Table of Contents



Table of Contents

Filed pursuant to rule 424(b)(5
Registration No. 333-15610D3

CALCULATION OF REGISTRATION FEE(1)

Title of each class o Amount to be Amount of
securities to be registerec Registered(2) registration fee(3)
7.375% Notes due 2051 of Qwest Corpora $661,250,00( $76,772

(1) Calculated in accordance with Rule 457(0) and RGIAr).

(2) Includes $86,250,000 aggregate principal amouiit#5% Notes due 2051 that may be offered andmglliant to the exercise in fi
of the underwriter' option to purchase additional 7.375% Notes due 20%bver ove-allotments

(3) The fee has been satisfied by applying, pursuaRute 457(p) under the Securities Act of 1933, $78,0f the previously paid filing
fee of $145,359 (of which $100,133 remains) thad paid with respect to $1,235,000,000 aggregatialipublic offering price of
securities that were previously registered purst@mtiie Registration Statement No. 333-127160d filg Qwest Communications
International Inc. (“QCII”), the indirect parent tife registrant for this offering, and certaintsfgubsidiaries on August 3, 2005, which
securities were not sold thereunder. Of this preslippaid amount, $132,145 was applied to thedifee payable pursuant to
Registration Statement No. 333-130426 filed by Q@id certain of its subsidiaries on December 1052But no securities were sold
thereunder, and $145,359 was then applied to &nyg fee payable pursuant to Registration Staterient333-156101 filed by QCII
and certain of its subsidiaries, including the s&gint for this offering, on December 12, 2008 (@08 Registration Statement”). Of
this previously paid amount, $45,226 was appliethédfiling fee payable pursuant to Registratioat&nent No. 333-162855, resulting
in a remaining credit balance applied to the 2068i&ration Statement of $100,133. The 7.375% Ndtes2051 referenced above are
being offered and sold pursuant to the 2008 Registr Statement. Accordingly, the entire filing f&e$76,772 for this offering is beil
offset against the filing fee previously paid ardrizd forward for application in connection witfiesings under the 2008 Registration
Statement, which will leave $23,361 remaining faufe offerings under the 2008 Registration Statenihis “Calculation of
Registration Fe” table shall be deemed to update” Calculation of Registration F” table in the 2008 Registration Statem

PROSPECTUS SUPPLEMENT
(To Prospectus dated December 12, 2008)

$575,000,000
Qwest Corporation

7.375% Notes due 2051

Qwest Corporation is offering $575 million of 7.383Notes due June 1, 2051 pursuant to this prospscipplement.
We will pay interest on the Notes quarterly in arseon March 1, June 1, September 1 and Decemidfezdch year,
beginning September 1, 2011. We may redeem thesNiotevhole or in part, at any time on and afterel, 2016 at a
redemption price equal to 100% of the principal amioedeemed plus accrued and unpaid interesetcetiemption date.
The Notes will be issued in minimum denominatioh$2b and integral multiples of $25 in excess tbhére

We intend to list the Notes on the New York Stockliange and expect trading in the Notes on the Xefk Stock
Exchange to begin within 30 days after the Note<fiast issued.

The Notes will be our senior unsecured obligatiang will rank senior to any of our future subordathdebt and rank
equally in right of payment with all of our exisirand future unsecured and unsubordinated debt.

Investing in our Notes involves risks. See “Rk Factors” beginning on page S-10 of this
prospectus supplement to read about certain risksgu should consider before investing in

the Notes.
Net Proceeds
Price to Underwriting to Qwest
Public(1) Discount(2) Corporation(3)
Per Note 100.00¥ 3.15% 96.85%
Total(4) $ 575,000,00 $ 18,112,50 $ 556,887,50

(1) Plus accrued interest, if any, from June 8, 2(fldettlement occurs after that de

(2) An underwriting discount of $0.7875 per Note (ortag$18,112,500 for all Notes) will be deductechirthe proceeds paid to us by the
underwriters. However, the underwriting discourit & $0.5000 per Note for sales to certain inSbts, and, to the extent of such
sales, the total underwriting discount will be ldsan the amount described in this prospectus sapgit. As a result of such sales to
certain institutions, the total proceeds to usrateducting the underwriting discount, will eq##869,440,213 (assuming no exercise of
the ove-allotment option described belov

(3) Before expense:
(4) Assumes no exercise of the c-allotment option described belo

We have granted the underwriters an option to @sehup to an additional $86,250,000 aggregateipahamount of
Notes, at the price to public less the underwritiirgzount, within 30 days from the date of thisgprectus supplement



cover over-allotments, if any.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or
disapproved of these securities or determined if ik prospectus supplement or the accompanying prosewis is truthful
or complete. Any representation to the contrary is criminal offense.

The underwriters expect to deliver the Notes onlpaok-entry form through the facilities of The Dsjiory
Trust Company for the accounts of its participamsiuding Euroclear Bank S.A./N.V., as operatotted Euroclear System,
and Clearstream Bankinggciete anonymgagainst payment in New York, New York on or abdune 8, 2011.

Joint Book-Running Managers

BofA Merrill Lynch Barclays Capita Citi Morgan Stanley UBS Investment Ban Wells Fargo Securitie

Lead Manager

RBC Capital Markets

Co-Managers

SunTrust Robinson Humphrey US Bancory.

The date of this prospectus supplement is June 1021.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanyirgpeeotus are part of a registration statement teavd certain of
our affiliates filed with the Securities and ExcgarCommission (the “SEC") using a “shelf” regisimatprocess. Under this
process, the document we use to offer securitidivided into two parts. The first part is this ppectus supplement, which
describes the specific terms of the offering aso alpdates and supplements information containdteiaccompanying
prospectus and the documents incorporated by referi@to this prospectus supplement and the acaoyimgaprospectus.
The second part is the accompanying prospectushvgiiovides you with general information about nd afferings we may
conduct. If the description of the offering varletween this prospectus supplement and the accgofimggorospectus, you
should rely on the information in this prospectupgement. Before purchasing our Notes, you shoaitdfully read both th
prospectus supplement and the accompanying praspectether with the additional information delsed under the
heading “Where You Can Find More Information.”

You should rely solely on the information containedn this prospectus supplement, the accompanying pspectus,
any related free writing prospectus issued by us ahthe documents incorporated by reference herein atherein. We
have not, and the underwriters have not, authorizecny other person to provide you with different inbrmation. If
anyone provides you with different or inconsistentnformation, you should not rely on it. We are not,and the
underwriters are not, making an offer of the Notesn any jurisdiction where the offer or sale is notpermitted. You
should assume that the information contained or inarporated by reference in this prospectus suppleménthe
accompanying prospectus, any related free writing wspectus issued by us, and any document incorpoed by
reference herein or therein is accurate only as dhe date on the front cover of those documents. Owusiness,
financial condition, results of operations and propects may have changed since that date.

Unless otherwise provided in this prospectus supeig or the context requires otherwise, in thispextus suppleme

» “QC" refers to Qwest Corporation on a st-alone basis

e “Qwest” “we,” “us” the“Compan” and“our” refer to Qwest Corporation and its consolidatecsliaries;
e “QSC" refers to our direct parent company, Qwest Sen@mmporation, and its consolidated subsidial

» “QCII" refers to QSC's direct parent compamdaour indirect parent company, Qwest Communicatiaternational
Inc., and its consolidated subsidiari

* “CenturyLink” refers to QCII's direct parenbimpany and our ultimate parent company, CenturyLimk, and its
consolidated subsidiarie

» “Embarc’ refers to Embarqg Corporation and its subsidiakidsch CenturyLink acquired on July 1, 2009; ¢

» “Note¢” refer to the notes being offered pursuant to thispectus supplemel
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

This prospectus supplement and the accompanyirgpectus, including the documents incorporated by
reference herein and therein, contain “forward-logkstatements” within the meaning of Section 27Ahe
Securities Act of 1933, as amended (the “Securfigt®), and Section 21E of the Securities ExchaAgeof 1934,
as amended (the “Exchange Act”). These statemeatsi@nded to be covered by the safe harbor famérd-
looking statements” provided by the Private SemsiLitigation Reform Act of 1995. These statemenés/ be
made directly in this prospectus supplement oattempanying prospectus or may be incorporatelisn t
prospectus supplement or the accompanying prospeytteference to other documents and may incltadersents
for periods following the completion of this offeg. Forward-looking statements are all statemettisrghan
statements of historical fact, such as statemeg@rding our financial plans, business plans, itetbiess,
acquisitions, integration initiatives, and gene&@dnomic and business conditions. Words such diijgates,”
“may,” “can,” “plans,” “feels,” “believes,” “estimi@s,” “expects,” “projects,” “intends,” “likely,” Will,” “should,”
“to be” and similar expressions are intended taid forward-looking statements.

Our forward-looking statements are based on cusgpéctations only, and are subject to a numbesks,
uncertainties and assumptions, many of which ayerour control. Actual events and results mafedifateriall
from those anticipated, estimated or projectech& or more of these risks or uncertainties mateeabr if
underlying assumptions prove incorrect. Factorsabald affect actual results include but are imotted to: the
timing, success and overall effects of competiffom a wide variety of competitive providers; theks inherent in
rapid technological change; the effects of ongaingnges in the regulation of the communicationsistny
(including those arising out of the proposed ruiethe Federal Communication Commission (the “FC@0arding
intercarrier compensation and universal servicel$uemd the FCG'related Notice of Proposed Rulemaking rele
on February 8, 2011); CenturyLink’s ability to sassfully complete its pending acquisition of SAVYIBc.,
including receiving all regulatory and stockholdpprovals and realizing the anticipated benefitheftransaction;
our ability to effectively adjust to changes in temmunications industry and changes in the contipasand
management of our operations caused by Centurytirdcent acquisitions of QCIll and Embarq; Centumils
ability to successfully integrate the operationQ&fll (including us) and Embarq into its operatiomngluding the
possibility that the anticipated benefits from #esquisitions cannot be fully realized in a timelgnner or at all, «
that integrating the acquired operations will beendifficult, disruptive or costly than anticipate@enturyLink’s
and QCII's ability to use net operating loss cavefs in projected amounts; the effects of chang&einturyLink’s
allocation of the QCII purchase price after theedatreof; CenturyLink’s ability to effectively mageits and our
expansion opportunities, including retaining anthigi key personnel; possible changes in the derf@amar pricing
of, our products and services; our ability to sgséelly introduce new product or service offerimgsa timely and
cost-effective basis; our continued access to tradikets on favorable terms; our ability to cdilear receivables
from financially troubled communications companiasy adverse developments in legal proceedinggvimgp
CenturyLink or QCII; unanticipated increases orestbhanges in our capital expenditures; our atititguccessfull
negotiate collective bargaining agreements on restde terms without work stoppages; the effectsdvierse
weather; other risks referenced from time to timéhis prospectus supplement and the accompanyasgpectus or
other of our filings with the SEC; and the effestsnore general factors such as changes in inteates, in tax
rates, in accounting policies or practices, in afipg, medical, pension or administrative costgéaneral market,
labor or economic conditions, or in legislatiorguikation or public policy. These and other uncettas related to
the business and our plans are described in greetait in Item 1A of Part Il of our Quarterly Rapon
Form 10-Qfor the fiscal quarter ended March 31, 2011, ag thay be updated and supplemented by our subse
SEC reports. For more information about these risés “Risk Factors” in this prospectus supplement.
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You should be aware that new factors impactingamtmal results may emerge from time to time argl ot
possible for us to identify all such factors non g predict the impact of each such factor orbtness or the
extent to which any one or more factors may caatghresults to differ from those reflected in dogward-
looking statements. You are further cautioned agildice undue reliance on our forward-looking stestiets, which
speak only as of the date of the document in witiely appear. Except for meeting our ongoing ohilget under
the federal securities laws, we undertake no ofitigdo update or revise our forward-looking stadems for any

reason.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, atigér information with the SEC. You may read angycthat
information at the Public Reference Room of the SlB€ated at 100 F Street, N.E., Washington, DA543. You
may obtain information on the operation of the RuBleference Room by calling the SEC at 1-800-SB8B0You
may also obtain copies of this information by nfiem the SEC at the above address, at prescrities. ia
addition, the SEC maintains an Internet sitenatv.sec.goy from which interested persons can electronicatigess
the registration statement of which this prospestysplement and the accompanying prospectus foqasta
including the exhibits and schedules thereto, dbagaeports, proxy and information statements ather
information about us.

We are “incorporating by reference” into this presfus supplement specific documents that we filegh thie
SEC, which means that we can disclose importantnmdition to you by referring you to those documéinis are
considered part of this prospectus supplement ecohapanying prospectus. We incorporate by referémee
documents listed below, and any future documeriswtie file with the SEC under Section 13(a), 131d)or 15(d)
of the Exchange Act until the termination or contiple of the offering of all of the securities cogdrby this
prospectus supplement. This prospectus supplemerd@ompanying prospectus are part of a registratatemer
filed with the SEC, which may contain additiondlonmation that you might find important.

We are “incorporating by reference” into this presfus supplement the following documents filed \tliti
SEC by usprovided, howeverwe are not incorporating by reference, in eadecany such documents or portions
of such documents that have been “furnished” butfiled” for purposes of the Exchange Act:

Qwest Corporation Filings Applicable Period
Annual Report oiForm 1(-K Fiscal year ended December 31, 2
Quarterly Report oForm 1(¢-Q Quarterly period ended March 31, 2C

We will provide to each person to whom this prospesupplement and the accompanying prospectus is
delivered, upon written or oral request and withthdarge, a copy of the documents referred to abimteve have
incorporated by reference (except for exhibitseaslthe exhibits are specifically incorporateddfgnence into the
filing). You can request copies of such documefrysi call or write us at the following address@ephone
number: Qwest Corporation, 100 CenturyLink Drivegrivoe, Louisiana 71203, Attention: Investor Relasicor by
telephoning us at (318) 388-9000.

Each of this prospectus supplement, the accompgmyiwspectus and the information incorporated by
reference herein or therein may contain summargrge®ns of certain agreements that we have filg@xhibits to
various SEC filings, as well as certain agreem#éraswe will enter into in connection with the affeg of securities
covered by this prospectus supplement. These suyrateacriptions do not purport to be complete ardsabject tc
or qualified in their entirety by reference to, thefinitive agreements to which they relate. Copiethe definitive
agreements will be made available without charggtoby making a written or oral request to us.

Information contained in this prospectus suppleniiigt accompanying prospectus or in any particular
document incorporated herein or therein by refezéamot necessarily complete and is qualifiedsrentirety by th
information and financial statements appearinglinfahe documents incorporated by reference Ineaed therein
and should be read together therewith. Any statéemmtained in a document incorporated or deemée to
incorporated by reference in this prospectus supgife and the accompanying prospectus will be dee¢mbd
modified or superseded to the extent that a stateommtained in this prospectus supplement or jnsabsequently
filed document which also is or is deemed to beiiporated by reference in this prospectus supplemahthe
accompanying prospectus modifies or supersedesstatdment.
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PROSPECTUS SUPPLEMENT SUMMARY

The following summary does not contain all of tiferimation you should consider before investinthimNotes
and is qualified in its entirety by reference te thore detailed information and consolidated histrfinancial
statements incorporated by reference in this progpesupplement and the accompanying prospectugkhss the
materials filed with the SEC that are considerethégpart of this prospectus supplement and therapamying
prospectus. You should read this prospectus sugplieand the accompanying prospectus carefully giofy “Risk
Factors” and the documents incorporated by refeesherein and therein before making an investmecisib.

Qwest Corporation

Business

We are an integrated communications company priynanigaged in providing an array of communications
services to customers in 14 states principalljhewestern United States, including local voicepl@bale network
access, broadband, data and video services. mircenarkets, we also provide fiber transport ametioservices to
competitive local exchange carriers, and other camioations, professional and business informat@mises. As of
March 31, 2011, we operated approximately 8.6 amillaccess lines, and served approximately 3.0amifroadband
customers.

We were incorporated in 1911 under the laws ofta&e of Colorado. Our principal executive offisddcated at
100 CenturyLink Drive, Monroe, Louisiana 71203 anuf telephone number is (318) 388-9000. Our welisitecated
atwww.gwest.comThe information set forth on our website is matdrporated by reference into this prospectus
supplement. As a result of CenturyLink’s acquisitad QCIl on April 1, 2011, we are an indirect wiyebwned
subsidiary of CenturyLink.

Corporate Structure of Our Parent Company

The chart on the following page illustrates thepooate structure and debt capitalization of Ceritimby and its
principal consolidated subsidiaries as of Apri2Q11. This chart (i) is provided for illustrativenposes only and has
not been prepared in accordance with U.S. geneaattgpted accounting principles, (ii) reflectsfilaee value of total
current and long-term indebtedness for borrowedeaypfiii) does not represent all legal entitieCenturyLink and its
consolidated subsidiaries or all obligations oftsantities and (iv) does not reflect certain guteas among QCII,
QSC and QCF.

(See chart on next page)

S-5




Table of Contents

Total CenturyLink Consolidated Debt: $18.731 billian 1
(as of April 1, 2011)

CenturyLink, Inc.,

("CenturyLink™)

» 52518 billion of senior notes®

Owest Communications

International Inc. Other CenturyLink

Subsidiaries

Embarg Corporation

(“Embarg") ¢oc

¢ 326850 billion of notes * #79 million of first

martgage debt

* 34013 billion of zenior
notes |

[ [ |

Cherest Capital

Embarg Subsidiaries Owest Services

Funding Inc. Corporation
¢ s5zz million of (QCF?)
notes #5081 million of E‘IQ?C":I
SENIAr notes Qwest Corporation
(Qc”)
{Issuer of the Notes)

*  $7.968 billion of
senior notes?

(1) Excludes (i) debt that CenturyLink expects to inicuconnection with its pending acquisition of SAMY Inc.,
(i) fair value adjustments made under applicahisitiess combination accounting rules, includingdjustment to
the fair value of the long-term debt of QCII ar&lébnsolidated subsidiaries in connection with Geyhtink’s
April 1, 2011 acquisition of QCII, (iii) unamortidediscounts, net of premiums, obligations undeitabfgases, ar
fair value hedge adjustments, (iv) amounts outsitendn April 1, 2011 under CenturyLink’s revolviegedit
facility described in footnote 2 below, and (v) &féects of this offering and the application of thet proceeds
therefrom referenced in footnote 3 belc

(2) CenturyLink also maintains a $1.7 billion revolviagedit facility. On April 1, 2011, $220 million afidebtedness
was outstanding under this facility. This indebteswas repaid shortly thereafter, and there asmmunts
outstanding under this facility on the date her

(3) As described in “Use of Proceeds,” we intend tothgenet proceeds from this offering to provideoatipn of the
funds necessary to redeem $825 aggregate priraipalint of our 7.875% Notes due 2011. For more iméion
on our capitalization, se“Capitalization”
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Issuer

Notes

Maturity Date
Interest Rate

Interest Payment Dates

Optional Redemption

No Security

Certain Covenants

Ranking

Use of Proceed:

Listing

Governing Law

Trustee, Registrar and Paying Agen

Risk Factors

The Offering

Qwest Corporation, a Colorado corporati

$575,000,000 of 7.375% Notes due 2051 issued immoim
denominations of $25 and integral multiples of $28&xcess thereo

The Notes will mature on June 1, 20

The Notes will bear interest from June 8, 201 hatrate of 7.375%
per year, payable quarterly in arre:

March 1, June 1, September 1 and December 1 ofyesh
beginning September 1, 20

We may redeem the Notes, in whole or in part, gttame on and
after June 1, 2016 at a redemption price equad@84lof the
principal amount redeemed plus accrued and unpgadeist to the
redemption date

None of our obligations under the Notes will beused by collaters
or guaranteed by any of our affiliates (includin@lQand
CenturyLink) or other person

The Notes contain certain restrictions on our gbib create liens
and to merge, consolidate or sell all or substiyigl of our assets,
subject to a number of important qualifications éimidtations. See
“Description of the Note— Certain Covenant”

The Notes will be our senior unsecured obligatidie Notes will
rank senior to any of our future subordinated a@eilat rank equally in
right of payment with all of our existing and futuunsecured and
unsubordinated debt. S“Description of the Note— Ranking”

We expect to use the net proceeds from the offarirtge Notes,
together with borrowings from CenturyLink, to rede8825 million
aggregate principal amount of our 7.875% Notes20idl (the
“7.875% Note"). See"Use of Proceed”

We intend to list the Notes on the New York Stocklange and
expect trading in the Notes on the New York Stogkhange to
begin within 30 days after the Notes are first éski

New York.
U.S. Bank National Associatio

Investing in the Notes involves risks. Before dewidvhether to
invest in the Notes, you should carefully consitherinformation set
forth in the section of this prospectus suppleneatitled “Risk
Factors” beginning on page S-10, as well as therattiormation
contained in or incorporated by reference into phisspectus
supplement and the accompanying prospe
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Selected Historical Consolidated Financial Informaibn of Qwest Corporation

The following tables set forth our selected higtakiconsolidated financial information. The seldcttatement of
income data for the three months ended March 311 20d 2010 and the selected balance sheet datd/esch 31,
2011 and 2010 have been derived from our unaudidadolidated financial statements. In the opinibaw
management, all adjustments considered necesgaayfdir presentation of the interim March 31 finahinformation
have been included. The selected statement of ia@ata for each of the years ended December 30, 2009, 2008,
2007 and 2006 and the selected balance sheetslafdacember 31, 2010, 2009, 2008, 2007 and 2806 been
derived from our consolidated financial stateméiés were audited by KPMG LLP. The following infaation should
be read together with our consolidated financiaeshents, the notes related thereto and managesmelated reports
on our financial condition and performance, allwfich are contained in our reports filed with tHeCsand
incorporated herein by reference. See “Where Yau ad More Information.” The operating results foe three
months ended March 31, 2011 are not necessarilyatide of the results to be expected for any feijperiod.

Three Months

Ended March 31, Year Ended December 31
2011 2010 2010 2009 2008 2007 2006
(unaudited)

(dollars in millions)
Statement of Income Data

Operating revenue $2,26¢ $ 2,347 $9,271 $ 9,731 $10,38¢ $10,69. $10,721
Operating expens 1,63( 1,68¢ 6,78¢ 7,16¢ 7,52¢ 7,631 8,28¢
Income before income tax exper 49( 50t 1,87: 1,921 2,267 2,44( 1,882
Net income(1, 29¢ 252 1,08 1,197 1,43¢ 1,52 1,20z
Balance Sheet Data:
Total asset $13,30. $14,94¢ $13,68¢ $15,03¢ $15,447 $16,52: $17,40¢
Total debt, net(2 8,01¢ 8,40( 8,01 8,38¢ 7,58¢ 7,911 7,73¢

Other Financial Data:
Net cash provided by operating activit $ 86¢ $ 88¢ $ 3,23t $ 3,167 $ 3,47¢ $ 3,67C $ 3,37¢

Net cash used in investing activiti 33t 765 1,25¢€ 1,10C 1,402 1,25¢ 1,27¢
Net cash used in financing activiti 52t 393 2,801 1,28¢ 2,13¢ 2,40( 1,98(C
Payments for property, plant and

equipmen 341 31€ 1,24( 1,10¢ 1,40¢ 1,27( 1,41(
Total debt, net to total capital ratio( 124% 98% 112% 96% 91% 85% 77%
Ratio of earnings to fixed charges 3.6 3.9 3.7 3.7 4.4 4.€ 3.7
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(1) See “Management’s Discussion and Analysis of Fitsi@ondition and Results of Operations — Resufit®perations” in ltem 7 of our Annual
Report on Form 10-K for the year ended DecembeRB10 for a discussion of unusual items affecthrgriesults for 2010, 2009 and 2008.
Results for 2007 and 2006 were impacted by varitiasges in accounting principles including the aidopof Financial Accounting Standards
Board, Interpretation No. 48, “Accounting for Uniznty in Income Taxes” (included in Accounting &dards Codification, or ASC, 740),
which was effective for us on January 1, 2C

(2) Total debt, net is the sum of current portion afgeerm debt and lonterm debt, net on our consolidated balance sheetgotal obligations, se
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations — Future Canitr Obligations” in Item 7 of our
Annual Report oilForm 1(-K for the year ended December 31, 2C

(3) The total debt, net to total capital ratio is a mea of the percentage of total debt, net in opitabstructure. The ratio is calculated by diviglin
total debt, net (which is defined in footnote 2 ajoby total capital. Total capital is the sum aiad debt, net and total stockholder’s equity or
deficit.

(4) For information on how we calculate our ratio ofréags to fixed charges, see Exhibit 12 to our AadriReport on Form 10-K for the year ended
December 31, 2010 and our Quarterly Report on Fdi+® for the quarter ended March 31, 2011, eaahhich is incorporated by reference
herein.
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RISK FACTORS

Before purchasing the Notes, you should carefuhysaer the risks described below and the riskslds®d in Item 1A
of Part Il of our Quarterly Report on Form 10-Q fitve quarter ended March 31, 2011, as well as therdinformation
contained or incorporated by reference in this p@stus supplement and the accompanying prospectus.

Risk Factors Relating to the Notes

We and our affiliates have a significant amount ofdebtedness, which could adversely affect our ficéal performance
and impact our ability to make payments on the Nmte

The degree to which we, together with CenturyLink &s other subsidiaries, are leveraged could irapertant
consequences to the holders of the Notes. Seetdliaption.” For example, it:

* may limit our ability to obtain additional fimcing for working capital, capital expendituregyeneral corporate
purposes, particularly if the ratings assignedundebt securities by nationally recognized creating organizations
(“credit rating”) are revised downwar:

 will require us to dedicate a substantial jporof our cash flow from operations to the paymarinterest and
principal on our debt, reducing the funds availdblas for other purposes including expansion thhoacquisitions,
capital expenditures, marketing spending and expars our business

* may limit our flexibility to adjust to changirbusiness and market conditions and make us nudnenable to a
downturn in general economic conditions as compayedir competitors; an

e may put us at a competitive disadvantage to sonegilofompetitors that are not as leveray

As of March 31, 2011, we had approximately $7.9lfobi of unsecured and unsubordinated debt thatldvbave ranke:
equally with the Notes.

Our financial performance and other factors coulddaersely impact our ability to make payments on tetes.

Our ability to make scheduled payments or to refogaour obligations with respect to our indebtedr{gxluding the
Notes) will depend on our financial and operatiegf@rmance, which, in turn, is subject to prevglaconomic an
competitive conditions and other factors beyondamntrol. Approximately $3.1 billion of our debtlaations (including the
7.875% Notes, which we intend to redeem with thtepneceeds from this offering together with borrogs from
CenturyLink) come due over the next three yearsilé\ite currently believe we will have the financiabources to meet our
obligations when they become due, we cannot fulticgate our future financial performance or cdiodi, the credit marke
or the economy generally.

Other than certain covenants limiting liens and dam corporate transactions, the Notes will not dain restrictive
covenants, and there is no protection in the eveht change of control or a highly leveraged trangan.

The indenture governing the Notes does not comésstrictive covenants that would protect you fromny kinds of
transactions that may adversely affect you. Therniare does not contain provisions that permitiblders of the Notes to
require us to repurchase the Notes in the eveatcbfange of control of QC, recapitalization or samiransaction. In additio
the indenture does not contain covenants limitimg af the following:

 the payment of dividends and certain other paymieniss and our subsidiarie

« the incurrence of additional indebtedness by usuoisubsidiaries
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* the issuance of stock of our subsidiar

« our ability and our subsidiari’ ability to enter into sale/leaseback transacti
 our creation of restrictions on the ability of mubsidiaries to make payments to
* our ability to engage in asset sales;

* our ability or our subsidiari’ ability to enter into certain transactions withilétes.

As a result, we could enter into any such transaativen though the transaction could increaseotiaéamount of our
outstanding indebtedness, adversely affect outalagiructure or the credit ratings of our debusiies, or otherwise
adversely affect the holders of the Notes.

CenturyLink has cash management arrangements eiithic of its subsidiaries, including us, whichulegn substantial
portions of our cash being transferred regulariZémturyLink. Although we receive matching accouetsivable from
CenturyLink in exchange for these transfers, ttgsengements expose us to the risk of nonpaymesuadf accounts by
CenturyLink.

An active trading market may not develop for the tds, which could adversely affect the price of tHetes in the
secondary market and your ability to resell the Mstshould you desire to do ¢

The Notes are a new issue of securities and tBere established trading market for the Notes.@lgh we intend to
apply for listing of the Notes on the New York Stdexchange, we cannot make any assurance as to:

 the development of an active trading mar

« the liquidity of any trading market that may deyel

« the ability of holders to sell their Notes;

« the price at which the holders would be able tbtkelir Notes.

If a trading market were to develop, the futurelimg prices of the Notes will depend on many fastorcluding
prevailing interest rates, the credit ratings af debt securities, the market for similar secwsitthe overall condition of the
financial markets, and our operating performanakfarancial condition. If a trading market develptiere is no assurance
that it will continue.

An increase in market interest rates could resuita decrease in the relative value of the Not

In general, as market interest rates rise, notasrgginterest at a fixed rate generally declingatue. Consequently, if
you purchase these Notes and market interestiratiesase, the market values of the Notes may dedlife cannot predict t
future level of market interest rates.

Ratings of the Notes may not reflect all risks af amvestment in the Notes, and changes in theséngg could adversel
affect the market price of the Notes.

We expect that the Notes will be rated by at least nationally recognized credit rating organizati& debt rating is n
a recommendation to purchase, sell or hold the $\dtkese ratings are not intended to correspontatet price or
suitability for a particular investor. Additionallyatings may be lowered or withdrawn in their eztti at any time. Any actu
or anticipated downgrade or withdrawal of a ratiyga rating agency governing the Notes could havadverse effect on tl
trading prices or liquidity of the Notes.
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Redemption may adversely affect your return on thetes.

We have the right to redeem some or all of the 8lptéor to maturity, as described under “Descriptid the Notes —
Redemption and Repayment.” We may redeem the Nwt@mes when prevailing interest rates may betively low
compared to rates at the time of issuance of theN&nder these circumstances, you may not be@pénvest the
redemption proceeds in a comparable security affantive interest rate as high as that of the Blote

Risk Factors Relating to Our Business, Our Regulaty Environment and Our Liquidity

We face competitive, technological, regulatoryafinial and other risks (including risks posed ke/hiigh debt levels of
our affiliates), many of which are described imit&A of Part Il of our Quarterly Report on Form QUfor the quarter ended
March 31, 2011, which is incorporated by referemeeein.
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USE OF PROCEEDS

Our net proceeds from the sale of the Notes ared®d to be approximately $559 million, after deishgcunderwriting
discounts and our estimated expenses, and asstimingnderwriters do not exercise their oaotment option. We expect
use the net proceeds from this offering, togeth#r laorrowings from CenturyLink, to provide theabamount of funds
required to redeem the 7.875% Notes prior to migton September 1, 2011, and to pay all relates & expenses.
Pending completion of the redemption of the 7.8 T88tes, we intend to invest the net proceeds framdfiering in short-
term investment grade, interest-bearing securities.
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CAPITALIZATION

The following table sets forth our consolidatedicasd cash equivalents and capitalization as otmad, 2011 (i) on a
historical basis and (ii) as adjusted to refleettbombined effects of this offering and the appicaof the proceeds from this
offering as discussed under “Use of Proceeds” (assnuno exercise of the underwriters’ over-allotineption). You should
read the following table in conjunction with “Us€Rroceeds” herein and our consolidated finandaksents and the notes
thereto incorporated by reference into this progpesupplement and the accompanying prospectus.

As of March 31, 2011

Actual As adjusted
(unaudited)
(dollars in millions)

Cash and cash equivalents $ 20: $ 201
Long-term debt, net

Notes offered herek $ — $ 57t

7.875% Notes due 20: 82t —

Other unsecured notes and debent 7,14: 7,14:

Unamortized discounts, net of premiu (157) (157)

Capital leases and other| 19¢ 19¢

Intercompany loan from CenturyLir — 284

Total lon¢-term debt, ne $ 8,01¢ $ 8,05(
Total stockholde's deficit $ (1,53) % (1,549
Total capitalizatior $ 6,48t $ 6,50¢

(1) Shortly after CenturyLink’s April 1, 2011 acquisiti of QCII, we entered into a cash management geragnt with
CenturyLink, under which a substantial portion af oash is transferred regularly to CenturyLinlkeithange for
matching accounts receivable. For more informatsee"” Risk Factor— Risk Factors Relating to the Nof”

(2) Includes fair value adjustment for interest ratdduess.
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MANAGEMENT

Below you can find information about our curremnediors and executive officers:

Name Age Position

Glen F. Post, Il 58 Chief Executive Officer and Preside

Karen A. Pucket 50 Executive Vice President and Chief Operating Off

R. Stewart Ewing, Jr. 58 Executive Vice President, Chief Financial Officedaa
Director

Stacey W. Gof 45 Executive Vice President, General Counsel and edor

Dennis G. Hube 51 Executive Vice Preside— Network Service:

William E. Cheek 55 Presiden— Wholesale Operatior

Christopher K. Ancel 49  Presiden— Business Markets Grot

David D. Cole 53 Senior Vice Presider— Controller and Operations Supp

Glen F. Post, lll, has served as our Chief Executive Officer andiBemt since April 1, 2011. Mr. Post has served as
Chief Executive Officer of CenturyLink since 19%%d President of CenturyLink since July 1, 2002 (fram 1990 to 2002
Mr. Post also served as Chairman of the Board ot@gLink from June 2002 until June 2009, Vice Chwin of the Board
of CenturyLink between 1993 and 2002 and held wariather positions at CenturyLink between 1976 8B, most notab
Treasurer, Chief Financial Officer and Chief OpgOfficer. Mr. Post received both his Bachelddsgree and Master’s
Degree in Business Administration from Louisian&fT &niversity.

Karen A. Puckett has served as our Executive Vice President anef Ciperating Officer since April 1, 2011.
Ms. Puckett has served as CenturyLiExecutive Vice President and Chief Operatingd@ffisince July 2009, and Presid
and Chief Operating Officer of CenturyLink from $ember 2002 until July 2009. Ms. Puckett holdsBa&chelor’'s Degree
from Indiana State University and a Master’'s DegnelBusiness Administration from Bellarmine College

R. Stewart Ewing, Jrhas served as our Executive Vice President and Elmancial Officer and a member of our
Board of Directors since April 1, 2011. Mr. Ewingshserved as CenturyLink’s Executive Vice Presidet Chief Financial
Officer since 1999. Mr. Ewing received his Bach&l@egree from Northwestern State University.

Stacey W. Gofhas served as our Executive Vice President andr@e@ieunsel and a member of our Board of Direc
since April 1, 2011. Mr. Goff has served as Centinl¢'s Executive Vice President, General Counsel Secretary since
July 1, 2009, and Senior Vice President, GenerahGel and Secretary of CenturyLink prior to them. @off holds his
Bachelor’'s Degree from Mississippi State University his Juris Doctorate from the University of Mésippi.

Dennis G. Huberhas served as our Executive Vice President — N&Bervices since April 1, 2011. Mr. Huber has
served as CenturyLink’s Executive Vice PresidenNetwork Services since July 1, 2009 (excludingftw-month period
between May 2010 and September 2010) and heldugseirecutive positions at Embarq and its predecessopanies from
January 2003 through July 1, 2009. Mr. Huber reestivoth his Bachelor's Degree and Master's Degi@aa Rockhurst
University.

William E. Cheekhas served as our President — Wholesale Operatinos April 1, 2011. Mr. Cheek has served as
CenturyLink’s President — Wholesale Operationseifaly 1, 2009. Previously, Mr. Cheek served Pesgtid— Wholesale
Markets for Embarg from May 2006 until July 2009.@heek received his Bachelor’'s Degree from Hen@ollege.
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Christopher K. Ancellhas served as President — Business Markets GroGprafiryLink and QC since April 1, 2011.
Previously, Mr. Ancell served as QCII's and our Eixtéve Vice President — Business Markets Group fhugust 2009 to
April 2011 and QCII's Vice President of Sales, estRegion, for the Business Markets Group from42@0August 2009.
Mr. Ancell holds a Bachelor’s Degree in economicsrf the University of Denver.

David D. Colehas served as our Senior Vice President — Contralid Operations Support since April 1, 2011,
Mr. Cole has served as CenturyLink’s Senior Vicesittent — Operations Support since 1999, and ag@len of
CenturyLink since April 1, 2011. Mr. Cole holds hdtis Bachelor's Degree and Master’s Degree in 1Bass Administration

from University of Louisiana at Monroe, Louisiana.
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DESCRIPTION OF THE NOTES

The following description of the Notes is only enguary and is not intended to be comprehensive. ae filed the
Indenture referred to below as an exhibit to thgiseration statement referred to under the cap“Where You Can Find
More Informatior”, and you may obtain a copy of it by following tthieections described therein. Our description o t
Notes below is qualified by reference to such Itaten which we urge you to read. As used in thitiee, “QC,” “we,” “us”
and “our” mean Qwest Corporation, a Colorado cordion, and its successors, but not any of its sliases. Capitalized
terms used but not otherwise defined herein hagentBanings assigned to them in such Indenturetteos® definitions are
incorporated herein by reference.

General
Subject to the discussion in this prospectus supgie, the Notes:

« will be issued under an indenture, dated &3aibber 15, 1999 between Qwest Corporation (fogmerown as
U.S. WEST Communications, Inc.), as issuer, anckBdimNew York Trust Company, National Associati@s (
successor in interest to Bank One Trust Compasypraviously amended or supplemented from timérie,tand as
will be supplemented by the seventh supplementiEriture thereto establishing the terms of the Noééseen Qwe:
Corporation, as issuer, and U.S. Bank National gisgion, as trustee (the “Trustee”) (as amendedsapglemented,
the“Indentur(’),

 will be issued in the initial aggregate pripei amount of $575,000,000 (assuming no exerciseeobver-allotment
option described hereir

» will mature on June 1, 205
+ will be issued in minimum denominations of $25 amegral multiples of $25 in excess there

» will be redeemable at our option, in wholéropart, at any time on and after June 1, 2016,rademption price equal
to 100% of the principal amount redeemed plus atand unpaid interest to the redemption date sided under
“— Redemption and Repaym” below, anc

 are expected to be listed on the New York Stockhrge.

Neither QC'’s direct parent corporation, QSC, newitimate parent corporation, CenturyLink, nor afienturyLink’s
other affiliates has guaranteed the payment otjpa, premium, if any, or interest on the Note$as any other obligation in
connection with the Notes.

Further Issuances

We may, without the consent of the holders of tioéel, issue additional notes having the same rgrdan the same
stated maturity date and other terms as these Natgsadditional notes, together with the Noteeod#fl by this prospectus
supplement, will constitute a single series of dsaturities under the Indenture.

Ranking

The Notes will be our senior unsecured obligatidiee Notes will rank senior to any of our futurdaerdinated debt and
rank equally in right of payment with all of ouristing and future unsecured and unsubordinated dd&letIndenture does not
limit the aggregate principal amount of senior dedaturities that we may issue thereunder and peswitat debt securities
may be issued thereunder from time to time in armare series. As of March 31, 2011, we had appnaiely $7.97 billion
of unsecured and unsubordinated debt that would heawked equally with the Notes, most of which vgased under the
Indenture.
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Trading Characteristics

We expect the Notes to trade at a price that taitesaccount the value, if any, of accrued and ithpaerest. This
means that purchasers will not pay, and selledsnetlireceive, accrued and unpaid interest on thedthat is not included
their trading price. Any portion of the trading geiof a Note that is attributable to accrued anghichinterest will be treated
as a payment of interest for U.S. federal incomeptaposes and will not be treated as part of theumt realized for
purposes of determining gain or loss on the digjposof the Notes. See “Material United States Faldecome Tax
Consequences” below.

Quarterly Payments

Interest on the Notes will accrue from June 8, 2814 rate of 7.375% per year and will be payabkrtgrly on
March 1, June 1, September 1 and December 1 ofyemeh(each, an “Interest Payment Datb8ginning September 1, 20:
On an Interest Payment Date, interest will be paithe persons in whose names the Notes were eegisas of the record
date. With respect to any Interest Payment Datédewiie Notes remain in book-entry form the recdate will be one
business day prior to the relevant Interest PayrDatd.

The amount of interest payable for any period bdllcomputed on the basis of twelve 30-day monttsaan
360-day year. The amount of interest payable fgrpariod shorter than a full quarterly interestipewill be computed on
the basis of the number of days elapsed in a 90gdaxter of three 30-day months. If any Interestnikent Date is a legal
holiday in New York, New York, the required paymerill be made on the next succeeding day that isadegal holiday as
if it were made on the date such payment was ddenarinterest will accrue on the amount so payédi¢he period from ar
after such Interest Payment Date to such next sdaeg day. “Legal holiday” means a Saturday, a &yrat a day on which
banking institutions in The City of New York aretmequired to be open.

Redemption and Repayme

The Notes will be redeemable at our option, in ehml in part, at any time on and after June 1, 2Qddh not less than
15 nor more than 60 days notice, at a redemptiime @gual to 100% of the principal amount redeepied accrued and
unpaid interest to the redemption date.

Additionally, we may at any time repurchase thedsait any price in the open market and may hosellrer surrender
such Notes to the Trustee for cancellation. Yol mat have the right to require us to repay thedsgirior to maturity. We
are not required to establish a sinking fund toeehe Notes prior to maturity.

Payment

Payment of principal of and interest on any Notggesented by one or more permanent global nowsfimitive, fully
registered form without interest coupons will bed@# Cede & Co., the nominee for The DepositorysTCompany (the
“Depositary”) as the registered owner of the glatates, by wire transfer of immediately availahlads. Initially, the
Trustee will act as paying agent for the Notes.niayts of principal and interest on the Notes wélinbade by us through the
paying agent to the Depositary. See “— Book-EntnjyCsecurities” below.

Holders of certificated notes, if any, must surmmslich certificated notes to the paying agenblect principal and
interest payments at maturity. Principal and irgeom certificated notes will be payable at thécefbf the paying agent
maintained for such purpose or, at the option of QEyment of principal and interest may be madeHh®ck mailed to a
holder’s registered address. Notwithstanding the foregairwlder of Notes with an aggregate principal am@f $5 millior
or more may request in writing, at least three tess days prior to the relevant payment datejntexest be wired to an
account specified by such holder.
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The principal of and interest on the Notes willgagable in U.S. dollars or in such other coin arency of the United
States of America as at the time of payment isl legaler for the payment of public and private deblo service charge will
be made for any registration of transfer or excleasfgNotes, but QC may require payment of a surficéerft to cover any
tax or other governmental charge payable in coimetherewith. The Notes may be presented for tegien of transfer or
exchange at the office of the registrar for thedsair at any other office or agency maintained BydQthe registrar for such
purpose. Initially, the Trustee will act as regastfor the Notes.

Certain Covenants

Other than as described below under “— LimitationLgens” and “— Consolidation, Merger and Sale gkAts”, the
Indenture does not contain any provisions that ddiniit the ability of QC to incur indebtednesstbat would afford holders
of Notes protection in the event of a sudden agdificant decline in the credit quality of QC otakeover, change of contr
recapitalization or highly leveraged or similamtsaction involving QC. Accordingly, QC could in thaure enter into
transactions that could increase the amount ohitedimess outstanding at that time or otherwiseradlyeaffect QC’s capital
structure or credit rating. See “Risk Factors —kF&actors Relating to the Notes.”

Limitation on Liens The Indenture contains a covenant that if QC gawes, pledges or otherwise subjects to any Lien
(other than Permitted Liens) all or some of itsganty or assets, QC will secure the Notes, anyrathtstanding debt
securities under the Indenture and any of its othégations which may then be outstanding andledtio the benefit of a
covenant similar in effect to such covenant, equatid proportionally with the indebtedness or dddiigns secured by such
Lien, for as long as any such indebtedness or afidig is so secured. “Lien” means, with respe@nyp asset, any mortgage,
lien, pledge, charge, security interest or encumteaf any kind, or any other type of prefererdi@ngement that has the
practical effect of creating a security interestraéspect of such asset.

“Permitted Liens” means any of the following:

* Liens existing on the date of the initial issuantéhe 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 @digs such asset is acquired, or (b) securingdisé of acquisition,
construction or improvement of such asset; providedither case, that such Lien extends to nogntgr asset oth
than the asset so acquired, constructed or impramddgroperty incidental theret

 (a) Liens incidental to the conduct of QC'simess or the ownership of its properties or otisnincurred in the
ordinary course of business which (i) do not se@ebt, and (ii) do not in the aggregate materidéyract from the
value of its assets taken as a whole or mateii@lpair the use thereof in the operation of its bess, and (b) Liens
not described in clause (a) on cash, cash equigatersecurities that secure any obligation widpeet to letters of
credit or surety bonds or similar arrangementschviobligation in each case does not exceed $10@mi

« any Lien to secure public or statutory obligas or with any governmental agency at any tinggired by law in
order to qualify QC to conduct all or some paritefusiness or in order to entitle QC to maint®if-insurance or to
obtain the benefits of any law relating to workneabmpensation, unemployment insurance, old agsigenor
other social security, or with any court, boardnooission or governmental agency as security intitiethe proper
conduct of any proceeding before

« any Liens for taxes, assessments, governmemaaties, levies or claims and similar charge®eith) not delinquent
or (b) being contested in good faith by approprateceedings and
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to which a reserve or other appropriate provisibany, as shall be required in conformity withngrally accepted
accounting principles shall have been m:

* Liens securing the performance of bids, teadeases, contracts, sureties, stays, appeatsnirities, performance or
similar bonds or public or statutory obligationdiké nature, incurred in the ordinary course ofibess

* materialmen’s, mechanics, repairmen’s, empeyeperators’ or other similar Liens or chargésirag in the ordinary
course of business incidental to the acquisitiomstruction, maintenance or operation of any ass@C which have
not at the time been filed pursuant to law andsugh Liens and charges incidental to the acquisitonstruction,
maintenance or operation of any asset of QC, whilthough filed, relate to obligations not yet aduehe payment of
which is being withheld as provided by law, or tdigations the validity of which is being contesiadjood faith by
appropriate proceeding

* zoning restrictions, servitudes, easemersnies, reservations, provisions, covenants, ¢ongljtwaivers,
restrictions on the use of property or minor irfagities of title (and with respect to leaseholtenests, mortgages,
obligations, Liens and other encumbrances incugeghted assumed or permitted to exist and arlsm¢hrough or
under or asserted by a landlord or owner of theddaroperty, with or without consent of the leysewl other simila
charges or encumbrances, which will not individyall in the aggregate interfere materially and askdg with the
business of QC and its subsidiaries taken as aay

 Liens created by or resulting from any litigator proceeding which is currently being contdstegood faith by
appropriate proceedings and as to which levy aedugion have been stayed and continue to be stayfed which
QC is maintaining adequate reserves or other gmvia conformity with generally accepted accougtprinciples;

« any interest or title of vendor or lessorhe property subject to any lease, conditional agteement or other title
retention agreemer

 Liens in connection with the securitizationfactoring of QC’s or any of its subsidiaries’ ra@bles in a transaction
intended to be “true sal”; and

 any Lien securing a refinancing, replacement, esitan renewal or refunding of any Debt secured bhjea permittec
by any of the foregoing clauses of this definitafrfPermitted Liens” to the extent secured in adltarial respects by
the same asset or ass

Notwithstanding the foregoing, “Permitted Liens’afiimot include any Lien to secure Debt that isuiezf to be granted
on an equal and ratable basis under the “negaliddgp”, or equivalent, provisions of a Debt instamh(including
outstanding debt securities) as a result of thatine of a Lien that itself would constitute a “Retted Lien.”

“Debt” of any person means, at any date, withoualidation, (i) all obligations of such person farrbowed money,
(i) all obligations of such person evidenced bytd® debentures, notes or other similar instruméiiiysall obligations of
such person as lessee which are capitalized irrdexeoe with generally accepted accounting prinsip(ie) all Debt secured
by a Lien on any asset of such person, whetheosucth Debt is otherwise an obligation of suctspeyand (v) all Debt of
others guaranteed by such person.

The Indenture does not prevent any other entitynfneortgaging, pledging or subjecting to any liey ahits property o
assets, whether or not acquired from QC.

Consolidation, Merger and Sale of Asseteinder the Indenture, QC may not consolidate withrge into or be merged
into, or transfer or lease its property and assgistantially as an entirety to
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another entity; provided that QC may consolidatdnwnerge into or be merged into, or transfer aséeits property and
assets substantially as an entirety to anothetyahti

* the successor entity is a corporation andrassiby supplemental indenture all of QC’s obligadionder the Notes,
the Indenture and any other debt securities oudstgrunder the Indenture; a

* after giving effect to the transaction, no defaulEvent of Default has occurred and is continu

Events of Defauli
Any one of the following is an “Event of Default’itlv respect to the Notes:

« if QC defaults in the payment of interest on thaéddpand such default continues for 90 d.

« if QC defaults in the payment of the princip&the Notes when the same becomes due and payadxtematurity,
upon redemption or otherwis

* if QC fails to comply with any of its other@gments in the Notes or in the Indenture, whidiriacontinues for
90 days after QC receives notice from the Trustedbeholders of at least 25% of the aggregatecjréth amount of
the Notes then outstanding; a

« if certain events of bankruptcy or insolvency ocwith respect to QC

If an Event of Default with respect to the Noteswrs and is continuing, the Trustee or the holdées least 25% in
aggregate principal amount of the Notes then outiitg may declare the principal of the Notes talbe and payable
immediately. The holders of a majority in princigahount of the Notes may rescind such declarationita consequences if
the rescission would not conflict with any judgmentecree and if all existing Events of Defaukéan@een cured or waived
except nonpayment of principal or interest thatlesome due solely as a result of such acceleration

Holders of Notes may not enforce the IndenturdnerMotes, except as provided in the Indenture.Trbstee may
require indemnity satisfactory to it before it emtfes the Indenture or the Notes. Subject to celiraitations, the holders of
more than 50% in aggregate principal amount ofNbtes then outstanding may direct the time, metmatiplace of
conducting any proceeding for any remedy avail&bkle Trustee or exercising any trust or powerf@wad upon the
Trustee. The Trustee may withhold from holders ofds notice of any continuing default (except adkfin the payment of
principal or interest) if it determines that withtlimg notice is in their interests.

Amendment and Waive

With the written consent of the holders of a majoin principal amount of the debt securities ofteaeries issued unc
the Indenture then outstanding (with each serieduding the Notes) voting as a class), QC and'tastee may amend or
supplement the Indenture or modify the rights efliolders of the Notes; provided that any such amemt that affects the
terms of the Notes as distinct from the other sesfedebt securities issued under the Indenturer@glire only the consent
at least a majority in aggregate principal amodrhe Notes then outstanding. Such majority holdeay also waive
compliance by QC of any provision of the Indentangy supplemental indenture or the Notes, excelefault in the paymel
of principal or interest. However, without the censof the holder of each Note affected, an amentiorewaiver may not:

» reduce the amount of Notes whose holders must nbts@an amendment or waive
» 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 or net;
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» make the Notes payable in a different currency

« make any change in the provisions of the Itulenconcerning (a) waiver of existing defaultg, rfghts of holders of
Notes to receive payment or (¢c) amendments anderswithout the consent of the holder of each MNdfiected.

QC and the Trustee may amend or supplement thetimaewithout the consent of any holder of anyhaf Notes to:

 cure any ambiguity, defect or inconsistency inltieenture or the Note:

« provide for the assumption of all of our obligaainder the Notes and the Indenture by any corparat connectio
with a merger, consolidation or transfer or lealseur property and assets substantially as anedyt

 provide for uncertificated notes in addition toimstead of certificated note

« add to the covenants made by us for the beofetiie holders of any series of debt securifreduding the Notes (and
if such covenants are to be for the benefit of thas all series of debt securities, stating thahsovenants are
included solely for the benefit of such serieshoosurrender any right or power conferred upor

« add to, delete from, or revise the conditidimsitations, and restrictions on the authorizecbant, terms, or purposes
of issue, authentication and delivery of the No&ssset forth in the Indentul

» secure any Notes as provided under the heé*— Certain Covenani— Limitation on Lien”;

 provide for the issuance of and establishding and terms and conditions of a series of debusties or to establish
the form of any certifications required to be fshed pursuant to the terms of the Indenture osangs of debt
securities or to add to the rights of the holddrany series of debt securities;

» make any change that does not adversely affectghts of any holder of the Notes in any matergspect

Defeasance

QC may terminate all of its obligations under thaté¢ and the Indenture or any installment of ppakor interest on tt
Notes if QC irrevocably deposits in trust with fheistee money or U.S. government obligations siefficto pay, when dut
principal and interest on the Notes to maturityemtemption or such installment of principal or retd, as the case may be,
and if all other conditions set forth in the Indenatare met.

Governing Law
The Indenture and the Notes are governed by, alhtbeveonstrued in accordance with, the laws ofStete of New
York.

Concerning the Trustee and the Paying Agent

QC and certain of its affiliates maintain bankimglather business relationships in the ordinarysmof business with
U.S. Bank National Association. In addition, U.&rn& National Association and certain of its afféisserve as trustee,
authenticating agent, or paying agent with resfmecertain other debt securities of QC and itdiafés.
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Book-Entry Only Securities

The Notes will be issued only in book-entry formatiigh the facilities of the Depositary and willinedenominations of
$25 and integral multiples of $25 in excess ther&b& Notes will be represented by one or more 8l8ecurities (“Global
Securities”)and will be registered in the name of a nominethefDepositary. Holders of the Notes may electdid imterest:
in a Global Security through the Depositary, Cleaesm Bankingsociete anonym@Clearstream”) or Euroclear Bank
S.A./N.V., as operator of the Euroclear System (tdelear”), if they are participants of such systeorsndirectly through
organizations which are participants in such systébhearstream and Euroclear will hold interestbelnalf of their
participants through customers’ securities accoim@earstream and Euroclear’'s names on the boblteeir respective
depositaries, which in turn will hold such integest customers’ securities accounts in the depisitanames on the
Depositary’s books.

The Depositary has advised us that it is a limfiagsose trust company organized under the New Barikking Law, a
“banking organization” within the meaning of thew®ork Banking Law, a member of the Federal Res&ystem, a
“clearing corporation” within the meaning of thew& ork Uniform Commercial Code, and a “clearing agg’ registered
pursuant to the provisions of section 17A of theltange Act. The Depositary holds securities tisgpatrticipants (“Direct
Participants”) deposit with the Depositary. The Bsitary also facilitates the settlement among ite® Participants of
securities transactions, such as transfers andigdedh deposited securities through electronicpderized book-entry
changes in its participants’ accounts, therebyialtmg the need for physical movement of secuwitighe Depositary’s
Direct Participants include securities brokers dedlers (including the underwriters), banks, toashpanies, clearing
corporations, and certain other organizations. Depositary is owned by The Depository Trust & CiegiCorporation,
which is owned by the users of its regulated suasabs. Access to the Depositary’s system is alsilable to others such as
securities brokers and dealers, banks and truspani®s that clear through or maintain a custo@ialtionship with a Direct
Participant, either directly or indirectly (“IndeeParticipants”). The rules applicable to the Dstaoy and its Direct and
Indirect Participants are on file with the SEC.

Clearstream advises that it is incorporated urfuetaws of Luxembourg as a bank. Clearstream rsgdarities for its
customers and facilitates the clearance and settieof securities transactions between its custstieough electronic book-
entry transfers between their accounts. Clearstygawides to its customers among other things,isesvor safekeeping,
administration, clearance and settlement of intésnally traded securities and securities lendind borrowing. Clearstream
interfaces with domestic securities markets in @d@ecountries through established depository astbdial relationships. As
a bank, Clearstream is subject to regulation by.theembourg Commission for the Supervision of tiaRcial Sector, also
known as the Commission de Surveillance du Seétmancier. Its customers are recognized finanastitutions around the
world, including underwriters, securities brokensl@ealers, banks, trust companies, clearing catipmis and certain other
organizations. Its customers in the United Statedimited to securities brokers and dealers amk&andirect access to
Clearstream is also available to other institutisash as banks, brokers, dealers and trust congptinaeclear through or
maintain a custodial relationship with the customer

Euroclear advises that it was created in 1968 to $ecurities for its participants and to clear aattle transactions
between Euroclear participants through simultanebegtronic book-entry delivery against paymengrétby eliminating the
need for physical movement of certificates and rsky/from lack of simultaneous transfers of se@esitind cash. Euroclear
provides various other services, including seasitending and borrowing and interfaces with doroesarkets in several
countries. Euroclear is operated by Euroclear Bak/N.V. Euroclear Clearance establishes poliecyHoroclear on behalf
of Euroclear participants. Euroclear participantdude banks, including central banks, securitie&drs and dealers and
other professional financial intermediaries and mmajude the initial purchasers. Indirect accessuooclear is also available
to other firms that clear through or maintain atedi&l relationship with a Euroclear participarither directly or indirectly.
Securities clearance accounts and cash accoutitshgtEuroclear operator are governed by the tarmdsconditions
governing use of Euroclear and the related opayatincedures of Euroclear. These terms and conditjovern
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transfers of securities and cash within Eurocled@hdrawals of securities and cash from Euroclaad receipts of payments
with respect to securities in Euroclear. All setiesiin Euroclear are held on a fungible basis evithattribution of specific
certificates to specific securities clearance antaurhe Euroclear operator acts under the termsanditions only on behe
of Euroclear participants and has no record oétationship with persons holding through Eurocleaticipants.

Euroclear further advises that investors that aegtiold and transfer interests in the Notes bykberdry through
accounts with the Euroclear operator or any otheusties intermediary are subject to the laws @mtractual provisions
governing their relationship with their intermediaas well as the laws and contractual provisiamgegning the relationship
between such an intermediary and each other inthamg if any, standing between themselves andlobal Securities.

Purchases of Global Securities under the Deposstgsiem must be made by or through Direct Partitiavhich will
receive a credit for the Global Securities on tlepasitary’s records. The beneficial interest oheactual purchaser of each
Global Security (a “Beneficial Ownerf$ in turn to be recorded on the records of thpaesve Direct Participant and Indir
Participant and Clearstream and Euroclear will itrad its book-entry registration and transfer systhe number of Notes
sold to certain non-U.S. persons to the accoumsbitutions that have accounts with Eurocleara@&eam or their
respective nominee participants. Beneficial Ownglisnot receive written confirmation from the Degitary of their
purchase, but Beneficial Owners are expected &iveavritten confirmations providing details of tlransaction, as well as
periodic statements of their holdings, from theedirParticipant or Indirect Participant through evhthe Beneficial Owner
entered into the transaction.

Title to book-entry interests in the Notes will pdsy book-entry registration of the transfer wittie records of
Clearstream, Euroclear or the Depositary, as tke n@my be, in accordance with their respectivequtores. Book-entry
interests in the Notes may be transferred withisa@tream and within Euroclear and between Cleanstiand Euroclear in
accordance with procedures established for theqmpeas by Clearstream and Euroclear. Book-enteyésts in the Notes
may be transferred within the Depositary in accocgawith procedures established for this purpostaéypDepositary.
Transfers of book-entry interests in the Notes agr@learstream and Euroclear and the Depositarybaasffected in
accordance with procedures established for thisqae by Clearstream, Euroclear and the Depositary.

Payments of the principal of, premium, if any, amerest on the Notes represented by the Globalr8ies registered i
the name of and held by the Depositary or its neaiwill be made to the Depositary or its nominegha case may be, as
the registered owners and holder of the Global B!

Conveyance of notices and other communicationséypepositary to Direct Participants, by Directtlgrants to
Indirect Participants, and by Direct Participamd éndirect Participants to Beneficial Owners Wil governed by
arrangements among them, subject to any statutagalatory requirements as may be in effect ftione to time.

Neither the Depositary nor any other nominee oflkeositary will consent or vote with respect te Global Securitie
Under its usual procedures, the Depositary mail®mmibus Proxy to us as soon as possible aftaetterd date. The
Omnibus Proxy assigns the Depositary’s consentingting rights to those Direct Participants to wa@ccounts the Global
Securities are credited on the record date (idedtih a listing attached to the Omnibus Proxyinétpal, premium, if any,
and interest payments in respect of the Global ig@iwill be made to the Depositary or any otheminee as may be
requested by an authorized representative of tip$&iary. the Depositary’s practice is to credite®t Participantsaccounts
upon the Depositary’s receipt of funds and corredpty detail information from us or the trusteetba payment date in
accordance with their respective holdings showtherDepositary’s records. Payments by Direct Hpgits and Indirect
Participants to Beneficial Owners will be goverimdstanding instructions and customary practicess ¢he case with
securities held for the accounts of customers ardreform or registered in “street name,” and Wdlthe responsibility of
each such Direct or Indirect Participant and nat tf the Depositary, the trustee
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or us, subject to any statutory or regulatory rezgraents as may be in effect from time to time. &pial, premium, if any, ar
interest payments in respect of the Global Seedrith the Depositary or other nominee requestezhtyuthorized
representative of the Depositary) is our respoligipdisbursement of such payments to Direct Raréints will be the
responsibility of the Depositary and disbursemérsuzh payments to the Beneficial Owners will be tbsponsibility of
Direct Participants and Indirect Participants.

The laws of some states require that certain psrske physical delivery of securities in defingtiiorm. Consequently,
the ability to transfer beneficial interests in i@l Security to those persons may be limitecaddition, because the
Depositary can act only on behalf of Direct Papgits, which, in turn, act on behalf of IndirecttR#pants and certain
banks, the ability of a person having a beneficigdrest in a Global Security to pledge that indete persons or entities that
do not participate in the Depositary system, oenitlise take actions in respect of that interest; beaffected by the lack of
a physical certificate evidencing that interest.

Initial settlement for the Notes will be made imnmdiately available funds. Secondary market tratigtgveen the
Depositary participants will occur in the ordinavgy in accordance with the Depositary’s rules aibbe settled in
immediately available funds using the Depositasdme-day funds settlement system. Secondary msakitg between
Clearstream customers andEuroclear participants will occur in the ordinargyin accordance with the applicable rules
operating procedures of Clearstream and Euroctehwnall be settled using the procedures applicableonventional
eurobonds in immediately available funds.

Cross-market transfers between persons holdingttlirer indirectly through the Depositary on theedmand, and
directly or indirectly through Clearstream custosner Euroclear participants, on the other, wileiiected in the Depositary
in accordance with the Depositary’s rules on bebithe relevant European international clearingtam by its
U.S. depositary; however, such cross-market traiosecwill require delivery of instructions to tihelevant European
international clearing system by the counterpartguch system in accordance with its rules andguhaes and within its
established deadlines, in European time. The ratézaropean international clearing system wilthi# transaction meets its
settlement requirements, deliver instructionsgdJtS. depository to take action to effect findtlsenent on its behalf by
delivering interests in the Notes to or receivintgiests in the Notes from the Depositary, and ngpki receiving payment
accordance with normal procedures for same-daysfgettlement applicable to the Depositary. Clegastr customers and
Euroclear participants may not deliver instructidirectly to their respective U.S. Depositaries.

Because of time-zone differences, credits of istsran the Notes received by Clearstream or Euaoele a result of a
transaction with a the Depositary participant wél made during subsequent securities settlemeo¢gsing and dated the
business day following the Depositary settlemeie.dauch credits or any transactions involvingriedgés in such Notes
settled during such processing will be reportethéorelevant Clearstream customers or Eurocledicjpamts on such
business day. Cash received by Clearstream or arogs a result of sales of interests in the Nioyesr through a
Clearstream customer or a Euroclear participaatttte Depositary participant will be received witlilue on the Depositary
settlement date but will be available in the refev@earstream or Euroclear cash account only #sedbusiness day
following settlement in the Depositary.

Although the Depositary, Clearstream and Eurodheare each agreed to the foregoing procedures ar todacilitate
transfers of interests in the Notes among theitiggpants, they are under no obligation to perfamtontinue to perform su
procedures and such procedures may be changesicontinued at any time.

The Global Security may not be transferred exceat @whole to another nominee of the Depositary @ $uccessor
Depositary selected or approved by us or to a neenaf that successor
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Depositary. A Global Security is exchangeable ffirdtive notes in registered form in authorizedhdminations only if;

« the Depositary notifies us that it is unwiflior unable to continue as Depositary and a suoc&egpositary is not
appointed by us within 90 day

» the Depositary ceases to be a clearing ageuistered or in good standing under the Secuiitiehange Act of
1934, or other applicable statute or regulation asdccessor corporation is not appointed by usm&0 days; o

* we, in our sole discretion, determine not to regtivat all of the Notes be represented by a GiSbalrity.

The information in this section has been obtaimethfsources that we believe to be reliable, butheeiwe nor the
underwriters take any responsibility for the accyrthereof.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUEN CES

The following summary describes the material Uni¢ates federal income tax consequences of thégsec ownersh
and disposition of the Notes, but does not purfmbte a complete analysis of all potential tax aberstions. This section is
based on the Internal Revenue Code of 1986, asdaddthe “Code”), its legislative history, existinegulations under the
Code, published rulings and court decisions, atiiagently in effect on the date hereof. These land interpretations are
subject to change, possibly on a retroactive blkisassurance can be given that the Internal RevBewice (“IRS”) will
agree with the views expressed in this summarthaira court will not sustain any challenge bylR8 in the event of
litigation.

Unless otherwise stated, this summary deals ortly Motes held as capital assets within the measiir8ection 1221 of
the Code (generally, assets held for investmentjdigiers that purchase Notes in this offering atdfiering price. The tax
treatment of a holder may vary depending on thltdits particular situation. This summary does awbdress all of the tax
consequences that may be relevant to holders taatbm subject to special tax treatment such agxample, insurance
companies, broker-dealers, tax-exempt organizatersain financial institutions, real estate inwesnt trusts, traders in
securities that elect to use a mark-to-market nektif@accounting for its securities holdings, regedeinvestment companies,
persons holding Notes as part of a straddle, hexgestructive sale, conversion transaction or atftegrated transaction for
U.S. income tax purposes, persons holding Noteagir a partnership or other pass-through entigr@ngement,

U.S. holders whose functional currency is not th8.ldollar, certain former U.S. citizens or longsigesidents, persons that
acquire their Notes in connection with employmendthier performance of personal services, retirémpkams (including
individual retirement accounts and td&ferred accounts), and persons subject to thenatiee minimum tax. In addition, tt
summary does not address any aspects of statg,dodareign tax laws or any U.S. federal tax ddesations (e.g., estate or
gift tax) other than U.S. federal income tax coasidions, that may be applicable to particular édd

If a partnership (including for this purpose anyitgror arrangement treated as a partnership f&. Ederal income tax
purposes) is a beneficial owner of a Note, thar@atment of a partner in the partnership will gatig depend upon the
status of the partner and upon the activities eftartnership. A holder of a Note that is a paghigrand any partners in such
partnership should consult their own tax advisors.

Each holder is urged to consult its own tax advigodetermine the federal, state, local, foreig ather tax
consequences of the purchase, ownership and digposf the Notes in the light of its own particutarcumstances. This
summary of the material United States federal inedax considerations is for general informationyahd is not tax advice.

U.S. Holders

For purposes of this summary, the term “U.S. hdlderans a beneficial owner of a Note that is, foited States
federal income tax purposes:

« an individual citizen or resident of the Unit8tates, including an alien individual who isafid permanent resident
of the United States or who meets the substantisigmce test under Code Section 770:

» alegal entity (1) created or organized imoder the laws of the United States, any statkearlnited States or the
District of Columbia and (2) treated as a corporafor United States federal income tax purpo

* an estate the income of which is subject to Un8&des federal income taxation regardless of iiscgp or

« atrustif (1) a court within the United Staie able to exercise primary supervision overathainistration of the trust
and one or more United States persons have theréytto control
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all substantial decisions of the trust or (2)tifust has in effect a valid election to be treate domestic trust for
United States federal income tax purpo:

Stated Interest on the NotesGenerally, stated interest on a Note will beuddble in a U.S. holder’s gross income and
taxable as ordinary income for U.S. federal incdaxepurposes at the time such interest is pai¢amad in accordance with
such holder’s regular method of tax accountings #nticipated that the Notes will be issued withaniginal issue discount
or, if issued at a discount from the principal amtoef the Notes, with an amount of discount thdéss than the statutode
minimisamount.

Sale, Exchange, Redemption or Retirement of a NoEach U.S. holder generally will recognize capifain or loss
upon a sale, exchange, redemption, retirementhar ¢éaxable disposition of a Note measured by iffierdnce, if any,
between (i) the amount of cash and the fair marliete of any property received (except to the edtteat the cash or other
property received in respect of a Note is attriblgdo the payment of accrued interest on the Netiéch amount will be
treated as a payment of interest) and (ii) the bidBler’'s adjusted tax basis in the Note. The gailoss will be long-term
capital gain or loss if the Note has been heldrore than one year at the time of the sale, exahardemption, retirement
or other taxable disposition. Long-term capitahgaof non-corporate holders may be eligible fouredl rates of taxation.
The deductibility of capital losses by both corgierand non-corporate holders is subject to linotei A U.S. holder’s
adjusted basis in a Note generally will be the amy@aid for the Note reduced by any principal pagtaeeceived on the
Note.

Recent Legislation — Unearned Income Medicare Cdhtrtion Recently enacted legislation requires certain
U.S. holders who are individuals, estates or trigsfgy an additional 3.8% Medicare tax on uneainedme for taxable
years beginning after December 31, 2012. This taxlaévapply to interest on and capital gains fromdghle or othe
disposition of a Note. U.S. holders should conthdir tax advisors regarding the effect, if anytto$ legislation on the
ownership or disposition of a Note.

Information Reporting and Backup Withholding Information reporting will generally apply to r@pable payments,
including interest and principal on a Note, to Lh8lders that are not exempt recipients (suchdisiguals). In addition,
backup withholding will apply if the U.S. holdemang other things, (i) fails to furnish a sociats&ty number or other
taxpayer identification number (“TIN”) certified dar penalties of perjury within a reasonable tirfterahe request therefor,
(i) furnishes an incorrect TIN, (iii) fails to pperly report the receipt of interest or dividendgiv) under certain
circumstances, fails to provide a certified statetngigned under penalties of perjury, that the TuMished is the correct
number and that the holder is not subject to baetththolding. A U.S. holder that does not provitkedorrect TIN also may
be subject to penalties imposed by the IRS.

The current backup withholding rate is 28%. Thét fa scheduled to increase to 31% beginning Jariy&013.
Backup withholding is not an additional tax. Any @mts withheld under the backup withholding rulesf a payment to a
U.S. holder generally will be allowed as a refumése a credit against that holder’'s U.S. federediine tax liability, provided
the requisite procedures are followed. U.S. holdeesencouraged to consult their tax advisors #seio qualification for
exemption from backup withholding and the procedareobtaining such exemption.

Information reporting and backup withholding withtrapply with respect to payments made to “exemgpipients” éuct
as corporations and tax-exempt organizations) gemjiif requested, their exemptions from backupatding are properly
established.

Non-U.S. Holders

The following discussion applies to you if you arbeneficial owner other than a U.S. holder asdedfiabove or a
partnership or other entity or arrangement treated partnership for U.S. federal income tax pwpda
“non-U.S. holder”). Special rules may apply to yawour shareholders if you are a “controlled fgrecorporation” or
“passive foreign investment company.” You shouldszdt your
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own tax advisor to determine the United Statesrfiddstate, local and other tax consequences thgtha relevant to you in
your particular circumstance

Payments of Interest on the Notes&Jnder the “portfolio interest” exemption, the 3WS. federal withholding tax that
is generally imposed on interest from United Statasces should not apply to any payment of pradaip interest (includin
original issue discount) on the Notes, provided:tha

» you do not conduct a trade or business within thiedd States to which the interest is effectivedpmected

 you do not actually or constructively own 10% orrmof the total combined voting power of all classéour stocl
that are entitled to vote within the meaning of @edle and the U.S. Treasury regulatic

 you are not a controlled foreign corporation tisatelated to us through stock ownersl
» you are not a bank whose receipt of interest orNibtes is described in section 881(c)(3)(A) of @mle; anc

« you fully and properly execute an IFForm W-8BEN (or a suitable substitute form), andifye under penalties of
perjury, that you are not a United States perspa;qualified intermediary holding the Notes on ybahalf provides
us with an IRS Form W-8IMY (or a suitable subsgtéirm) that, among other things, certifies thduais determined
that you are not a U.S. perst

Special certification and other rules apply to @iernon-U.S. holders that are pass-through entititreer than
individuals.

We do not intend to withhold on payments of intemesthe Notes if the above requirements are met.

If you cannot satisfy the requirements describealabinterest payments made to you on the Notesrghy will be
subject to the 30% United States federal withhgjdax. If a treaty applies, however, you may bgikelé for a reduced rate
withholding. Similarly, payments on the Notes taeg effectively connected with your conduct ofad#& or business within
the United States are not subject to the 30% withihg tax, but instead are generally subject totkthStates federal income
tax, on a net income basis, as described beloarder to claim any such exemption or reductiorhzn 30% withholding tax,
you should provide a properly executed IForm W-8BEN (or a suitable substitute form) claiareduction of or an
exemption from withholding under an applicable ti@aty or IRS Form W-8ECI (or a suitable substifioten) stating that
such payments are not subject to withholding bexéusy are effectively connected with your condfd trade or business
in the United States. Such forms are availableherilRS website atww.irs.gov. You may be required to update these forms
periodically. Special procedures are provided urgglicable U.S. Treasury regulations for paymémsugh qualified
intermediaries or certain financial institutionatiold customers’ Notes in the ordinary courstheir trade or business.

Except to the extent provided by an applicable inedax treaty, if you are engaged in a trade oinless in the United
States (and, if a tax treaty applies, you mainggermanent establishment within the United Stated)interest on the Notes
is effectively connected with the conduct of thhatlie or business (and if a treaty applies, attaibletto that permanent
establishment), you will be subject to United Stdterleral income tax (but not the 30% withholdiag described above) on
such income on a net income basis in generallgdnee manner as if you were a U.S. person. In addifiyou are a foreign
corporation, you may be subject to an additionahbh profits tax at a 30% rate (or such lower oatexemption as may be
specified by an applicable tax treaty), which iaglly imposed on a foreign corporation on theialcand deemed
repatriation from the United States of earnings pradits attributable to a United States trade usibhess.

Sale, Exchange, Redemption or Retirement of a Nofay gain or income realized on the dispositiomdote
generally will not be subject to United States fatlncome tax unless (1) that gain or income isatively connected with
your conduct of a trade or business in the UniteedeS; ol
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(2) you are an individual who is present in thetddiStates for 183 days or more in the taxable gktrat disposition, and
certain other conditions are met.

Except to the extent provided by an applicable imedax treaty, gain that is effectively connectetth\the conduct of a
U.S. trade or business will be subject to U.S. faldacome tax on a net basis at the rates appidall).S. persons generally
(and, if you are a corporation, may also be suligetie 30% branch profits tax described abovessnieduced or exempted
by an applicable income tax treaty). Except togkient provided by an applicable income tax treiityou are an individual
present in the United States for 183 days or nothe taxable year and meet certain other conditithren you will be
subject to U.S. federal income tax at a rate of 3Bthe amount by which capital gains from U.Srees (including gains
from the sale or other disposition of the Note)emd capital losses allocable to U.S. sources.

Information Reporting and Backup Withholding Generally, if you are a non-U.S. holder we or agent must report
annually to you and to the IRS the amount of anynpnts of interest to you, your name and addresbttee amount of tax
withheld, if any. Copies of the information retumeporting those interest payments and amountselidhmay be available
the tax authorities in the country in which youidesunder the provisions of any applicable incometteaty or exchange of
information agreement.

If you provide the applicable IRS Form W-8BEN, IR&8m W-8IMY or other applicable form, together wih
appropriate attachments, signed under penaltiperiry, identifying yourself and stating that yate not a United States
person, you generally will not be subject to U.&Hkup withholding with respect to interest payméptsvided that neither
our Company nor our agent knows or has reasondw khat you are a U.S. person or that the conditafrany other
exemptions are not in fact satisfied).

Under current Treasury Regulations, payments osdles exchange, redemption or other taxable dispo®f a note
made to or through a U.S. office of a broker gelheveill be subject to information reporting anddap withholding unless
you either certify your status asnon-U.S. holder under penalties of perjury on thgliaable IRS Form W-8BEN, IRS
Form W-8IMY or other applicable form (as descritadxbve) or otherwise establish an exemption. Thengay of the
proceeds on the disposition of a note by you tihaugh a non-U.S. office of a non-U.S. broker gatgwill not be subject
to backup withholding or information reporting. Hever, the payment of proceeds on the dispositianrajte to or through
non-U.S. office of a U.S. broker or a U.S. Reld®etlson (as defined below) generally will be subjedéhformation reporting
(but not backup withholding) unless you certify ystatus as a non-U.S. holder under penalties mdiyeor otherwise
establish an exemption, or unless the broker hasicelocumentary evidence in its files as to yimueign status and has no
actual knowledge or reason to know that you areSa plerson or that the conditions of any other gotems are not in fact
satisfied.

For this purpose, a “U.S. Related Person” is (Rantrolled foreign corporation” for U.S. federaldome tax purposes,
(i) a foreign person 50% or more of whose groseime from all sources for a specified three-yeaiopas derived from
activities that are effectively connected with tmmduct of a U.S. trade or business, (iii) a fangigrtnership with certain
connections to the United States, or (iv) a U.&nbh of a foreign bank or insurance company.

Backup withholding is not an additional tax and rbayrefunded (or credited against the holder’s t&&eral income
tax liability, if any), provided that certain reged information is timely furnished to the IRS. Yshould consult your own
tax advisor as to the application of withholdingldrackup withholding in your particular circumstarand your qualification
for obtaining an exemption from backup withholdargd information reporting under current Treasugutations.

THE PRECEDING DISCUSSION OF CERTAIN MATERIAL U.S. F EDERAL INCOME TAX
CONSIDERATIONS IS FOR GENERAL INFORMATION ONLY AND IS NOT TAX ADVICE. WE URGE EACH
PROSPECTIVE INVESTOR TO CONSULT ITS OWN TAX ADVISOR REGARDING THE PARTICULAR
FEDERAL, STATE, LOCAL AND FOREIGN TAX CONSEQUENCES OF THE ACQUISITION, OWNERSHIP
AND DISPOSITION OF OUR NOTES, INCLUDING THE CONSEQU ENCES OF ANY PROPOSED CHANGE IN
APPLICABLE LAWS.
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UNDERWRITING

Barclays Capital Inc., Citigroup Global Markets Inderrill Lynch, Pierce, Fenner & Smith Incorpagdt Morgan
Stanley & Co. LLC, UBS Securities LLC and Wells §@aiSecurities, LLC are acting as representativéBefinderwriters
named below.

Subject to the terms and conditions in the unddingriagreement dated the date of this prospecfysiesment, each
underwriter named below has severally agreed tohase, and we have agreed to sell to that undernttite principal
amount of the Notes set forth opposite the undégwsi name.

Principal

Amount

Underwriters of Notes
Citigroup Global Markets Inc $ 89,700,00

Merrill Lynch, Pierce, Fenner & Smith

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

The underwriting agreement provides that the olibga of the underwriters to purchase the Notelded in this
offering are subject to approval of legal matteysbunsel and to other conditions. The underwridéeesobligated to purcha
all the Notes if they purchase any of the Notes.

The underwriters propose to offer some of the Ndiesctly to the public at the price to public sath on the cover
page of this prospectus supplement and some dakes to dealers at the price to public less aession not to exceed
$0.50 per Note; provided, however, that such caioador sales to certain institutions will notineexcess of $0.30 per
Note. The underwriters may allow, and dealers neajlow, a concession not to exceed $0.45 per Notales to othe
dealers. After the initial offering of the Notesth® public, the representatives may change ttee poi public and concessio
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The amount of the underwriting discount (expressed percentage of the principal amount of the $ydtebe paid by
us to the underwriters in connection with this dffg is 3.15%. However, the amount of the undemgidiscount (expressed
as a percentage of the principal amount of the §jdtebe paid by us to the underwriters in conoaciith this offering for
sales to certain institutions is 2.00%.

Prior to this offering, there has been no publickaafor the Notes. We intend to list the Notesloe New York Stock
Exchange and expect trading in the Notes on the Xenk Stock Exchange to begin within 30 days affter Notes are first
issued. In order to meet one of the requirememtishing the Notes, the underwriters will undeeak sell the Notes to a
minimum of 400 beneficial holders.

The Notes are a new issue of securities with nabéished trading market. The underwriters havessdl/us that they
intend to make a market in the Notes but are niigated to do so and may discontinue market makirany time without
notice. Neither we nor the underwriters can asgatethat the trading market for the Notes will lapiid.

We have granted the underwriters an option, exataéswithin 30 days from the date of this prospgesupplement, to
purchase up to an additional $86,250,000 aggremateipal amount of the Notes at the price to pub#t forth on the cover
page of this prospectus supplement less the unifiegvdiscount. To the extent the option is exerdiseach underwriter will
become obligated to purchase approximately the gmreentage of the additional Notes as the undempurchased in the
original offering. If the underwriters’ option ixercised in full, and assuming no additional s&besertain institutions in
connection with the exercise of this option, th@ltprice to the public would be $661,250,000,ttital underwriting discou
would be $18,276,663 and total proceeds, beforaatedy expenses, to us would be $642,973,338.

In connection with this offering, the representasivon behalf of the underwriters, may purchasesatidhe Notes in th
open market. These transactions may include ovetrrant, syndicate covering transactions and ségl transactions.
Over-allotment involves syndicate sales of the Bateexcess of the principal amount of the Notdsa@urchased by the
underwriters in the offering, which creates a sgaté short position. Syndicate covering transastionolve purchase of the
Notes in the open market after the distribution asn completed in order to cover syndicate shasitipns. Stabilizing
transactions consist of certain bids or purchaséseoNotes made for the purpose of preventingetarding a decline in the
market price of the Notes while the offering iphogress.

The representatives also may impose a penaltyPleidalty bids permit the underwriters to reclainellirey concession
from a syndicate member when the representatime\ering syndicate short positions or makingifitag purchases,
repurchase the Notes originally sold by that syatgicnember.

Any of these activities may have the effect of gr@ing or retarding a decline in the market pritthe Notes. They
may also cause the price of the Notes to be hithfzer the price that otherwise would exist in theromarket in the absence
of these transactions. The underwriters may cortheste transactions in the over-the-counter manketherwise. If the
underwriters commence any of these transactioeyg, rttay discontinue them at any time.

We estimate that our total expenses for this offgrhot including the underwriting discount, wi# approximately
$400,000.

In relation to each Member State of the EuropeamBmic Area which has implemented the Prospectuscive (eact
a “Relevant Member State”), each underwriter hpsasented and agreed that with effect from andidinl the date on
which the Prospectus Directive is implemented at fRelevant Member State (the “Relevant Implemamddate”)it has no
made and will not make an offer of Notes whichthesubject of the offering contemplated by thizsspectus supplement
and the accompanying prospectus to the publicahRelevant Member State other than:

(a) to any legal entity which is a qualified invarsas defined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Membext&has implemented the relevant provision of §0ZPD Amendin
Directive, 150, natural or legal persons (othenthaalified investors as defined
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in the Prospectus Directive), as permitted undemtospectus Directive, subject to obtaining thermonsent of the
representatives of the underwriters for any suéérpbr

(c) in any other circumstances falling within ARi@3(2) of the Prospectus Directive,

provided that no such offer of Notes shall requseor any underwriter to publish a prospectus @msto Article 3 of the
Prospectus Directive. For the purposes of thisipion, the expression an “offer of notes to theljglilin relation to any
Notes in any Relevant Member State means the comeation in any form and by any means of sufficigridrmation on the
terms of the offer and the Notes to be offeredsstwanable an investor to decide to purchasehscsibe the Notes, as the
same may be varied in that Member State by any imeasmplementing the Prospectus Directive in thanier State.

This prospectus supplement and accompanying pragpbave been prepared on the basis that anyafffestes in any
Relevant Member State will be made pursuant toxametion under the Prospectus Directive from tlygiirement to publis
a prospectus for offers of Notes. Accordingly, @eyson making or intending to make an offer in tRekevant Member Sta
of Notes which are the subject of the placementesoplated in this prospectus supplement and thensganying prospectus
may only do so in circumstances in which no oblaagarises for us or any of the underwriters tolizhba prospectus
pursuant to Article 3 of the Prospectus Directimegzach case, in relation to such offer. Neithemeethe underwriters have
authorised, nor do they authorise, the making gfadfer of Notes in circumstances in which an oétign arises for us or the
underwriters to publish a prospectus for such offer

The expression “Prospectus Directive” means Divec?003/71/EC (and amendments thereto, includia@€i10 PD
Amending Directive, to the extent implemented ia Relevant Member State), and includes any reldugriementing
measure in the Relevant Member State and the estpre2010 PD Amending Directive” means Directiv@l/73/EU.

This prospectus supplement and the accompanyirgpectus are only being distributed to, and are dinbcted at,
(1) persons who are outside the United Kingdon2pirfvestment professionals falling within Articl®(5) of the Financial
Services and Markets Act 2000 (Financial Promotiorjer 2005 (the “Order”) or (3) high net worthigas, and other
persons to whom it may lawfully be communicatedinfg within Article 49(2)(a) to (d) of the Ordee&ch such person being
referred to as a “relevant person”). The Notesoaitg available to, and any invitation, offer or agment to subscribe,
purchase or otherwise acquire the Notes will beagad in only with, relevant persons. Any person whot a relevant
person should not act or rely on this prospectpplsment or the accompanying prospectus or anlyeif tontents.

Each underwriter has represented and agreed that:

(@) it has only communicated or caused to be conwated and will only communicate or cause to be momicated an
invitation or inducement to engage in investmetitvég (within the meaning of Section 21 of the kirtial Services and
Markets Act 2000 (“FSMA”) received by it in connixt with the issue or sale of the Notes in circiansgs in which
Section 21(1) of the FSMA does not apply to us; and

(b) it has complied and will comply with all apgigle provisions of the FSMA with respect to anyghéfone by it in
relation to the Notes in, from or otherwise involygithe United Kingdom.

The underwriters have performed investment ban&imdjadvisory services for us and our affiliatesrfitime to time fo
which they have received customary fees and expefide underwriters may, from time to time, engageansactions with
and perform services for us and our affiliateshi| drdinary course of their business. In additaartain underwriters or their
affiliates may provide credit to us and our afféia as lenders.

We have agreed to indemnify the underwriters agamgain liabilities, including liabilities undéne Securities Act, or
to contribute to payments the underwriters maydoggiired to make because of any of these liabilities
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It is expected that delivery of the Notes will bade on or about the date specified on the cover pathis prospectus
supplement, which will be the fifth business dajof@ing the date of this prospectus supplement.ésiRule 15¢6-1 of the
SEC under the Exchange Act, trades in the secomdariet generally are required to settle in thresiress days, unless the
parties to any such trade expressly agree otherAismsrdingly, the purchasers who wish to tradeNlotes on the date of
this prospectus supplement or the next succeedisipéss day will be required to specify an altexrsattiement cycle at the
time of any such trade to prevent failed settlemntchasers of the Notes who wish to trade thedNoh the date of this
prospectus supplement or the next succeeding assday should consult their own advisors.
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EXPERTS

The consolidated financial statements of Qwest @aton as of December 31, 2010 and 2009 and fdr efthe years
in the three-year period ended December 31, 2@ heen incorporated by reference herein in rediarmpon the reports of
KPMG LLP, independent registered public accounfing, incorporated by reference herein, and up@natthority of said
firm as experts in accounting and auditing.

LEGAL MATTERS

Jones, Walker, Waechter, Poitevent, Carrére & DenégL.P., New Orleans, Louisiana, and MargareVECandless,
our internal legal counsel, will pass on certagelematters for us relating to the offering of tetes. Pillsbury Winthrop
Shaw Pittman LLP, New York, New York, will pass certain legal matters for the underwriters.
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PROSPECTUS

QWEST COMMUNICATIONS INTERNATIONAL INC.
QWEST CORPORATION
QWEST SERVICES CORPORATION, as Guarantor
QWEST CAPITAL FUNDING, INC., as Guarantor

Debt Securities

Preferred Stock

Common Stock
Purchase Contracts
Depositary Shares

Guarantees of Debt Securities
Warrants
Units

By this prospectus, QCII, QC, QSC and QCF may ftione to time offer securities to the public. Welwil
provide specific terms of these securities in sepynts to this prospectus. You should read thisgarctus and ea
applicable supplement carefully before you invésty QCII debt securities we issue under this progpemay be
guaranteed by QSC and/or QCF, direct wholly-owndssiiaries of QCII.

QCII's common stock is listed on the New York St@ékchange under the ticker symbol “Q.”

Neither the Securities and Exchange Commissiorangistate securities commission has approved or
disapproved of these securities or determinedsfghospectus is truthful or complete. Any représgons to the
contrary are a criminal offense.

This prospectus may not be used to sell our séesitinless it is accompanied by the applicablegacisis
supplement.

You should rely only on the information incorpoitey reference or provided in this prospectus gr an
prospectus supplement. We have not authorized &ngise to provide you with different informationtormake
additional representations. We are not making ticiSng an offer of any securities other than gesurities
described in this prospectus and any prospectysiesupnt. We are not making or soliciting an offetlese
securities in any state or jurisdiction where tfferas not permitted or in any circumstances inchhsuch offer or
solicitation is unlawful. You should not assumetttiie information contained or incorporated by refee in this
prospectus or any prospectus supplement is accasai€any date other than the date on the frotiiaxe
documents.

Investing in our securities involves a high degreef risk. See “Risk Factors” contained in the appliable
prospectus supplement.

We will sell these securities directly, or throuagrents, dealers or underwriters as designatedtfroento time,
or through a combination of these methods. We vesttie sole right to accept, and together withaments, dealers
and underwriters reserve the right to reject, imltor in part, any proposed purchase of secutiid® made
directly or through agents, underwriters or dealdérany agents, dealers or underwriters are invdln the sale of
any securities, the relevant prospectus supplemiirget forth any applicable commissions or disetsu Our net
proceeds from the sale of securities also willdétcfarth in the relevant prospectus supplement.

The date of this prospectus is December 12, 2008.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertreaitQCIl, QC, QSC, and QCF filed with the Sedesiand
Exchange Commission (the “SEC”) using a “shelf’iségtion or continuous offering process. Undes thi
registration statement, we may sell any combinatiothe securities described in this prospectusftine to time,
either separately or in units, in one or more afigs.

Each time we sell any securities under this prasiggeave will provide a prospectus supplement coirgi
specific information about the terms of that offigri That prospectus supplement may also add, updateange
information contained in this prospectus. If thisrany inconsistency between the information comdiin this
prospectus and any information incorporated byregfee herein, on the one hand, and the informatiotained in
any applicable prospectus supplement and any irgtiom incorporated by reference therein, on themliand, you
should rely on the information in the applicablegpectus supplement or incorporated by refererereitih You
should read both this prospectus and any prospsafyslement together with the additional informatitescribed
under the heading “Where You Can Find More Infoiorat The registration statement containing thisgmectus,
including the exhibits to the registration statemenovides additional information about us andgbeurities
offered under this prospectus. The registratiotestant, including the exhibits, can be read alSE€’s website or
at the SEC'’s offices mentioned under the headingék¥ You Can Find More Information.”

As used in this prospectus, unless the contextwthe requires or indicates:

« “QCII" refers to Qwest Communications International laddelaware corporatiol

* "QC" refers to Qwest Corporation, a Coloradoporation, which is a direct subsidiary of QSC and
indirect subsidiary of QCI|

* “QSC" refers to Qwest Services Corporation, a Coloradparation, which is a direct subsidiary of QC

* "QCF” refers to Qwest Capital Funding, IncCalorado corporation, which is a direct subsidiaiy
QCIll; and

* “Qwest,” the “Company,” “we,” “us,” and “ourdr similar terms refer to QCII and its consolidated
subsidiaries, including QC, QSC and Q!

” o«

WHERE YOU CAN FIND MORE INFORMATION

QCIl files annual, quarterly and current report®)y statements and other information with the SQC.files
annual, quarterly and current reports with the SE@I may access and read QCII's and QSEC filings, includini
the complete registration statement and all exhibitit, over the Internet at the SEC’s web site at
. This uniform resource locator is included in thisspectus as an inactive textual reference ahlless specificall
listed under “Incorporation By Reference” belowg thformation contained on the SEC website is nigtrided to be
incorporated by reference in this prospectus andsymuld not consider that information a part id firospectus.

You may read and copy any document QCII or QC fitéh the SEC at the SEC’s Public Reference Room
located at 450 Fifth Street, N.W., Washington, 20549. You may also request copies of the docusrteat QCII
or QC files with the SEC by writing to the SEC’siila Reference Room, 450 Fifth Street, N.W., Wagton, D.C.
20549, at prescribed rates. Please call the SEHE880-SEC-0330 for further information on the opieraof the
Public Reference Room and copying charges.

QCII's SEC filings are also available at the officethef New York Stock Exchange, Inc., 20 Broad Stridety
York, NY 10005. We also post QCII's and QC’s SElh{js on our website dittp://www.qwest.comOur website
address is included in this prospectus as an wreatgixtual reference only. Information containecoon website is
not intended to be incorporated by reference i phospectus and you should not consider thatrimdtion a part of
this prospectus.
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INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by reference”ittiermation we file with it, which means we carscdobse
important information to you by referring you tdet documents that contain that information. THerination
incorporated by reference is an important parhf prospectus. Any information that we file witietSEC in the
future and incorporate by reference will automalycapdate and supersede the information contaared
incorporated by reference in this prospectus.

QCII (File No. 001-15577) filed the following docemts with the SEC and incorporates them by referéro
this prospectus:

« the description of its common stock contaiimeits Form 8-A filed December 27, 1999, includiagy
amendment or report filed for the purpose of upapthis descriptior

« its Annual Report on Form 10-K for the yeaded December 31, 2007, filed on February 12, 200&(|'s
200710-K"), which incorporates by reference certain portiongsogproxy statement dated April 4, 20(

« its Quarterly Report on Form 10-Q for the qeaended March 31, 2008, filed on May 6, 2008Qitsarterly
Report on Form 10-Q for the quarter ended Jun@@08, filed on August 6, 2008, and its Quarterhp&e
on Form 10-Q for the quarter ended September 318,4ded on October 29, 2008 (“QCII's 2008
10-Q¢"); and

« its Current Reports on Form 8-K filed Janu28y 2008, February 12, 2008, February 26, 2008il Ap2008
(two filed on this date), May 6, 2008, July 29, 808ugust 20, 2008, and September 15, 2

QC (File No. 001-03040) filed the following docuntemith the SEC and incorporates them by referémoe
this prospectus:

« its Annual Report on Form 10-K for the yeaded December 31, 2007, filed on February 12, 20Q€
200710-K");

* its Quarterly Report on Form 10-Q for the gemended March 31, 2008, filed on May 6, 2008Qitsmrterly
Report on Form 10-Q for the quarter ended Jun@2@08, filed on August 6, 2008, and its Quarterlyp&e
on Form 1(-Q for the quarter ended September 30, 2008, file®catber 30, 200&“QC’s 2008

« its Current Report oForm ¢-K filed April 4, 2008.

All documents that QCII and QC file with the SEGsuant to Sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934 (the “Exchange Aafter the date of this prospectus and prior éotérmmination
of all offerings made pursuant to this prospectss will be deemed to be incorporated herein bgnezice and will
automatically update information in this prospectdsthing in this prospectus shall be deemed toriparate
information furnished but not filed with the SE@c¢luding information furnished pursuant to ltem2dy Item 7.01
of Form 8-K.

Statements made in this prospectus, in any pragpscipplement or in any document incorporated fereace
in this prospectus as to the contents of any contnaother document are not necessarily complieteach instance
we refer you to the copy of the contract or otherudnent filed as an exhibit to the registrationiesteent of which
this prospectus is a part or as an exhibit to ttmithents incorporated by reference.

We will provide to you, at no cost, a copy of arpcdment incorporated by reference in this prospeatd any
exhibits specifically incorporated by referencehinse documents. You may request copies of thisgsfifrom us
by mail at the following address: Corporate Secyet@west Communications International Inc., 18@lifGrnia
Street, Denver, Colorado 80202, or by telephorikeafollowing telephone number: (303) 992-1400.

QSC and QCF are consolidated wholly owned subsidiaxf QCII. Under SEC rules, QSC and QCF are not
required to file separate reports with the SEQyaalgh certain consolidated financial information@tQSC and
QCF can be found in the footnotes to QCII’s finahstatements.
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FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporates by reterdéorward-looking statements about our financiaddition,
results of operations and business. These statermahtde, among others:

e statements concerning the benefits that weebill result from our business activities andtaim
transactions we have completed, such as increasedue, decreased expenses and avoided expenses and
expenditures; an

« statements of our expectations, beliefs, futurapbnd strategies, anticipated developments ard pthtter:
that are not historical fact

These statements may be made expressly in thipgutus or may be incorporated by reference to other
documents we file with the SEC. You can find mahthese statements by looking for words such as/;fna
“would,” “could,” “should,” “plan,” “believes,” “eypects,” “anticipates,” “estimates,” or similar egpsions used in
this prospectus or incorporated by reference & phospectus.

These forward looking statements are subject toemaus assumptions, risks and uncertainties thataaaye
our actual results to be materially different frany future results expressed or implied by us as¢hstatements.
Some of these risks are described under “Risk Fslcémd in “Management’s Discussion and Analysi§ioiancial
Condition and Results of Operations” in QCII's 2A0¥-K, QCII's 2008 10-Qs, QC’s 2007 10-K and QC093
10-Qs.

These risk factors should be considered in conmeetith any subsequent written or oral forward-liogk
statements that we or persons acting on our bef@ffissue. Given these uncertainties, we cautieestiors not to
unduly rely on our forward-looking statements. Wenat undertake any obligation to review or confamalysts’
expectations or estimates or to release publicjyramisions to any forward-looking statements fitexd events or
circumstances after the date of this prospectts wflect the occurrence of unanticipated eventsther, the
information contained in this prospectus is a statat of our intention as of the date of this praspg and is based
upon, among other things, the existing regulatonirenment, industry conditions, market conditieamsl prices, th
economy in general and our assumptions as of sakeh @e may change our intentions, at any timevatitbut
notice, based upon any changes in such factomriassumptions or otherwise.
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THE COMPANY

QCII provides voice, data, Internet and video smwinationwide and globally. We continue to ge etz
majority of our revenue from services providedha 1.4-state region of Arizona, Colorado, Idaho,dpiinnesota,
Montana, Nebraska, New Mexico, North Dakota, Ore@wouth Dakota, Utah, Washington and Wyoming. \Werre
to this region as our local service area.

QC, among other things, operates the regulated telegphone business of its ultimate parent, QI&I.
operations generally account for the majority ofé3tis consolidated revenue.

QSC is the direct corporate parent of QC and Q@estmunications Corporation, the entity through whic
Qwest conducts substantially all of its unreguldiadiness.

QCF facilitates the obtaining of debt financing €@west’s affiliates.

Corporate Information

QCIl, a Delaware corporation, was incorporated ehrkary 18, 1997. QCII will be the issuer of thewséies
to be sold pursuant to this prospectus other thgrdabt securities issued by QC and any guaraigsesd by QSC
and QCF.

QC, a Colorado corporation, was incorporated oy 1d| 1911. QC may be an issuer of debt secutiti®ée
sold pursuant to this prospectus. QSC is the dowgtorate parent of QC.

QSC, a Colorado corporation, was incorporated onag 16, 1996. QSC may be the issuer of guaranfees
QCII debt securities issued pursuant to this progse QCII is the direct corporate parent of QSC.

QCF, a Colorado corporation, was incorporated ore 10, 1986. QCF may be the issuer of guarante@cdf
debt securities issued pursuant to this prospe@aG#l. is the direct corporate parent of QCF.

The principal executive offices of QCII, QC, QSQIapCF are located at 1801 California Street, Denver
Colorado 80202, and their telephone number is (393}1400.

The following chart illustrates the corporate stawe of QCII and its consolidated subsidiaries|udmg the co-
registrants. This chart is provided for illustratipurposes only and does not represent all legitilesrof QCII and
its consolidated subsidiaries.

Owest Communications
International Ine.

(QCI)
Crwest Capital Owesl Services
Funding, Ine. Corporation
("QCF") {(“Q8CT)
Orvest Communications (havest
Corporation Corporation
(“OCCT) OC™)




Table of Contents

USE OF PROCEEDS

Unless otherwise indicated in an accompanying pasis supplement, the net proceeds we expecteo/eec
from the sale of the securities will be used faneyal corporate purposes, which may include, anothers, the
following:

« reduction or refinancing of existing de

« making capital investment

« funding working capital requirements; a

« funding possible acquisitions and investme

Pending any specific application, net proceeds misiglly be invested in short-term marketable s#@s or
applied to the reduction of short-term indebtedness

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth QCII's and QC'’s colidated ratio of earnings to fixed charges for tiree
months ended September 30, 2008 and each of tngdars ended December 31, 2007.

Nine Months
Ended Year Ended December 31
Ratio of Earnings to Fixed Charges(e September 30, 20C 2007 200€ 200% 2004 20023
Qcll 1.6 15 14 —b) —((b) —(b)
QC 44 4€ 3.7 3.3 3.7 3.7

(a) “Earnings” for purposes of this ratio are unigadland are computed by adding income (loss) bdfarome
taxes, discontinued operations, cumulative efféchanges in accounting principles and fixed charge
(excluding capitalized interest). “Fixed chargeshsist of interest (including capitalized interemt)
indebtedness and an interest factor on rer

(b) Earnings were inadequate to cover fixed chabge®759 million, $1,705 million and $1,837 millidor the
years ended December 31, 2005, 2004 and 2003 ctasghe.

LEGAL MATTERS

Certain legal matters on behalf of QCII, QC, QS@ QCF will be passed upon for us by Stephen EzBEkq.
If legal matters in connection with offerings mdulethis prospectus are passed on by other coumsesfor by
counsel for the underwriters of an offering of deeurities, that counsel will be named in the aablie prospectus
supplement.

EXPERTS

The consolidated financial statements and theeglednsolidated financial statement schedule ofspwe
Communications International Inc. and Qwest Corponeas of December 31, 2007 and 2006, and for ehtie
years in the thre-year period ended December 31, 2007, and managsnassessment of the effectiveness of
internal controls over financial reporting of Qw&€immunications International Inc. as of Decemldgr2®07, hav
been incorporated by reference herein in reliapmnuhe reports of KPMG LLP, independent registgrellic
accounting firm, incorporated by reference heraimg upon the authority of said firm as expertscooanting and
auditing.

The audit reports covering the consolidated finansatements of Qwest Communications Internatiomal
and Qwest Corporation as of December 31, 2007 06d,2nd for each of the years in the three-yedogended
December 31, 2007, refer to the adoption of cerain accounting standards.
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