wider impact on liquidity than might otherwise arisom a default or acceleration of a single dabtrument. As a subsidiary of QCII, any s
event could adversely affect our ability to condogsiness or access the capital markets and cduletsely impact our credit ratings. In
addition, the Credit Facility contains various lations, including a restriction on using any pestefrom the facility to pay settlements or
judgments relating to the securi-related actions discussed in Note 6—CommitmentsGontingencies to our condensed consolidated
financial statements in Item 1 of Part | of the 2aMird Quarter 10-Q.

The degree to which we, together with Q&tg leveraged may have other important limitingsemuences, including the following:

. placing us at a competitive disadvantage as cordpaité our less leveraged competitors;

. making us more vulnerable to downturns in genezahemic conditions or in any of our businesses;

. limiting our flexibility in planning for, or reaatig to, changes in our business and the industmhinh we operate; ar

. impairing our ability to obtain additional finangrin the future for working capital, capital expéodes or general corpora
purposes.

Declines in the value of QCII's qualified pensiorign assets, or unfavorable changes in laws or regfidns that govern pension pla
funding, could require it to provide significant aounts of funding for its qualified pension plar

Our employees participate in a qualifiefirdz benefit pension plan sponsored by QCII. Whitell does not expect to be required to
make material cash contributions to its qualifiefimed benefit pension plan in the near term bagexh current actuarial analyses and
forecasts, a significant decline in the value ddlijied pension plan assets in the future or unfalste changes in laws or regulations that
govern pension plan funding could materially chatigetiming and amount of required pension fundikga result, QCII and we may be
required to fund QCII's qualified defined benefiingion plan with cash from operations, perhaps imaierial amount.

The cash needs of our affiliated companies consuagignificant amount of the cash we generate.

We regularly declare and pay dividendsupdirect parent, QSC. We may declare and pay €indg in excess of our earnings to the e
permitted by applicable law, which may consume a
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significant amount of the cash we generate. Out debenants do not limit the amount of dividendsocaa pay to our parent.

Our debt agreements and the debt agreements of @idw us and QCII to incur significantly more deptvhich could exacerbate the other
risks described herein.

The terms of QCIlI's and our debt instruragrermit both QCII and us to incur additional inelmess. Additional debt may be necessary
for many reasons, including to adequately resporambinpetition, to comply with regulatory requirerterelated to our service obligations or
for financial reasons alone. Incremental borrowiagborrowings at maturity on terms that imposeitaithl financial risks to our various
efforts to improve our financial condition and réswf operations could exacerbate the other rigscribed herein.

Other than covenants limiting liens and certain quorate transactions, the notes will not contain testive covenants, and there is no
protection in the event of a change of contr

The indenture governing the notes doesantain restrictive covenants that would proteat from many kinds of transactions that may
adversely affect you. In particular, the indentdoes not contain covenants limiting any of thedieihg:

. the incurrence of additional indebtedness by usuoisubsidiaries;

. the issuance of stock of our subsidiaries;

. the payment of dividends and certain other paymieniss and our subsidiarie

. our ability and our subsidiaries' ability to eniteio sale/leaseback transactio

. our creation of restrictions on the ability of aubsidiaries to make payments to us;
. our ability to engage in asset sales;

. our ability or our subsidiaries' ability to entatd certain transactions with affiliates; ¢
. our ability to enter into a transaction constitgtenchange of contrc

If conditions or assumptions differ from the judgmeés, assumptions or estimates used in our critiegbounting policies, the accuracy of o
financial statements and related disclosures coblg affected

The preparation of financial statements r@tated disclosures in conformity with accountprinciples generally accepted in the United
States, or GAAP, requires management to make judtgnassumptions and estimates that affect the atsoeported in our consolidated
financial statements and accompanying notes. Quigatraccounting policies, which are describe@im 2006 Form 10-K and under the
heading "Critical Accounting Policies and Estimatesitem 2 of Part | of the 2007 Third Quarter @)-describe those significant accounting
policies and methods used in the preparation ofonsolidated financial statements that are consiti&ritical” because they require
judgments, assumptions and estimates that maeirigtiact our consolidated financial statements@hated disclosures. As a result, if futi
events or assumptions differ significantly from jhdgments, assumptions and estimates in our &riticcounting policies, these events or
assumptions could have a material impact on ousaatated financial statements and related discéssu

Risks Affecting Our Business

Increasing competition, including product substitioh, continues to cause access line losses, whighld adversely affect our operatin
results and financial performance.

We compete in a rapidly evolving and higbbmpetitive market, and we expect competitiondotinue to intensify. We are facing gree
competition in our core local business from cable
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companies, wireless providers (including one ofaftitiates), facilities-based providers using th@ivn networks as well as those leasing parts
of our network, and resellers. In addition, regutgtdevelopments over the past few years have ghiyércreased competitive pressures on
business. Due to some of these and other factersowtinue to lose access lines.

We are consistently evaluating our respemsehese competitive pressures. Our recent reggdnclude product bundling and packaging,
QCllI's and our "digital voice" advertising campagymd focusing on customer service. However, we nue successful in these efforts. We
may not have sufficient resources to distinguishsauvice levels from those of our competitors, enedmay not be successful in integrating
product offerings, especially satellite video seeg for which we act as a reseller. Even if wesazessful, these initiatives may not be
sufficient to offset our continuing loss of accéass. If these initiatives are unsuccessful ouffisient and our revenue declines significantly
without corresponding cost reductions, this willlsa a significant deterioration to our results pémations and financial condition and
adversely affect our ability to service debt anyg pther obligations.

We may be unable to significantly reduce the sulogial capital requirements or operating expensescaessary to continue to operate our
business, which may in turn affect our operatingselts.

The industry in which we operate is capiténsive and, as such, we anticipate that outalapquirements will continue to be significant
in the coming years. Although we have reduced apital expenditures and operating expenses ovarasiefew years, we may be unable to
further significantly reduce these costs, eveevenue in some areas of our business is decre&giite we believe that our current level of
capital expenditures will meet both our maintenaauee our core growth requirements going forwaris, thay not be the case if circumstances
underlying our expectations change.

Consolidation among participants in the telecommgations industry may allow our competitors to conpenore effectively against us,
which could adversely affect our operating resuétad financial performance.

The telecommunications industry is expetieg an ongoing trend towards consolidation, arnveisg of our competitors have consolidated
with other telecommunications providers. This treasults in competitors that are larger and béittanced and affords our competitors
increased resources and greater geographical réeehby enabling those competitors to compete reffeetively against us. We have begun
to experience and expect further increased presasra result of this trend and in turn have beemaay continue to be forced to respond with
lower profit margin product offerings and pricinigaps in an effort to retain and attract customé&h&se pressures could adversely affect our
operating results and financial performance.

Rapid changes in technology and markets could regusubstantial expenditure of financial and otheesources in excess of contempla
levels, and any inability to respond to those chasgeould reduce our market share.

The telecommunications industry is expetieg significant technological changes, and oulitglio execute our business plans and
compete depends upon our ability to develop antbgilepew products and services, such as broadbaadadd video services. The
development and deployment of new products andcgseould also require substantial expenditugnahcial and other resources in excess
of contemplated levels. If we are not able to depelew products and services to keep pace witmt#abical advances, or if those products
and services are not widely accepted by custoroarsbility to compete could be adversely affecad our market share could decline. Any
inability to keep up with changes in technology amarkets could also adversely affect the tradingepof our debt securities and our ability to
service our debt.
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Third parties may claim we infringe upon their intiectual property rights and defending against treeslaims could adversely affect our
profit margins and our ability to conduct busines

From time to time, we receive notices fritrind parties or are named in lawsuits filed bydtparties claiming we have infringed or are
infringing upon their intellectual property righit/e may receive similar notices or be involvedimikar lawsuits in the future. Responding to
these claims may require us to expend signifidame ind money defending our use of affected tedgyolmay require us to enter into royalty
or licensing agreements on less favorable termsweacould otherwise obtain or may require us tpgeamages. If we are required to take one
or more of these actions, our profit margins maglide. In addition, in responding to these claime,may be required to stop selling or
redesign one or more of our products or servicégstweould significantly and adversely affect theywve conduct business.

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

We are a party to collective bargainingeggnents with our labor unions, which represengaifitant number of our employees. In
August 2005, we reached agreements with the Conuations Workers of America and the InternationatBerhood of Electrical Workers «
threeyear labor agreements. Each of these agreementstifeed by union members and expires on Augus?D88. Although we believe tr
our relations with our employees are satisfactooyassurance can be given that we will be abledoessfully extend or renegotiate our
collective bargaining agreements as they expinafiime to time. The impact of future negotiatioimgluding changes in wages and benefit
levels, could have a material impact on our finahesults. Also, if we fail to extend or renegtgiaur collective bargaining agreements, if
disputes with our unions arise, or if our unionizestkers engage in a strike or other work stoppagecould incur higher ongoing labor costs
or experience a significant disruption of operagiomhich could have a material adverse effect arbasiness.

As a result of recent regulatory developments dneatbusiness needs, QCII is currently contemplatirgprganizing the legal structure of it
subsidiaries, which could adversely affect the tiagl price of our debt securities and/or our credldtings.

In February 2007, the Federal Communicati@ommission, or FCC, issued an order that freddous some regulatory obligations under
the Telecommunications Act of 1996, or the Telecamitations Act. Among other things, the order giusanore flexibility to integrate our
local operations with the long-distance operatioh®CIl and gives QCIl more flexibility to integeathe operations of its subsidiaries that
provide shared services to us and QCII's otheridiabies. In light of this order and consistentw@ClII's continuing strategy to simplify its
corporate structure and gain operational efficieacQCII is currently contemplating reorganizing tagal structure of its subsidiaries. In
connection with these activities, we do not expleat QCII will consummate any business combinatimmsther transactions that will advers
affect our consolidated financial condition or iesof operations. However, if we continue to beoived in any such activities and/or if we |
unable to successfully integrate the affected djmers, the trading price of our debt securities/andredit ratings could be adversely affected.
Additionally, these reorganization activities witipact the entities that are consolidated intofmancial statements and, as a result, our future
financial statements will be different from thedircial statements we have historically presentbdrdfore, our historical financial
performance might not be indicative of future fingh performance.
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Risks Relating to Legal and Regulatory Matters

Any adverse outcome of the KPNQwest litigation abhlave a material adverse impact on our financiaralition and operating results, o
the trading price of our debt securities and on oability to access the capital markets.

As described in Note 6—Commitments and @gecies to our condensed consolidated finantaéments in Item 1 of Part | of the
2007 Third Quarter 10-Q, the KPNQwest matters prieseterial and significant risks to QCII and usthe aggregate, the plaintiffs in the
KPNQwest matters seek billions of dollars in dansadie addition, the outcome of one or more of thasgters could have a negative impac
the outcomes of the other matters. QCIl and weicoetto defend against the KPNQwest matters vigglyoand are currently unable to prov
any estimate as to the timing of their resolution.

We can give no assurance as to the impac@ClII's and our financial results or financiahddion that may ultimately result from these
matters. QCII has not recorded reserves in itsfiie statements for these matters. However, ttimate outcomes of these matters are still
uncertain, and substantial settlements or judgmariteese matters could have a significant impacQ€Il and us. The magnitude of such
settlements or judgments resulting from these msatteuld materially and adversely affect QCllI'safigial condition and ability to meet its d
obligations, potentially impacting its credit rajs) its ability to access capital markets andatagliance with debt covenants. In addition, the
magnitude of any such settlements or judgmentscaage QCII to draw down significantly on its caslfelces, which might force it to obtain
additional financing or explore other methods toggate cash. Such methods could include issuinigiama securities or selling assets. As a
wholly owned subsidiary of QCII, our business opierss and financial condition could be similarlyeadted.

Further, there are other material procegslpending against QCIl and us as described in Blet€ommitments and Contingencies to our
condensed consolidated financial statements in lterhPart | of the 2007 Third Quarter 10-Q thapending on their outcome, may have a
material adverse effect on QCII's and our finangp@dition. Thus, we can give no assurances astortpacts on QCII's and our financial
results or financial condition as a result of thessters.

We operate in a highly regulated industry and akeetefore exposed to restrictions on our manner @iy business and a variety of claims
relating to such regulation.

Our operations are subject to significauteral regulation, including the Communications éfc1934, as modified by the
Telecommunications Act, and the FCC regulationsatineder. We are also subject to the applicable &awdsregulations of various states,
including regulation by public utility commissiora, PUCs, and other state agencies. Federal lawE@R regulations generally apply to
regulated interstate telecommunications (includirigrnational telecommunications that originatéesminate in the United States), while state
regulatory authorities generally have jurisdictmrer regulated telecommunications services thainarastate in nature. The local competition
aspects of the Telecommunications Act are subfeEQXC rulemaking, but the state regulatory autlesriplay a significant role in
implementing those FCC rules. Generally, we mugtiatand maintain certificates of authority fronguéatory bodies in most states where we
offer regulated services and must obtain prior lagguy approval of rates, terms and conditionsofar intrastate services, where required. Our
businesses are subject to numerous, and oftendgtiéded, requirements under federal, state aral laws, rules and regulations. Accordin
we cannot ensure that we are always in compliarniteall these requirements at any single pointriret The agencies responsible for the
enforcement of these laws, rules and regulationsimtiate inquiries or actions based on their quamnceptions of our conduct, or based on
customer complaints.
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Regulation of the telecommunications induit changing rapidly, and the regulatory enviremtvaries substantially from state to state.
A number of state legislatures and state PUCs hdupted reduced or modified forms of regulationré&tail services. This is generally
beneficial to us because it reduces regulatorysamst regulatory filing and reporting requiremeifitsese changes also generally allow more
flexibility for new product introduction and enhanour ability to respond to competition. At the saiime, some of the changes, occurring at
both the state and federal level, may have thenpiateeffect of reducing some regulatory protecsiimcluding having FCC-approved tariffs
that include rates, terms and conditions. Thesagdmmay necessitate the need for customer-speoifiitacts to address matters previously
covered in our tariffs. Despite these regulatorgrdes, a substantial portion of our local voice&ises revenue remains subject to FCC and
state PUC pricing regulation, which could expos¢ousnanticipated price declines. There can bessarance that future regulatory, judicial or
legislative activities will not have a material &dse effect on our operations, or that regulatothicd parties will not raise material issues with
regard to our compliance or noncompliance with gple regulations.

All of our operations are also subject waaety of environmental, safety, health and oti@rernmental regulations. We monitor our
compliance with federal, state and local regulaigaverning the discharge and disposal of hazardod®nvironmentally sensitive materials,
including the emission of electromagnetic radiatidbhough we believe that we are in compliancehvgitich regulations, any such discharge,
disposal or emission might expose us to claimstios that could have a material adverse effeawrbusiness, financial condition and
operating results.

Taxing authorities may determine we owe additionakes relating to various matters, which could adsely affect our financial results.

We are included in the consolidated fedim@dme tax return of QCII. As such, we could beesally liable for tax examinations and
adjustments attributed to other members of the @@illated group. As a significant taxpayer, Q@Isubject to frequent and regular audits
from the Internal Revenue Service, or IRS, as aglirom state and local tax authorities. Thesetawduld subject us to risks due to adverse
positions that may be taken by these tax autherikgamples of proceedings involving some of ttaheerse positions are described under the
heading "Other Matters" in Note 6—Commitments ammhitgencies to our condensed consolidated finketatements in Item 1 of Part | of
the 2007 Third Quarter 10-Q. In June 2006, QClénead notices of proposed adjustments on seveyaifisiant issues for its 2002-2003 audit
cycle, including a proposed adjustment disallowarigss recognized by QCII relating to the saleDEX directory publishing business.
There is no assurance that QCII and the IRS walthesettlements on any of these issues or thQCif does reach settlements, the terms will
be favorable to QCII.

Because prior to 1999 QCIl was a membeffifated groups filing consolidated U.S. fedeiradome tax returns, QCII could be severally
liable for tax examinations and adjustments naatly applicable to current members of the QCliliated group. Tax sharing agreements f
been executed between QCII and previous affili&trd, QCII believes the liabilities, if any, arisirgm adjustments to previously filed returns
would be borne by the affiliated group member dateed to have a deficiency under the terms anditiond of such agreements and
applicable tax law. Generally, QCII has not prodider liabilities of former affiliated members asrfclaims they have asserted or may assert
against QCII.

While QCII believes its tax reserves adeglygprovide for the associated tax contingendi@s|l's tax audits and examinations may result
in tax liabilities that differ materially from theQCII has recorded in its consolidated finandialesnents. Also, the ultimate outcomes of all of
these matters are uncertain, and QCII can givesaorance as to whether an adverse result fromomei@ of them will have a material effect
on its financial results or its net operating loasryforwards, which could in turn affect our firtgdad condition and operating results to the
extent the matters affect us.
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USE OF PROCEEDS

We will not receive any cash proceeds fthenissuance of the exchange notes.

CAPITALIZATION

The following table sets forth our consatied cash and cash equivalents and capitalizasiof &eptember 30, 2007. The information in
this table should be read in conjunction with "8&dd Historical Consolidated Financial and OthetaDan this offering memorandum and our
condensed consolidated financial statements aatetehotes included in our 2007 Third Quarter 10-Q.

As of
September 30, 2007

(Unaudited)
(Dollars in millions)

Cash and cash equivalel $ 427

Debt and capital lease

6.95% senior term loan that matures in 2 $ 50C
6.5% Notes due 201 50C
Other notes with various rates ranging from 5.626%.944%, and
maturities from 2008 to 204 6,97¢
Unamortized discount, net of premit (118
Capital lease 7
Total debt and capital leas 7,86¢
Total stockholder's equi 1,182
Total capitalizatior $ 9,05(
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL AND OTHE R DATA

The following selected historical consotithfinancial data for the nine-month periods enBedtember 30, 2007 and 2006 and as of
September 30, 2007 are derived from, and qualbieceference to, our unaudited condensed consetddatancial statements incorporated by
reference in this prospectus. The selected histiocimnsolidated financial data for each of the géaithe thregrear period ended December
2006 and as of December 31, 2006 and 2005 areediiriom, and qualified by reference to, our audiedsolidated financial statements
incorporated by reference in this prospectus. Biected historical consolidated financial datadfach of the years ended December 31, 2003
and 2002 and as of December 31, 2004, 2003 and&@0&erived from our audited consolidated findrsti@ements that are not incorporated
by reference in this prospectus.

The selected financial data should be neadnjunction with, and are qualified in their ieaty by reference to, "Management's Discus
and Analysis of Financial Condition and Result©gpierations" included in our 2006 Form 10-K and 2B6¥m 10-Qs and our consolidated
financial statements, the related notes, and tihependent registered public accounting firm's rgpdrich refers to the adoption of certain r
accounting standards, all of which are incorporétgedeference in this prospectus.

Our unaudited condensed consolidated fiaastatements have been prepared on the sameasasis audited consolidated financial
statements, with the exception of the adoptionibf 48 in 2007 and the adoption of SFAS No. 123(R2006, and, in the opinion of
management, include all adjustments, consisting ohhormal recurring adjustments, considered resngsfor a fair presentation of our
financial condition and results of operations focls periods. Operating results for the nine moetided September 30, 2007 are not
necessarily indicative of the results that may xgeeted for the year ending December 31, 2007.

Nine Months Ended

September 30, Year Ended December 31
2007 2006 2006 2005 2004 2003 2002
(Unaudited)

(Dollars in millions)

Consolidated Statement of Operations Date

Operating revenu $ 7412 % 741¢3% 9871% 10,04¢$ 10,33 $ 10,81 $ 11,37¢
Operating expenst 5,12¢ 5,65 7,472 7,892 8,01¢ 8,49¢ 8,42¢
Income from continuing operations before

cumulative effect of change in accounting

principle 1,12¢ 824 1,20z 98¢ 1,04« 1,08: 1,50z
Net income 1,12¢ 824 1,20 977 991 1,05(C 80¢%
Other Financial Data:
Cash provided by operating activiti $ 249($ 2330% 313 3% 3,41¢ $ 3,31¢ $ 482 $ 4,562
Cash used for investing activiti (717) (902) (1,05%) (1,019 (1,387 (1,939 (2,519
Cash used for financing activiti (2,620 (1,359 (1,962 (2,585 (2,249 (2,45¢) (1,959
Capital expenditure 73C 91¢€ 1,18¢ 1,232 1,437 1,63¢ 1,74¢
Cash dividends declare 1,80( 1,40(C 2,00(¢ 2,25( 2,66¢ 2,30¢ 80¢&
As of
September 30, As of December 31,
2007 2006 2005 2004 2003 2002
(Unaudited)

(Dollars in millions)

Consolidated Balance Sheet Datz¢

Total asset $ 15,74: $ 16,47( $ 17,571 $ 19,59( $ 21,937 $ 22,66¢
Total debt(1] 7,86¢ 7,681 7,66¢ 7,66( 7,75¢ 7,26(
Total stockholder's equi 1,182 1,73( 2,33¢ 3,60¢ 3,07 4,497

(1)  Total debt consists of the face value of total entiand long term borrowings of QC and its consatéd subsidiaries, plus capital lei
obligations and notes payable, net of discountspaechiums. Total debt does not include dividendsapke.
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MANAGEMENT
Directors and Executive Officers

Below you can find information, includingographical information, about our current direstand executive officers:

Name Age(1) Position

Edward A. Muellel 60 Director, Chief Executive Officer and Presid

John W. Richardso 62 Director, Executive Vice President and Chief FinahOfficer
Paula Kruge 57 Executive Vice President, Mass Markets Gr

R. William Johnstor 53 Vice President and Controll

(1)  As of November 14, 200°

Edward A. Muellethas been a director and our Chief Executive Offecet President since August 2007. Mr. Mueller $p &l director ar
Chairman and Chief Executive Officer of QCIl and@3/1r. Mueller served as Chief Executive OfficeMflliams-Sonoma, Inc., a specialty
retailer of home furnishings, from January 2003lundy 2006, and served as a director of WilliaBmoma from 1999 until May 2007. Prior
to joining Williams-Sonoma as chief executive officMr. Mueller held a variety of executive levelsitions with several telecommunications
companies, including Ameritech, SBC Internationpe@tions, Pacific Bell and Southwestern Bell Thtape. Mr. Mueller currently serves as
Chairman of the Board of VeriSign, Inc. and asraatbr of The Clorox Company and GSC Acquisitiom®any. Mr. Mueller holds a B.S.
degree in civil engineering from the UniversityMifssouri and an executive masters degree in busimasinistration from Washington
University.

John W. Richardsohas been a director and our Executive Vice Presieth Chief Financial Officer since April 2007. MRichardson
also holds these positions with QSC and is Exeeulfice President and Chief Financial Officer of QEle previously served as our Contro
and Senior Vice President from April 2003 to A2d07. From October 2002 to April 2003, Mr. Richamdsvas an independent consultant.
From 1967 to October 2002, Mr. Richardson heldowegifinancial positions at the Goodyear Tire & RetbbBompany, a tire manufacturer,
including most recently Vice President of Finanaethe North American tire business unit. Mr. Riglson currently serves as a director of
Ashworth, Inc. Mr. Richardson received his B.B.&gdee from Ohio University.

Paula Krugerhas served as our Executive Vice President, Masgé¥saGroup, since September 2003. Ms. Kruger ladéds this positio
with QSC. From December 2001 to September 2003 Kigyer served as President of the Customer Reltip Management service line at
Electronic Data Systems Corporation, a technolagygany. Prior to that, Ms. Kruger was a search altaust for two executive search firms
and served as Executive Vice President of OpemtiviExcel Communications, Inc. Ms. Kruger curnes#rves as a director of Technology
Solutions Company. Ms. Kruger earned a bachelartsfdegree in economics from C.W. Post—Long Isldniversity and an M.B.A. from
C.W. Post—Roth Graduate School of Business.

R. William Johnstomhas served as our Vice President and Controlleesipril 2007 and was designated our chief accagruificer in
August 2007. Mr. Johnston also holds these positwith QCIl. From June 2003 to April 2007, Mr. Jeton served as our Vice President and
Assistant Controller. Mr. Johnston has held varisuscessively more senior finance and accountisgipos with QCII since 1988.

Mr. Johnston holds a B.S. degree in business adtration from the University of Nebraska at Omaha.

Director and Officer Compensation

Each of the officers and directors listbd\ee is currently an officer of QSC or an affilialeQSC, other than QC, and receives
compensation from QSC or the affiliate. We do ret pny cash or non-cash compensation to our offiged directors and no such
compensation is currently proposed to be paid yocdithe officers and directors listed above.
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THE EXCHANGE OFFER
Purpose of the Exchange Offer

This exchange offer is being made purstatite registration rights agreement we enteregwith the initial purchasers of the
outstanding notes on May 16, 2007. The summarkefegistration rights agreement contained here@s chot purport to be complete and is
qualified in its entirety by reference to the réxgition rights agreement. A copy of the registmatights agreement is filed as an exhibit to the
registration statement of which this prospectumfa part.

Terms of the Exchange Offer; Expiration Time

This prospectus and the accompanying leftelnsmittal together constitute the exchanderoBubject to the terms and conditions in
prospectus and the letter of transmittal, we wdliept for exchange outstanding notes that arelyaéddered at or before the expiration time
and are not validly withdrawn as permitted beloweExpiration time for the exchange offer is 5:08.pNew York City time, on
December 24, 2007, or such later date and timehiohwve, in our sole discretion, extend the excleanifer.

We expressly reserve the right, in our slideretion:

. to extend the expiration tim

. if any of the conditions set forth below under "—@dions to the Exchange Offer" has not been satisto terminate the
exchange offer and not accept any outstanding riotexchange; and

. to amend the exchange offer in any man

We will give oral or written notice of aextension, delay, non-acceptance, termination arament as promptly as practicable by a
public announcement, and in the case of an extensmlater than 9:00 a.m., New York City time,tba next business day after the previously
scheduled expiration time.

During an extension, all outstanding ngesviously tendered will remain subject to the exle offer and may be accepted for exchange
by us, upon expiration of the exchange offer, wiledidly withdrawn.

Each broker-dealer that receives exchaotgsrfor its own account in exchange for outstagdiotes, where such outstanding notes were
acquired by such broker-dealer as a result of ntameking activities or other trading activities, stacknowledge in the letter of transmittal
that it will deliver a prospectus in connectionwény resale of such exchange notes. See "Plaistuflition.”

How to Tender Outstanding Notes for Exchange

Only a record holder of outstanding noteg/tiender in the exchange offer. When the holdeutstanding notes tenders and we accept
outstanding notes for exchange, a binding agreebetnteen us and the tendering holder is creatdéjecito the terms and conditions in this
prospectus and the accompanying letter of tranaimiikcept as set forth below, a holder of outstagdotes who desires to tender outstanding
notes for exchange must, at or prior to the exjpinaime:

. transmit a properly completed and duly executaddelf transmittal, the outstanding notes beinglézad and all othe
documents required by such letter of transmittal) 1S. Bank National Association, the exchange ggerthe address set forth
below under the heading "—The Exchange Agent"; or
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. if outstanding notes are tendered pursuant to doé-entry procedures set forth below, an agent's messagt be transmitte
by The Depository Trust Company, or DTC, to thehage agent at the address set forth below unddreghding "—The
Exchange Agent,” and the exchange agent must ecativr prior to the expiration time, a confirnoatiof the book-entry
transfer of the outstanding notes being tenderedtie exchange agent's account at DTC, alongthitlagent's message; or

. if time will not permit the required documentatitmreach the exchange agent before the expirdtiwa br the procedures f

book-entry transfer cannot be completed by theraipn time, the holder may effect a tender by clyimg with the guaranteed
delivery procedures described below.

The term "agent's message" means a metissge

. is transmitted by DTC;
. is received by the exchange agent and forms aoparbook-entry transfer;
. states that DTC has received an express acknowleglgehat the tendering holder has received angkeago be bound by, a

makes each of the representations and warrantigained in, the letter of transmittal; and

. states that we may enforce the letter of transhagainst such holder.

The method of delivery of the outstanding notes, thletter of transmittal or agent's message and atither required documents to
the exchange agent is at the election and sole riskthe holder. If such delivery is by mail, we reemmend registered mail, properly
insured, with return receipt requested. In all cass, you should allow sufficient time to assure timgldelivery. No letters of transmittal or
outstanding notes should be sent directly to us

Signatures on a letter of transmittal mhesguaranteed unless the outstanding notes surezhfte exchange are tendered:

. by a holder of outstanding notes who has not cotaglthe box entitled "Special Issuance Instructi@ms'Special Delivery
Instructions” on the letter of transmittal; or

. for the account of a recognized member in gooddétgnof a Medallion Signature Guarantee Prograrngeized by the
exchange agent, such as a firm which is a membaredistered national securities exchange, a meailibe National
Association of Securities Dealers, Inc., a comnatzank or trust company having an office or cqgogslent in the United
States or certain other eligible institutions, eatthe foregoing being referred to herein as digitde institution."

If signatures on a letter of transmittahotice of withdrawal are required to be guaranté®eel guarantor must be an eligible institution. If
outstanding notes are registered in the name efsop other than the person who signed the letteamsmittal, the outstanding notes tendered
for exchange must be endorsed by, or accompani@daijtten instrument or instruments of transfeexchange, in satisfactory form as
determined by us in our sole discretion, duly exeduiy the registered holder with the registerdddrts signature guaranteed by an eligible
institution.

We will determine in our sole discretiohguestions as to the validity, form, eligibilitin¢luding time of receipt) and acceptance of
outstanding notes tendered for exchange and &l o#tlguired documents. We reserve the absolutétogh

. reject any and all tenders of any outstanding notevalidly tenderec

. refuse to accept any outstanding note if, in odgjaent or the judgment of our counsel, acceptahtigecoutstanding note m:
be deemed unlawful;
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. waive any defects or irregularities or conditiofishe exchange offer, either before or after theirion time; anc

. determine the eligibility of any holder who seeigénder outstanding notes in the exchange ¢

Our determinations, either before or afiterexpiration time, under, and of the terms andlt®mns of, the exchange offer, including the
letter of transmittal and the instructions to itas to any questions with respect to the tendangfoutstanding notes, will be final and binding
on all parties. To the extent we waive any condgito the exchange offer, we will waive such cdodig as to all outstanding notes. Holders
must cure any defects and irregularities in corioratith tenders of outstanding notes for exchangbkin such reasonable period of time as
we will determine, unless we waive such defectisregularities. Neither we, the exchange agentamyrother person will be under any duty to
give notification of any defect or irregularity Wwitespect to any tender of outstanding notes fohaxge, nor will any of us incur any liability
for failure to give such notification.

If you beneficially own outstanding notegjistered in the name of a broker, dealer, commldeink, trust company or other nominee and
you wish to tender your outstanding notes in theharge offer, you should contact the registereddrgbromptly and instruct it to tender
your behalf.

WE MAKE NO RECOMMENDATION TO THE HOLDERS OFHE OUTSTANDING NOTES AS TO WHETHER TO TENDER OR
REFRAIN FROM TENDERING ALL OR ANY PORTION OF THEIRUTSTANDING NOTES IN THE EXCHANGE OFFER. IN
ADDITION, WE HAVE NOT AUTHORIZED ANYONE TO MAKE ANY SUCH RECOMMENDATION. HOLDERS OF THE
OUTSTANDING NOTES MUST MAKE THEIR OWN DECISION ASO WHETHER TO TENDER PURSUANT TO THE EXCHANGE
OFFER, AND, IF SO, THE AGGREGATE AMOUNT OF OUTSTANIBG NOTES TO TENDER, AFTER READING THIS PROSPECTUS
AND THE LETTER OF TRANSMITTAL AND CONSULTING WITH HEIR ADVISERS, IF ANY, BASED ON THEIR FINANCIAL
POSITIONS AND REQUIREMENTS.

Book-Entry Transfers

Any financial institution that is a parpeint in DTC's system must make book-entry delidrgutstanding notes by causing DTC to
transfer the outstanding notes into the exchangatagaccount at DTC in accordance with DTC's Awtted Tender Offer Program, known as
ATOP. Such participant should transmit its accegeaio DTC at or prior to the expiration time or qiynwith the guaranteed delivery
procedures described below. DTC will verify suchegatance, execute a book-entry transfer of theefeudoutstanding notes into the exchange
agent's account at DTC and then send to the exelagent confirmation of such book-entry transfére Tonfirmation of such book-entry
transfer will include an agent's message. Therlefteransmittal or facsimile thereof or an agenisssage, with any required signature
guarantees and any other required documents, rausafismitted to and received by the exchange agehé address set forth below under "—
The Exchange Agent" at or prior to the expiratiomet of the exchange offer, or the holder must cgmpth the guaranteed delivery procedt
described below.

Guaranteed Delivery Procedures

If a holder of outstanding notes desiretetwler such notes and the holder's notes arenmo¢diately available, or time will not permit
such holder's outstanding notes or other requicedithents to reach the exchange agent before thieagap time, or the procedure for book-
entry transfer cannot be completed on a timelydastender may be effected if:

. at or prior to the expiration time, the exchangerdgeceives from an eligible institution a validigmpleted and executed not
of guaranteed delivery, substantially in the form

22




accompanying this prospectus, by facsimile transiois mail or hand delivery, setting forth the nzemel address of the holder
of the outstanding notes being tendered and theianwd the outstanding notes being tendered. Thieaof guaranteed delive
will state that the tender is being made and gueeatinat within three New York Stock Exchange mgdiays after the date of
execution of the notice of guaranteed delivery,dbwificates for all physically tendered outstangnotes, in proper form for
transfer, or a book-entry confirmation, as the casg be, together with a validly completed and exet letter of transmittal
with any required signature guarantees or an agemssage and any other documents required bgtthe ¢f transmittal will be
transmitted to the exchange agent; and

. the exchange agent receives the certificates fphgbically tendered outstanding notes, in prdpan for transfer, or a bow-
entry confirmation, as the case may be, togethtr avivalidly completed and executed letter of taittsl with any required
sighature guarantees or an agent's message amdhenydocuments required by the letter of transiigtithin three New York
Stock Exchange trading days after the date of di@tof the notice of guaranteed delivery.

The notice of guaranteed delivery mustdmeived prior to the expiration time.
Withdrawal Rights
You may withdraw tenders of your outstagdiotes at any time prior to the expiration time.

For a withdrawal to be effective, a writtestice of withdrawal, by facsimile or by mail, nile received by the exchange agent, at the
address set forth below under "—The Exchange Agahgr prior to the expiration time. Any such roatiof withdrawal must:

. specify the name of the person having tenderedtkstanding notes to be withdrawn;

. identify the outstanding notes to be withdrawn|uding the principal amount of such outstandingesg

. where outstanding notes have been tendered pursutg procedure for bo-entry transfer described above, specify the n
and number of the account at DTC to be credited thi¢ withdrawn outstanding notes and otherwiseptpmith the procedure
of DTC; and

. bear the signature of the holder in the same masm#re original signature on the letter of tratahiif any, by which suc
outstanding notes were tendered, with such siga@uaranteed by an eligible institution, unleshsuader is an eligible
institution.

We will determine all questions as to tldidity, form and eligibility (including time of eeipt) of such notices and our determination will
be final and binding on all parties. Any tenderedstanding notes validly withdrawn will be deemed t© have been validly tendered for
exchange for purposes of the exchange offer. Plsop@&hdrawn notes may be re-tendered by followamg of the procedures described under
"—How to Tender Outstanding Notes for Exchange'vabat any time at or prior to the expiration time.

Acceptance of Outstanding Notes for Exchange; Dekvy of Exchange Notes

All of the conditions to the exchange offieust be satisfied or waived at or prior to theigtn of the exchange offer. Promptly
following the expiration time we will accept for&xange all outstanding notes validly tendered andalidly withdrawn as of such date. We
will promptly issue exchange notes for all valitiyndered outstanding notes. For purposes of theaege offer, we will be deemed to have
accepted validly tendered outstanding notes fohamnge when, as and if we have given oral or writtetice to the exchange agent, with
written confirmation of any oral notice to be
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given promptly thereafter. See "—Conditions to Exehange Offer” for a discussion of the condititimest must be satisfied before we accept
any outstanding notes for exchange.

For each outstanding note accepted foraxgh, the holder will receive an exchange notestegid under the Securities Act having a
principal amount equal to, and in the denominatifjrihat of the surrendered outstanding note. Adiogity, registered holders of exchange
notes that are outstanding on the relevant recata for the first interest payment date followihg tonsummation of the exchange offer will
receive interest accruing from the most recent thatmigh which interest has been paid on the audstg notes, or if no interest has been paid,
from the original issue date of the outstandingeaoOutstanding notes that we accept for exchailjeease to accrue interest from and after
the date of consummation of the exchange offer.

If we do not accept any tendered outstapdites, or if a holder submits outstanding nodesfgreater principal amount than the holder
desires to exchange, we will return such unacceptewn-exchanged outstanding notes without coftedendering holder. In the case of
outstanding notes tendered by book-entry tranaferthe exchange agent's account at DTC, such xamaged outstanding notes will be
credited to an account maintained with DTC. We véturn the outstanding notes or have them credit&il C promptly after the withdrawal,
rejection of tender or termination of the exchaoffer, as applicable.

Conditions to the Exchange Offer

The exchange offer is not conditioned uffentender of any minimum principal amount of cansting notes. Notwithstanding any other
provision of the exchange offer, or any extensibthe exchange offer, we will not be required toequt for exchange, or to issue exchange
notes in exchange for, any outstanding notes andtenminate or amend the exchange offer, by omain(yptly confirmed in writing) or written
notice to the exchange agent or by a timely prelesse, if at any time before the expiration ofd¢kehange offer, any of the following
conditions exist:

. any action or proceeding is instituted or threatiineany court or by or before any governmentahagehallenging th
exchange offer or that we believe might be expetdqatohibit or materially impair our ability to @ceed with the exchange
offer;

. any stop order is threatened or in effect with eespo either (1) the registration statement ofalhthis prospectus forms a p

or (2) the qualification of the indenture governthg notes under the Trust Indenture Act of 193%raended;

. any law, rule or regulation is enacted, adoptedppsed or interpreted that we believe might be etgokto prohibit or impair o
ability to proceed with the exchange offer or tatenially impair the ability of holders generally teceive freely tradeable
exchange notes in the exchange offer. See "—Corsegs of Failure to Exchange Outstanding Notes";

. any change or a development involving a prospectiange in our business, properties, assets,itiabjlfinancial condition
operations, results of operations taken as a wkitd¢ js or may be adverse to us;

. any declaration of war, armed hostilities or otkienilar international calamity directly or indirécinvolving the United States,
or the worsening of any such condition that exigtethe time that we commence the exchange offer; o

. we become aware of facts that, in our reasonalignpent, have or may have adverse significancenegpect to the value of t
outstanding notes or the exchange notes to bedssube exchange offer.
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Accounting Treatment

For accounting purposes, we will not redngmain or loss upon the issuance of the exchaoges for outstanding notes. We are
expensing costs incurred in connection with thedsse of the exchange notes when incurred.

Fees and Expenses

We will not make any payment to brokersaldes, or others soliciting acceptance of the emghaffer except for reimbursement of
mailing expenses. We will pay the cash expensbés tacurred in connection with the exchange offesiuding:

. SEC registration fees;

. fees and expenses of the exchange agent and trustee
. our accounting and legal fee

. printing fees; an

. related fees and expenses.

Transfer Taxes

Holders who tender their outstanding nébegxchange will not be obligated to pay any tfantaxes in connection with the exchange. If,
however, exchange notes issued in the exchangeaséfd¢o be delivered to, or are to be issuedemémme of, any person other than the holder
of the outstanding notes tendered, or if a trarnsfeis imposed for any reason other than the exgdaf outstanding notes in connection with
the exchange offer, then the holder must pay ttrassfer taxes, whether imposed on the registes&tEhor on any other person. If satisfac
evidence of payment of or exemption from thesegas@ot submitted with the letter of transmitthe amount of these transfer taxes will be
billed directly to the tendering holder.

The Exchange Agent

We have appointed U.S. Bank National Asstimn as our exchange agent for the exchange dffieexecuted letters of transmittal should
be directed to the exchange agent at one of iteeades set forth below. Questions and requestsistance respecting the procedures for the
exchange offer, requests for additional copiesisf prospectus or of the letter of transmittal eegliests for notices of guaranteed delivery
should also be directed to the exchange agenteabbits addresses below:

Deliver to:

U.S. Bank National Association

By hand delivery at By mail or overnight courier ai
U.S. Bank U.S. Bank National Association
Attn: Mr. Rocky Prashad 60 Livingston Avenue
100 Wall Street, Suite 1600 St. Paul, MN 55107
New York, NY 1000t Attn: Specialized Finance Departm
or

By Facsimile Transmission
(for eligible institutions only)

(651) 495-8158
Confirm by Telephone:
(651) 495-3476
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Delivery of the letter of transmittal to an addressother than as set forth above or transmission ofugh letter of transmittal via
facsimile other than as set forth above will not aostitute a valid delivery.

Consequences of Failure to Exchange Outstanding Nest

Outstanding notes that are not tenderedetendered but not accepted will, following tbesummation of the exchange offer, continue
to be subject to the provisions in the indenture #ye legend contained on the outstanding notewdégy the transfer restrictions of the
outstanding notes. In general, outstanding notdesa registered under the Securities Act, mayaaiffered or sold except pursuant to an
exemption from, or in a transaction not subjecthe, Securities Act and applicable state secuigiess. We do not currently anticipate that we
will take any action to register under the Secesithct or under any state securities laws the auttihg notes that are not tendered in the
exchange offer or that are tendered in the exchafigebut are not accepted for exchange.

Holders of the exchange notes and anyandgtg notes that remain outstanding after consuiomaf the exchange offer will vote
together as a single series for purposes of deténivhether holders of the requisite percentagb@geries have taken certain actions or
exercised certain rights under the indenture.

Consequences of Exchanging Outstanding Notes

We have not requested, and do not intemddoest, an interpretation by the staff of the $I@ whether the exchange notes issued in th
exchange offer may be offered for sale, resoldtieemvise transferred by any holder without comptwith the registration and prospectus
delivery provisions of the Securities Act. Howeueaaised on interpretations of the staff of the S&Cset forth in a series of no-action letters
issued to third parties, we believe that the exgbharotes may be offered for resale, resold or waiisertransferred by holders of those exche
notes without compliance with the registration @nospectus delivery provisions of the Securities, Aoovided that:

. the holder is not an "affiliate" of ours within theeaning of Rule 405 promulgated under the Seeasrhict;

. the exchange notes issued in the exchange offexcgrgred in the ordinary course of the holdersitess

. neither the holder, nor, to the actual knowledgsush holder, any other person receiving exchaogesrfrom such holder, has
any arrangement or understanding with any pers@attcipate in the distribution of the exchangéesdssued in the exchange
offer,;

. if the holder is not a broker-dealer, the holderas engaged in, and does not intend to engagedistribution of the exchange
notes; and

. if such a holder is a brok-dealer, such brok-dealer will receive the exchange notes for its @asoount in exchange fi

outstanding notes and that:
. such outstanding notes were acquired by such biéaler as a result of market-making or other trgdictivities; and

. it will deliver a prospectus meeting the requiretsesf the Securities Act in connection with thealesof exchange not:
issued in the exchange offer, and will comply with applicable provisions of the Securities Actwispect to resale of
any exchange notes. (In no-action letters issu¢kite parties, the SEC has taken the positionhhaiter-dealers may
fulfill their prospectus delivery requirements wisspect to exchange notes (other than a resale ofisold allotment
from the original sale of outstanding notes) bywaely of the prospectus relating to the exchanderpfSee "Plan of
Distribution" for a discussion of the exchange aeshle obligations of broker-dealers in connectiith the exchange
offer.
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Each holder participating in the exchanfierawill be required to furnish us with a writteaepresentation in the letter of transmittal that
they meet each of these conditions and agree $e tieems.

However, because the SEC has not considikeegixchange offer for our outstanding notes énatintext of a no-action letter, we cannot
guarantee that the staff of the SEC would makelairdeterminations with respect to this exchanderoff our belief is not accurate and you
transfer an exchange note without delivering apeotis meeting the requirements of the federalrgissulaws or without an exemption from
these laws, you may incur liability under the fedesecurities laws. We do not and will not assuonéndemnify you against, this liability.

Any holder that is an affiliate of ourstbat tenders outstanding notes in the exchange fofféhe purpose of participating in a
distribution:

. may not rely on the applicable interpretation &f 8EC staff's position contained in Exxon Capitaldihgs Corp., SEC No-
Action Letter (April 13, 1988), Morgan, Stanley &C Inc., SEC No-Action Letter (June 5, 1991) ahé&man & Sterling,
SEC No-Action Letter (July 2, 1993); and

. must comply with the registration and prospectuery requirements of the Securities Act in corticetwith a secondary
resale transaction.

The exchange notes issued in the exchafiiggeroay not be offered or sold in any state untbey have been registered or qualified for
sale in such state or an exemption from registnagioqualification is available and complied with the holders selling the exchange notes. We
currently do not intend to register or qualify #ade of the exchange notes in any state where wédwot otherwise be required to qualify.

Filing of Registration Statements

Under the registration rights agreementigeeed, among other things, that if:

. we determine that an exchange offer registratiortsavailable or may not be consummated as sopreaticable after th
expiration of the exchange offer because it wouddate applicable law or the applicable interprietas of the SEC's staff;

. the exchange offer registration statement is nofaded effective by March 26, 2008;

. any holder notifies us after the commencementefttchange offer that due to a change in applidatler SEC policy such

holder is not entitled to participate in the exap@offer; or

. if any holder that participates in the exchangermfand tenders its registrable securities prigh&expiration thereof), does not
receive exchange notes on the date of exchangenthabe sold without restriction under state amtfal securities laws (other
than due solely to the status of such holder afdiate of ours or as a participating broker-aa|

we will file a registration statement under the Béies Act relating to a shelf registration of thetstanding notes for resale by holders and use
our commercially reasonable efforts to have suelf shgistration statement declared effective ey SEC. We are required to use our
commercially reasonable efforts to keep the sleglistration statement effective for the period mrefieed in Rule 144(k) under the Securities
Act, or such shorter period that will terminate wtedl the notes covered by the shelf registratiatesnent have been sold pursuant to the shelf
registration statement. The registration righteagrent provides that we may delay the filing ordffectiveness of a registration statement for
a period of up to 30 days during any 90 day period:

. because of the occurrence of other material ex@rdsvelopments with respect to us that would riedz described in the
registration statement, and the effectivenessef th
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registration statement is reasonably required tsuspended while the registration statement is dedenr supplemented to
reflect such events or developments;

. because of the existence of material events orldeweents with respect to us, the disclosure of tie determine in good fai
would have a material adverse effect on our busirggerations or prospects; or

. because we do not wish to disclose publicly a pendiaterial business transaction that has notee Ipublicly disclosed;

provided that any delay period described abovemnwatlalter our obligations to pay Additional Intstrevith respect to such delay.

We will, in the event of the shelf regisioa statement, provide to the holder or holderthefapplicable notes copies of the prospectus
is a part of the registration statement filed inmection with the shelf registration statementifpatuch holder or holders when the shelf
registration statement for the applicable notesteg®me effective and take certain other actiores@sequired to permit resales of the
applicable notes under the shelf registration staté. A holder of outstanding notes that sells sumtles pursuant to the shelf registration
statement generally would be required to be namsedselling securityholder in the related prospeend to deliver a prospectus to purchasers
and would be subject to certain of the civil lidlgiprovisions under the Securities Act in connectwith such sales.

Although we intend, if required, to fileetlshelf registration statement, we cannot asswrehat the shelf registration statement will be
filed or, if filed, that it will become or remairffective.

The foregoing description is a summaryetain provisions of the registration rights agreemlt does not restate the registration rights
agreement in its entirety. We urge you to readélgéstration rights agreement, which is an exhibihe registration statement of which this
prospectus forms a part and can also be obtaioed dis. See "Where You Can Find More Information.”
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DESCRIPTION OF OTHER INDEBTEDNESS
The following is a brief summary of impartaerms of our material indebtedness:
Other Notes

As of September 30, 2007, we had outstan$iinO billion aggregate principal amount of othetes with various interest rates ranging
from 5.625% to 8.944%, and maturities ranging fl2Z008 to 2043. All of these notes are unsecuredatitins. The indentures governing our
other notes contain covenants including:

. a limitation on certain liens on our assets; and

. a restriction on mergers or sales of all or sulistby all of our assets, which requires that trensferee or successor assume
obligations in respect of the notes.

These indentures do not contain any cre$sut provisions.
Senior Term Loan

As of September 30, 2007, we had outstandifi500 million term loan that bears interest.85% per annum and matures in 2010. The
covenant and default terms are substantially theesas those associated with our other long-term deb

Other Debt Related Matters

As of September 30, 2007, QCII and its otidated subsidiaries had total borrowings of $1illon, including the other notes and ser
term loan described above. Some of this indebtedisesecured by liens on our stock. As a resulhesghip of our stock could transfer in the
event of a default on such obligations. At Septem3®@e 2007, QCII and its consolidated subsidianiese in compliance with all provisions a
covenants of their borrowings.
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DESCRIPTION OF THE NOTES

The exchange notes will be issued undéndenture dated as of October 15, 1999 between t@@poration, or QC (formerly known as
U S WEST Communications, Inc.), as issuer, andBduak of New York Trust Company, N.A. (as successanterest to Bank One Trust
Company, N.A.), as supplemented by a first suppigaténdenture dated as of August 19, 2004 betvwig€rand U.S. Bank National
Association, as trustee (the "Trustee"), a secopglemental indenture dated as of November 23, dédd4een QC and the Trustee, a third
supplemental indenture dated as of June 17, 200&ba QC and the Trustee, a fourth supplementahinge dated as of August 8, 2006
between QC and the Trustee, and a fifth supplerhentanture dated as of May 16, 2007 between QClamdrustee establishing the terms of
the Notes (as supplemented, the "Indenture"),drieate transaction that will not be subject to tbgistration requirements of the Securities
Act. The terms of the notes will include thoseetiain the Indenture and those made part of thentode by reference to the Trust Indenture
of 1939, as amended (the "Trust Indenture Act").

The terms of the exchange notes and thetanding notes are substantially identical, extegtthe exchange notes:

. will have been registered under the Securities
. will not contain transfer restrictions and regitita rights that relate to the outstanding notest
. will not contain provisions relating to the paymeftAdditional Interest.

As used in this section, "QC" means Qwesp0Gration, a Colorado corporation, and its suamssdut not any of its subsidiaries.
Capitalized terms used but not otherwise definedihédave the meanings assigned to them in thentnde, and those definitions are
incorporated herein by reference.

The notes are a new series of notes ardhotitrade fungibly with any notes previously isdwnder the Indenture.

Neither QC's direct parent corporation, QB8& its ultimate parent corporation, QCII, noyaf QC's subsidiaries has guaranteed the
payment of principal, premium, if any, or interestthe notes or has any other obligation in conoeatith the notes.

The Indenture does not limit the aggregaiecipal amount of notes that may be issued theteuand provides that notes may be issued
thereunder from time to time in one or more series.

The exchange notes will be issued onhegistered form, without coupons, in minimum denaations of $2,000 and integral multiples
$1,000 in excess of $2,000. The notes are unsecllggtions of QC and rank equally with all othrsecured and unsubordinated
indebtedness of QC.

Holders of the outstanding notes who doaxahange their outstanding notes for exchangesnaitevote together as a separate series of
notes with holders of the exchange notes for &Mant purposes under the Indenture. In that regaedindenture requires that certain actions
by the holders of a series of notes (including Eragion following an Event of Default, as defineelow under "—Events of Default") must be
taken, and certain rights must be exercised, bgifipg minimum percentages of the aggregate pral@mount of the outstanding notes.
Accordingly, all references in this section will deemed to mean the requisite percentage in aggrpgacipal amount of the notes then
outstanding (including the exchange notes).

The following description is a summary leé tmaterial provisions of the Indenture. It doesrastate the Indenture in its entirety. We urge
you to read the Indenture because it, and notissription, defines your rights as holders ofrtbtes. A copy of the Indenture will |
available as
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described above under the heading "Where You Qaah Mre Information” and is also filed as an exhibithis registration statement.
Principal, Maturity and Interest

QC may "reopen” any series of debt seasrifincluding the Notes) issued under the Inderdnckissue additional securities of that series
without the consent of the holders of that sefié& Notes will not have the benefit of any sinkfngd.

The Notes will bear interest at the rat®.826 per annum from the most recent Interest Paybate (as defined below) to which interest
has been paid or duly provided for with resped¢htoutstanding Notes or, if no interest has besd @r duly provided for, from and including
the date of issuance of the Notes. The Notes vatume and the principal amount will be payable wmeJ1, 2017. Interest on the Notes will be
payable semiannually in arrears on June 1 and Deeeinof each year, commencing on December 1, @g&%h such date, an "Interest
Payment Date"), to the persons in whose names theshre registered at the close of business dnMag 15 and November 15 immediately
preceding the applicable Interest Payment Daterédst will be calculated on the basis of a 360ydsgr consisting of twelve 30-day months.

If any Interest Payment Date, maturity dateedemption date is a legal holiday in New Yad¥lkew York, the required payment will be
made on the next succeeding day that is not a fegjalay as if it were made on the date such paywes due and no interest will accrue on
the amount so payable for the period from and afteh Interest Payment Date, maturity date or r@diem date, as the case may be, to such
next succeeding day. "Legal holiday" means a Satyral Sunday or a day on which banking institutionthe City of New York are not
required to be open.

Payment

Payment of principal of and interest anehpium, if any, on any Notes represented by oneaemermanent global notes in definitive,
fully registered form without interest coupons vii# made to Cede & Co., the nominee for The Demgsitrust Company ("DTC") as the
registered owner of the global notes, by wire tiangf immediately available funds. Initially, tHeustee will act as paying agent for the Notes.
Payments of principal, premium, if any, and intesthe Notes will be made by us through the paygigent to DTC.

Holders of certificated notes, if any, msistrender such certificated notes to the payira collect principal and interest payments at
maturity. Principal, premium, if any, and interestcertificated notes will be payable at the offid¢he paying agent maintained for such
purpose or, at the option of QC, payment of priatipremium, if any, and interest may be made gckhmailed to a holder's registered
address. Notwithstanding the foregoing, a holdéXaties with an aggregate principal amount of $3iomlor more may request in writing, at
least three business days prior to the relevaatést payment date, that interest be wired to eauat specified by such holder.

The principal of and interest and premiifrany, on the Notes will be payable in U.S. ddlar in such other coin or currency of the
United States of America as at the time of paynetggal tender for the payment of public and pevdebts. No service charge will be made
for any registration of transfer or exchange ofé¢obut QC may require payment of a sum suffidiecbver any tax or other governmental
charge payable in connection therewith. The Notag be presented for registration of transfer oharge at the office of the registrar for the
Notes or at any other office or agency maintaing@g or the registrar for such purpose in New Ydikw York. Initially, the Trustee will ac
as registrar for the Notes.
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Optional Redemption

The Notes will be redeemable at the optib@C, in whole at any time or in part from timetime, on at least 15 days but not more than
60 days prior written notice mailed to the registeholders thereof, at a redemption price equtdda@reater of (1) 100% of the principal
amount of the Notes to be redeemed or (2) the asrdetermined by the Quotation Agent, as defindallhef the present values of the
principal amount of the Notes to be redeemed aaddmaining scheduled payments of interest thefreom the redemption date to the matu
date of the Notes to be redeemed (excluding intaasued to the redemption date), which we referst"Remaining Life," discounted from
their respective scheduled payment dates to themption date on a semiannual basis (assuming al&ggear consisting of 3@ay months) ¢
the Treasury Rate, as defined below, plus 50 pasigs (the "Make-Whole Premium"), plus, in eitlsase, accrued and unpaid interest on the
principal amount of the Notes to be redeemed tal#te of redemption.

If money sufficient to pay the redemptiaice of and accrued interest on all of the Notep(tions thereof) to be redeemed on the
redemption date is deposited with the Trustee gingaagent on or before the redemption date anticeother conditions specified in the
Indenture are satisfied, then on and after sucermgtion date, interest will cease to accrue on dlatles (or such portion thereof) called for
redemption.

"Comparable Treasury Issue" means the dr8tates Treasury security selected by the Quotatgent as having a maturity comparable
to the Remaining Life that would be utilized, a¢ time of selection and in accordance with custgrfiaancial practice, in pricing new issues
of corporate debt securities of comparable matwvitil the Remaining Life as of the applicable regéon date.

"Comparable Treasury Price” means, witpeesto any redemption date, the average of twedeate Treasury Dealer Quotations for
such redemption date.

"Quotation Agent" means the Reference TngaBealer appointed by QC.

"Reference Treasury Dealer" means eactPofMorgan Securities Inc., Banc of America Se@sitLC and Merrill Lynch, Pierce,
Fenner & Smith Incorporated, and their successmjided, however, that if any of the foregoingse=ato be a primary U.S. Government
securities dealer in New York City, QC will subgté therefor another primary U.S. Government séesrdealer.

"Reference Treasury Dealer Quotations" regatith respect to each Reference Treasury Deatkany redemption date, the average, as
determined by the Trustee, of the bid and askexkgifior the Comparable Treasury Issue (expresseakim case as a percentage of its principal
amount) quoted in writing to the Trustee by sucfeRa1ce Treasury Dealer at 5:00 p.m., New York @ite, on the third business day
preceding such redemption date.

"Treasury Rate" means, with respect toradgmption date, the rate per annum equal to théasaual yield to maturity of the
Comparable Treasury Issue, calculated on the thisihess day preceding such redemption date ugingeafor the Comparable Treasury
Issue (expressed as a percentage of its prinaipaliat) equal to the Comparable Treasury Pricedoh sedemption date.

QC may at any time, and from time to tiperchase the Notes at any price or prices in tke® oparket or otherwise.
Certain Covenants

Other than as described below under "—Ilatin on Liens," the Indenture does not contain@noyisions that would limit the ability of
QC to incur indebtedness or that would afford hidd# Notes protection in the event of a suddensguificant decline in the credit quality of
QC or a takeover, recapitalization or highly lexggd or similar transaction involving QC. AccordingQC
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could in the future enter into transactions thatldancrease the amount of indebtedness outstaraditizat time or otherwise adversely affect
QC's capital structure or credit rating. See "Higktors—Other than covenants limiting liens andadecorporate transactions, the notes will
not contain restrictive covenants, and there ipnaection in the event of a change of control."

Limitation on Liens

The Indenture contains a covenant thatdfr@ortgages, pledges or otherwise subjects to &y (other than Permitted Liens) all or some
of its property or assets, QC will secure the Noaey other outstanding notes issued under thentndeand any of its other obligations which
may then be outstanding and entitled to the benéfitcovenant similar in effect to such covenaqtjally and proportionally with the
indebtedness or obligations secured by such L@mg long as any such indebtedness or obligadisn secured. "Lien" means, with respect to
any asset, any mortgage, lien, pledge, chargeriseterest or encumbrance of any kind, or arfyeottype of preferential arrangement that
the practical effect of creating a security intéresrespect of such asset.

"Permitted Liens" means any of the folloguin

. Liens existing on the date of the initial issuan€ée Notes;
. Liens on any asset existing at the time such &ssequired, if not created in contemplation offsacquisition
. Liens on any asset (a) created within 180 days afteh asset is acquired, or (b) securing theafstquisition, construction «

improvement of such asset; provided, in either cidwse such Lien extends to no property or asgetrdhan the asset so
acquired, constructed or improved and propertydieicial thereto;

. (a) Liens incidental to the conduct of QC's busir@ahie ownership of its properties or otherwissiimed in the ordinary cour:
of business which (i) do not secure Debt, andd@inot in the aggregate materially detract fromvthleie of its assets taken as a
whole or materially impair the use thereof in the@tion of its business, and (b) Liens not desdrib clause (a) on cash, cash
equivalents or securities that secure any obligatiith respect to letters of credit or surety boadsimilar arrangements, which
obligation in each case does not exceed $100 mijllio

. any Lien to secure public or statutory obligationsvith any governmental agency at any time requing law in order to qualif
QC to conduct all or some part of its businessiarder to entitle QC to maintain self-insurancecoobtain the benefits of any
law relating to workmen's compensation, unemploynmesurance, old age pensions or other social #gcor with any court,
board, commission or governmental agency as sgdndident to the proper conduct of any proceediafpre it;

. any Liens for taxes, assessments, governmentagehdevies or claims and similar charges eithengadelinquent or (b) being
contested in good faith by appropriate proceedargsas to which a reserve or other appropriateigiooy if any, as shall be
required in conformity with generally accepted aguting principles shall have been made;

. Liens securing the performance of bids, tendeesds, contracts, sureties, stays, appeals, indemerformance or similar
bonds or public or statutory obligations of likeur&, incurred in the ordinary course of business;

. materialmen's, mechanics, repairmen's, employ@esators' or other similar Liens or charges arigmntiie ordinary course «

business incidental to the acquisition, construgtinaintenance or operation of any asset of QCiwihéve not at the time been
filed pursuant to law and any such Liens and changeidental to the acquisition, construction, ni@irance or operation of
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any asset of QC, which, although filed, relatehtigations not yet due or the payment of whichagb withheld as provided by
law, or to obligations the validity of which is Ingi contested in good faith by appropriate procegsjin

. zoning restrictions, servitudes, easements, licemgservations, provisions, covenants, conditiaagyers, restrictions on tt
use of property or minor irregularities of titlen¢hwith respect to leasehold interests, mortgagi@gyations, Liens and other
encumbrances incurred, created assumed or perrtotedst and arising by, through or under or assely a landlord or owner
of the leased property, with or without consenthef lessee) and other similar charges or encumésamdich will not
individually or in the aggregate interfere matdyiand adversely with the business of QC and ibskliaries taken as a whole;

. Liens created by or resulting from any litigationpsoceeding which is currently being contestedand faith by appropriai
proceedings and as to which levy and execution baea stayed and continue to be stayed or for wichs maintaining
adequate reserves or other provision in conformiti generally accepted accounting principles;

. any interest or title of vendor or lessor in thegerty subject to any lease, conditional sale ages or other title retentic
agreement;
. Liens in connection with the securitization or faatg of QC's or any of its subsidiaries' receieatih a transaction intended to

be a "true sale"; and

. any Lien securing a refinancing, replacement, esitan renewal or refunding of any Debt secured hiea permitted by any ¢
the foregoing clauses of this definition of "Pemsiit Liens" to the extent secured in all materiapeets by the same asset or
assets.

Notwithstanding the foregoing, "Permitteiéns” shall not include any Lien to secure Debt thaequired to be granted on an equal and
ratable basis under the "negative pledge”, or edint, provisions of a Debt instrument (includingstanding debt securities) as a result of the
creation of a Lien that itself would constituteRetmitted Lien."

"Debt" of any person means, at any datthawuit duplication, (i) all obligations of such pensfor borrowed money, (ii) all obligations of
such person evidenced by bonds, debentures, notékey similar instruments, (iii) all obligatiol$ such person as lessee which are
capitalized in accordance with generally acceptembanting principles, (iv) all Debt secured by ar.ion any asset of such person, whether or
not such Debt is otherwise an obligation of sucts@e, and (v) all Debt of others guaranteed by serkon.

The Indenture does not prevent any othgtyelnom mortgaging, pledging or subjecting to dign any of its property or assets, whethe
not acquired from QC.

Consolidation, Merger and Sale of Assets

QC will not consolidate with, merge intolme merged into, or transfer or lease its propamty assets substantially as an entirety to anothe
entity; provided that QC may consolidate with, neeirgto or be merged into, or transfer or leaseritperty and assets substantially as an
entirety to another entity if:

. the successor entity is a corporation and assugnssgplemental indenture all of QC's obligationdenthe Notes, the Indentt
and any other notes outstanding under the Inderanc

. after giving effect to the transaction, no defaulEvent of Default has occurred and is continu
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Events of Default
Any one of the following is an "Event of faalt" with respect to the Notes:

. if QC defaults in the payment of interest on theddpand such default continues for 90 days;

. if QC defaults in the payment of the principal loé tNotes when the same becomes due and payablengiority, upor
redemption or otherwise;

. if QC fails to comply with any of its other agreemt®in the Notes or in the Indenture, which failoomtinues for 90 days after
QC receives notice from the Trustee or the holdéet least 25% of the aggregate principal amofitihe Notes then
outstanding; and

. if certain events of bankruptcy or insolvency oceith respect to QC.

If an Event of Default with respect to thetes occurs and is continuing, the Trustee ohtiiders of at least 25% in aggregate principal
amount of the Notes then outstanding may declargtimcipal of the Notes to be due and payable idiately. The holders of a majority in
principal amount of the Notes may rescind suchatatbn and its consequences if the rescissiondvood conflict with any judgment or
decree and if all existing Events of Default hageitbcured or waived except nonpayment of prin@patterest that has become due solely
result of such acceleration.

Holders of Notes may not enforce the Indenbr the Notes, except as provided in the Indenilhe Trustee may require indemnity
satisfactory to it before it enforces the Indentor¢he Notes. Subject to certain limitations, tlodders of more than 50% in aggregate principal
amount of the Notes then outstanding may directithe, method and place of conducting any procegftinany remedy available to the
Trustee or exercising any trust or power confetngon the Trustee. The Trustee may withhold frondéxd of Notes notice of any continuing
default (except a default in the payment of priatigr interest) if it determines that withholdingtice is in their interests.

Amendment and Waiver

With the written consent of the holdersaghajority in principal amount of the notes issueder the Indenture then outstanding, QC and
the Trustee may amend or supplement the Indentureodify the rights of the holders of the Notesyyided that any such amendment that
affects the terms of the Notes as distinct fromatieer series of notes issued under the Indentilreaguire only the consent of at least a
majority in aggregate principal amount of the Ndtemn outstanding. Such majority holders may alatv@&compliance by QC of any provisi
of the Indenture, any supplemental indenture oeblogéxcept a default in the payment of principahterest. However, without the consent of
the holder of each note affected, an amendmentoravmay not:

. reduce the amount of Notes whose holders must obis@n amendment or waiver;

. change the rate or the time for payment of inte

. change the principal or the fixed maturi

. waive a default in the payment of principal, premjuf any, or interest;

. make the Notes payable in a different currency; or

. make any change in the provisions of the Indentoreerning (a) waiver of existing defaults, (bt of holders of Notes !

receive payment or (c) amendments and waivers wfitthe consent of the holder of each note affected.
QC and the Trustee may amend or suppletherihdenture without the consent of any holdearof of the Notes to:
. cure any ambiguity, defect or inconsistency inltigenture or the Notes;
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. provide for the assumption of all of our obligasaimder the Notes and the Indenture by any coliporat connection with .
merger, consolidation or transfer or lease of aopprty and assets substantially as an entirety;

. provide for uncertificated notes in addition toimstead of certificated notes;

. add to the covenants made by us for the benefiteoholders of any series of notes (and if suclecants are to be for the
benefit of less than all series of notes, statireg such covenants are included solely for the fitesfesuch series) or to surrender
any right or power conferred upon us;

. add to, delete from, or revise the conditions, titidbns, and restrictions on the authorized amdentys, or purposes of issue,
authentication and delivery of the Notes, as sehfim the Indenture;

. secure any notes as provided under the headingrhiitdtion on Liens";

. provide for the issuance of and establish the fanthterms and conditions of a series of notes establish the form of any
certifications required to be furnished pursuarthtterms of the Indenture or any series of notee add to the rights of the
holders of any series of notes;

. make any change necessary to conform to the "Omtgxriof the Notes" contained in the offering mearatum relating to the
offering of the Notes; or

. make any change that does not adversely affectghts of any holder of the Notes in any materéspect.
Discharge of Indenture

QC may terminate all of its obligations enthe Notes and the Indenture or any installméptiacipal, premium, if any, or interest on 1
Notes if QC irrevocably deposits in trust with fheistee money or U.S. government obligations sigfficto pay, when due, principi
premium, if any, and interest on the Notes to mgtwr redemption or such installment of principalemium, if any, or interest, as the case
may be, and if all other conditions set forth ie thdenture are met.

Governing Law
The Indenture and the Notes are governedry will be construed in accordance with, theslafithe State of New York.
Concerning the Trustee and the Paying Agent

QC and certain of its affiliates, includi@gIl, maintain banking and other business relatigps in the ordinary course of business with
U.S. Bank National Association. In addition, U.&nB National Association and certain of its affdia serve as trustee, authenticating agent, o
paying agent with respect to certain other debtirsées of QC, QCII and their affiliates.
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BOOK-ENTRY, DELIVERY AND FORM

DTC will act as securities depository foe inotes. The notes will be issued as fully-regéstesecurities registered in the name of Cede &
Co. (DTC's partnership nominee) or such other nasn@ay be requested by an authorized representdtiv€C. One or more fully-registered
note certificates will be issued in the aggregatecipal amount of the notes, and will be depositéith DTC.

DTC, is a limited-purpose trust companyamiged under the New York Banking Law, a "bankingamization" within the meaning of the
New York Banking Law, a member of the Federal Res&ystem, a "clearing corporation™” within the rmegrof the New York Uniforr
Commercial Code, and a "clearing agency" registpteduant to the provisions of Section 17A of tixeltange Act. DTC holds and provides
asset servicing for issues of securities that D'p@fticipants ("Direct Participants") deposit widii C. Direct Participants include both U.S.
non-U.S. securities brokers and dealers, bankst, tampanies, clearing corporations, and certdiaratrganizations. Access to the DTC
system is also available to others such as bothan&non-U.S. securities brokers and dealers,dyanist companies, and clearing
corporations that clear through or maintain a alistaelationship with a Direct Participant, eittidrectly or indirectly ("Indirect Participants'

The ownership interest of each actual paseh of notes (each, a "Beneficial Owner") is rdedron the Direct and Indirect Participants’
records. Transfers of ownership interests in thtesiare to be accomplished by entries made onadbiestof Direct and Indirect Participants
acting on behalf of Beneficial Owners. Beneficiali@ers will not receive certificates representingittownership interests in notes, except as
described below.

The Direct and Indirect Participants wéhmain responsible for keeping account of their inglsl on behalf of their customers. Notices and
other communications from DTC to Direct Participarity Direct Participants to Indirect Participartsd by Direct Participants and Indirect
Participants to Beneficial Owners will be govermsdarrangements among them, subject to any stgtataegulatory requirements as may be
in effect from time to time.

Neither DTC nor Cede & Co. (nor any oth@&Mnominee) will consent with respect to notes smlauthorized by a Direct Participant in
accordance with DTC's procedures. Under its usuadguiures, DTC mails an omnibus proxy to issuesas as possible after the record date.
The omnibus proxy assigns Cede & Co.'s consentivgting rights to those Direct Participants to wa@ccounts securities are credited on the
record date (identified in a listing attached te ¢tmnibus proxy).

Redemption proceeds, distributions, aniddivd payments on the notes will be made to Ce@»& or such other nominee as may be
requested by an authorized representative of DT '®practice is to credit Direct Participants'@aats upon DTC's receipt of funds and
corresponding detailed information from an issoerthe payment date in accordance with their respeboldings shown on DTC's records.
Payments by Participants to Beneficial Owners beéllgoverned by standing instructions and customeagtices, as is the case with securities
held for the accounts of customers in bearer formegistered in "street name," and will be the oesibility of such Participant and not of QC
or DTC nor its nominee or agent, subject to anfustay or regulatory requirements as may be inctffieom time to time. Payment of
redemption proceeds, distributions, and dividenghpents to Cede & Co. (or such other nominee asheagquested by an authorized
representative of DTC) is our responsibility, digement of such payments to Direct Participantsheilthe responsibility of DTC, and
disbursement of such payments to the Beneficial @swill be the responsibility of Direct and InditdParticipants.

DTC may discontinue providing its servieassdepository with respect to the notes at any biyngiving us notice that it is unwilling or
unable to continue as depository for the note§) 0 ceases to
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be registered or in good standing under the Exaba@ag or other applicable statute or regulatiorthim event that a successor depository is not
obtained within 90 days, note certificates are gaherequired to be printed and delivered. We rdagide to discontinue use of the system of
book-entry transfers through DTC (or a successmuritées depository). In that event, note certifgsawill be printed and delivered. The
information in this section concerning DTC and DF 66ok-entry system has been obtained from sotieg¢sve believe to be reliable, but we

take no responsibility for the accuracy thereof.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of the Unite@tss federal tax consequences of an exchangesianding notes for exchange notes in the
exchange offer and the purchase, beneficial owigestd disposition of exchange notes. It is basegdrovisions of the U.S. Internal Revenue
Code of 1986, as amended (the "Code"), existingprogosed Treasury regulations promulgated themuftkde "Treasury Regulations™), and
administrative and judicial interpretations thereadf as of the date hereof and all of which afgjestt to change, possibly on a retroactive basis.
No ruling from the IRS has been or is expectedetadught with respect to any aspect of the traimgectiescribed herein. Accordingly,
assurance can be given that the IRS will agree thighviews expressed in this summary, or that ateoill not sustain any challenge by the |
in the event of litigation. The following relateslp to notes that are held as capital assets giemerally, property held for investment). This
summary does not address all of the U.S. fedecahire tax consequences that may be relevant teplartiholders in light of their personal
circumstances, or to certain types of holdersitiet be subject to special tax treatment (such aksband other financial institutions, emplo
stock ownership plans, partnerships or other gasatgh entities for U.S. federal income tax purgaseinvestors in such entities, certain
former citizens or residents of the United Statestrolled foreign corporations, corporations thedumulate earnings to avoid U.S. federal
income tax, insurance companies, &empt organizations, dealers in securities argidarcurrencies, brokers, persons who hold thesraxde
hedge or other integrated transaction or who héugénterest rate on the notes, persons deemeddl tooges under the constructive sale
provisions of the Code, "U.S. holders" (as defibetbw) whose functional currency is not U.S. daljar persons subject to the alternative
minimum tax). In addition, this summary does nafule any description of the tax laws of any stigieal, or nond.S. jurisdiction that may k
applicable to a particular holder and does noticensny aspects of U.S. federal tax law other thaome taxation.

For purposes of this discussion, a "U.3déd is a beneficial owner of the notes and tbafar U.S. federal income tax purposes:

. an individual who is a citizen or resident of theildd States;

. a corporation (or other business entity treatea esrporation) created or organized in or undetahes of the United States or
any state thereof or the District of Columbia;

. an estate the income of which is subject to U.&erfal income taxation regardless of its source; or

. a trust if a court within the United States canreise primary supervision over its administratiand one or more United States
persons have the authority to control all of thiestantial decisions of that trust (or the trust wasxistence on August 20, 1996,
and validly elected to continue to be treated BisSa trust).

A "non-U.S. holder" is a nonresident aliedividual or corporation, estate or trust thaaiseneficial owner of the notes and is not a U.S.
holder.

The U.S. federal income tax treatment p&dner in a partnership (or other entity clasdifis a partnership for U.S. federal income tax
purposes) that holds the notes generally will ddpmnsuch partner's particular circumstances antti@activities of the partnership. Partnel
such partnerships should consult their own taxsasi

THIS SUMMARY IS FOR GENERAL INFORMATION ONY. AND IS NOT TAX ADVICE. EACH HOLDER OF THE NOTESS
URGED TO CONSULT THE HOLDER'S OWN TAX ADVISOR WITRESPECT TO THE APPLICATION OF U.S. FEDERAL INCOME
TAX LAWS IN LIGHT OF THE HOLDER'S PARTICULAR CIRCUNMSTANCES, AS WELL AS ANY TAX
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CONSEQUENCES ARISING UNDER THE LAWS OF ANY STATEQCAL, FOREIGN OR OTHER TAXING JURISDICTION, OR
UNDER ANY APPLICABLE TAX TREATY.

U.S. Federal Income Tax Consequences to U.S. Holder
Treatment of Stated Interest

It is expected that the notes will be isbugthout original issue discount for federal ina@tax purposes. Accordingly, all stated intere
the notes will generally be taxable to U.S. holde®rdinary interest income as the interest asooués paid in accordance with the holder's
regular method of accounting for U.S. federal inedax purposes. If, however, the notes' "statedmgdion price at maturity” (generally, the
sum of all payments required under the note oteam payments of stated interest) exceeds the B#eeby more than a de minimis amount, a
U.S. holder will be required to include such exdesscome as original issue discount, as it acgrireaccordance with a constant yield me:
based on a compounding of interest before thepeoécash payments attributable to this income.

Additional Interest

Our obligation to pay you additional intetrén the event that we failed to comply with sfiiedi obligations under the registration rights
agreement could have implicated the provisionsre&3ury regulations relating to "contingent paynaaiit instruments.” We have taken the
position that there was a remote likelihood thahsadditional interest would be paid. Therefore hage taken the position that the notes
should not be treated as contingent payment dsbuiments and this discussion generally assuméshinaegulations relating to “"contingent
payment debt instruments” are not applicable. Hamehe determination of whether such a contingéncgmote or not is inherently factual.
Therefore, we can give you no assurance that asitipo would be sustained if challenged by the IRSuccessful challenge of this position
by the IRS could affect the timing and amount &f.&. holder's income and could cause the gain fresale or other disposition of a note to
be treated as ordinary income, rather than cagétid. Our position for purposes of the contingemtpent debt regulations as to the likelihood
of these additional payments being remote is bondim a U.S. holder, unless the U.S. holder disslas¢éhe proper manner to the IRS that it is
taking a different position. If, contrary to ourgectations, we pay additional interest, such auldditi interest should be taxable to a U.S. holder
as ordinary interest income at the time it is paiéccrues in accordance with the U.S. holder'iatedf accounting for U.S. federal income
purposes.

Market Discount

A note that is acquired for an amount thdess than its principal amount by more than angdeémis amount (generally 0.25% of the
principal amount multiplied by the number of remagnwhole years to maturity), will be treated agihg "market discount" equal to such
difference. Unless the U.S. holder elects to inelsdch market discount in income as it accruesSa fublder will be required to treat any
principal payment on, and any gain on the salehaxge, retirement or other disposition (includingjfg of, a note as ordinary income to the
extent of any accrued market discount that hapreatiously been included in income. In general keadiscount on the notes will accrue
ratably over the remaining term of the notes othatelection of the U.S. holder, under a constaitl method. In addition, a U.S. holder could
be required to defer the deduction of all or aiparof the interest paid on any indebtedness imcliaor continued to purchase or carry a note
unless the U.S. holder elects to include marketadist in income currently. Such an election appiieall debt instruments held by a taxpayer
and may not be revoked without the consent of &t |
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Amortization of Premium

A U.S. holder, whose tax basis immediatdtgr its acquisition of a note is greater thanghmn of all remaining payments other than
qualified stated interest payable on the note, bélconsidered to have purchased the note at dwprerfQualified stated interest" is stated
interest that is unconditionally payable at leastually at a single fixed rate. A U.S. holder mégceto amortize such bond premium over the
life of the notes to offset a portion of the staite@rest that would otherwise be includable iroime. Such an election generally applies to all
taxable debt instruments held by the holder orfter ¢éhe first day of the first taxable year to wihithe election applies, and may be revoked
only with the consent of the IRS. Holders that aega note with bond premium should consult thair advisors regarding the manner in wi
such premium is calculated and the election to #imeobond premium over the life of the instrument.

Sale, Exchange, or Other Taxable Disposition of tNetes

In general, upon the sale, exchange (dttaar an exchange described below under "—Exchalfffge"}) redemption, retirement at
maturity, or other taxable disposition of a not&].&. holder will recognize taxable gain or lossa@do the difference between (1) the amount
of the cash and the fair market value of any priyperceived (less any portion allocable to any aedrand unpaid interest, which will be
taxable as interest, as described above) and€2) 8. holder's adjusted tax basis in the noteoldédr's adjusted tax basis in a note generally
will equal its cost. Gain or loss realized on thkesretirement, or other taxable disposition abée will generally be capital gain or loss. The
deductibility of capital losses is subject to liatibns.

Exchange Offer

The exchange of the notes for otherwisatidal debt securities registered under the Seesarfict pursuant to the exchange offer (as
described under "Exchange Offer; Registration Righwill not constitute a taxable exchange. Assule (1) a U.S. holder will not recognize a
taxable gain or loss as a result of exchanging kodtfer's notes; (2) the holding period of the exaye notes will include the holding period of
the notes exchanged therefor; and (3) the adjuatedasis of the exchange notes will be the santleeaadjusted tax basis of the notes
exchanged therefor immediately before such exchange

Backup Withholding and Information Reporting

In general, a U.S. holder of the notes hallsubject to backup withholding with respecinteiiest on the notes, and the proceeds of a sale
of the notes, at the applicable tax rate (curre2®9o), unless such holder (a) is an entity thakampt from withholding (including
corporations, taxexempt organizations and certain qualified nomihaad, when required, demonstrates this fact, ppidwvides the payor wi
its taxpayer identification number ("TIN"), cer#éf that the TIN provided to the payor is correct tiat the holder has not been notified by the
IRS that such holder is subject to backup withhmadiue to underreporting of interest or dividerads] otherwise complies with applicable
requirements of the backup withholding rules. Ididn, such payments to U.S. holders that areeretnpt entities will generally be subject to
information reporting requirements. A U.S. holddronrdoes not provide the payor with its correct Ty be subject to penalties imposed by
the IRS. The amount of any backup withholding framayment to a U.S. holder will be allowed as @iti@gainst such holder's U.S. federal
income tax liability and may entitle such holdemateefund, provided that the required informatistiinely furnished to the IRS.
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U.S. Federal Income Tax Consequences to Non-U.S. Hers
Treatment of Stated Interest

Subject to the discussion of backup witdiva below, under the "portfolio interest exempticam non-U.S. holder will generally not be
subject to U.S. federal income tax (or any withimgdtax) on payments of interest on the notes, idexl/that:

. the non-U.S. holder does not actually or constvetyiown 10% or more of the total combined votirayvwer of all classes of our
stock entitled to vote;

. the nor-U.S. holder is not, and is not treated as, a bao&iving interest on an extension of credit purstma loan agreeme
entered into in the ordinary course of its tradéusiness;

. the nor-U.S. holder is not a "controlled foreign corporatidhat is related (directly or indirectly) to wmd

. certain certification requirements are nr
Under current law, the certification reguirent will be satisfied in any of the following @iimstances:

. If a non-U.S. holder provides to us or our payiggrt a statement on IRS Form W-8BEN (or suitabéesssor form), together
with all appropriate attachments, signed under ltiesaof perjury, identifying the non-U.S. holder bame and address and
stating, among other things, that the non-U.S. érolsl not a United States person.

. If a note is held through a securities clearingaaigation, bank or another financial institutioattholds customers' securities in
the ordinary course of its trade or businessh@)rton-U.S. holder provides such a form to suchmmation or institution, and
(i) such organization or institution, under pegait perjury, certifies to us that it has receiwerth statement from the beneficial
owner or another intermediary and furnishes usuopaying agent with a copy thereof.

. If a financial institution or other intermediaryathholds the note on behalf of the -U.S. holder has entered into a withhold
agreement with the IRS and submits an IRS Forr8IMY (or suitable successor form) and certain otfeguired documentatic
to us or our paying agent.

If the requirements of the portfolio intstrexemption described above are not satisfie@% Withholding tax will apply to the gross
amount of interest on the notes that is paid torad.S. holder, unless either: (a) an applicabterne tax treaty reduces or eliminates such tax,
and the non-U.S. holder claims the benefit of thedty by providing a properly completed and dugaited IRS Form W-8BEN (or suitable
successor or substitute form) establishing qualiiia for benefits under the treaty, or (b) theiiast is effectively connected with the non-U.S.
holder's conduct of a trade or business in theddrtates and the non-U.S. holder provides an pppte statement to that effect on a properly
completed and duly executed IRS Form W-8ECI (oraflé successor form).

If a non-U.S. holder is engaged in a tradbusiness in the U.S. and interest on a notH#dstevely connected with the conduct of that
trade or business, the non-U.S. holder will be ireguto pay U.S. federal income tax on that inteogsa net income basis (and the 30%
withholding tax described above will not apply pded the duly executed IRS Form 8%Cl is provided to us or our paying agent) gemgial
the same manner as a U.S. person. If a non-U.8ehi eligible for the benefits of an income tesaty between the U.S. and its country of
residence, and the non-U.S. holder claims the ltesfethe treaty by properly submitting an IRS FOWR8BEN, any interest income that is
effectively connected with a U.S. trade or businetisbe subject to U.S. federal income tax in thanner specified by the treaty and generally
will only be subject to such tax if such income is
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attributable to a permanent establishment (oredfixase in the case of an individual) maintainethbynon-U.S. holder in the U.S. In addition,
a non-U.S. holder that is treated as a foreignaratpon for U.S. federal income tax purposes maguigect to a branch profits tax equal to
30% (or lower applicable treaty rate) of its eagsimnd profits for the taxable year, subject taustdpjents, that are effectively connected wit
conduct of a trade or business in the U.S.

Sale, Exchange, or Other Taxable Disposition of tNetes

Subject to the discussion of backup witdima below, a non-U.S. holder generally will notdaghject to U.S. federal income tax (or any
withholding thereof) on any gain realized by suckdler upon a sale, exchange, redemption, retireatemtaturity, or other taxable disposition
of a note, unless:

. the nor-U.S. holder is an individual present in the U.3.183 days or more during the taxable year of digfwm and who has
"tax home" in the United States and certain otloeiditions are met; or

. the gain is effectively connected with the condhfch U.S. trade or business of the non-U.S. hdladed, if an applicable income
tax treaty so provides, the gain is attributabla td.S. permanent establishment of the non-U.Slenar a fixed base in the case
of an individual).

If the first exception applies, the non-Lh8lder generally will be subject to U.S. fedérmlome tax at a rate of 30% on the amount by
which its U.S.-source capital gains exceed its \ddbirce capital losses. If the second exceptiotiegpphe non-U.S. holder will generally be
subject to U.S. federal income tax on the net daiived from the sale, exchange, redemption, ratrg at maturity or other taxable disposi
of the notes in the same manner as a U.S. pems@adition, corporate nod-S. holders may be subject to a 30% branch priafit®n any suc
effectively connected gain. If a non-U.S. holdeeligible for the benefits of an income tax trebgtween the United States and its country of
residence, the U.S. federal income tax treatmeahgfsuch gain may be modified in the manner sigeciy the treaty.

Exchange Offer
The exchange of notes for registered nptresuant to the exchange offer will not constitutaxable event for a non-U.S. holder.
Information Reporting and Backup Withholding

When required, we or our paying agent wifiort to the IRS and to each non-U.S. holder theumt of any interest paid on the notes in
each calendar year, and the amount of U.S. fe@teaine tax withheld, if any, with respect to thesgments.

Non-U.S. holders who have provided cerdifion as to their nokk.S. status or who have otherwise established amption will generall
not be subject to backup withholding tax on paymeftinterest if neither we nor our agent have @dtnowledge or reason to know that such
certification is unreliable or that the conditiasfsthe exemption are in fact not satisfied.

Payments of the proceeds from the salet@ralisposition (including a redemption) of a nimter through a foreign office of a broker
generally will not be subject to information repigt or backup withholding. However, additional infeation reporting, but generally not
backup withholding, may apply to those paymentiefbroker is one of the following: (a) a Unite@tst person, (b) a "controlled foreign
corporation” for U.S. federal income tax purpogeya foreign person 50 percent or more of whossgimcome from all sources for the three-
year period ending with the close of its taxablarygreceding the payment was effectively connesfigiila U.S. trade or business, or (c
foreign partnership with specified connectionshe United States.
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Payment of the proceeds from a sale ordisposition (including a redemption) of a noteotahrough the United States office of a
broker will be subject to information reporting doaickup withholding unless the non-U.S. holderifiestas to its non-U.S. status or otherwise
establishes an exemption from information reporéind backup withholding.

The amount of any backup withholding frompaament to a non-U.S. holder will be allowed &selit against such holder's U.S. federal
income tax liability, if any, and may entitle sueblder to a refund, provided that the required iimfation is timely furnished to the IRS.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives exchaotgsrfor its own account in the exchange offer makhowledge that it acquired the
outstanding notes for its own account as a resuttasket-making or other trading activities and tragree that it will deliver a prospectus
meeting the requirements of the Securities Acinnection with any resale of the exchange notgsaréicipating broker-dealer may use this
prospectus, as it may be amended or supplemerttedtime to time, in connection with resales of exale notes received in exchange for
outstanding notes where such outstanding notes acepgired as a result of market-making activitiestber trading activities. The registration
rights agreement we executed in connection witroffexing of the outstanding notes provides thatwilegenerally not be required to amend
or supplement this prospectus for a period excee@lindays after the date on which this registrastatement is declared effective and
participating broker-dealers shall not be authatizg us to deliver this prospectus in connectiothwésales after that period of time has
expired.

We will not receive any proceeds from aale ©f exchange notes by any participating brolesdetr. Exchange notes received by
participating broker-dealers for their own accoputsuant to the exchange offer may be sold frore tiontime in one or more transactions in
the over-the-counter market, in negotiated tramsast through the writing of options on the exchengtes or a combination of such methods
of resale, at market prices prevailing at the toheesale, at prices related to such prevailingketgprices or negotiated prices. Any resale may
be made directly to purchasers or to or througtkémoor dealers who may receive compensation ifiotime of commissions or concessions
from any such participating broker-dealer and/erghrchasers of the exchange notes. Any particigdtioker-dealer that resells exchange
notes that were received by it for its own accanrhbe exchange offer and any broker or dealerpibdticipates in a distribution of the
exchange notes may be deemed to be an "underwwiikrih the meaning of the Securities Act and argfipon any such resale of exchange
notes and any commissions or concessions recejvétbbe persons may be deemed to be underwritimgpensation under the Securities Act.
The letter of transmittal states that by acknowiedghat it will deliver and by delivering a prosyes, a participating broker-dealer will not be
deemed to admit that it is an "underwriter” witkine meaning of the Securities Act.

We have agreed to pay all expenses incigetite exchange offer other than commissions ncessions of any brokers or dealers and
indemnify the holders of the outstanding notesl{ding any broker-dealers) against certain liale#if including liabilities under the Securities
Act.
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LEGAL MATTERS

Certain legal matters with respect to thkdity of the exchange notes will be passed uporu$ by Stephen E. Brilz, Deputy General
Counsel of QCII.

EXPERTS

The consolidated financial statements ahedule of Qwest Corporation as of December 316 20@ 2005 and for each of the years in
the three-year period ended December 31, 2006, e incorporated by reference herein in reliampun the reports of KPMG LLP,
independent registered public accounting firm, ipooated by reference herein, and upon the aughofisaid firm as experts in accounting ¢
auditing.

The audit report covering the consoliddiedncial statements as of December 31, 2006 af8 a6d for each of the years in the three-
year period ended December 31, 2006 refers todbptn of certain new accounting standa
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