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The information in this preliminary prospectus supgdement is not complete and may be changed. Neither
this preliminary prospectus supplement nor the acampanying prospectus is an offer to sell these sedties
and neither is soliciting any offer to buy these swirities in any jurisdiction where the offer or sak is not
permitted.

Filed pursuant to rule 424(b)(5)
Registration No. 333-156101-03
SUBJECT TO COMPLETION
PRELIMINARY PROSPECTUS SUPPLEMENT DATED MAY 31, 2011
PROSPECTUS SUPPLEMENT
(To Prospectus dated December 12, 2008)

$
Qwest Corporation

% Notes due 20

Qwest Corporation is offering$  of % Notkse June 1, 20 pursuant to this prospectus soppit. We will pay
interest on the Notes quarterly in arrears on Marchune 1, September 1 and December 1 of eachbaginning
September 1, 2011. We may redeem the Notes, inendrdh part, at any time on and after June 1, 2Z0B6redemption price
equal to 100% of the principal amount redeemed abasued and unpaid interest to the redemption dte Notes will be
issued in minimum denominations of $25 and integraltiples of $25 in excess thereof.

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 subord@thdebt 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-6 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 Y Y Y
Total(4) $ $ $

(1) Plus accrued interest, if any, from June , 2(flsettlement occurs after that da

(2) An underwriting discount of $  per Note (ortogs ~ for all Notes) will be deducted from th@®ceeds paid to us by the
underwriters. However, the underwriting discourit be $ per Note for sales to certain institng, and, to the extent of such sales,
the total underwriting discount will be less thle amount described in this prospectus supplemsra.result of such sales to certain
institutions, the total proceeds to us, after dédgahe underwriting discount, will equal $ aséuming no exercise of the over-
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 @gehup to an additional $  aggregate prin@paunt of Notes, at
the price to public less the underwriting discowvithin 30 days from the date of this prospectyspéement to 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 proseis 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 operatothaf Euroclear System,
and Clearstream Bankinggciete anonymgagainst payment in New York, New York on or abdune , 2011.

Joint Book-Running Managers

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

Lead Manager



RBC Capital Markets

The date of this prospectus supplement is June 2011.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanyirgpectus are part of a registration statement teadnd
certain of our affiliates filed with the Securitiaed Exchange Commission (the “SEC”) using a “shreljistration
process. Under this process, the document we usiéetosecurities is divided into two parts. Thesfipart is this
prospectus supplement, which describes the speeifics of the offering and also updates and supgiésn
information contained in the accompanying prospeeand the documents incorporated by referencehigo
prospectus supplement and the accompanying prespddte second part is the accompanying prospeghish
provides you with general information about us affdrings we may conduct. If the description of tftering
varies between this prospectus supplement anccttmraanying prospectus, you should rely on therinétion in
this prospectus supplement. Before purchasing ates\ you should carefully read both this prospestipplement
and the accompanying prospectus, together witladlki&ional information described under the headivere You
Can Find More Information.”

You should rely solely on the information containedn this prospectus supplement, the accompanying
prospectus, any related free writing prospectus isged by us and the documents incorporated by referee
herein or therein. We have not, and the underwrites have not, authorized any other person to providgou
with different information. If anyone provides you with different or inconsistent information, you shauld not
rely on it. We are not, and the underwriters are nd, making an offer of the Notes in any jurisdictionwhere the
offer or sale is not permitted. You should assumeéhat the information contained or incorporated by reference
in this prospectus supplement, the accompanying pspectus, any related free writing prospectus issudaly us,
and any document incorporated by reference hereinraherein is accurate only as of the date on the émt
cover of those documents. Our business, financiabrdition, results of operations and prospects maydve
changed since that date.

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

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

* “Qwest” “we;” “us” the“Compan” and“our’ refer to Qwest Corporation and its consolidatedsiliaries
» “QSC" refers to our direct parent company, Qwest Sen@mporation, and its consolidated subsidial

* “QCII" refers to QSC'’s direct parent compamgdaour indirect parent company, Qwest Communication
International Inc., and its consolidated subsiéisy

« “CenturyLink” refers to QCII's direct parenbmpany and our ultimate parent company, Century,Llimé.,
and its consolidated subsidiari

« “Embarq” refers to Embarq Corporation andsitbsidiaries, which CenturyLink acquired on July 1,
2009; anc

» “Note¢ refer to the notes being offered pursuant to thispectus supplemet

The information contained in any website referenoethis prospectus supplement, the accompanying
prospectus or any documents incorporated by refergro this prospectus supplement or the acconmpgny
prospectus shall not be deemed to be part of tbispectus supplement or the accompanying prospectus
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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 thferimation you should consider before investing in
the Notes and is qualified in its entirety by refeze to the more detailed information and constéida
historical financial statements incorporated byenreice in this prospectus supplement and the acaoyuy
prospectus as well as the materials filed withSEC that are considered to be part of this prospect
supplement and the accompanying prospectus. Yaudstead this prospectus supplement and the
accompanying prospectus carefully including “Risdctors” and the documents incorporated by reference
herein and therein before making an investmentsitati

Qwest Corporation

Business

We are an integrated communications company priynanigaged in providing an array of
communications services to customers in 14 statasipally in the western United States, includlogal
voice, wholesale network access, broadband, dataidro services. In certain markets, we also gi®v¥iber
transport and other services to competitive logahange carriers, and other communications, prinieak
and business information services. As of March2®1.,1, we operated approximately 8.6 million acdiess,
and served approximately 3.0 million broadbandausts.

We were incorporated in 1911 under the laws ofstage of Colorado. Our principal executive offise i
located at 100 CenturyLink Drive, Monroe, Louisiatf203 and our telephone number is (318) 388-9000.
website is located atww.gwest.comAs a result of CenturyLink’s acquisition of Q@ih April 1, 2011, we
are an indirect wholly-owned subsidiary of Centuni.

Corporate Structure of Our Parent Company

The chart on the following page illustrates thepooate structure and debt capitalization of Ceritimly
and its principal consolidated subsidiaries as filAL, 2011. This chart (i) is provided for illuative
purposes only and has not been prepared in acamdeith U.S. generally accepted accounting prirspl
(i) reflects the face value of total current andd-term indebtedness for borrowed money, (iii)sdoet
represent all legal entities of CenturyLink andcitisolidated subsidiaries or all obligations aftsantities
and (iv) does not reflect certain guarantees an@@lj, QSC and QCF.

(See chart on next page)

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

CenturyLink, Ine,
("CenturyLinle)

* 52518 billion of senior notes®

Qwest Communications

International Ine. Other CenturyLink

Subsidiaries

Embarg Corporation

(*Embarg") QeI

* 52650 billion of notes * %79 million of firet

mortgage debt

*  £4013 billion of senior
notes |

[ l |

Embarg Subsidiaries Qwes.'t Capital Owest Services
Funding Inc. .
Corporation
» 552z million of {“QCF")
("QsC
notes * 2081 million of : L!I 0
seniar notes
siHeT e Crwest Corporation
(uqc:r}
(Issuer of the Notas)

* 57,968 billlon of
sanior notes®

(1) Excludes (i) debt that CenturyLink expects to inicuconnection with its pending acquisition of SAMB/
Inc., (i) fair value adjustments made under aggilie business combination accounting rules, inoydin
adjustment to the fair value of the long-term d&foClII and its consolidated subsidiaries in coriogec
with CenturyLink’s April 1, 2011 acquisition of QCKiii) unamortized discounts, net of premiums,
obligations under capital leases, and fair valuggkeadjustments, (iv) amounts outstanding on April
2011 under CenturyLink'revolving credit facility described in footnotélow, and (v) the effects of tt
offering and the application of the net proceedsdfrom referenced in footnote 3 belc

(2) CenturyLink also maintains a $1.7 billion revolviagedit facility. On April 1, 2011, $220 million of
indebtedness was outstanding under this facilibys Thdebtedness was repaid shortly thereaftertzere
are no amounts outstanding under this facilitytendate hereo

(3) As described in “Use of Proceeds,” we intend tothisenet proceeds from this offering to provide a
portion of the funds necessary to redeem $825 ggtgeprincipal amount of our 7.875% Notes due 2011
For more information on our capitalization, ¢ Capitalization”




Table of Contents

The Offering

Issuer Qwest Corporation, a Colorado corporati

Notes $ of % Notes due 20 issued in minimumateinations of $2!
and integral multiples of $25 in excess ther

Maturity Date The Notes will mature on June 1, 2

Interest Rates The Notes will bear interest from June , 201thatrate of % per

year, payable quarterly in arrea

Interest Payment Dates March 1, June 1, September 1 and December 1 ofyesh
beginning September 1, 20

Optional Redemption 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

No Security None of our obligations under the Notes will beused by collaters
or guaranteed by any of our affiliates (includin@lQand
CenturyLink) or other person

Certain Covenants 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”

Ranking 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”

Use of Proceed: We expect to use the net proceeds from the offarirtge Notes,
together with any necessary borrowings from Ceittinky, to redeen
$825 million aggregate principal amount of our B&/Notes due
2011 (the"7.875% Note"). See"Use of Proceed”

Listing 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

Governing Law New York.
Trustee, Registrar and Paying Agen U.S. Bank National Associatio

Risk Factors 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-6, as well as theratifiermation
contained in or incorporated by reference into phisspectus
supplement and the accompanying prospe

S-3
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Selected Historical Consolidated Financial Informaibn of Qwest Corporation

The following tables set forth our selected histakiconsolidated financial information. The seldcte
statement of income data for the three months ehdedh 31, 2011 and 2010 and the selected baldrest s
data as of March 31, 2011 and 2010 have been defriwmn our unaudited consolidated financial statetsie
In the opinion of our management, all adjustmentssidered necessary for a fair presentation oirtfegim
March 31 financial information have been includéde selected statement of income data for eadheof t
years ended December 31, 2010, 2009, 2008, 200ZG6land the selected balance sheet data as of
December 31, 2010, 2009, 2008, 2007 and 2006 heee dherived from our consolidated financial stateise
that were audited by KPMG LLP. The following infaaition should be read together with our consolidated
financial statements, the notes related thereta@arthgement’s related reports on our financial timmdand
performance, all of which are contained in our répéiled with the SEC and incorporated herein &igrence.
See “Where You Can Find More Information.” The @tirg results for the three months ended March 31,
2011 are not necessarily indicative of the redoltse expected for any future period.

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 $ 2,268 $ 2347 $9271 $ 9,731 $10,38¢ $10,69: $10,72:
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 1,082 1,197 1,43¢ 1,521 1,20:
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( 8,017 8,38¢ 7,58¢ 7,911 7,73t

Other Financial Data:
Net cash provided by operating

activities $ 86 $ 88t $ 323 $3167 $347¢ $367C $ 3,37/
Net cash used in investing

activities 33t 765 1,25¢ 1,10¢ 1,402 1,25¢ 1,27¢
Net cash used in financing

activities 52t 39¢ 2,801 1,28¢ 2,13¢ 2,40( 1,98(
Payments for property, plant ¢

equipmen 341 31€ 1,24( 1,10¢ 1,404 1,27( 1,41C
Total debt, net to total capital

ratio(3) 124% 98% 112% 96% 91% 85% 7%
Ratio of earnings to fixed

charges(4 3.6 3.9 3.7 3.7 4.4 4.€ 3.7

sS4
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(1) See “Management’s Discussion and Analysis of Firmm@ondition and Results of Operations — Resuft®perations” in Item 7 of
our Annual Report on Form 10-K for the year endegd&@nber 31, 2010 for a discussion of unusual iteffiesting the results for
2010, 2009 and 2008. Results for 2007 and 2006 ingracted by various changes in accounting priesijihcluding the adoption of
Financial Accounting Standards Board, Interpretatim. 48, “Accounting for Uncertainty in Income & (included in Accounting
Standards Codification, or ASC, 740), which wagetif’e for us on January 1, 20(

(2) Total debt, net is the sum of current portion efgderm debt and long-term debt, net on our codat#id balance sheets. For total
obligations, see “Management’s Discussion and Asialgf Financial Condition and Results of Operatien Future Contractual
Obligation¢” in Item 7 of our Annual Report cForm 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 dividing total debt, net (which is defined irofaote 2 above) by total capital. Total capitahis sum of total debt, net and total
stockholde’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 QuarterlyRepForm 10-Q for the quarter ended March 31, 2011h @evhich is
incorporated by reference here

S-5
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RISK FACTORS

Before purchasing the Notes, you should carefuhysaer the risks described below and the risksldsgd in
Item 1A of Part Il of our Quarterly Report (Form 10-Q for the quarter ended March 31, 2011wad as the other
information contained or incorporated by referenice¢his prospectus supplement and the accompampiogpectus

Risk Factors Relating to the Notes

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

The degree to which we, together with CenturyLink &s other subsidiaries, are leveraged could have
important consequences to the holders of the N8&s.“Capitalization.” For example, it:

* may limit our ability to obtain additional famcing for working capital, capital expenditureggeneral
corporate purposes, particularly if the ratingsgaesd to our debt securities by nationally recogdizredit
rating organizations“credit rating”) are revised downwart

« will require us to dedicate a substantial jporof our cash flow from operations to the paymannterest
and principal on our debt, reducing the funds add to us for other purposes including expandioough
acquisitions, capital expenditures, marketing spendnd expansion of our busine

» may limit our flexibility to adjust to changirbusiness and market conditions and make us nubnenable
to a downturn in general economic conditions aspamed to our competitors; a

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

As of March 31, 2011, we had approximately $7.9lfobi of unsecured and unsubordinated debt that@vou
have ranked 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 refogeour obligations with respect to our indebtednes
(including the Notes) will depend on our finanaald operating performance, which, in turn, is scitje prevailing
economic and competitive conditions and other fadb@yond our control. Approximately $3.1 billiohaur debt
obligations (including the 7.875% Notes, which wtend to redeem with the net proceeds from thisrioffy
together with any necessary borrowings from Ceittimk) come due over the next three years. Whilecuieently
believe we will have the financial resources to hwee obligations when they become due, we canuliyt f
anticipate our future financial performance or dtind, the credit markets or the economy generally.

Other than certain covenants limiting liens and dam corporate transactions, the Notes will not dam
restrictive covenants, and there is no protectionthe event of a change of control or a highly leaged
transaction.

The indenture governing the Notes does not coméssimictive covenants that would protect you frormnm
kinds of transactions that may adversely affect yidne indenture does not contain provisions thanhpehe holders
of the Notes to require us to repurchase the Nott#ee event of a change of control of QC, recdigation or
similar transaction. In addition, the indenture slaet contain covenants limiting any of the follogi

 the payment of dividends and certain other paymieniss and our subsidiarie

« the incurrence of additional indebtedness by usuorsubsidiaries

S-6
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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 aubsidiaries to make payments to
* our ability to engage in asset sales;

+ our ability or our subsidiari’ ability to enter into certain transactions withiléites.

As a result, we could enter into any such transaativen though the transaction could increaseotiaé t
amount of our outstanding indebtedness, adverstgtaur capital structure or the credit ratingoor debt
securities, or otherwise adversely affect the Irsldé the Notes.

CenturyLink has cash management arrangements eiithic of its subsidiaries, including us, whichuleq
substantial portions of our cash being transferegdilarly to CenturyLink. Although we receive matahaccounts
receivable from CenturyLink in exchange for thasméfers, these arrangements expose us to thefngknpaymer
of such 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 thare established trading market for the Notes.Algh we
intend to apply for listing of the Notes on the N¥ark Stock Exchange, we cannot make any assuias @&

« the development of an active trading marl

« the liquidity of any trading market that may deyzl

« the ability of holders to sell their Notes;

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

If a trading market were to develop, the futurelimg prices of the Notes will depend on many fastor
including prevailing interest rates, the creditr@s of our debt securities, the market for simdlacurities, the
overall condition of the financial markets, and operating performance and financial conditiora tfading market
develops, there is no assurance that it will cargin

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 migrtlezest rates increase, the market values ditites may
decline. We cannot predict the future level of neatikterest rates.

Ratings of the Notes may not reflect all risks af amvestment in the Notes, and changes in thesengs could
adversely 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 not a recommendation to purchase, sdibéit the Notes. These ratings are not intendedtespond to
market price or suitability for a particular investAdditionally, ratings may be lowered or withdrain their
entirety at any time. Any actual or anticipated dovade or withdrawal of a rating by a rating agegeyerning the
Notes could have an adverse effect on the tradiieggor liquidity of the Note:
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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 “Descripiid the
Notes— Redemption and Repayment.” We may redeem theshaittmes when prevailing interest rates may be
relatively low compared to rates at the time ofizasce of the Notes. Under these circumstancesmggunot be ab
to reinvest the redemption proceeds in a compas®darity at an effective interest rate as higthasof 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 key/high dek
levels of our affiliates), many of which are debed in Item 1A of Part Il of our Quarterly Report Borm 10-Q for
the quarter ended March 31, 2011, which is incateat by reference herein.
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USE OF PROCEEDS

Our net proceeds from the sale of the Notes areagd to be approximately $  million, after detihg
underwriting discounts and our estimated expersas assuming the underwriters do not exercise tdveir-
allotment option. We expect to use the net procé&eds this offering, together with any necessaryrbwings from
CenturyLink, to provide the total amount of fundguired to redeem the 7.875% Notes prior to matorit
September 1, 2011, and to pay all related feesapénses. Pending completion of the redemptioheof t
7.875% Notes, we intend to invest the net procéeds this offering in short-term investment graofgerest-

bearing securities.
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CAPITALIZATION

The following table sets forth our consolidatedicasd cash equivalents and capitalization as otMat,
2011 (i) on a historical basis and (ii) as adjusteckflect the combined effects of this offerimgahe application of
the proceeds from this offering as discussed ufidse of Proceeds” (assuming no exercise of the nmikers’
over-allotment option). You should read the follagitable in conjunction with “Use of Proceeds” lwe@nd our
consolidated financial statements and the notestivéncorporated by reference into this prospestyplement an
the accompanying prospectus.

As of March 31, 2011

Actual As adjusted
(unaudited)
(dollars in millions)
Cash and cash equivalents $ 20  $
Long-term debt, net
Notes offered herek $ — %
7.875% Notes due 20: 82t —
Other unsecured notes and debent 7,14:
Unamortized discounts, net of premiu (157)
Capital leases and other| 19¢
Intercompany loan from CenturyLir —
Total lon¢-term debt, ne $ 801 $
Total stockholde's deficit $ (153) %
Total capitalizatior $ 6,48 %

(1) Shortly after CenturyLink’s April 1, 2011 acquisiti of QCII, we entered into a cash management geraent
with CenturyLink, under which a substantial portamfrour cash is transferred regularly to CenturkLim
exchange for matching accounts receivable. For imboemation, see “Risk Factors — Risk Factors Retato
the Note¢”

(2) Includes fair value adjustment for interest ratddes.
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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 aedibr

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 President — Controller and Operations
Support

Glen F. Post, lll, has served as our Chief Executive Officer andiBeat since April 1, 2011. Mr. Post has
served as Chief Executive Officer of CenturyLinkcg 1992, and President of CenturyLink since JuR0D9 (and
from 1990 to 2002). Mr. Post also served as Chairafahe Board of CenturyLink from June 2002 udtihe 2009,
Vice Chairman of the Board of CenturyLink betwe®93 and 2002 and held various other positions atu®gl ink
between 1976 and 1993, most notably TreasurerfEmancial Officer and Chief Operating Officer. Mrost
received both his Bachelor's Degree and MastergrB&in Business Administration from Louisiana Tech
University.

Karen A. Puckett has served as our Executive Vice President amef Ciperating Officer since April 1,
2011. Ms. Puckett has served as CenturyLink’'s BExxezice President and Chief Operating Officercgiduly
2009, and President and Chief Operating OfficeCefturyLink from September 2002 until July 2009.. Msckett
holds her Bachelor's Degree from Indiana State Ersity and a Master’'s Degree in Business Admirtistnafrom
Bellarmine College.

R. Stewart Ewing, Jrhas served as our Executive Vice President and €liancial Officer and a member
our Board of Directors since April 1, 2011. Mr. lgihas served as CenturyLink’s Executive Vice Fesgiand
Chief Financial Officer since 1999. Mr. Ewing regsi his Bachelor's Degree from Northwestern Statevéfsity.

Stacey W. Gofhas served as our Executive Vice President andr@le@eunsel and a member of our Boar
Directors since April 1, 2011. Mr. Goff has sensdCenturyLink’s Executive Vice President, Gen@uailinsel and
Secretary since July 1, 2009, and Senior Vice Beasj General Counsel and Secretary of Centurypiitde to then
Mr. Goff holds his Bachelor's Degree from Missigsitate University and his Juris Doctorate from thniversity
of Mississippi.

Dennis G. Huberhas served as our Executive Vice President — N&®ervices since April 1, 2011.
Mr. Huber has served as CenturyLink’s ExecutiveeMiresident — Network Services since July 1, 2@88l(ding
the four-month period between May 2010 and Septe@®#0) and held various executive positions at &mland
its predecessor companies from January 2003 thrdulghl, 2009. Mr. Huber received both his BachslBegree
and Master’s Degree from Rockhurst University.

William E. Cheekhas served as our President — Wholesale Operatioos April 1, 2011. Mr. Cheek has
served as CenturyLink’s President — Wholesale Gt since July 1, 2009. Previously, Mr. Cheekisdr
President — Wholesale Markets for Embarg from M@@&until July 2009. Mr. Cheek received his Baclislo
Degree from Hendrix College.
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Christopher K. Ancellhas served as President — Business Markets GroGprttiryLink and QC since
April 1, 2011. Previously, Mr. Ancell served as @€hbnd our Executive Vice President Business Markets Grol
from August 2009 to April 2011 and QCII's Vice Pident of Sales, Western Region, for the Businesskita

Group from 2004 to August 2009. Mr. Ancell holdBachelor’'s Degree in economics from the University
Denver.

David D. Colehas served as our Senior Vice President — Contrafid Operations Support since April 1,
2011; Mr. Cole has served as CenturyLink’s Seniae\President — Operations Support since 1999aand
Controller of CenturyLink since April 1, 2011. MZole holds both his Bachelor's Degree and Maste€egree in
Business Administration from University of Louis@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.aVe h
filed the Indenture referred to below as an exhibithe registration statement referred to under taption“Where
You Can Find More Information’and you may obtain a copy of it by following theediions described therein. O
description of the Notes below is qualified by refice to such Indenture, which we urge you to réadused in this
section, “QC,” “we,” “us” and “our” mean Qwest Cormration, a Colorado corporation, and its successdmst
not any of its subsidiaries. Capitalized terms ugetinot otherwise defined herein have the mearasggyned to
them in such Indenture, and those definitions aceliporated herein by reference.

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

« will be issued under an indenture, dated a@atbber 15, 1999 between Qwest Corporation (fosmer
known as U.S. WEST Communications, Inc.), as issuet Bank of New York Trust Company, National
Association (as successor in interest to Bank QustTCompany), as previously amended or supplerdente
from time to time, and as will be supplementedh®y seventh supplemental indenture thereto estatiish
the terms of the Notes between Qwest Corporat®issaler, and U.S. Bank National Association, astée
(the“Truste(”) (as amended and supplemented,”Indentur¢’),

« will be issued in the initial aggregate principel@unt of $
 will mature on June 1, 2C
+ will be issued in minimum denominations of $25 amegral multiples of $25 in excess there

» will be redeemable at our option, in wholdropart, at any time on and after June 1, 2016, ratdlemption
price equal to 100% of the principal amount redeplas accrued and unpaid interest to the redemptio
date as described unc‘— Redemption and Repaym” below, anc

 are expected to be listed on the New York StockhBrge

Neither QC'’s direct parent corporation, QSC, nsuwitimate parent corporation, CenturyLink, nor afiy
CenturyLink’s other affiliates has guaranteed thgment of principal, premium, if any, or interestthe Notes or
has any other obligation in connection with the ééot

Further Issuances

We may, without the consent of the holders of tloéels, issue additional notes having the same rgrai
the same stated maturity date and other termseae tHotes. Any additional notes, together withNbé&es offered
by this prospectus supplement, will constitutenaglsi series of debt securities under the Indenture.

Ranking

The Notes will be our senior unsecured obligatidiee Notes will rank senior to any of our future
subordinated debt and rank equally in right of pagtrwith all of our existing and future unsecured a
unsubordinated debt. The Indenture does not limeitatggregate principal amount of senior debt séesithat we
may issue thereunder and provides that debt sexsunitay be issued thereunder from time to timen @ more
series. As of March 31, 2011, we had approxim&&l@7 billion of unsecured and unsubordinated tredttwould
have ranked equally with the Notes, most of whiasvssued 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 seliét not receive, accrued and unpaid interesthenNotes that is
not included in their trading price. Any portiontbk trading price of a Note that is attributaldetcrued and
unpaid interest will be treated as a payment @fragt for U.S. federal income tax purposes andneillbe treated as
part of the amount realized for purposes of deteimgigain or loss on the disposition of the Not&=se “Material
United States Federal Income Tax Consequencesivbelo

Quarterly Payments

Interest on the Notes will accrue from June ,128tla rate of % per year and will be payabiartgrly on
March 1, June 1, September 1 and December 1 ofyemeh(each, an “Interest Payment Date”), beginning
September 1, 2011. On an Interest Payment Datgesttwill be paid to the persons in whose namedtites were
registered as of the record date. With respectydiaterest Payment Date, while the Notes remalvoiok-entry
form the record date will be one business day pgadhe relevant Interest Payment Date.

The amount of interest payable for any period bdllcomputed on the basis of twelve 30-day monttisaan
360-day year. The amount of interest payable fgrpariod shorter than a full quarterly interestipemwill be
computed on the basis of the number of days elapsa®0-day quarter of three 30-day months. If bmgrest
Payment Date is a legal holiday in New York, Newk,dhe required payment will be made on the nagxteeding
day that is not a legal holiday as if it were madehe date such payment was due and no interstogiue on the
amount so payable for the period from and aftehdnterest Payment Date to such next succeeding‘dagal
holiday” means a Saturday, a Sunday or a day onhibénking institutions in The City of New York avet
required to be open.

Redemption and Repayme

The Notes will be redeemable at our option, in &hml in part, at any time on and after June 1, 2Qddh not
less than 15 nor more than 60 days notice, atemption price equal to 100% of the principal amaedeemed
plus accrued and unpaid interest to the redemplidve.

Additionally, we may at any time repurchase thedsait any price in the open market and may hosellrer
surrender such Notes to the Trustee for canceflatiou will not have the right to require us to agghe Notes pric
to maturity. We are not required to establish &isigpfund to retire the Notes prior to maturity.

Payment

Payment of principal of and interest on any Nogggesented by one or more permanent global notes in
definitive, fully registered form without interesbupons will be made to Cede & Co., the nomined for
Depository Trust Company (the “Depositary”) as tbgistered owner of the global notes, by wire trensf
immediately available funds. Initially, the Trustedl act as paying agent for the Notes. Paymehfwiacipal and
interest on the Notes will be made by us throughpthlying agent to the Depositary. See “— Book-E@mjy
Securities” below.

Holders of certificated notes, if any, must surmslich certificated notes to the paying agenoliect
principal and interest payments at maturity. Ppatand interest on certificated notes will be g at the office ¢
the paying agent maintained for such purpose dgheapption of QC, payment of principal and int¢éresay be made
by check mailed to a holder’s registered addresswihstanding the foregoing, a holder of Notesweih aggregate
principal amount of $5 million or more may requiestvriting, at least three business days priohtrelevant
payment date, that interest be wired to an accspetified by such holder.
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The principal of and interest on the Notes willdagable in U.S. dollars or in such other coin arency of
the United States of America as at the time of paynis legal tender for the payment of public aridgte debts. N
service charge will be made for any registratiotrafisfer or exchange of Notes, but QC may requassnent of a
sum sufficient to cover any tax or other governrakaharge payable in connection therewith. The Blatay be
presented for registration of transfer or exchaaigée office of the registrar for the Notes oaay other office or
agency maintained by QC or the registrar for sugip@se. Initially, the Trustee will act as registiar the Notes.

Certain Covenants

Other than as described below under “— Limitation_éens” and “— Consolidation, Merger and Sale of
Assets” the Indenture does not contain any provisionswhatid limit the ability of QC to incur indebtednesisthar
would afford holders of Notes protection in the mvef a sudden and significant decline in the drgdality of QC
or a takeover, change of control, recapitalizatiohighly leveraged or similar transaction involyi@C.
Accordingly, QC could in the future enter into tsantions that could increase the amount of indeletes
outstanding at that time or otherwise adverselga@f@QC’s capital structure or credit rating. SeeskRFactors —
Risk Factors Relating to the Notes.”

Limitation on Liens The Indenture contains a covenant that if QC games, pledges or otherwise subjec
any Lien (other than Permitted Liens) all or sorh#sproperty or assets, QC will secure the Nodey, other
outstanding debt securities under the Indentureaagcof its other obligations which may then bestariding and
entitled to the benefit of a covenant similar ifeef to such covenant, equally and proportionalitythe
indebtedness or obligations secured by such La&rag long as any such indebtedness or obligagiso secured.
“Lien” means, with respect to any asset, any maggéien, pledge, charge, security interest or erfmance of any
kind, or any other type of preferential arrangentbat has the practical effect of creating a ségimterest, in
respect of such asset.

“Permitted Liens” means any of the following:

* Liens existing on the date of the initial issuant¢éhe Notes

« Liens on any asset existing at the time sssetas acquired, if not created in contemplatibsuch
acquisition;

 Liens on any asset (a) created within 180 @digs such asset is acquired, or (b) securingdise of
acquisition, construction or improvement of sucketisprovided, in either case, that such Lien edgen no
property or asset other than the asset so acqaivediructed or improved and property incidentatéto;

(@) Liens incidental to the conduct of QC’'simess or the ownership of its properties or otfsrincurred
in the ordinary course of business which (i) dosexure Debt, and (ii) do not in the aggregate nadlie
detract from the value of its assets taken as dendramaterially impair the use thereof in the @pen of its
business, and (b) Liens not described in clauser(@gpsh, cash equivalents or securities that senwy
obligation with respect to letters of credit oresyrbonds or similar arrangements, which obligatioeach
case does not exceed $100 milli

» any Lien to secure public or statutory obligas or with any governmental agency at any tingeired by
law in order to qualify QC to conduct all or sonstof its business or in order to entitle QC tanten
self-insurance or to obtain the benefits of any talating to workmen’s compensation, unemployment
insurance, old age pensions or other social sgcaritwith any court, board, commission or governtaé
agency as security incident to the proper condfiahy proceeding before

« any Liens for taxes, assessments, governmelmdaies, levies or claims and similar charge®eii) not
delinquent or (b) being contested in good faittappropriate proceedings and
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to which a reserve or other appropriate provisibany, as shall be required in conformity witbngrally
accepted accounting principles shall have been n

* Liens securing the performance of bids, tesdeases, contracts, sureties, stays, appeatsniites,
performance or similar bonds or public or statutolnligations of like nature, incurred in the ordiypnaourse
of business

« materialmen’s, mechanics, repairmen’s, empsyeperatorsdr other similar Liens or charges arising in
ordinary course of business incidental to the aitjon, construction, maintenance or operationnyf asset
of QC which have not at the time been filed purstataw and any such Liens and charges inciddattie
acquisition, construction, maintenance or operatioany asset of QC, which, although filed, retate
obligations not yet due or the payment of whicheéig withheld as provided by law, or to obligaidhe
validity of which is being contested in good fdity appropriate proceeding

* zoning restrictions, servitudes, easemerasnies, reservations, provisions, covenants, ¢onsljtwaivers,
restrictions on the use of property or minor irdegities of title (and with respect to leaseholtenests,
mortgages, obligations, Liens and other encumbaimeirred, created assumed or permitted to enibt a
arising by, through or under or asserted by a taddbr owner of the leased property, with or withou
consent of the lessee) and other similar chargesarmbrances, which will not individually or ireth
aggregate interfere materially and adversely withtiusiness of QC and its subsidiaries taken dsoéey

* Liens created by or resulting from any litigator proceeding which is currently being contdstegood
faith by appropriate proceedings and as to whief énd execution have been stayed and continue to b
stayed or for which QC is maintaining adequaterkeseor other provision in conformity with geneyall
accepted accounting principle

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

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

 any Lien securing a refinancing, replacement, esiten) renewal or refunding of any Debt secured hjea
permitted by any of the foregoing clauses of thEgrdtion of “Permitted Liens” to the extent secdrie all
material respects by the same asset or a

Notwithstanding the foregoing, “Permitted Liens’afimot include any Lien to secure Debt that isuiszg to
be granted on an equal and ratable basis undéné¢igative pledge”, or equivalent, provisions of @ldbinstrument
(including outstanding debt securities) as a resullhe creation of a Lien that itself would cohg a “Permitted
Lien.”

“Debt” of any person means, at any date, withoudlidation, (i) all obligations of such person fartowed
money, (i) all obligations of such person evideshbg bonds, debentures, notes or other similarinsnts, (iii) all
obligations of such person as lessee which areat&eid in accordance with generally accepted auiog
principles, (iv) all Debt secured by a Lien on asget of such person, whether or not such Delthéswise an
obligation of such person, and (v) all Debt of ethguaranteed by such person.

The Indenture does not prevent any other entitymfnoortgaging, pledging or subjecting to any lieg ahits
property or assets, whether or not acquired from QC

Consolidation, Merger and Sale of Asseteinder the Indenture, QC may not consolidate witarge into or
be merged into, or transfer or lease its propantyassets substantially as an entirety to anotitéyeprovided that
QC may
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consolidate with, merge into or be merged intaransfer or lease its property and assets suballgrdas an entirety
to another entity if:

* the successor entity is a corporation andrassiby supplemental indenture all of QC’s obligadiander
the Notes, the Indenture and any other debt sezigutstanding under the Indenture;

* 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 theéddpand such default continues for 90 d.

« if QC defaults in the payment of the principthe Notes when the same becomes due and payadrhe
maturity, upon redemption or otherwi:

« if QC fails to comply with any of its otherr@gments in the Notes or in the Indenture, whidhria
continues for 90 days after QC receives notice ftoenTrustee or the holders of at least 25% of the
aggregate principal amount of the Notes then oudiiitg; anc

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

If an Event of Default with respect to the Notesuwrs and is continuing, the Trustee or the holdéet least
25% in aggregate principal amount of the Notes théstanding may declare the principal of the Ntdese due
and payable immediately. The holders of a majanitgrincipal amount of the Notes may rescind suetiaration
and its consequences if the rescission would noflicowith any judgment or decree and if all exist Events of
Default have been cured or waived except nonpayofgutincipal or interest that has become due gasla result
of such acceleration.

Holders of Notes may not enforce the IndenturderMotes, except as provided in the Indenture.Trhstee
may require indemnity satisfactory to it beforeriforces the Indenture or the Notes. Subject t@micelimitations,
the holders of more than 50% in aggregate prin@pabunt of the Notes then outstanding may dirextithe,
method and place of conducting any proceedingrigiramedy available to the Trustee or exercisingtarst or
power conferred upon the Trustee. The Trustee nidnhald from holders of Notes notice of any contimudefault
(except a default in the payment of principal derast) if it determines that withholding noticerigheir interests.

Amendment and Waive

With the written consent of the holders of a mayoin principal amount of the debt securities ofteaeries
issued under the Indenture then outstanding (véitih eseries (including the Notes) voting as a cJa3€)and the
Trustee may amend or supplement the Indenture difynihie rights of the holders of the Notes; praddhat any
such amendment that affects the terms of the Nastelistinct from the other series of debt secrissued under t
Indenture will require only the consent of at lemshajority in aggregate principal amount of thad$ahen
outstanding. Such majority holders may also watvagliance by QC of any provision of the Indentuey
supplemental indenture or the Notes, except a tefathe payment of principal or interest. Howeweithout the
consent of the holder of each Note affected, amament or waiver may not:

» reduce the amount of Notes whose holders must nbts@n amendment or waivt
 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 Ihglenconcerning (a) waiver of existing default9, rights of
holders of Notes to receive payment or (c) amendsnamd waivers without the consent of the holder of
each Note affecter

QC and the Trustee may amend or supplement thatimaewithout the consent of any holder of anyhef t
Notes to:

 cure any ambiguity, defect or inconsistency inltigenture or the Note

+ provide for the assumption of all of our olalins under the Notes and the Indenture by aryoecation in
connection with a merger, consolidation or transfelease of our property and assets substantalln
entirety;

« provide for uncertificated notes in addition toilmstead of certificated note

 add to the covenants made by us for the bieofetfne holders of any series of debt securifieduding the
Notes (and if such covenants are to be for theftiemfdess than all series of debt securitiestistathat
such covenants are included solely for the benéBuch series) or to surrender any right or pavesrferrec
upon us;

» add to, delete from, or revise the conditidmsitations, and restrictions on the authorizecbant, terms, or
purposes of issue, authentication and deliverjyefNotes, as set forth in the Indentt

» secure any Notes as provided under the he¢'— Certain Covenani— Limitation on Lien”;

« provide for the issuance of and establishféhe and terms and conditions of a series of debtisties or to
establish the form of any certifications requirede furnished pursuant to the terms of the Indendu any
series of debt securities or to add to the righth@ holders of any series of debt securities

* make any change that does not adversely affectghts of any holder of the Notes in any materéspect

Defeasance

QC may terminate all of its obligations under thaté¢é and the Indenture or any installment of ppalkor
interest on the Notes if QC irrevocably depositguist with the Trustee money or U.S. governmetigabons
sufficient to pay, when due, principal and intei@sthe Notes to maturity or redemption or suclaihsent of
principal or interest, as the case may be, anlil gtler conditions set forth in the Indenture aret.

Governing Law

The Indenture and the Notes are governed by, alhtbevconstrued in accordance with, the laws ofStete o
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. Idieidn, U.S. Bank National Association and certafrits
affiliates serve as trustee, authenticating ageraying agent with respect to certain other deburities of QC ar
its affiliates.
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Book-Entry Only Securities

The Notes will be issued only in book-entry formatigh the facilities of the Depositary and will ibe
denominations of $25 and integral multiples of #28&xcess thereof. The Notes will be representedngyor more
Global Securities (“Global Securities”) and will kegistered in the name of a nominee of the DeggsitHolders of
the Notes may elect to hold interests in a Glolealuity through the Depositary, Clearstream Banksogiete
anonymg“Clearstream”) or Euroclear Bank S.A./N.V., as igier of the Euroclear System (“Euroclear”), ifyhe
are participants of such systems, or indirectlptigh organizations which are participants in swystesns.
Clearstream and Euroclear will hold interests dmaltfeof their participants through customessturities accounts
Clearstream and Euroclear’'s names on the bookseofrespective depositaries, which in turn willcheuch
interests in customers’ securities accounts irddpositaries’ names on the Depositary’s books.

The Depositary has advised us that it is a limfi@dgose trust company organized under the New York
Banking Law, a “banking organizatiomithin the meaning of the New York Banking Law, amber of the Feder
Reserve System, a “clearing corporation” within theaning of the New York Uniform Commercial Coded @
“clearing agency” registered pursuant to the piionis of section 17A of the Exchange Act. The Degaogiholds
securities that its participants (“Direct Participsl) deposit with the Depositary. The Depositdspdacilitates the
settlement among its Direct Participants of seiasritransactions, such as transfers and pledgdspiosited
securities through electronic computerized bookyecthanges in its participants’ accounts, therdlmgieating the
need for physical movement of securities. The Dieigss Direct Participants include securities beackand dealers
(including the underwriters), banks, trust compan@earing corporations, and certain other orgeitns. The
Depositary is owned by The Depository Trust & CilegrCorporation, which is owned by the users oféigulated
subsidiaries. Access to the Depositary’s systeatsis available to others such as securities braksidealers,
banks and trust companies that clear through ontaiaia custodial relationship with a Direct Papiant, either
directly or indirectly (“Indirect Participants”).ie rules applicable to the Depositary and its Dieexl Indirect
Participants are on file with the SEC.

Clearstream advises that it is incorporated unttetgws of Luxembourg as a bank. Clearstream holds
securities for its customers and facilitates tleadnce and settlement of securities transactietwgelen its
customers through electronic book-entry transfets/ben their accounts. Clearstream provides tugsomers
among other things, services for safekeeping, adtrdtion, clearance and settlement of internatiprieaded
securities and securities lending and borrowinga@tream interfaces with domestic securities niaiikeover 30
countries through established depository and cigdtoglationships. As a bank, Clearstream is suliecegulation
by the Luxembourg Commission for the Supervisiothef Financial Sector, also known as the Commissén
Surveillance du Secteur Financier. Its customergerognized financial institutions around the wpithcluding
underwriters, securities brokers and dealers, hanks companies, clearing corporations and aedtier
organizations. Its customers in the United Statedimited to securities brokers and dealers amk&andirect
access to Clearstream is also available to otlséitutions such as banks, brokers, dealers antidonspanies that
clear through or maintain a custodial relationshiih the customer.

Euroclear advises that it was created in 1968 td securities for its participants and to clear anttle
transactions between Euroclear participants thraimglultaneous electronic book-entry delivery agaayment,
thereby eliminating the need for physical movenw#rdertificates and any risk from lack of simultans transfers
of securities and cash. Euroclear provides varathsr services, including securities lending anddwing and
interfaces with domestic markets in several coastrieuroclear is operated by Euroclear Bank S.X./Huroclear
Clearance establishes policy for Euroclear on etidturoclear participants. Euroclear participantdude banks,
including central banks, securities brokers andesle@nd other professional financial intermedmead may
include the initial purchasers. Indirect accesEuooclear is also available to other firms thaaclfrough or
maintain a custodial relationship with a Euroclearticipant, either directly or indirectly. Secie# clearance
accounts and cash accounts with the Euroclear mpeng governed by the terms and conditions gavgruse of
Euroclear and the related operating proceduresigidear. These terms and conditions govern
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transfers of securities and cash within Eurocledthdrawals of securities and cash from Euroclaad receipts of
payments with respect to securities in Eurocledirsécurities in Euroclear are held on a fungibdsib without
attribution of specific certificates to specificcseities clearance accounts. The Euroclear opesatsrunder the
terms and conditions only on behalf of Eurocleatip@ants and has no record of or relationshighvyiersons
holding through Euroclear participants.

Euroclear further advises that investors that aegtiold and transfer interests in the Notes bykkerdry
through accounts with the Euroclear operator ora@hgr securities intermediary are subject to #wesland
contractual provisions governing their relationshith their intermediary, as well as the laws andtcactual
provisions governing the relationship between sartintermediary and each other intermediary, if, atgnding
between themselves and the Global Securities.

Purchases of Global Securities under the Depossigsiem must be made by or through Direct Partitga
which will receive a credit for the Global Seciegtion the Depositary’s records. The beneficiat@sieof each
actual purchaser of each Global Security (a “BeamgfiOwner”) is in turn to be recorded on the relsoof the
respective Direct Participant and Indirect Participand Clearstream and Euroclear will credit sibdok-entry
registration and transfer system the number of fstdd to certain non-U.S. persons to the accaunsttutions
that have accounts with Euroclear, Clearstrearhair tespective nominee participants. Beneficialn@rg will not
receive written confirmation from the Depositarytioéir purchase, but Beneficial Owners are expeitedceive
written confirmations providing details of the teattion, as well as periodic statements of thdilihgs, from the
Direct Participant or Indirect Participant throughich the Beneficial Owner entered into the tratisac

Title to book-entry interests in the Notes will pdsy book-entry registration of the transfer witttie records
of Clearstream, Euroclear or the Depositary, az#se may be, in accordance with their respectivegalures.
Book-entry interests in the Notes may be transfewithin Clearstream and within Euroclear and betwe
Clearstream and Euroclear in accordance with proesdestablished for these purposes by Clearstaedm
Euroclear. Book-entry interests in the Notes mayréesferred within the Depositary in accordancthwrocedures
established for this purpose by the Depositaryn3iexs of book-entry interests in the Notes amoleguGtream and
Euroclear and the Depositary may be effected io@eance with procedures established for this puehys
Clearstream, Euroclear and the Depositary.

Payments of the principal of, premium, if any, amerest on the Notes represented by the Globalr8ies
registered in the name of and held by the Depgsiaits nominee will be made to the Depositarjt®nominee, as
the case may be, as the registered owners andrloflttee Global Securities.

Conveyance of notices and other communicationséyDepositary to Direct Participants, by Direct
Participants to Indirect Participants, and by Difearticipants and Indirect Participants to Benafi©wners will be
governed by arrangements among them, subject tgtatytory or regulatory requirements as may leffiect from
time to time.

Neither the Depositary nor any other nominee of@beositary will consent or vote with respect te Global
Securities. Under its usual procedures, the Degrysihails an Omnibus Proxy to us as soon as pesaftér the
record date. The Omnibus Proxy assigns the Depgsiteonsenting or voting rights to those DirecttR#pants to
whose accounts the Global Securities are creditati@record date (identified in a listing attachethe Omnibus
Proxy). Principal, premium, if any, and interesym&nts in respect of the Global Securities wilhhade to the
Depositary or any other nominee as may be requéstet authorized representative of the Depositagy.
Depositary’s practice is to credit Direct Partigifgl accounts, upon the Depositary’s receipt ofituand
corresponding detail information from us or theste@ on the payment date in accordance with thspective
holdings shown on the Depositary’s records. PayseptDirect Participants and Indirect ParticipantBeneficial
Owners will be governed by standing instructiond emstomary practices, as is the case with seesitigeld for the
accounts of customers in bearer form or registaréstreet name,and will be the responsibility of each such Dil
or Indirect Participant and not that of the Depagit the trustee
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or us, subject to any statutory or regulatory rezgaients as may be in effect from time to time. &pial, premium, |
any, and interest payments in respect of the Gl8balrities to the Depositary or other nominee estpd by an
authorized representative of the Depositary) isresponsibility, disbursement of such paymentsited
Participants will be the responsibility of the Dsjtary and disbursement of such payments to thetdgal Owners
will be the responsibility of Direct Participantsdalndirect Participants.

The laws of some states require that certain psrke physical delivery of securities in defingtiform.
Consequently, the ability to transfer beneficiaénests in a Global Security to those persons rediniited. In
addition, because the Depositary can act only dalbef Direct Participants, which, in turn, act behalf of
Indirect Participants and certain banks, the ghilfta person having a beneficial interest in ab@l&ecurity to
pledge that interest to persons or entities thatatgarticipate in the Depositary system, or olige take actions in
respect of that interest, may be affected by tbk ¢d a physical certificate evidencing that instre

Initial settlement for the Notes will be made immediately available funds. Secondary market trabietgvee!
the Depositary participants will occur in the omip way in accordance with the Depositary’s ruled will be
settled in immediately available funds using thep@sitary’s same-day funds settlement system. Secgnmdarket
trading between Clearstream customers and/or Erapplarticipants will occur in the ordinary wayaiccordance
with the applicable rules and operating proceduféSlearstream and Euroclear and will be settlédgughe
procedures applicable to conventional eurobond®imediately available funds.

Cross-market transfers between persons holdingttlirer indirectly through the Depositary on theedmand,
and directly or indirectly through Clearstream oastrs or Euroclear participants, on the other, bélleffected in
the Depositary in accordance with the Depositamyfss on behalf of the relevant European intermaticlearing
system by its U.S. depositary; however, such croagket transactions will require delivery of ingtiions to the
relevant European international clearing systerthbycounterparty in such system in accordance itgittules and
procedures and within its established deadlineBuiopean time. The relevant European internatiolearing
system will, if the transaction meets its settletmenuirements, deliver instructions to its U.Spalstory to take
action to effect final settlement on its behalfdslivering interests in the Notes to or receivinggiests in the Notes
from the Depositary, and making or receiving payhiemccordance with normal procedures for samefdagts
settlement applicable to the Depositary. Clearstreastomers and Euroclear participants may noveleli
instructions directly to their respective U.S. Dsiparies.

Because of time-zone differences, credits of irstisran the Notes received by Clearstream or Euaoéls a
result of a transaction with a the Depositary paéint will be made during subsequent securitititeseent
processing and dated the business day followin@ptyositary settlement date. Such credits or amstctions
involving interests in such Notes settled duringrsprocessing will be reported to the relevant Gieaam
customers or Euroclear participants on such busidag. Cash received by Clearstream or Euroclearasult of
sales of interests in the Notes by or through @Steeam customer or a Euroclear participant teedDepositary
participant will be received with value on the Dspary settlement date but will be available in talevant
Clearstream or Euroclear cash account only asedbtisiness day following settlement in the Depogita

Although the Depositary, Clearstream and Eurodieae each agreed to the foregoing procedures &r ¢od
facilitate transfers of interests in the Notes agqtheir participants, they are under no obligatmperform or
continue to perform such procedures and such puresdnay be changed or discontinued at any time.

The Global Security may not be transferred exce@ whole to another nominee of the Depositarp ar t
successor Depositary selected or approved by ttsanominee of that successor
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Depositary. A Global Security is exchangeable fefirdtive notes in registered form in authorizedhdminations
only if:
+ the Depositary notifies us that it is unwigior unable to continue as Depositary and a succ&s=spositary
is not appointed by us within 90 da’

 the Depositary ceases to be a clearing agesgigtered or in good standing under the Secuiiiehange
Act of 1934, or other applicable statute or regatatind a successor corporation is not appointeasby

within 90 days; o
e we, in our sole discretion, determine not to regtimrat all of the Notes be represented by a GISbalrity.

The information in this section has been obtaimecthfsources that we believe to be reliable, buteeiwe
nor the underwriters take any responsibility far #ttcuracy thereof.
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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 théasec
ownership and disposition of the Notes, but dod@puagort to be a complete analysis of all potééa
considerations. This section is based on the lat&®avenue Code of 1986, as amended (the “Cods’lggislative
history, existing regulations under the Code, mitgd rulings and court decisions, all as curreintffect on the
date hereof. These laws and interpretations arjeciuio change, possibly on a retroactive basisadiurance can
given that the Internal Revenue Service (“IRS”)agree with the views expressed in this summaryhat a court
will not sustain any challenge by the IRS in thersvof litigation.

Unless otherwise stated, this summary deals ortly Mbtes held as capital assets within the meanfing
Section 1221 of the Code (generally, assets helshé@stment) by holders that purchase Notes maffering at the
offering price. The tax treatment of a holder mayywdepending on that holder’s particular situatibinis summary
does not address all of the tax consequences tinabmrelevant to holders that may be subjectégiaptax
treatment such as, for example, insurance compdmieker-dealers, tax-exempt organizations, ceftaancial
institutions, real estate investment trusts, tradtesecurities that elect to use a mark-to-mamethod of accountir
for its securities holdings, regulated investmamhpanies, persons holding Notes as part of a d&adedge,
constructive sale, conversion transaction or oiitegrated transaction for U.S. income tax purppogessons
holding Notes through a partnership or other phesdgh entity or arrangement, U.S. holders whogetfanal
currency is not the U.S. dollar, certain former Wiizens or long-term residents, persons thatimedheir Notes in
connection with employment or other performancpasonal services, retirement plans (includingviial
retirement accounts and tax-deferred accounts)pargbns subject to the alternative minimum taxaddition, this
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 incaeneconsiderations, that may be applicable to palgr holders.

If a partnership (including for this purpose anyitgror arrangement treated as a partnership f&. &deral
income tax purposes) is a beneficial owner of aelibte tax treatment of a partner in the partnprafill generally
depend upon the status of the partner and upoactheties of the partnership. A holder of a Ndiattis a
partnership and any partners in such partnershplditonsult their own tax advisors.

Each holder is urged to consult its own tax advisodetermine the federal, state, local, foreig ather tax
consequences of the purchase, ownership and digposf the Notes in the light of its own particula
circumstances. This summary of the material Un8&ates federal income tax considerations is foregain
information only and 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 Unitedt8& including an alien individual who is a lawpdrmanen
resident of the United States or who meets thetanbal presence test under Code Section 770

« alegal entity (1) created or organized iunder the laws of the United States, any statedrinited States
or the District of Columbia and (2) treated as gpoaation for United States federal income tax psgs;

 an estate the income of which is subject to Un8tates federal income taxation regardless of itscsg or

« atrustif (1) a court within the United Stais able to exercise primary supervision overath@inistration
of the trust and one or more United States perkawus the authority to contr
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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 purpc

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.riEldacome tax purposes at the time such intesgséid or
accrued in accordance with such holder’s regulahateof tax accounting. It is anticipated that Mates will be
issued without original issue discount or, if is$ag a discount from the principal amount of theddpwith an
amount of discount that is less than the statuterminimisamount.

Sale, Exchange, Redemption or Retirement of a NoEach U.S. holder generally will recognize capiiain
or loss upon a sale, exchange, redemption, retimeoreother taxable disposition of a Note measimethe
difference, if any, between (i) the amount of casH the fair market value of any property receif@dept to the
extent that the cash or other property receivaéspect of a Note is attributable to the paymemtoofued interest
on the Note, which amount will be treated as a paytof interest) and (ii) the U.S. holdeddjusted tax basis in t
Note. The gain or loss will be lo-term capital gain or loss if the Note has been figi more than one year at the
time of the sale, exchange, redemption, retireroenther taxable disposition. Long-term capitahgadf non-
corporate holders may be eligible for reduced rat¢axation. The deductibility of capital lossestimth corporate
and non-corporate holders is subject to limitatighg).S. holder’s adjusted basis in a Note gengralll be the
amount paid for the Note reduced by any princigainpents received on the Note.

Recent Legislation — Unearned Income Medicare Cahtrtion Recently enacted legislation requires
certain U.S. holders who are individuals, estatesusts to pay an additional 3.8% Medicare taxinearned incon
for taxable years beginning after December 31, 20h tax would apply to interest on and capitihg from the
sale or other disposition of a Note. U.S. holdéisutd consult their tax advisors regarding thedaffié any, of this
legislation on the ownership or disposition of a&lo

Information Reporting and Backup Withholding Information reporting will generally apply to r@pable
payments, including interest and principal on ad\tt U.S. holders that are not exempt recipiesush as
individuals). In addition, backup withholding wépply if the U.S. holder, among other things, &i)§ to furnish a
social security number or other taxpayer identifaranumber (“TIN”) certified under penalties ofrpey within a
reasonable time after the request therefor, (idifihes an incorrect TIN, (iii) fails to properlgport the receipt of
interest or dividends or (iv) under certain circtanges, fails to provide a certified statementstjunder penalties
of perjury, that the TIN furnished is the correabtber and that the holder is not subject to bagkitipholding. A
U.S. holder that does not provide its correct Tidbanay be subject to penalties imposed by the IRS.

The current backup withholding rate is 28%. Thét ia scheduled to increase to 31% beginning Jariyar
2013. Backup withholding is not an additional tAry amounts withheld under the backup withholdinkgs from &
payment to a U.S. holder generally will be allovesda refund or as a credit against that hadderS. federal incorr
tax liability, provided the requisite procedures &llowed. U.S. holders are encouraged to cortiseit tax advisors
as to their qualification for exemption from baclkwihholding and the procedure for obtaining sugéneption.

Information reporting and backup withholding wittrapply with respect to payments made to “exempt
recipients” (such as corporations and éxempt organizations) provided, if requested, teegmptions from backi
withholding are properly established.

Non-U.S. Holders

The following discussion applies to you if you arbeneficial owner other than a U.S. holder amedfiabove
or a partnership or other entity or arrangementtée as a partnership for U.S. federal income teggses (a
“non-U.S. holder”). Special rules may apply to yanwour shareholders if you are a “controlled fgrecorporation”
or “passive foreign investment company.” You shatgdsult your
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own tax advisor to determine the United Statesrfddstate, local and other tax consequences thgtha relevant
to you in your particular circumstances.

Payments of Interest on the Notes&Jnder the “portfolio interest” exemption, the 3Q%8S. federal
withholding tax that is generally imposed on inggfeom United States sources should not applyjopayment of
principal or interest (including original issue alisint) on the Notes, provided that:

» you do not conduct a trade or business within thi#édd States to which the interest is effectivednmected

* you do not actually or constructively own 10% orrmof the total combined voting power of all classé
our stock that are entitled to vote within the megrof the Code and the U.S. Treasury regulati

 you are not a controlled foreign corporation tisatelated to us through stock ownersl

 you are not a bank whose receipt of interest oNibtes is described in section 881(c)(3)(A) of
Code; 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 Unitededgerson; or a qualified intermediary holding Nwges or
your behalf provides us with an IRS FowW-8IMY (or a suitable substitute form) that, amastger things,
certifies that it has determined that you are ndt& person

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

We do not intend to withhold on payments of intemsthe 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 federahtolding tax. If a treaty applies, however, yowrba eligible for
a reduced rate of withholding. Similarly, paymemnitsthe Notes that are effectively connected withryzonduct of |
trade or business within the United States aresuabject to the 30% withholding tax, but insteadgarerally
subject to United States federal income tax, oatantome basis, as described below. In orderaioncany such
exemption or reduction in the 30% withholding taau should provide a properly executed IRS Form B¥ER (or
a suitable substitute form) claiming a reductiomioan exemption from withholding under an applieabx treaty
or IRS Form W-8ECI (or a suitable substitute fostgting that such payments are not subject to wittihg
because they are effectively connected with yoandoet of a trade or business in the United St&ash forms are
available on the IRS websitewatvw.irs.gov. You may be required to update these forms perédigi Special
procedures are provided under applicable U.S. Trgasgulations for payments through qualified intediaries or
certain financial institutions that hold customexsites in the ordinary course of their trade oritess.

Except to the extent provided by an applicable imedax treaty, if you are engaged in a trade oimless in
the United States (and, if a tax treaty applies, y@intain a permanent establishment within theadnStates) and
interest on the Notes is effectively connected whih conduct of that trade or business (and iéatyrapplies,
attributable to that permanent establishment),witibe subject to United States federal income(taxt not the
30% withholding tax described above) on such incoma net income basis in generally the same mamiiyou
were a U.S. person. In addition, if you are a fgmetorporation, you may be subject to an addititmahch profits
tax at a 30% rate (or such lower rate or exemm®may be specified by an applicable tax treati)chvis
generally imposed on a foreign corporation on tttea and deemed repatriation from the United Stafesarnings
and profits attributable to a United States tradbusiness.

Sale, Exchange, Redemption or Retirement of a Nofay gain or income realized on the dispositioraof
Note generally will not be subject to United Stdtderal income tax unless (1) that gain or incasreffectively
connected with your conduct of a trade or busimesise United States; or
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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 sulietl.S. federal income tax on a net basis atdtesrapplicable to
U.S. persons generally (and, if you are a corpomatinay also be subject to the 30% branch prafitgdescribed
above unless reduced or exempted by an applicatxerie tax treaty). Except to the extent providecty
applicable income tax treaty, if you are an indidbtpresent in the United States for 183 days aerimothe taxable
year and meet certain other conditions, then ydubgisubject to U.S. federal income tax at a cditd0% on the
amount by which capital gains from U.S. sourcesl(iding gains from the sale or other dispositiothef Notes)
exceed 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 amhofiany payments of interest to you, your nan ahdress,
and the amount of tax withheld, if any. Copieshaf information returns reporting those interestpants and
amounts withheld may be available to the tax aitilesrin the country in which you reside under pmevisions of
any applicable income tax treaty or exchange afrmftion agreement.

If you provide the applicable IRS Form W-8BEN, IR8m W-8IMY or other applicable form, together with
all appropriate attachments, signed under penalfiperjury, identifying yourself and stating thetu are not a
United States person, you generally will not bgetttto U.S. backup withholding with respect tceiist payments
(provided that neither our Company nor our agewtsior has reason to know that you are a U.S. pansthat the
conditions of any other exemptions are not in &atisfied).

Under current Treasury Regulations, payments osdles exchange, redemption or other taxable dispos
of a note made to or through a U.S. office of &brayenerally will be subject to information repogtand backup
withholding unless you either certify your statgsaanon-U.S. holder under penalties of perjuryhenapplicable
IRS Form W-8BEN, IRS Form W-8IMY or other applicabibrm (as described above) or otherwise estahlish
exemption. The payment of the proceeds on the dispo of a note by you to or through a non-U.Sicefof a
non-U.S. broker generally will not be subject tek#p withholding or information reporting. Howevéne payment
of proceeds on the disposition of a note to oruftoa non-U.S. office of a U.S. broker or a U.SaRel Person (as
defined below) generally will be subject to infortioa reporting (but not backup withholding) unlesai certify
your status as non-U.S. holder under penalties of perjury or othige establish an exemption, or unless the broker
has certain documentary evidence in its files agto foreign status and has no actual knowledgeason to know
that you are a U.S. person or that the conditidramy other exemptions are not in fact satisfied.

For this purpose, a “U.S. Related Person” is (Qamtrolled foreign corporation” for U.S. federalciome tax
purposes, (ii) a foreign person 50% or more of vehgi®ss income from all sources for a specifieddhyear period
is derived from activities that are effectively oected with the conduct of a U.S. trade or busin@gsa foreign
partnership with certain connections to the Uniéates, or (iv) a U.S. branch of a foreign banksurance
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 cemaiequired information is timely furnished to tiS. You should
consult your own tax advisor as to the applicatbwithholding and backup withholding in your pattiar
circumstance and your qualification for obtainimgexxemption from backup withholding and informatreporting
under current Treasury regulations.

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 AD VISOR REGARDING THE
PARTICULAR FEDERAL, STATE, LOCAL AND FOREIGN TAX CO NSEQUENCES OF THE
ACQUISITION, OWNERSHIP AND DISPOSITION OF OUR NOTES , INCLUDING THE
CONSEQUENCES OF ANY PROPOSED CHANGE IN APPLICABLE L AWS.
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UNDERWRITING

Barclays Capital Inc., Citigroup Global Markets Inderrill Lynch, Pierce, Fenner & Smith Incorpcedt
Morgan Stanley & Co. Incorporated, UBS Securitie€land Wells Fargo Securities, LLC are acting as
representatives of the underwriters named below.

Subject to the terms and conditions in the undéingriagreement dated the date of this prospecfiysiement
each underwriter named below has severally agepdrchase, and we have agreed to sell to thatrwnitkr, the
principal amount of the Notes set forth opposite uhderwriter’'s name.

Principal Amount
Underwriters of Notes

Barclays Capital Inc $
Citigroup Global Markets Inc
Merrill Lynch, Pierce, Fenner & Smith
Incorporatec
Morgan Stanley & Co. Incorporatt
UBS Securities LLC
Wells Fargo Securities LL!
RBC Capital Markets, LL(

Total $

The underwriting agreement provides that the olibga of the underwriters to purchase the Notelkided in
this offering are subject to approval of legal reegtby counsel and to other conditions. The undemsrare
obligated to purchase all the Notes if they purerasy of the Notes.

The underwriters propose to offer some of the Ndiectly to the public at the price to public #&th on the
cover page of this prospectus supplement and séthe dlotes to dealers at the price to public Eessncession ni

to exceed $ per Note; provided, howetreat such concession for sales to certain inspitstiwill not be in
excess of $ per Note. The underwriterg alw, and dealers may reallow, a concessionmekceed
$ per Note on sales to other dealersrAfte initial offering of the Notes to the publibe representatives m

change the price to public and concessions.

The amount of the underwriting discount (expressed percentage of the principal amount of the §dtebe
paid by us to the underwriters in connection witis bffering is  %. However, the amount of tielerwriting
discount to be paid by us to the underwriters imnaztion with this offering for sales to certaigtitutions is ~ %.

Prior to this offering, there has been no publickaetfor the Notes. We intend to list the Notestos New
York Stock Exchange and expect trading in the Notethe New York Stock Exchange to begin withinda@s afte
the Notes are first issued. In order to meet ontb@fequirements for listing the Notes, the undiens will
undertake to sell the Notes to a minimum of 400effieral holders.
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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 Notesabeithot obligated to do so and may discontinue atariaking at
any time without notice. Neither we nor the undétevs can assure you that the trading market f@iNbtes will be
liquid.

We have granted the underwriters an option, exabtgswithin 30 days from the date of this prospgctu
supplement, to purchase up to an additional $ aggregate principal amount of the Notes aptiee to public set
forth on the cover page of this prospectus suppiemess the underwriting discount. To the extertdption is
exercised, each underwriter will become obligatedurchase approximately the same percentage afdtidonal
Notes as the underwriter purchased in the origiffefing. If the underwriter option is exercised in full, the total
price to the public would be $ , the tataterwriting discounts would be $ anehltproceeds, before
deducting expenses, to us would be $

In connection with this offering, the representesivon behalf of the underwriters, may purchasesatidhe
Notes in the open market. These transactions nwdyda ove-allotment, syndicate covering transactions and
stabilizing transactions. Over-allotment involvgadicate sales of the Notes in excess of the grad@mount of the
Notes to be purchased by the underwriters in tfegiofy, which creates a syndicate short positigmd&ate
covering transactions involve purchase of the Notése open market after the distribution has bammpleted in
order to cover syndicate short positions. Stalpitjzransactions consist of certain bids or purchas¢he Notes
made for the purpose of preventing or retardingcide in the market price of the Notes while tffering is in
progress.

The representatives also may impose a penaltyPeidalty bids permit the underwriters to reclainellirg
concession from a syndicate member when the repasees, in covering syndicate short positionsnaking
stabilizing purchases, repurchase the Notes otlgisald by that syndicate member.

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 dpeehithan the price that otherwise would exishamdpen market
in the absence of these transactions. The undergimtay conduct these transactions in the ovecdbeter market
or otherwise. If the underwriters commence anyhese transactions, they may discontinue them atiiaray

We estimate that our total expenses for this aftgrhot including the underwriting discounts, viié
approximately $

In relation to each Member State of the EuropeamBmic Area which has implemented the Prospectus
Directive (each, a “Relevant Member State”), eactienwriter has represented and agreed that widltiefifom and
including the date on which the Prospectus Directivimplemented in that Relevant Member State “f&etevant
Implementation Date”) it has not made and will n@tke an offer of Notes which are the subject ofatfiering
contemplated by this prospectus supplement anddb@mpanying prospectus to the public in that ReleiMembe
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 2D
Amending Directive, 150, natural or legal persasthér than qualified investors as defined in thespectus
Directive), as permitted under the Prospectus Birecsubject to obtaining the prior consent of tberesentatives
of the underwriters for any such offer; or

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

provided that no such offer of Notes shall requiseor any underwriter to publish a prospectus @msto
Article 3 of the Prospectus Directive. For the msgs of this provision, the expression an “offenaties to the
public” in relation to any Notes in any Relevantiitzer State means the communication in any formbgrahy
means of sufficient information on the terms of differ and the Notes to be offered so as to erabl@vestor to
decide to purchase or subscribe the Notes, asathe may be varied in that Member State by any measu
implementing the Prospectus Directive in that Menthiate.
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This prospectus supplement and accompanying pragpbave been prepared on the basis that anyaidffer
notes in any Relevant Member State will be madsyant to an exemption under the Prospectus Dieeitdbm the
requirement to publish a prospectus for offers ofd¥. Accordingly, any person making or intendimgniake an
offer in that Relevant Member State of Notes wldoh the subject of the placement contemplatedisrpiiospectus
supplement and the accompanying prospectus maydorgy in circumstances in which no obligationesifor us
or any of the underwriters to publish a prospeptusuant to Article 3 of the Prospectus Directimegach case, in
relation to such offer. Neither we nor the undeteve have authorised, nor do they authorise, tHengaf any offe
of Notes in circumstances in which an obligatioises for us or the underwriters to publish a progpefor such
offer.

The expression “Prospectus Directive” means Divec?i003/71/EC (and amendments thereto, includiag th
2010 PD Amending Directive, to the extent impleneeinn the Relevant Member State), and includeseleyant
implementing measure in the Relevant Member Stadettee expression “2010 PD Amending Directive” mgean
Directive 2010/73/EU.

This prospectus supplement and the accompanyirgpectus are only being distributed to, and are only
directed at, (1) persons who are outside the Utdiaddom or (2) investment professionals fallinghim Article 19
(5) of the Financial Services and Markets Act 2(Bidancial Promotion) Order 2005 (the “Order”) 8) bigh net
worth entities, and other persons to whom it mayfudly be communicated, falling within Article 49(@) to (d) of
the Order (each such person being referred td'esdewvant person”). The Notes are only availableated any
invitation, offer or agreement to subscribe, pusehar otherwise acquire the Notes will be engagexhly with,
relevant persons. Any person who is not a relepargon should not act or rely on this prospectpgplsment or the
accompanying prospectus or any of their contents.

Each underwriter has represented and agreed that:

(a) it has only communicated or caused to be conwated and will only communicate or cause to be
communicated an invitation or inducement to engagevestment activity (within the meaning of Secti21 of the
Financial Services and Markets Act 2000 (“FSMA3a&/ed by it in connection with the issue or sdléhe Notes
in circumstances in which Section 21(1) of the FSHb®s not apply to us; and

(b) it has complied and will comply with all appdisle provisions of the FSMA with respect to anythilone
by it in relation to the Notes in, from or other@igvolving the United Kingdom.

The underwriters have performed investment ban&imdjadvisory services for us and our affiliatesrfitime
to time for which they have received customary fed expenses. The underwriters may, from timente,tengage
in transactions with and perform services for us aur affiliates in the ordinary course of theismess. In additio
certain underwriters or their affiliates may pravicredit to us and our affiliates as lenders.

We have agreed to indemnify the underwriters agamgain liabilities, including liabilities undéne
Securities Act, or to contribute to payments thdarwriters may be required to make because of athese
liabilities.

It is expected that delivery of the Notes will badr on or about the date specified on the cover phthis
prospectus supplement, which will be the fifth Inesis day following the date of this prospectus Eupent. Under
Rule 15¢6-1 of the SEC under the Exchange Actesanl the secondary market generally are requireettle in
three business days, unless the parties to anytsadd expressly agree otherwise. Accordingly pilnehasers who
wish to trade the Notes on the date of this prasgesupplement or the next succeeding busineswitlaye
required to specify an alternate settlement cyctbatime of any such trade to prevent failedeetent. Purchasers
of the Notes who wish to trade the Notes on the dathis prospectus supplement or the next suacgédisiness
day 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 et
the years in the three-year period ended Decenthet(3.0, have been incorporated by reference harealiance
upon the reports of KPMG LLP, independent registgrgblic accounting firm, incorporated by referehegein,
and upon the authority of said firm as expertsccoanting and auditing.

LEGAL MATTERS

Jones, Walker, Waechter, Poitevent, Carrére & DenégL.P., New Orleans, Louisiana, and Margaret E.
McCandless, our internal legal counsel, will passertain legal matters for us relating to the rfiig of the Notes.
Pillsbury Winthrop Shaw Pittman LLP, New York, N&erk, will pass on certain legal matters for thelarwriters
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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™)
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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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