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CALCULATION OF REGISTRATION FEE(1)

Filed pursuant to Rule 424(b)(5
Registration No. 333-17988&1

Title of each class of securities Amount Amount of
registered Registered(2) registration fee
7.00% Notes due 2052 of Qwest Corpora $400,000,00( $45,840

(1) Calculated in accordance with Rule 457(0) and RGI&T).
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Prospectus Supplement
(To Prospectus dated March 2, 2012)

$400,000,000
Qwest Corporation

7.00% Notes due 2052

Qwest Corporation is offering $400,000,000 of 7.08&tes due July 1, 2052 pursuant to this prospestipplement. We will pay interest
on the Notes quarterly in arrears on January 1il Apduly 1 and October 1 of each year, begin@ugober 1, 2012. We may redeem the
Notes, in whole or in part, at any time on andrajtdy 1, 2017 at a redemption price equal to 1@@%e principal amount redeemed p
accrued and unpaid interest to, but not includihg,redemption date. The Notes will be issued imimim denominations of $25 and integral
multiples of $25 in excess thereof.

The Notes are a new issue of securities with rebéished trading market. We intend to apply toth&t Notes on the New York Stock
Exchange and, if the application is approved, eixgading in the Notes on the New York Stock Exato begin within 30 days after the
Notes are first issue

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

Investing in our Notes involves risks. See Risk Factors” beginning on page S-9 of this prospectus supplemeto read about
certain risks you should consider before investingn the Notes.

Net Proceeds to

Price to Underwritin? Qwest

Public (1) Discount (2 Corporation (3)
Per Note 100.00%0 3.15% 96.85%
Total $400,000,00 $12,600,00 $387,400,00

(1) Plus accrued interest, if any, from June 25, 2@fis&ttlement occurs after that da

(2) An underwriting discount of $0.7875 per Note (p to $12,600,000 for all Notes) will be deduchexin the proceeds paid to us by the
underwriters. However, the underwriting discounit & $0.5000 per Note for sales to certain insons. As a result of sales to certain
institutions, the total underwriting discount ahe total proceeds to us (after deducting such diggavill equal $12,323,137 and
$387,676,863, respectivel

(3) Excluding our expense

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or determined if this prospectus suppleant or the accompanying prospectus is truthful or omplete. Any representation to
the contrary is a criminal offense.

The underwriters expect to deliver the Notes onlipaok-entry form through the facilities of The Dsfiory Trust Company for the
accounts of its participants, including EurocleanB S.A./N.V., as operator of the Euroclear Syst@na, Clearstream Bankingpciete
anonyme against payment in New York, New York on or abdurte 25, 2012.

Joint Book-Running Managers

BofA Merrill Lynch Morgan Stanley UBS Investment Bank Wells Fargo Securitie:

Joint Lead Managers
Raymond James RBC Capital Markets

The date of this prospectsupplement is June 14, 20:
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanyirgpectus are part of a registration statement teadvd CenturyLink filed with the
Securities and Exchange Commission (the “SEC”)auaifishelf” registration process as “well-knowns®sed issuers.” Under this process,
the document we use to offer securities is divitka two parts. The first part is this prospectupgement, which describes the specific te
of the offering and also updates and supplemefdsnration contained in the accompanying prospeatusthe documents incorporated by
reference into this prospectus supplement anddbenapanying prospectus. The second part is thexgzaoying prospectus, which provides
you with a general description of the securitiesmay offer. If the description of the offering vesibetween this prospectus supplement
the accompanying prospectus, you should rely omntleemation in this prospectus supplement. Befmrechasing our Notes, you should
carefully read both this prospectus supplementth@dccompanying prospectus, together with thetiaddi information described under the
heading “Where You Can Find More Information” instiprospectus supplement.

You should rely solely on the information containedn this prospectus supplement, the accompanying pspectus, any related
free writing prospectus issued by us and the documés incorporated by reference herein or therein. Wéhave not, and the
underwriters have not, authorized any other persorio provide you with different information. If anyon e provides you with different or
inconsistent information, you should not rely on it We are not, and the underwriters are not, makingan offer of the Notes in any
jurisdiction where the offer or sale is not permitied. You should assume that the information contairteor incorporated by reference in
this prospectus supplement, the accompanying prospiis, any related free writing prospectus issued bys, and any document
incorporated by reference herein or therein is accrate only as of the date on the front cover of th@sdocuments. Our business,
financial condition, results of operations and propects may have changed since those dates.

Unless otherwise provided in this prospectus supeig or the context requires otherwise, in thispeztus supplement:

e “QC,”“we,” “us” and “our” refer to Qwest Corporatn and not any of its subsidiaries (except in cotior with the description of
our business under the headings “Cautionary StateRegarding Forward-Looking Statements” and “Peasyps Supplement
Summary—Qwest Corporation—Business” in this progpesupplement, where such terms refer to Qwegidation and its
consolidated subsidiaries

»  “QSC refers to our direct parent company, Qwest Sen@mporation, and its consolidated subsidiat

*  “QCII" refers to QSC'’s direct parent company and imdirect parent company, Qwest Communicationsriwtional Inc., and its
consolidated subsidiarie

e “CenturyLink” refers to QCII's direct parent compaand our ultimate parent company, CenturyLink, Bred not any of its
subsidiaries (except in connection with the desiotipof its business under the heading “Cautior&tatement Regarding Forward-
Looking Statements” or references to borrowingaf@enturyLink in this prospectus supplement, whsereh term refers to
CenturyLink, Inc. and its consolidated subsidigri

* “Embar( refers to Embarq Corporation and its subsidiargsch CenturyLink acquired on July 1, 20(
» “Sawvi¢ refers to SAVVIS, Inc. and its subsidiaries, wh@énturyLink acquired on July 15, 2011; ¢
*  “Note¢ refer to the notes being offered pursuant to thisectus supplemel
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

This prospectus supplement and the accompanyirgpectus, including the documents incorporated f@reace herein and therein,
contain “forward-looking statements” within the m@ag of Section 27A of the Securities Act of 19388,amended (the “Securities Act”), and
Section 21E of the Securities Exchange Act of 1834amended (the “Exchange Act”). These statenagatmtended to be covered by the
safe harbor for “forward-looking statements” pradby the Private Securities Litigation Reform AEfL995. These statements may be made
directly in this prospectus supplement or the aqumying prospectus or may be incorporated in ttosgectus supplement or the
accompanying prospectus by reference to other dentsyand may include statements for periods foligwwhe completion of this offering.
Forward-looking statements are all statements dtfaar statements of historical fact, such as stt¢sregarding our anticipated
performance, prospects, financial plans, businEssspindebtedness and general economic and basinaditions. Words such as
“anticipates,” “may,” “can,” “plans,” “feels,” “bébves,” “estimates,” “expects,” “projects,” “intesd “likely,” “will,” “should,” “to be” and
similar expressions are intended to identify fomvlooking statements.

Our forward-looking statements are based on cusgpéctations only, and are subject to a numbesk$, uncertainties and
assumptions, many of which are beyond our conftaiual events and results may differ materiallynirthose anticipated, estimated or
projected if one or more of these risks or uncaetias materialize, or if underlying assumptionsverancorrect. Factors that could affect ac
results include but are not limited to: the timisgccess and overall effects of competition frowide variety of competitive providers; the
risks inherent in rapid technological change; ttieots of ongoing changes in the regulation ofdcbexmunications industry (including those
arising out of the Federal Communication Commissi@ctober 27, 2011 order regarding intercarrianpensation and the universal service
fund); our ability to effectively adjust to changashe communications industry and changes irctreposition of our markets and product
mix caused by CenturyLink’s recent acquisitionSafvis, QCIlI and Embarg; CenturyLink’s ability tacsessfully integrate the operations of
Sawvis, QCII (including us) and Embarq into its @i®ns, including the possibility that the antaied benefits from these acquisitions cai
be fully realized in a timely manner or at all,tbat integrating the acquired operations will beendifficult, disruptive or costly than
anticipated; CenturyLink’s and QCII’s ability toeiset operating loss carryovers in projected anspuné effects of changes in
CenturyLink’s assignment of the Savvis purchaseepio identifiable assets or liabilities after ttede hereof; CenturyLink’s ability to
effectively manage its expansion opportunitiesluding retaining and hiring key personnel; possitlanges in the demand for, or pricing of,
our products and services; our ability to succelysiiotroduce new product or service offerings otinaely and cost-effective basis; our
continued access to credit markets on favorabhageour ability to collect our receivables fromdirtially troubled communications
companies; any adverse developments in legal pdowgeinvolving CenturyLink or its subsidiaries;anticipated increases or other changes
in the future cash requirements of CenturyLink erwhether caused by unanticipated increases itategpenditures, unanticipated
increases in the pension funding requirements at@glLink or QCII, or otherwise; our ability to stessfully negotiate collective bargaining
agreements on reasonable terms without work sta@spalge effects of adverse weather; other rislkereated from time to time in this
prospectus supplement or other of our filings wiith SEC; and the effects of more general factactk as changes in interest rates, in tax
rates, in accounting policies or practices, in apfirg, medical, pension or administrative costgeaneral market, labor or economic
conditions, or in legislation, regulation or pubiolicy. These and other uncertainties relateduoboisiness are described in greater detail in
Item 1A of Part Il of our Quarterly Report on Fol®-Q for the quarter ended March 31, 2012, incafsat by reference into this prospectus
supplement and the accompanying prospectus, asagpaiad supplemented by our subsequent SEC reports.

You should be aware that new factors impactingamtmal results may emerge from time to time anglribt possible for us to identify
all such factors nor can we predict the impactaafhesuch factor on the business or the extent iohwany one or more factors may cause
actual results to differ from those reflected ity forward-looking statements. You are further canid not to place undue reliance on our
forward4ooking statements, which speak only as of the dhtke document in which they appear. Except feeting our ongoing obligatiol
under the federal securities laws, we undertakeltigation to update or revise our forward-lookstgtements for any reason.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, atter information with the SEC. You may read anpyctiat information at the Public
Reference Room of the SEC, located at 100 F StxeEt, Washington, D.C. 20549. You may obtain infation on the operation of the
Public Reference Room by calling the SEC at 1-8B@-$330. You may also obtain copies of this infaioraby mail from the SEC at the
above address, at prescribed rates. In additienSEC maintains an Internet sitenatw.sec.goy from which interested persons can
electronically access the registration statememtho€h this prospectus supplement and the acconipgupyospectus forms a part, including
the exhibits and schedules thereto, as well agtepad other information about us.

We are “incorporating by reference” into this presjus supplement specific documents that we héeg\ith the SEC, which means
that we can disclose important information to ygudferring you to those documents, which are aereid part of this prospectus
supplement and the accompanying prospectus. Weralsmorate by reference any future documentswiedfile with the SEC under
Section 13(a), 13(c), 14 or 15(d) of the Exchangeuktil the termination or completion of the offeg of all of the securities covered by this
prospectus supplement. This prospectus supplemerd@ompanying prospectus are part of a registratatement filed with the SEC,
which may contain additional information that yoight find important.

We are “incorporating by reference” into this presfus supplement the following documents filed wlith SEC by ugprovided,
however, we are not incorporating by reference any docusenportions of documents “furnished” but notefl” for purposes of the
Exchange Act:

Qwest Corporation Filings Applicable Period
Annual Report on Form -K Fiscal year ended December 31, 2
Quarterly Report on Form -Q Quarterly Period ended March 31, 2(
Current Reports on Form 8-K Filed March 21, 2012, March 22, 2012, April 2, 20April 4,

2012 and April 18, 201

We will provide to each person to whom this prospesupplement and the accompanying prospectudiiered, upon written or oral
request and without charge, a copy of the docunrefgsred to above that we have incorporated sreeice (except for exhibits, unless the
exhibits are specifically incorporated by refereimte the filing). You can request copies of sudkcuiments if you call or write us at the
following address or telephone number: Qwest Catamn, 100 CenturyLink Drive, Monroe, Louisiana B2 Attention: Investor Relations,
or by telephoning us at (318) 388-9000.

Each of this prospectus supplement, the accompgmyiwspectus and the information incorporated fsremce herein or therein may
contain summary descriptions of certain agreeméatswe have filed as exhibits to various SEC difinas well as certain agreements that we
will enter into in connection with the offering sécurities covered by this prospectus supplemér@sd summary descriptions do not purport
to be complete and are subject to, and qualifigtiéir entirety by reference to, the definitive @gments to which they relate. Copies of the
definitive agreements will be made available withcharge to you by making a written or oral requests.

Information appearing in this prospectus suppleptietaccompanying prospectus or in any particdd@ument incorporated herein or
therein by reference is not necessarily completeisuiqualified in its entirety by the informationdifinancial statements appearing in all of
the documents incorporated by reference hereinttaréin and should be read together therewith. #tatement contained in a document
incorporated or deemed to be incorporated by reéerén this prospectus supplement and the accormmapyospectus will be deemed to be
modified or superseded to the extent that a stateommtained in this prospectus supplement or ynsasequently filed document which &
is or is deemed to be incorporated by referendkisnprospectus supplement and the accompanyirgpeotus modifies or supersedes such
statement.
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PROSPECTUS SUPPLEMENT SUMMARY

The following summary does not contain all of tiferimation you should consider before investinthanNotes and is qualified in
its entirety by reference to the more detailedrimi@tion and consolidated historical financial statents incorporated by reference in
this prospectus supplement and the accompanyirngppuatus, as well as the materials filed with th€ $fat are considered to be part
this prospectus supplement and the accompanyingppitus. Before making an investment decisionskould read this prospectus
supplement and the accompanying prospectus cayefntiluding “Risk Factors” in this prospectus supment and the documents
incorporated by reference herein and therein.

Qwest Corporation
Business

We are an integrated communications company engagredrily in providing an array of communicatiossrvices to our
residential, business, governmental and wholesa®mers, including local, network access, priliaie (including special access),
broadband, data, wireless and video services.rtaindocal and regional markets, we also provatl access and fiber transport
services to competitive local exchange carriersoiglarch 31, 2012, we operated approximately 8llan access lines in 14 states
principally in the western United States, and seégproximately 3.1 million broadband subscribers.

We were incorporated in 1911 under the laws ofta&e of Colorado. Since CenturyLiskacquisition of QCIl on April 1, 2011, \
have operated as an indirect whatiyned subsidiary of CenturyLink. Our principal entee office is located at 100 CenturyLink Dri»
Monroe, Louisiana 71203 and our telephone numbg1i8) 388-9000. Our website is locatedvaiw.centurylink.com The information
set forth on our website is not part of this prasps supplement or the accompanying prospectus.

Corporate Structure of Our Parent Company

The following chart illustrates the corporate stane and debt capitalization of CenturyLink andtaier of its principal consolidated
subsidiaries as of May 31, 2012. This chart (prisvided for illustrative purposes only and haslmegn prepared in accordance with |
generally accepted accounting principles, (ii)eet the face value of total current and long-teriebtedness for borrowed money,

(iii) does not represent all legal entities of Gewtink and its consolidated subsidiaries or aligditions of such entities and (iv) does
reflect certain guarantees among QCIl, QSC and Q@agital Funding Inc.

(See chart on next page)
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Total CenturyLink Consolidated Debt: $20.062 billian 1.2
(as of May 31, 2012)

CenturyLink, Inc.
o 50,568 billion of semor notes

e 5440 mullion term loan

Embarqg Corporation and Qwest Communications
other CenturyLink International Inc.
Subsidiaries

" o . e 51.350 billion of notes
e 52.669 billion o

Emba I Seniorn otes

o %522 million of '
notes issued by
Embarg Subsidianies |

= 562 million of first Qwest Capital Qwest Services
mortgage debt Funding Inc. Corporation

e 5981 million |
of senior notes

Qwest Corporation
{Issuer of the Notes)

e $7.47 billion of
senior notes’

(1) Excludes unamortized premiums, net of discountigations under capital leases, and fair value beaitjustments

(2) CenturyLink also maintains (i) a $2.0 billion revislg credit facility, of which $400 million can hesed for letters of credit, and (ii;
$160 million uncommitted revolving letter of creéhtility. As of May 31, 2012, CenturyLink had §p50 million of borrowings an
no letters of credit outstanding under its revajvamedit facility and (i) $129 million of lettersf credit outstanding under its
revolving letter of credit facility. The chart almdoes not reflect any of these borrowings or drtese letters of credit issued by
CenturyLink or any of its affiliates

(3) This amount excludes debt owed to a subsidiiyenturyLink. As further described in “Use of Beads” in this prospectus
supplement, we intend to use the net proceeds thanoffering, together with available cash or aiddial borrowings from
CenturyLink, to redeem all $484 million aggregatig@ipal amount of our outstanding 7.50% Notes 2023 (the “7.50% Notes”).
For more information on our debt obligations (irdihg intercompany debt), s” Capitalizatio” in this prospectus suppleme
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Issuer

Notes

Maturity Date

Interest Rate

Interest Payment Dates

Optional Redemption

No Security

Covenants

Ranking

Use of Proceed:

The Offering
Qwest Corporation, a Colorado corporati

$400,000,000 of 7.00% Notes due 2052 issued innmimi denominations of $25
and integral multiples of $25 in excess ther

The Notes will mature on July 1, 20t

The Notes will bear interest from June 25, 201thatrate of 7.00% per year, paye
quarterly in arrears

January 1, April 1, July 1 and October 1 of eachrybeginning October 1, 201

We may redeem the Notes, in whole or in part, gtteme on and after July 1, 2017
at a redemption price equal to 100% of the prifcpaount redeemed plus accrued
and unpaid interest to, but not including, the regiéon date

None of our obligations under the Notes will beused by collateral or guarante
by CenturyLink, any of our other affiliates or anther persons

The indenture governing the Notes contains certstrictions on our ability to
create liens and to merge, consolidate or setiradubstantially all of our assets,
subject to a number of important qualifications émttations. See “Description of
Debt Securities of QC—Merger and Consolidation” &ne.imitation on Liens” in
the accompanying prospect

The Notes will be our senior unsecured obligatidie Notes will rank senior to a
of our future subordinated debt and rank equallgght of payment with all of our
existing and future unsecured and unsubordinatbt és of May 31, 2012, we
owed approximately $7.47 billion under unsecured @msubordinated outstanding
debt securities that would have ranked equally thighNotes. For additional
information on our debt obligations (including irdempany debt), see
“Capitalizatior” in this prospectus suppleme

We expect to receive net proceeds from the offdrsate of the Notes in this offeri
of approximately $387 million, after deducting undsting discounts and our
estimated expenses. We intend to use these netquectogether with available cash
or additional borrowings from CenturyLink, to redeall $484 million aggregate
principal amount of our outstanding 7.50% Notes tnpay all related fees and
expenses. For additional information, see “Userot®eds” in this prospectus
supplement
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Listing We intend to apply to list the Notes on the NewR/Stock Exchange and, if the
application is approved, expect trading in the Nate the New York Stock
Exchange to begin within 30 days after the Note<fiest issued

Governing Law New York.
Trustee, Registrar and Paying Agent U.S. Bank National Associatio
Risk Factors Investing in the Notes involves risks. Before demdvhether to invest in the Notes,

you should carefully consider the information satH in the section of thi
prospectus supplement entitled “Risk Factors” beigign on page S-9, as well as the
other information contained in or incorporated bference into this prospectus
supplement and the accompanying prospe

Summary Historical Consolidated Financial Information

The following table sets forth our summary histaticonsolidated financial information. Since Cewptunk’s April 1, 2011
acquisition of QCII, we have operated as an indivdwlly-owned subsidiary of CenturyLink. In accargte with applicable SEC rules,
CenturyLink has elected to “push down” its accougtdf the QCII acquisition to our consolidated final statements. Consequently,
even though the acquisition did not change ouustas a distinct and continuing legal entity, camsolidated financial information for
the periods after the acquisition (referred to bveds the “Successor” periods) is presented onferdiit cost basis than, and is therefore
not comparable to, our consolidated financial infation for the periods before the acquisition (nefé to below as the “Predecessor”
periods). The summary statement of operationsfdathe three months ended March 31, 2012 (Succeand the summary balance
sheet data as of March 31, 2012 (Successor) aireeddrom our unaudited consolidated financialestagnts incorporated herein by
reference, which, in our opinion, reflect all adjuents necessary for a fair presentation of owriimt March 31 financial information.

All of the other summary statement of operationsidad balance sheet data appearing in the taloe laee derived from our
consolidated financial statements, which have lzerlited by KPMG LLP, an independent registeredipwgcounting firm. The
consolidated financial statements as of Decembge2@®1l1 (Successor date) and December 31, 2010g€ssbr date) and for the period
from April 1, 2011 to December 31, 2011 (Succepsoiod) and for the period from January 1, 201Ms&rch 31, 2011 and each of the
years in the tw-year period ending December 31, 2010 (Predecessinds), and the report thereon, are incorporagedin by
reference. KPMG LLP’s report on these consolidditeahcial statements refers to the acquisitionliodfathe outstanding stock of QC’s
indirect parent, QCII, by CenturyLink effective Alpt, 2011, and states that the consolidated firzimtformation of QC after the
acquisition are not comparable to periods befoeeattuisition.
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(1)

()

(3)

The following information should be read togethéthvour consolidated financial statements, the sioédated thereto and
managemens related discussion and analysis of our finaremalition and results of operations, all of which eontained in our repol
filed with the SEC and incorporated herein by refiee. See “Where You Can Find More Informationthis prospectus supplement.
The operating results for the three months endetiVial, 2012 reflected below are not necessardicative of the results to be
expected for any future period.

Successor Predecessor
As of arjd for
Asthoef ?hnrgéor mot:ti;g]r?de( For the three As of and for the year ended December 31,
months endec months ende(
December 31
March 31, March 31,
2012 2011 2011 2010 2009 2008 2007
(Unaudited)
(Dollars in millions)
Statement of Operations Data
Operating revenue $ 226( $ 6,63 $ 2268 $9271 $9,731 $10,38¢  $10,69:
Operating expenss 1,794 5,43¢ 1,63( 6,78¢ 7,16¢ 7,52¢ 7,631
Income before income tax
expense 354 89z 49C 1,87: 1,921 2,261 2,44(
Net income® 21¢ 542 29¢ 1,082 1,19 1,43¢ 1,52
Balance Sheet Dat:
Total asset $ 24,69 $ 24,93. $12,57( $13,99°7 $14,25.  $15,41¢
Total debi® 8,271 8,32¢ 8,012 8,38¢ 7,58¢ 7,911
Total stockholder’s equity
(deficit) 10,20: 9,88 (837) 312 78€ 1,37(C
Other Financial Data
Net cash provided by
operating activitie: $ 102¢ $ 2,201 $ 86¢ $ 323 $3167 $347¢ $ 3,67(
Net cash used in investing
activities 1,00¢ 1,191 33t 1,25¢ 1,10C 1,402 1,25¢
Net cash used in financing
activities 26 1,20¢ 52t 2,801 1,28¢ 2,13¢ 2,40(
Payments for property, plant
and equipment and
capitalized softwar 341 1,03¢ 341 1,24( 1,10¢€ 1,40¢ 1,27(C
Ratio of earnings to fixed
charge<® 3.€ 3.€ 3.¢ 3.7 3.7 4.4 4.€

For a discussion of unusual items affectingregults for 2010, 2011 and the first quarter df2Gee “Management’s Discussion
and Analysis of Financial Condition and Result©gkrations” in Item 7 of our Annual Report on FdtfiK for the year ended
December 31, 2011 and Item 2 of Part | of our QGubrReport on Form 10-Q for the quarter ended M&t, 2012. Results for
2007 were impacted by the adoption of FinancialoAetting Standards Board Interpretation No. 4&counting for Uncertainty il
Income Taxe” (included in Accounting Standards Codification 74@)jch was effective for us on January 1, 2(

Total debt is the sum of current maturitiesoofg-term debt and long-term debt reflected in @ansolidated balance sheets. For
further information on the components of our loegit debt, see “Capitalization” in this prospectug@ement. For information on
our total obligations, see “Management’s Discussind Analysis of Financial Condition and Result®©glerations—Future
Contractual Obligatior” in Item 7 of our Annual Report on Form-K for the year ended December 31, 2C

For information on how we calculate our ratfeearnings to fixed charges, see (i) Exhibit 1®t0 Annual Report on Form 10-K
for the year ended December 31, 2011, which isrparated herein by reference, and (i) “Ratio ofritiags to Fixed Charges—
QC” in the accompanying prospect
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RISK FACTORS

Before purchasing the Notes, you should carefulysaer the risks described below and the risksldsgd in Item 1A of Part Il of our
Quarterly Report on Form 10-Q for the quarter endarch 31, 2012, as well as the other informatiomt@ined or incorporated by
reference in this prospectus supplement and therapanying prospectus.

Risk Factors Relating to the Notes

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

The degree to which we, together with CenturyLinK &s other subsidiaries, are leveraged could rapertant consequences to the
holders of the Notes. See “Capitalization” in tpisspectus supplement. For example, it:

» may limit our ability to obtain additional finanagjrfor working capital, capital expenditures or gexheorporate purposes,
particularly if the ratings assigned to our delmisities by nationally recognized credit rating amgzations (“credit ratings”) are
revised downwarc

» will require us to dedicate a substantial portibour cash flow from operations to the paymenttéiest and principal on our
debt, reducing the funds available to us for ofheposes including expansion through acquisitioapjtal expenditures,
marketing spending and expansion of our busir

* may limit our flexibility to adjust to changing bngss and market conditions and make us more \alhfeto a downturn in
general economic conditions as compared to our etitops; anc

* may put us at a competitive disadvantage to sonoeiioEompetitors that are not as leverag

As of May 31, 2012, we owed approximately $7.4%dylunder unsecured and unsubordinated outstard#hgsecurities that would
have ranked equally with the Notes. For additionfirmation on our debt obligations (including ontercompany debt), see “Capitalization”
in this prospectus supplement.

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

Our ability to make scheduled payments or to ref@eour obligations with respect to our indebtedr{@gluding the Notes) will
depend on our financial and operating performawtech, in turn, is subject to prevailing economi@aompetitive conditions and other
factors beyond our control. As of the date of ffnsspectus supplement, approximately $1.75 billiggregate principal amount of our
outstanding debt obligations will mature over tleatrthree years. While we currently believe we Wile the financial resources to meet our
obligations when they become due, we cannot fuiticgpate our future performance or financial caiwdh, or the future condition of the
credit markets or the economy generally.

Other than certain covenants limiting liens and daim corporate transactions, the Notes will not daim restrictive covenants, and there is
no protection in the event of a change of contral@highly leveraged transaction.

The indenture governing the Notes does not comésitnictive covenants that would protect you fromnykinds of transactions that
may adversely affect you. The indenture does notado provisions that permit the holders of thedgab require us to repurchase the Notes
in the event of a change of control of QC, recdigiéion or similar transaction. In addition, thelenture does not contain covenants limiting
any of the following:

» the payment of dividends and certain other paymiaytss and our subsidiarie
» the incurrence of additional indebtedness by usuorsubsidiaries
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» the issuance of stock of our subsidiar
e our ability and our subsidiari’ ability to enter into sale/leaseback transacti
e our creation of restrictions on the ability of cubsidiaries to make payments to
e our ability to engage in asset sales;
e our ability or our subsidiari’ ability to enter into certain transactions withiléfes.
As a result, we could enter into any such transaativen though the transaction could increaseotiaé amount of our outstanding

indebtedness, adversely affect our capital streatutthe credit ratings of our debt securitiestberwise adversely affect the holders of the
Notes.

CenturyLink has cash management arrangements eiithig of its subsidiaries, including us, whichuleé us advancing substantial
portions of our cash regularly to CenturyLink. Thesrangements expose us to the risk of non-repatyofisuch advances by CenturyLink.

An active trading market may not develop for the tds, which could adversely affect the price of thetes in the secondary market ai
your ability to resell the Notes should you desitedo so.

The Notes are a new issue of securities and thare established trading market for the Notes.@lgh we intend to apply for listing
the Notes on the New York Stock Exchange, we camadte any assurance as to:

» the development of an active trading mar
» the liquidity of any trading market that may degl
« the ability of holders to sell their Notes;
» the price at which the holders would be able tbtkelr Notes.
If a trading market were to develop, the futurelimg prices of the Notes will depend on many fagtorcluding prevailing interest ratt

the credit ratings of our debt securities, the ragftar similar securities, the overall conditiontbé financial markets, and our operating
performance and financial condition. If a tradingrket develops, there is no assurance that itoaiitinue.

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 interest rates increasendhieet values of the Notes may decline. We caprettict the future level of market inter
rates.

Ratings of the Notes may not reflect all risks af amvestment in the Notes, and changes in thesengd could adversely affect the mark
price of the Notes

We expect that the Notes will be rated by at least nationally recognized credit rating organizati&d debt rating is not a
recommendation to purchase, sell or hold the Ndtesse ratings are not intended to correspond t&ehprice or suitability for a particular
investor. Additionally, ratings may be lowered dthdrawn in their entirety at any time. Any actoalanticipated downgrade or withdrawa
a rating by a rating agency governing the Noteddchave an adverse effect on the trading pricdigoidity of the Notes.
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Redemption may adversely affect your return on tietes.

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 Notes at times wharapling interest rates may be relatively low camga to rates at the time of issuance
of the Notes. Under these circumstances, you mapaable to reinvest the redemption proceedsciongparable security at an effective
interest rate as high as that of the Notes.

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

We face competitive, technological, regulatoryafinial and other risks (including risks posed ®/high debt levels of our affiliates),
many of which are described in Item 1A of Partflbar Quarterly Report on Form 10-Q for the quagieded March 31, 2012, which is
incorporated by reference herein.
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USE OF PROCEEDS

Our net proceeds from the offer and sale of theebloffered hereby are expected to be approxim&88y million, after deducting

underwriting discounts and our estimated expendesintend to use these net proceeds, togetherawvdhable cash or additional borrowings
from CenturyLink, to redeem all $484 million aggasg principal amount of our outstanding 7.50% Noaés redemption price of
approximately 100.34% of the principal amount tbépus accrued and unpaid interest to the redemputate, and to pay all related fees and
expenses. Pending completion of this proposed rptiemtransaction, we intend to invest the net peats from this offering in short-term
investment grade, interest-bearing securities.

CAPITALIZATION

The following table sets forth our consolidateditajzation as of March 31, 2012. You should relagl following table in conjunction

with “Use of Proceedsih this prospectus supplement and our consolid@edcial statements and the notes thereto incatpdrby referenc
into this prospectus supplement and the accompgrmyivspectus.

(1)

(2)

(3)

As of Mar(clr)1 31, 2012

e (unaudited; in millions)
Long-term debi@@):

Unsecured notes and debentt $ 7,82¢
Unamortized premiums, net of discou 29¢
Capital lease and other obligatic 15C
Total lon¢-term debt 8,271

Total stockholde's equity 10,20:
Total capitalizatior $ 18,47¢

Excludes intercompany accounts. As of May ®,2 pursuant to our cash management arrangeméht€eanturyLink, we (i) owed
$579 million to a subsidiary of CenturyLink, whioke borrowed to partially fund the tender offer sactions referred to in footnote 3
below, and (ii) were owed $990 million by Centunyki

We intend to use the net proceeds from the affie sale of the Notes, together with availabhaar additional borrowings from
CenturyLink, to redeem all $484 million aggregateg@pal amount of our outstanding 7.50% Notes &npay all related fees and
expenses. As a result, we do not believe thatffeeteof this offering will have a material effeah our consolidated capitalization. For
additional information, se“Use of Procee(” in this prospectus suppleme

Excludes the impact of (i) our issuance on Apr2012 of $525 million aggregate principal amboh7.00% Notes due 2052, (ii) our
repurchase on April 18, 2012 in connection wittaalctender offer of approximately $576 million aggate principal amount of our
8.375% Notes due 2016 and $308 million aggregateipal amount of our 7.625% Notes due 2015 in ergde for an aggregate
purchase price (including the payment of premiuih arcrued interest) of $1.088 billion and (iii) tieéated borrowings from a
CenturyLink subsidiary referred to in footnote bab. See “Prospectus Supplement Summary—Qwest Gaipo—Corporate
Structure of Our Parent Company” in this prospestysplement, which provides information on the delgtitalization of CenturyLink
and certain of its principal consolidated subsid&as of May 31, 201,
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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 52  Executive Vice President and Chief Operating Off

R. Stewart Ewing, J 60  Executive Vice President, Chief Financial Officada Directol

Stacey W. Gof 46  Executive Vice President, General Counsel and adiir

James E. Ousle 66  Chief Executive Officer, Savvis Operations, andsikten—Enterprise Markets Grot

William E. Cheek 56 Presider—Wholesale Operatior

David D. Cole 54  Senior Vice Preside—Controller and Operations Supp

Maxine Moreat 50  Senior Vice Preside—Network Service:

O. Matthew Beal 42  Senior Vice President—Corporate Strategy, Prodestelbpment and Chief Technology
Officer

Glen F. Post, lll has served as our Chief Executive Officer and Bessisince April 1, 2011. Mr. Post has served asf@xecutive
Officer of CenturyLink since 1992, and Presiden€ehturyLink since July 1, 2009 (and from 1990 @02). Mr. Post also served as
Chairman of the Board of CenturyLink from June 200#| June 2009, Vice Chairman of the Board of DeyLink between 1993 and 2002
and held various other positions at CenturyLinkagen 1976 and 1993, most notably Treasurer, Cliiefn€ial Officer and Chief Operating
Officer. Mr. Post received both his Bachelor's DeEgand Master's Degree in Business AdministratiomfLouisiana Tech University.

Karen A. Puckethas served as our Executive Vice President andf Cipierating Officer since April 1, 2011. Ms. Pudkieas served as
CenturyLink’s Executive Vice President and Chiefe@ging Officer since July 2009, and President@hig¢f Operating Officer of
CenturyLink from September 2002 until July 2009.. ackett holds her Bachelor’s Degree from Indi&tate University and a Master’s
Degree in Business Administration from Bellarminall€ge.

R. Stewart Ewing, Jrhas served as our Executive Vice President andf Ehliancial Officer and a member of our Board ofdaiors
since April 1, 2011. Mr. Ewing has served as Ceyitink’s Executive Vice President and Chief Finah€dficer since 1999. Mr. Ewing
received his Bachelor's Degree from NorthwesteateStyniversity.

Stacey W. Gofhas served as our Executive Vice President andr@le@eunsel and a member of our Board of Direcsomse April 1,
2011. Mr. Goff has served as CenturyLink’s Exeautifice President, General Counsel and Secretagg Sialy 1, 2009, and Senior Vice
President, General Counsel and Secretary of Cdrihkyrior to then. Mr. Goff holds his Bachelor'ssBree from Mississippi State
University and his Juris Doctorate from the Univgrsf Mississippi.

James E. Ouslehas served as our Chief Executive Officer, Savyisr@tions, and President—Enterprise Markets Growgeslune 12,
2012. Mr. Ousley has served as CenturyLink’s Chiefcutive Officer, Savvis Operations, since July2®l1 and President—Enterprise
Markets Group since March 22, 2012. Prior to Ceyitink’s acquisition of Savvis, Mr. Ousley serveddmsef executive officer of Savvis
from January 2010 to July 2011, as chairman obthed of Savvis from May 2006 to July 2011 and dgector of Savvis from April 2002
July 2011. Mr. Ousley received his Bachelor's Degrem the University of Nebraska.

William E. Cheekhas served as our President—Wholesale Operatinos 8ipril 1, 2011. Mr. Cheek has served as Cenfukys
President—Wholesale Operations since July 1, 2B8viously, Mr. Cheek served as President—Wholddal&kets for Embarg from
May 2006 until July 2009. Mr. Cheek received hicBglor's Degree from Hendrix College.

S-13



Table of Contents

David D. Colehas served as our Senior Vice President—ContraiidrOperations Support since April 1, 2011; Mr.eClohs served as
CenturyLink’s Senior Vice President—Operations Suppince 1999, and as Controller of CenturyLimcsi April 1, 2011. Mr. Cole holds
both his Bachelor's Degree and Master’s Degreeusiiiess Administration from University of LouisiaaBMonroe, Louisiana.

Maxine Moreauhas served as our Senior Vice President—NetworkiGey since June 12, 2012. Ms. Moreau has served as
CenturyLink’s Senior Vice President—Network Sergicgince May 14, 2012. She served as CenturyLink8ds Vice President, Integration
andProcess Improvement, from 2010 to May 2012, ar8lessor Vice President, Centralized Operations, fA@09 to 2010. Ms. Moreau h
various other officer-level positions at Centurykipetween 2003 and 2009. Ms. Moreau received heh@&ar’'s Degree from the University
of Louisiana at Monroe, Louisiana.

0. Matthew Beahas served as our Senior Vice President—Corpotedée8y, Product Development and Chief Technolotficé€r
since June 12, 2012. Mr. Beal has served as Cenitl’g Senior Vice President—Corporate Strategydeict Development and Chief
Technology Officer since May 14, 2012. He serve@asturyLink’s Senior Vice President and Chief Treallogy Officer, Product
Development and Network Strategy from 2011 to M@¥2 and as Chief Technology Officer from 2008 @A 2. Mr. Beal received his
Bachelor’'s Degree from Washington University inlSiuis.
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DESCRIPTION OF THE NOTES

The following description of the Notes is only ensuary and is not intended to be comprehensive.ddssription should be read
together with the description set forth in the anpanying prospectus under the heading “Descriptbbebt Securities of QC.” We have
filed the Indenture referred to below as an exhibithe registration statement referred to under tlaption“About This Prospectus
Supplement”, and you may obtain a copy of it bipfeing the directions described therein. Our destion of the Notes below is qualified by
reference to such Indenture, which we urge yowe&ar

General
Subject to the more detailed information appeabi@lpw in this prospectus supplement, the Notes:

. will be issued as a separate series of seniorsistnirities under an indenture, dated as of Octbbet999, between Qwest
Corporation (formerly named U.S. WEST Communicatidnc.), as issuer, and Bank of New York Trust @any, National
Association (as successor in interest to Bank GQostTCompany, N.A. and J.P. Morgan Trust Comparatiddal Association), as
previously amended or supplemented from time te tiamd as will be supplemented by the eleventhleopmtal indenture
thereto establishing the terms of the Notes betv@&ast Corporation, as issuer, and U.S. Bank Natiéssociation, as trustee
(the“Truste(’) (as amended and supplemented,” Indentur),

. will mature on July 1, 205:
. will be issued in minimum denominations of $25 amegral multiples of $25 in excess there

. will be redeemable at our option, in whole or imtpat any time on and after July 1, 2017, at &neption price equal to 100% of
the principal amount redeemed plus accrued andidingarest to, but not including, the redemptiaie] as further described
under‘—Redemption and Repaym” below, anc

. are expected to be listed on the New York StockhE