Table of Contents
As filed with the Securities and Exchange Commissioon December 12, 2008

Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-3

REGISTRATION STATEMENT UNDER
THE SECURITIES ACT OF 1933

Qwest Communications International Inc Delaware 84-1339282
Qwest Corporation Colorado 87-027380C
Qwest Services Corporatior Colorado 84-133928:¢
Qwest Capital Funding, Inc. Colorado 84-1028672
(Exact name of each registrant (State or other jurisdiction « (I.LR.S. Employer
as specified in its charte incorporation or organizatio Identification Number

1801 California Street
Denver, Colorado 80202
(303) 922-1400
(Address, including zip code, and telephone nunmhehiding area code, of the registrants' princgpacutive offices)

Stephen E. Brilz
Deputy General Counsel
Qwest Communications International Inc.
1801 California Street
Denver, Colorado 80202
(303) 922-1400
(Name, address, including zip code, and telephoneber, including area code, of agent for service)

With a copy to:
Richard M. Russo
Gibson, Dunn & Crutcher LLP
1801 California Street, Suite 4200
Denver, Colorado 80202
(303) 298-5700
and
Jeffery L. Norton
Jon R. Gray
Linklaters
1345 Avenue of the Americas
New York, New York 10105
(212) 424-9000



Approximate date of commencement of proposed sale the public: From time to time after the effective date of ttagistration
statement.

If the only securities being registerectiois Form are being offered pursuant to dividendhterest reinvestment plans, please check the
following box. O

If any of the securities being registeoadhis Form are to be offered on a delayed oricoatis basis pursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesinreggstment plans, check the following box.

If this Form is filed to register addit@mlrsecurities for an offering pursuant to Rule 4§2(nder the Securities Act, please check the
following box and list the Securities Act registost statement number of the earlier effective rtegion statement for the same offeririg.

If this Form is a post-effective amendmi@et pursuant to Rule 462(c) under the Securifies check the following box and list the
Securities Act registration statement number ofehidier effective registration statement for thene offering.d

If this Form is a registration statemeatguant to General Instruction I.D. or a post-dffecamendment thereto that shall become
effective upon filing with the Commission pursutmRule 462(e) under the Securities Act, checkdlewing box.

If this Form is a post-effective amendmtena registration statement filed pursuant to G&restruction 1.D. filed to register additional
securities or additional classes of securitiesymmsto Rule 413(b) under the Securities Act, chtbekfollowing box. O

Indicate by check mark whether the registis a large accelerated filer, an accelerated & non-accelerated filer, or a smaller
reporting company. See the definitions of "largeederated filer," "accelerated filer" and "smalleporting company” in Rule 12b-2 of the
Exchange Act.

Large accelerated filei! Accelerated filerO Non-accelerated fileE] Smaller reporting compania
(Do not check if a smaller reporting compe

(The facing page is continued on the following page




Table of Contents

CALCULATION OF REGISTRATION FEE

Title of each class of Amount to Amount of
securities to be registered be registered registration fee

Debt Securities, Preferred Stock, Common Stockglitige Contracts, Depositary Shares(2), Warrants(3),

Units(4) of Qwest Communications International IfQCII") and Debt Securities of Qwest Corporation

(IIQCII).
Guarantees by Qwest Services Corporation ("QSCDedft Securities(5, (1)
Guarantees by Qwest Capital Funding, Inc. ("QCKF'Debt Securities(5)

1)

()
(3)
(4)
()

An indeterminate aggregate initial offering pricenomber of securities of each identified classeig registered as may from time to
time be offered at indeterminate prices. Sepamatsideration may or may not be received for seesrthat are issuable on exercise,
conversion or exchange of other securities. In mt@tce with Rules 456(b) and 457(r), the registrané deferring payment of all of
the registration fee, except for $145,359.50 tlaat &iready been paid with respect to $1,235,00088€egate initial public offering
price of securities that were previously registgracsuant to the Registration Statement No. 333t8Q/filed by QCII, QSC and QCF
on August 3, 2005, which securities were not slodde¢under. Of this previously paid amount, $132)445 applied to the filing fee
payable pursuant to Registration Statement No.1&EBt26 filed by QCII, QSC and QCF on December D852 but no securities
were sold thereunder. In accordance with Rule 45Ttfder the Securities Act, the unused amounteféjgistration fee paid with
respect to Registration Statements No. 333-127h6(MB83-130426 shall be applied to pay the first55389.50 of the registration fee
that will be payable with respect to this registnatstatement.

Depositary Shares representing Preferred Stockaif.Q
Pursuant to Rule 457(g), no registration fee istattable to the warrants registered hereby.
Any securities registered hereunder may be soldraggly or as units with other securities registdrereunder.

There is being registered hereunder all guarareé®ther obligations that QSC and QCF may have rggpect to debt securities
issued by QCII. No separate consideration willdmeived for such guarantees.
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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 QGHy finom time to time offer securities to the publi¢e will provide specific terms of these
securities in supplements to this prospectus. Ymulsl read this prospectus and each applicabldememt carefully before you invest. Any
QCII debt securities we issue under this prospetiang be guaranteed by QSC and/or QCF, direct wimllged subsidiaries of QCII.

QCIlI's common stock is listed on the NewkRyStock Exchange under the ticker symbol "Q."

Neither the Securities and Exchange Comiarissor any state securities commission has approvelisapproved of these securities or
determined if this prospectus is truthful or conglé\ny representations to the contrary are a c@amnbffense.

This prospectus may not be used to selkeaurities unless it is accompanied by the appkcprospectus supplement.

You should rely only on the information amporated by reference or provided in this progpeot any prospectus supplement. We have
not authorized anyone else to provide you witheddht information or to make additional represéniest We are not making or soliciting an
offer of any securities other than the securitiesctibed in this prospectus and any prospectudesuept. We are not making or soliciting an
offer of these securities in any state or jurisditivhere the offer is not permitted or in any airestances in which such offer or solicitation is
unlawful. You should not assume that the infornrationtained or incorporated by reference in thispectus or any prospectus supplement
is accurate as of any date other than the datheofrant of those 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 tbrough agents, dealers or underwriters as desidriedm time to time, or through a combination
of these methods. We reserve the sole right topaicaad together with our agents, dealers and wriers reserve the right to reject, in wh
or in part, any proposed purchase of securitid®tmade directly or through agents, underwriterdeaders. If any agents, dealers or
underwriters are involved in the sale of any sdims;i the relevant prospectus supplement will aghfany applicable commissions or
discounts. Our net proceeds from the sale of sesidlso will be set forth in the relevant progpssupplement.

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

This prospectus is part of a registrati@mtesnent that QCII, QC, QSC, and QCF filed with $eeurities and Exchange Commission (the
"SEC") using a "shelf" registration or continuodedng process. Under this registration statemestmay sell any combination of the
securities described in this prospectus from tiontne, either separately or in units, in one orenafferings.

Each time we sell any securities under phisspectus, we will provide a prospectus supplémentaining specific information about the
terms of that offering. That prospectus supplennaany also add, update or change information condaiméhis prospectus. If there is any
inconsistency between the information containettis prospectus and any information incorporateddfgrence herein, on the one hand, and
the information contained in any applicable prospesupplement and any information incorporatedeigrence therein, on the other hand,
you should rely on the information in the appli@ptospectus supplement or incorporated by refertdrarein. You should read both t
prospectus and any prospectus supplement togettiethe additional information described under leading "Where You Can Find More
Information.” The registration statement containtinig prospectus, including the exhibits to thasegtion statement, provides additional
information about us and the securities offeredeurhlis prospectus. The registration statemeniydirtg the exhibits, can be read at the
SEC's website or at the SEC's offices mentione@uthd heading "Where You Can Find More Information

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

. "QCII" refers to Qwest Communications Internatiohd., a Delaware corporation;

. "QC" refers to Qwest Corporation, a Colorado coagion, which is a direct subsidiary of QSC andradirect subsidiary of
QClt;

. "QSC" refers to Qwest Services Corporation, a Galorcorporation, which is a direct subsidiary oflIQC

. "QCF" refers to Qwest Capital Funding, Inc., a Catto corporation, which is a direct subsidiary &@IQand

. "Qwest," the "Company," "we," "us," and "our" omsiar terms refer to QCII and its consolidated sdiasies, including QC,

QSC and QCF.

WHERE YOU CAN FIND MORE INFORMATION

QCIl files annual, quarterly and currerqigds, proxy statements and other information withSEC. QC files annual, quarterly and
current reports with the SEC. You may access aad @ClI's and QC's SEC filings, including the coet@lregistration statement and all
exhibits to it, over the Internet at the SEC's &b athttp://www.sec.gov This uniform resource locator is included in thisspectus as an
inactive textual reference only. Unless specificlifited under "Incorporation By Reference" belde information contained on the SEC
website is not intended to be incorporated by szfee in this prospectus and you should not conslideiinformation a part of this prospeci

You may read and copy any document QCQ@rfiles with the SEC at the SEC's Public ReferdRoem located at 450 Fifth Street,
N.W., Washington, D.C. 20549. You may also requaegies of the documents that QCII or QC files wtith SEC by writing to the SEC
Public Reference Room, 450 Fifth Street, N.W., Vifaggion, D.C. 20549, at prescribed rates. PleasehmSEC at 1-800-SEC-0330 for
further information on the operation of the Pulilieference Room and copying charges.

QCllI's SEC filings are also available a tffices of the New York Stock Exchange, Inc. Bt6ad Street, New York, NY 10005. We
also post QCII's and QC's SEC filings on our webatt
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http://lwww.gwest.comOur website address is included in this prospgeatuan inactive textual reference only. Informmatontained on our
website is not intended to be incorporated by szfee in this prospectus and you should not conslideiinformation a part of this prospeci

INCORPORATION BY REFERENCE

The SEC allows us to "incorporate by refies® the information we file with it, which meang wan disclose important information to
you by referring you to other documents that conthat information. The information incorporatedrieference is an important part of t
prospectus. Any information that we file with thEGin the future and incorporate by reference atiomatically update and supersede the
information contained or incorporated by refereimcthis prospectus.

QCII (File No. 001-15577) filed the follomg documents with the SEC and incorporates thenefgyence into this prospectus:

. the description of its common stock containedsrFiorm 8-A filed December 27, 1999, including ameadment or report
filed for the purpose of updating this description;

. its Annual Report on Form 10-K for the year endegt&nmber 31, 2007, filed on February 12, 2008 ("@Q007 10-K"),
which incorporates by reference certain portiongsgproxy statement dated April 4, 2008;

. its Quarterly Report on Form 10-Q for the quarteded March 31, 2008, filed on May 6, 2008, its Qerdy Report on Form
10-Q for the quarter ended June 30, 2008, filedogust 6, 2008, and its Quarterly Report on ForrQlLfdr the quarter ended
September 30, 2008, filed on October 29, 2008 (1@R@D0O8 10-Qs"); and

. its Current Reports on Form 8-K filed January 2Z8)&, February 12, 2008, February 26, 2008, Aprd008 (two filed on this
date), May 6, 2008, July 29, 2008, August 20, 2@0D8, September 15, 2008.

QC (File No. 001-03040) filed the followidgpcuments with the SEC and incorporates them fleyarce into this prospectus:

. its Annual Report on Form 10-K for the year endegt&@nber 31, 2007, filed on February 12, 2008 ("QO0G7 10-K");

. its Quarterly Report on Form 10-Q for the quarteded March 31, 2008, filed on May 6, 2008, its Qerdy Report on Form
10-Q for the quarter ended June 30, 2008, filedogust 6, 2008, and its Quarterly Report on ForrQLfdr the quarter ended
September 30, 2008, filed on October 30, 2008 (@008 10-Qs"); and

. its Current Report on Form 8-K filed April 4, 2008.

All documents that QCII and QC file withetSEC pursuant to Sections 13(a), 13(c), 14 or)id(the Securities Exchange Act of 1934
(the "Exchange Act") after the date of this prosps@nd prior to the termination of all offeringade pursuant to this prospectus also will be
deemed to be incorporated herein by reference dhduwtomatically update information in this progpes. Nothing in this prospectus shall be
deemed to incorporate information furnished butfibed with the SEC, including information furnish@ursuant to Item 2.02 or Item 7.01 of
Form 8-K.

Statements made in this prospectus, inpangpectus supplement or in any document incorpdray reference in this prospectus as to
the contents of any contract or other documenhat@éecessarily complete. In each instance we yefietto the copy of the contract or other
document filed as an exhibit to the registrati@tesnent of which this prospectus is a part or asxibit to the documents incorporated by
reference.
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We will provide to you, at no cost, a cagyany document incorporated by reference in thisjpectus and any exhibits specifically
incorporated by reference in those documents. Yay maquest copies of these filings from us by ratthe following address: Corporate
Secretary, Qwest Communications International Ib801 California Street, Denver, Colorado 80204)otelephone at the following
telephone number: (303) 992-1400.

QSC and QCF are consolidated wholly ownda$iliaries of QCII. Under SEC rules, QSC and Qe&Fnat required to file separate
reports with the SEC, although certain consolidéiteghcial information about QSC and QCF can bentbin the footnotes to QCII's financ
statements.

FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporatesefgrence forward-looking statements about owarfaial condition, results of operations and
business. These statements include, among others:

. statements concerning the benefits that we expdlatesult from our business activities and certa@ansactions we have
completed, such as increased revenue, decreasedsegrand avoided expenses and expenditures; and

. statements of our expectations, beliefs, futurepbnd strategies, anticipated developments ared othtters that are not
historical facts.

These statements may be made expressijsipitospectus or may be incorporated by referemother documents we file with the SEC.
You can find many of these statements by lookimgMords such as "may," "would," "could,” "shouldplan," "believes," "expects,"
"anticipates," "estimates," or similar expressiased in this prospectus or incorporated by referémthis prospectus.

These forward looking statements are stibjesumerous assumptions, risks and uncertaitti|smay cause our actual results to be
materially different from any future results exped or implied by us in those statements. Somkeesfet risks are described under "Risk
Factors" and in "Management's Discussion and AmabfsFinancial Condition and Results of OperatfansgQCll's 2007 10-K, QCIlI's 2008
10-Qs, QC's 2007 10-K and QC's 2008 10-Qs.

These risk factors should be considerazbimection with any subsequent written or oral madvlooking statements that we or persons
acting on our behalf may issue. Given these uniogiga, we caution investors not to unduly relyaur forward-looking statements. We do
not undertake any obligation to review or confimalysts' expectations or estimates or to releabbghuany revisions to any forward-
looking statements to reflect events or circumstarafter the date of this prospectus or to reftezioccurrence of unanticipated events.
Further, the information contained in this prospeds a statement of our intention as of the datkis prospectus and is based upon, among
other things, the existing regulatory environmémdpstry conditions, market conditions and pri¢hs,economy in general and our
assumptions as of such date. We may change outions, at any time and without notice, based wgponchanges in such factors, in our
assumptions or otherwise.
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THE COMPANY

QCII provides voice, data, Internet andeadervices nationwide and globally. We continugenerate the majority of our revenue from
services provided in the 14-state region of ArizdDalorado, Idaho, lowa, Minnesota, Montana, Nelkaablew Mexico, North Dakota,
Oregon, South Dakota, Utah, Washington and Wyomivig refer to this region as our local service area.

QC, among other things, operates the régailacal telephone business of its ultimate pa@@tl. Its operations generally account for
the majority of Qwest's consolidated revenue.

QSC is the direct corporate parent of Q& @west Communications Corporation, the entity dlgfowhich Qwest conducts substantially
all of its unregulated business.

QCF facilitates the obtaining of debt finang for Qwest's affiliates.
Corporate Information

QCII, a Delaware corporation, was incorpedeaon February 18, 1997. QCII will be the issuehe securities to be sold pursuant to this
prospectus other than any debt securities issug€dand any guarantees issued by QSC and QCF.

QC, a Colorado corporation, was incorpatrate July 17, 1911. QC may be an issuer of dehiriexs to be sold pursuant to this
prospectus. QSC is the direct corporate parent®f Q

QSC, a Colorado corporation, was incormatain January 16, 1996. QSC may be the issueravagtees of QCII debt securities issued
pursuant to this prospectus. QCII is the direcpocate parent of QSC.

QCF, a Colorado corporation, was incorgegatn June 10, 1986. QCF may be the issuer of giems of QCII debt securities issued
pursuant to this prospectus. QCII is the direcpocaite parent of QCF.

The principal executive offices of QCII, QQSC and QCF are located at 1801 California Staeiver, Colorado 80202, and their
telephone number is (303) 992-1400.

The following chart illustrates the corpratructure of QCII and its consolidated subsid&rincluding the co-registrants. This chart is
provided for illustrative purposes only and doesnepresent all legal entities of QCII and its adlitated subsidiaries.

Qwest Communications
International Inc.

(“QCII™)
Qwest Capital Owest Services
Funding, Inc. Caorporation
(“QCF”) (+QSC”)
Owest Communications Qwest
Corporation Corporation
(=™ (=0QC™)
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USE OF PROCEEDS

Unless otherwise indicated in an accompamprospectus supplement, the net proceeds we texxpexceive from the sale of the
securities will be used for general corporate psegowhich may include, among others, the following

. reduction or refinancing of existing debt;

. making capital investments;

. funding working capital requirements; and

. funding possible acquisitions and investments.

Pending any specific application, net pestsemay initially be invested in short-term markégasecurities or applied to the reduction of
short-term indebtedness.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth QCII's an@'Q consolidated ratio of earnings to fixed charfgeshe nine months ended September 30,
2008 and each of the five years ended Decembe(R,

Ninénl\(/ljggths Year Ended December 31,
Ratio of Earnings to Fixed Charges(a) September 30, 20C 2007 200€ 2005 2004 2003
QCllI 1¢ 18 14 —(b) —(b) —(b)
QC 44 4€ 37 33 37 g
€)) "Earnings" for purposes of this ratio are unaudéed are computed by adding income (loss) befaenire taxes, discontinued

operations, cumulative effect of changes in acdagmirinciples and fixed charges (excluding captal interest). "Fixed charges"
consist of interest (including capitalized intejest indebtedness and an interest factor on rentals

(b) Earnings were inadequate to cover fixed chargeg7/B® million, $1,705 million and $1,837 million fdre years ended December 31,
2005, 2004 and 2003, respectively.

LEGAL MATTERS

Certain legal matters on behalf of QCII, @SC and QCF will be passed upon for us by Steph@rilz, Esq. If legal matters in
connection with offerings made by this prospectespassed on by other counsel for us or by codaséhhe underwriters of an offering of the
securities, that counsel will be named in the ajalie prospectus supplement.

EXPERTS

The consolidated financial statements &ed¢lated consolidated financial statement scleeafuQwest Communications International
Inc. and Qwest Corporation as of December 31, 20172006, and for each of the years in the three{yeriod ended December 31, 2007,
and management's assessment of the effectiven@gsmial controls over financial reporting of QwE€»mmunications International Inc. as
of December 31, 2007, have been incorporated leyar€e herein in reliance upon the reports of KAM®B, independent registered public
accounting firm, incorporated by reference heraimg upon the authority of said firm as expertsccoanting and auditing.

The audit reports covering the consolidditeaincial statements of Qwest Communications hdgonal Inc. and Qwest Corporation a:
December 31, 2007 and 2006, and for each of thes yiedhe three-year period ended December 31,,2@0t to the adoption of certain new
accounting standards.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distrilhon

The following table sets forth all expenpagable by us in connection with the offeringlué securities being registered, other than
discounts and commissions.

Securities and Exchange Commission registratiol $ *
Printing expenses* 250,00(
Legal fees and expenses 275,00(
Accounting fees and expense: 275,00(
Transfer Agent fees and expense 12,50(
Rating Agency fees* 25,00(
Trustee's and Depositary's fees and expens 12,50(
Miscellaneous** 15,00(

Total** $865,00(

* In accordance with Rule 456(b) and 457(r), we a&ferding payment of the registration fee for theusities offered by

this prospectus, except for $145,359.50 that haady been paid with respect to $1,235,000,000ea@de initial
offering price of securities that were previousgistered pursuant to the Registration Statemen8B®-127160 filed
by QCII, QSC and QCF on August 3, 2005, which séesrwere not sold thereunder. Of this previoysiyd amount,
$132,145 was applied to the filing fee payable pans to Registration Statement No. 333-130426d fig QCII, QSC
and QCF on December 19, 2005, but no securities s@d thereunder.

*x Estimated.

Item 15. Indemnification of Directors and Officas

The following summaries are subject todhmplete text of the statutes and organizationalideents of the registrants described below
and are qualified in their entirety by referencer#éto. QCIl is a Delaware corporation, and eacdQ@©f QSC and QCF is a Colorado
corporation.

Qwest Communications I nternational Inc., a Delaware corporation

Section 145 of the Delaware General Cotpmrdaw (the "DGCL") sets forth the circumstanaesvhich a Delaware corporation is
permitted and/or required to indemnify its direstand officers. The DGCL permits a corporatiomigeimnify its directors and officers in
certain proceedings if the director or officer ksamplied with the standard of conduct set out mBGCL. The standard of conduct requires
that the director or officer must have acted indy&aith, in a manner the person reasonably beli¢wdxt in or not opposed to the best inte
of the corporation, and, with respect to mattera ariminal proceeding, the director or officer mliave had no reason to believe that his or
her conduct was unlawful. With respect to suit®bin the right of the corporation, the DGCL pemriitdemnification of directors and
officers if the person meets the standard of conduecept that it precludes indemnification of dies and officers who are adjudged liabl
the corporation, unless the Court of Chancery erctiurt in which the corporation's action or susisvbrought determines that the director or
officer is fairly and reasonably entitled to indetgrior expenses. To the extent that a presenvranér director or officer of the corporation is
successful on the merits or otherwise in his ordedense of a proceeding, the corporation is requio indemnify the director or officer
against reasonable expenses incurred in defendimgelf or herself. The rights provided in

-1
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Section 145 of the DGCL are not exclusive, andcttrporation may also provide for indemnificatiorden bylaw, agreement, vote of
stockholders or disinterested directors or othexwis

QCII provides for indemnification of direcs and officers in its Amended and Restated Bylaks Amended and Restated Bylaws
provide for indemnification of its current (and,some cases, former) directors and officers agamgliability incurred in connection with
any proceeding in which such person may be invoased party or otherwise, by reason of the fadtsheh person is or was serving in an
indemnified capacity, except: (a) to the extent #rey such indemnification against a particuldbility is expressly prohibited by applicable
law, or (b) where a judgment or other final adjadiicn adverse to such person establishes, or vithisrdetermined in accordance with
applicable law, that his or her acts or omissiongére in breach of such person's duty of loy&stydCll or its stockholders, (ii) were not in
good faith or involved intentional misconduct dkreowing violation of law, or (iii) resulted in reipt by such person of an improper personal
benefit. To the extent permitted by law, officenslalirectors are required to cooperate with QCk asndition to receiving indemnification
under the Amended and Restated Bylaws.

Section 102(b)(7) of the DGCL provides taarporation may relieve its directors from peeddiability to such corporation or its
stockholders for monetary damages for any breatheir fiduciary duty as directors except (i) fobeach of the duty of loyalty, (ii) for
failure to act in good faith, (iii) for intentionatisconduct or knowing violation of law, (iv) foriMul or negligent violations of certain
provisions in the DGCL imposing certain requirensenith respect to stock repurchases, redemptiodglaidends, or (v) for any
transactions from which the director derived anrioper personal benefit. As permitted by the DGCC|K3 Restated Certificate of
Incorporation eliminates a director's personaliliigbfor monetary damages to QCII and its stockiersk except for liability for any breach of
the director's duty of loyalty to QCII or its stdekders, for acts or omissions not in good faitlvbich involve intentional misconduct or a
knowing violation of law, arising under Section 1a¥the DGCL, or for any transaction from which tieector derived an improper personal
benefit.

QCII, QC, QSC and QCF also have agreemititscertain of their officers and directors whigguire that QCII, QC, QSC or QCF,
respectively, indemnify such officers and directiarshe extent permitted or required by each comigaBylaws and applicable law. The
directors and officers of QCII, QC, QSC and QCFareered by insurance policies that insure thennagaertain liabilities.

Qwest Corporation, Qwest Services Corporation and Qwest Capital Funding, I nc., each a Colorado corporation

The Restated Articles of Incorporation & @he Amended and Restated Articles of Incorporatif QSC and QCF and/or Amended .
Restated Bylaws of QC, QSC and QCF contain cepiainisions that set forth the circumstances in Whaach corporation is required to
indemnify its respective officers and directors emndpplicable law. The Colorado Business Corponatifsct (the "CBCA"), as set forth in
Title 7, Articles 101 to 117 of the Colorado Reds®tatutes, governs QC's, QSC's and QCF's obligatmindemnify their officers and
directors. The CBCA specifies the circumstancesumdich a corporation may indemnify its directamficers, employees and agents. As to
directors, the CBCA generally requires that a doeprovide a statement that he or she has metaircstandard of conduct. The CBCA
standard requires that a director must have antgdad faith and, for acts done in a director'sc@f capacity, must have reasonably believed
that he or she acted in the best interests ofdhgocation. In all other instances, the directosthave acted in good faith and must have
reasonably believed that he or she acted in a mahaewas not opposed to the best interests ofdihgoration. In criminal proceedings, the
director must not have had a reason to believehtisadr her conduct was unlawful. In a proceedirgught by or in the right of the
corporation, or that alleges that a director imgrtypreceived a personal benefit, the director oaive indemnified if he or she is adjudged
liable, unless a court orders the corporation forpasonable expenses. On the other hand, theratippomust pay reasonable expenses tl
director

-2
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or officer incurred in a proceeding when any dioedr officer is wholly successful on the meritsotherwise in defending any civil or
criminal proceeding. The CBCA permits the corpanatio indemnify officers and employees to a greaktent than it can indemnify direct
if such indemnification would not violate publicljmy.

The Amended and Restated Bylaws of QC, @%CQCF also require indemnification of their rediye directors and officers if such
indemnification would be consistent with the CBGAipject to certain conditions. These conditionfuide, among other things, that (a) the
director or officer must have acted consistentlihwie standards of conduct set forth in the CB@4 described above, and (b) the directc
officer must cooperate with the corporation in cection with the proceeding. In certain situatioR€;, QSC and QCF also are required to
legal fees and expenses to their respective offiard directors in advance of a final judgment. figjlets granted to the respective officers
directors by the Amended and Restated Bylaws of @&LCQCF are not exclusive and continue as to fooffieers and directors.

The CBCA also provides that a corporatiaynm its articles of incorporation eliminate anlt the personal liability of a director to the
corporation or to its shareholders for monetary alges for breach of fiduciary duty as a directocegt for monetary damages for any breach
of the director's duty of loyalty to the corporatior its shareholders, acts or omissions not irddaith or that involve intentional misconduct
or knowing violation of law, certain acts regardaggproval of unlawful distributions or any transaatfrom which the director directly or
indirectly derived an improper personal benefitt Bmended and Restated Articles of Incorporatio@8f and QCF eliminate the personal
liability of any director of the corporation to tkerporation and its shareholders for monetary dgm#or any breaches of fiduciary duties as
a director, to the fullest extent permitted by GRCA.

ltem 16. Exhibits

A list of exhibits included as part of thegistration statement is set forth in the Exhiibitex which immediately precedes such exhibits
and is incorporated herein by reference.

Item 17. Undertakings
The undersigned registrants hereby undertak
To file, during any period in which offers sales are being made, a post-effective amendiméhis registration statement:
(i) Toinclude any prospectus requirgdection 10(a)(3) of the Securities Act of 1938amended (the "Securities Act");

(i) To reflect in the prospectus anytaor events arising after the effective date efrégistration statement (or the most recent
post-effective amendment thereof) which, individypak in the aggregate, represent a fundamentalgdan the information set forth
in the registration statement. Notwithstandingfthregoing, any increase or decrease in volume airsiées offered (if the total dollar
value of securities offered would not exceed thiaictv was registered) and any deviation from the éovaigh end of the estimated
maximum offering range may be reflected in the fafmprospectus filed with the SEC pursuant to Rild(b) if, in the aggregate, the
changes in volume and price represent no moredl20% change in the maximum aggregate offeringemét forth in the
"Calculation of Registration Fee" table in the effee registration statement; and

(i) To include any material informatiavith respect to the plan of distribution not prawsty disclosed in the registration
statement or any material change to such informatidhe registration statement;
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provided, however, that paragraphs (i), (ii) and (iii) of this sextido not apply if the information required to beluded in a post-
effective amendment by those paragraphs is comtameeports filed with or furnished to the SECthg registrants pursuant to Section 13 or
Section 15(d) of the Exchange Act that are incaafeat by reference in the registration statemerig oontained in a form of prospectus filed
pursuant to Rule 424(b) that is part of the regt&in statement.

That, for the purpose of determining amaypility under the Securities Act, each such pofgetifive amendment shall be deemed to be a
new registration statement relating to the se@agitiffered therein, and the offering of such séiesrat that time shall be deemed to be the
initial bona fideoffering thereof.

To remove from registration by means obatgeffective amendment any of the securities bedggstered which remain unsold at the
termination of the offering.

That, for the purpose of determining liabilnder the Securities Act to any purchaser:

(A) Each prospectus filed by the registsgrursuant to Rule 424(b)(3) shall be deemed fodlbeof the registration statement as
of the date the filed prospectus was deemed pamafincluded in the registration statement; and

(B) Each prospectus required to be filacspant to Rule 424(b)(2), (b)(5), or (b)(7) astjdia registration statement in reliance
on Rule 430B relating to an offering made purswarmule 415(a)(1)(i), (vii), or (x) for the purposéproviding the information
required by section 10(a) of the Securities Actldledeemed to be part of and included in thestegfion statement as of the earlie
the date such form of prospectus is first used affectiveness or the date of the first contrdctade of securities in the offering
described in the prospectus. As provided in Rul@B43or liability purposes of the issuer and anyspa that is at that date an
underwriter, such date shall be deemed to be aeffimstive date of the registration statement retato the securities in the
registration statement to which that prospectuses| and the offering of such securities at ihag shall be deemed to be the initial
bona fide offering thereoProvided, howevethat no statement made in a registration stateorgmtospectus that is part of the
registration statement or made in a document iraratpd or deemed incorporated by reference intoefistration statement or
prospectus that is part of the registration statemal, as to a purchaser with a time of contraicsale prior to such effective date,
supersede or modify any statement that was matihe iregistration statement or prospectus that \aetsgb the registration statement
or made in any such document immediately priouithseffective date; or

That, for the purpose of determining lidpibf the registrants under the Securities Acaiy purchaser in the initial distribution of the
securities: The undersigned registrants undertadiein a primary offering of securities of the urslgned registrants pursuant to this
registration statement, regardless of the undangrinethod used to sell the securities to the @seh if the securities are offered or sold to
such purchaser by means of any of the followingramications, the undersigned registrants will Iseléer to the purchaser and will be
considered to offer or sell such securities to quatthaser:

(i) Any preliminary prospectus or prospes of the undersigned registrants relating tooffiering required to be filed pursuant
to Rule 424;

(ii) Any free writing prospectus relatitg the offering prepared by or on behalf of thelensigned registrants or used or referred
to by the undersigned registrants;

(iii) The portion of any other free wrijrprospectus relating to the offering containingerial information about the undersigt
registrants or their securities provided by or ehdif of the undersigned registrants; and
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(iv) Any other communication that is arfieofin the offering made by the undersigned regids to the purchaser.

That, for purposes of determining any lipunder the Securities Act, each filing of QGldnd QC's annual report pursuant to Section
13(a) or Section 15(d) of the Exchange Act (andengtapplicable, each filing of an employee bempdfin's annual report pursuant to Section
15(d) of the Exchange Act) that is incorporateddfgrence in the registration statement shall leengel to be a new registration statement
relating to the securities offered therein, anddffering of such securities at that time shaldeemed to be the initidlona fideoffering
thereof.

Insofar as indemnification for liabiliti@sising under the Securities Act may be permitteditectors, officers and controlling persons of
the registrants pursuant to the foregoing provisiam otherwise, the registrants have been adtigddn the opinion of the SEC such
indemnification is against public policy as expegb the Securities Act and is, therefore, unargable. In the event that a claim for
indemnification against such liabilities (otherrnhthe payment by the registrants of expenses iedwr paid by a director, officer or
controlling person of the registrants in the susfidslefense of any action, suit or proceedingisiserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrants will, unlesth@opinion of counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgersindemnification by it is against public
policy as expressed in the Securities Act andlvalgoverned by the final adjudication of such issue

To file an application for the purpose etefmining the eligibility of the trustee to actdem subsection (a) of Section 310 of the Trust
Indenture Act in accordance with the rules and lagns prescribed by the SEC under Section 308)lm)f{the Trust Indenture Act.
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SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the registrant certifies thatashreasonable grounds to believe that it meets al
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Denvegt8 of Colorado, on December 12, 2008.

QWEST COMMUNICATIONS INTERNATIONAL INC

/sl STEPHEN E. BRILZ

By: Stephen E. Bril:
Title:  Vice President and Assistant Secret

Pursuant to the requirements of the Seeariict of 1933, this registration statement hantmgned by the following persons in the
capacities and on the dates indicated.

Name Title. Date
* Director, Chairman and
Chief Executive Officer December 12, 20(
Edward A. Muellel (Principal Executive Officer
* Executive Vice President and
Chief Financial Officer December 12, 20(
Joseph J. Euteneu (Principal Financial Officer)
" Senior Vice President, Controller ¢

Chief Accounting Officer December 12, 201

R. William Johnston (Principal Accounting Officer

Director December 12, 20(
Linda G. Alvaradc
*
Director December 12, 20(
Charles L. Bigg:
*
Director December 12, 20(
K. Dane Brookshe
*
Director December 12, 20(
Peter S. Hellma
*
Director December 12, 20(

R. David Hoovel
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Name

Patrick J. Martir

*

Caroline Matthew:

Wayne W. Murdy

*

Jan L. Murley

*

Frank P. Popof

*

James A. Unrul

*By:

Anthony Welters

/sl STEPHEN E. BRILZ

Stephen E. Brilz
Attorney-in- Fact

Title

Director

Director

Director

Director

Director

Director

Director

Date

December 12, 20(

December 12, 20(

December 12, 20(

December 12, 20(

December 12, 20(

December 12, 20(

December 12, 20(




Table of Contents
SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the registrant certifies thatashreasonable grounds to believe that it meets al
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Denvegt8 of Colorado, on December 12, 2008. To thengthat the registrant's ability to issue
debt securities pursuant to this registration state is dependent on the assignment of a secatitygr the registrant reasonably believes that
the security rating requirement will be met by tinee of sale.

QWEST CORPORATIONM

/s/ STEPHEN E. BRILZ

By:  Stephen E. Bril:
Title: Vice President and Secretz

Pursuant to the requirements of the Seesarict of 1933, this registration statement haanlsgned by the following persons in the
capacities and on the dates indicated.

Name Jitle Date
* Director and Chief Executive Offic
December 12, 20(
Edward A. Muellel (Principal Executive Officer
* Executive Vice President and
Chief Financial Officer December 12, 20(
Joseph J. Euteneu (Principal Financial Officer)

Senior Vice President, Controller ¢
December 12, 20(

Chief Accounting Officer

R. William Johnston (Principal Accounting Officer

Director December 12, 20(

Thomas E. Richarc

*By: /s/ STEPHEN E. BRILZ

Stephen E. Brilz
Attorney-in- Fact
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SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the registrant certifies thatashreasonable grounds to believe that it meets al
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Denvegt8 of Colorado, on December 12, 2008.

QWEST SERVICES CORPORATIO

/s/ STEPHEN E. BRILZ

By:  Stephen E. Bril:
Title: Vice President and Secrete

Pursuant to the requirements of the Seeariict of 1933, this registration statement hantmgned by the following persons in the
capacities and on the dates indicated.

Name Title Date

Chief Executive Officer

(Principal Executive Officer) December 12, 201

Edward A. Muellel

* Executive Vice President and
Chief Financial Officer December 12, 20(
Joseph J. Euteneu (Principal Financial Officer)

Senior Vice President, Controller ¢
December 12, 20(

Chief Accounting Officer

R. William Johnston (Principal Accounting Officer

Director December 12, 20(

Thomas E. Richarc

*

Director December 12, 20(
Richard N. Bae

*By: /s/ STEPHEN E. BRILZ

Stephen E. Brilz
Attorney-in- Fact
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SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the registrant certifies thatashreasonable grounds to believe that it meets al
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Denvegt8 of Colorado, on December 12, 2008.

QWEST CAPITAL FUNDING, INC.

/s/ STEPHEN E. BRILZ

By:  Stephen E. Bril:
Title: Vice President and Secrete

Pursuant to the requirements of the Seeariict of 1933, this registration statement hantmgned by the following persons in the

capacities and on the dates indicated.

Name

Edward A. Muellel

Joseph J. Euteneuer

R. William Johnstor

Title Date

Chief Executive Officer

(Principal Executive Officer) December 12, 201

Sole Director, Executive Vice Presid

and Chief Financial Officer December 12, 20

(Principal Financial Officer)

Senior Vice President, Controller and
Chief Accounting Officer
(Principal Accounting Officer

December 12, 20(

*By: /s/ STEPHEN E. BRILZ

Stephen E. Brilz
Attorney-in- Fact
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Exhibit
No.

EXHIBIT INDEX

Exhibit

1.1

1.2

1.3

1.4

4.1

4.2

4.4

4.€

4.8

4.1C

Form of Underwriting Agreement for debt securitiesl/or warrants to purchase debt securiti

Form of Underwriting Agreement for equity secustend/or warrants to purchase equity securiti

Form of Underwriting Agreement for convertible dsbturities and/or warrants to purchase convertiblg securities.
Form of Distribution Agreement.

Restated Certificate of Incorporation of Qwest Caminations International Inc. (incorporated by refeee to Annex H to the
Registration Statement of Qwest Communicationghatiional Inc. on Form-4/A filed September 17, 1999, File No. --81149).

Certificate of Amendment of Restated Certificaténmforporation of Qwest Communications Internatidna. (incorporated by
reference to Exhibit 3.2 to Qwest Communicatiorisrimational Inc.'s Quarterly Report on Form 10-Qthe quarter ended June 30,
2004, File No. 00-15577).

Amended and Restated Bylaws of Qwest Communicati@asnational Inc., adopted as of July 1, 2002 ameénded as of May 25,
2004 (incorporated by reference to Exhibit 3.3 tee@t Communications International Inc.'s Quart&gport on Form 10-Q for the
quarter ended June 30, 2004, File No.-15577).

Restated Articles of Incorporation of Qwest Corpiora(incorporated by reference to Exhibit 3A to €stvCorporation's Annual
Report on Form 1-K for the year ended December 31, 1997, File N&-03040).

Articles of Amendment to the Articles of Incorpacat of Qwest Corporation (incorporated by referetocExhibit 3.1 to Qwest
Corporation's Quarterly Report on Formr-Q for the quarter ended June 30, 2000, File No-03040).

Amended and Restated Bylaws of Qwest Corporatifectéve as of February 13, 2003 (incorporateddference to Exhibit 3.3 to
Qwest Corporation's Annual Report on Forn-K for the year ended December 31, 2002, File NG-03040).

Amended and Restated Articles of Incorporation wfe& Services Corporation (incorporated by refezd¢nd=xhibit 3.1 to the
Registration Statement of Qwest Services Corpara@west Communications International Inc., and &w@apital Funding, Inc. on
Form &-4 filed May 3, 2004, File No. 3-115115).

Amended and Restated Bylaws of Qwest Services Catipa, effective as of February 13, 2003 (incogted by reference to Exhi
3.2 to the Registration Statement of Qwest Sen@mporation, Qwest Communications International,land Qwest Capital
Funding, Inc. on Form-4 filed May 3, 2004, File No. 3:-115115).

Amended and Restated Articles of Incorporation we& Capital Funding, Inc. (incorporated by refeeeto Exhibit 3.5 to the
Registration Statement of Qwest Services Corparaf@west Communications International Inc., and &v@apital Funding, Inc. on
Form $-4 filed May 3, 2004, File No. 3-115115).

Amended and Restated Bylaws of Qwest Capital Fundirc. (incorporated by reference to Exhibit 28ie Registration Statement
of Qwest Services Corporation, Qwest Communicatioternational Inc., and Qwest Capital Funding, kot Form S-4 filed May 3,
2004, File No. 33-115115).
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Exhibit

No. Exhibit

4.11 Senior Debt Securities Indenture, dated as ofether 8, 2005, by and between Qwest Communicaliwesiational Inc. and U.S.
Bank National Association (incorporated by refeeetw Exhibit 4.1 to Qwest Communications Intern@didnc.'s Current Report on
Form &K filed November 14, 2005, File No. C-15577).

4.1z Form of Subordinated Debt Indenture (incorporatgdeberence to Exhibit 4.8(b) to the Registratidgat&ment of Qwest
Communications International Inc., Qwest ServicegpBration and Qwest Capital Funding, Inc. on F&43 filed August 3, 2005,
File No. 33:-127160).

4.1 Indenture, dated as of October 15, 1999, by anadet Qwest Corporation and Bank One Trust Comgdational Association as
trustee (incorporated by reference to Qwest Cotjmara Annual Report on Form 10-K for the year ehBecember 31, 1999, File
No. 001-03040).

4.14 First Supplemental Indenture, dated as of Augus2@04, by and between Qwest Corporation and UaBkBlational Association
(incorporated by reference to Qwest Communicatioteynational Inc.'s Quarterly Report on Form 1@eQthe quarter ended
September 30, 2004, File No. (-15577).

4.1t Second Supplemental Indenture, dated November(®Bl, by and between Qwest Corporation and U.S. Bkailonal Association
(incorporated by reference to Qwest Corporationgé€ht Report on Form-K filed November 23, 2004, File No. C-03040).

4.1€ Third Supplemental Indenture, dated June 17, 200Bnd between Qwest Corporation and U.S. BankoNatiAssociation
(incorporated by reference to Qwest Corporation’séht Report on Form-K filed June 23, 2005, File No. 0-03040).

4.17 Fourth Supplemental Indenture, dated August 8, 2069@&nd between Qwest Corporation and U.S. BartloNa Association
(incorporated by reference to Qwest Corporation’s€ht Report on Form-K filed August 8, 2006, File No. 0-03040).

4.1¢ Fifth Supplemental Indenture, dated May 16, 20§7amd between Qwest Corporation and U.S. Bank NatiAssociation
(incorporated by reference to Qwest Corporation’séht Report on Form-K filed May 18, 2007, File No. 0(-03040).

4.1¢ Form of Global Note.’

4.2C Form of Global Senior Note.

4.21 Form of Global Senior Convertible Note

4.2Z Form of Global Subordinated Note

4.2: Form of Global Subordinated Convertible Not

4.24 Specimen of Certificate Representing Qwest Comnatioigs International Inc.'s Common Stock (incorpedaby reference to
Exhibit 4.13 to the Registration Statement of QWastimunications International Inc., Qwest ServiCesporation, and Qwest
Capital Funding, Inc. on Formn-3 filed August 3, 2005, File No. 3-127160).

4.2t Form of Certificate of Designation for Preferred@& of Qwest Communications International In

4.2€ Form of Warrant Agreement

4.27 Form of Depositary Agreement

4.2&¢ Form of Depositary Receipt
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Exhibit
No. Exhibit
4.2¢ Form of Purchase Contract Agreemel

4.3C Form of Unit Agreement.
4.31 Form of Unit Certificate.’
5.1 Opinion of Stephen E. Brilz, Es

12.1 Computation of Qwest Communications International Ratio of Earnings to Fixed Charges (incorpatdg reference to Exhibit :
to Qwest Communications International Inc.'s Qurteeport on Form 10-Q for the quarter ended Saptr 30, 2008, filed
October 29, 2008, File No-15577).

12.z Computation of Qwest Corporation Ratio of Earnitm&ixed Charges (incorporated by reference to kbR to Qwest
Corporation's Quarterly Report on Formr-Q for the quarter ended September 30, 2008, filewiezr 30, 2008, File No. 0-03040).

12.2 Computation of Qwest Corporation Ratio of Earnitg&ixed Charges for 2003 and 20

23.1 Qwest Communications International Inc. Consenhdépendent Registered Public Accounting Fi

23.2 Qwest Corporation Consent of Independent Registetddic Accounting Firm

23.2 Consent of Stephen E. Brilz, Esqg. (included indpiion referred to in Exhibit 5.1 abow

24.1 Qwest Communications International Inc. Power dbitey.

24.z Qwest Corporation Power of Attorne

24.2 Qwest Services Corporation Power of Attorr

24.4 Qwest Capital Funding, Inc. Power of Attorn

25.1 T-1 Statement of Eligibility under the Trust Inderguxct of 1939 in respect of the QCII Senior Delatdnture.

25.2 T-1 Statement of Eligibility under the Trust Indemuxct of 1939 in respect of the QCII SubordinatesbDindenture

25.2 T-1 Statement of Eligibility under the Trust Inderguxct of 1939 in respect of the QC Indentt

* To be filed by amendment or via Form 8-K.
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Exhibit 5.1
December 12, 2008

Qwest Communications International Inc.
Qwest Corporation

Qwest Services Corporation

Qwest Capital Funding, Inc.

1801 California Street

Denver, Colorado 80202

Re: Qwest Communications International Inc.
Qwest Corporation
Qwest Services Corporation
Qwest Capital Funding, Inc.
Registration Statement on Form S-3 filed on Decerh®eg2008

Ladies and Gentlemen:

| have examined the Registration Stateroarifform S-3 (the "Registration Statement") in trarf in which it is to be filed today by
Qwest Communications International Inc., a Delavwangoration ("QCII"), Qwest Corporation, a Colooatbrporation ("QC"), Qwest
Services Corporation, a Colorado corporation ("QS&id Qwest Capital Funding, Inc., a Colorado omapon ("QCF" and together with
QCIl, QC and QSC, the "Issuers") with the Secwidad Exchange Commission (the "Commission") puntsisethe Securities Act of 1933,
as amended (the "Securities Act"). The Registrafitaiement relates to the registration of the ¥alhg securities (together, the "Securities"):
(i) shares of common stock, par value $0.01 perestwd QCII (the "Common Stock"); (ii) shares ofeoor more series of preferred stock, par
value $1.00 per share, of QCII (the "Preferred Bo(iii)) debt securities of QCIl and/or QC (thB&bt Securities"); (iv) purchase contracts
(the "Purchase Contracts") for the purchase orafadecurities, including Common Stock, Preferréokk, or Debt Securities; (v) depositary
shares of QCII (the "Depositary Shares") consistihBreferred Stock; (vi) warrants for the purcheaB€ommon Stock, Preferred Stock, D
Securities, rights to receive payment in cash oustes based on the value, rate or price of aneare specified securities, or any
combination of the foregoing (the "Warrants"); Juinits consisting of one or more of Common Stétieferred Stock, Debt Securities,
Purchase Contracts, Depositary Shares, Warrangsyocombination thereof (the "Units"); and (vigijlarantees by QSC and/or QCF of the
Debt Securities issued by QCII (the "GuarantedE¥p indicated in a prospectus supplement to thgiftration Statement, the Debt Secur
or Preferred Stock may be convertible into otheusées, including Common Stock or Preferred Stock

In rendering the opinions set forth heréimave examined the originals, or copies iderditie my satisfaction as being true and complete
copies of the originals, of such records of theéss and certificates of officers of the Issuers ainpublic officials and such other documents
as we have deemed relevant and necessary as thédvdle opinions set forth below. In my examioat | have assumed the genuineness of
all signatures, the legal capacity and competefieyl oatural persons, the authenticity of all doants submitted to me as originals and the
conformity to original documents of all documentdmitted to me as copies.

Based upon the foregoing examination aneliance thereon, and subject to (x) the assumgtitated and in reliance on statements of
fact contained in the documents that we have exagrémd (y) completion of all corporate action reggito be taken by the Issuers to duly
authorize each proposed issuance of Securitieki€iimg) the due reservation of any shares of Com8tork or Preferred Stock for issuance
upon conversion or exchange of any other Secuntiés connection with any Purchase Contract), Icdrthe opinion that:

1. With respect to the Common Stock, when the shar€@mmon Stock have been issued and delivereddordance with the
applicable definitive purchase, underwriting or i&am




agreement against the receipt of requisite coraiider, the shares of Common Stock will be validisuied, fully paid and non-
assessable.

With respect to the Preferred Stock, when (a) p@ieable Certificate of Designation for the Preder Stock to be issued has
been duly filed with the Office of the SecretarySite of the State of Delaware and (b) the shafrBseferred Stock have be
issued and delivered in accordance with the appkcdefinitive purchase, underwriting or similaregment against the rece
of requisite consideration therefor provided fagrthin, the shares of Preferred Stock will be valigsued, fully paid and non-
assessable.

With respect to Debt Securities to be issued underor more indentures (each, an "Indenture"), whgthe Indenture and the
applicable supplement thereto, if any, has beey authorized and validly executed and delivered®/l or QC, as
applicable, and the trustee thereunder, (b) theritde has been duly qualified under the Trustrihde Act of 1939, as
amended, and (c) the Debt Securities have beeniexkdssued, delivered and authenticated in aecoealwith the terms of
the Indenture and the applicable definitive purehasiderwriting or similar agreement against thoeimg of requisite
consideration therefor provided for therein, thdD®ecurities will constitute legal, valid and himgl obligations of QCII or
QC, as applicable.

With respect to Common Stock or Preferred Stodbetéssued upon conversion of the Debt Securitid?referred Stock, when
(a) if applicable, the Certificate of Designatiamr the Preferred Stock to be issued has been dediith the Office of the
Secretary of State of the State of Delaware, (hpflicable, the Debt Securities or Preferred Staxkbeen presented for
conversion in accordance with the terms thereaf,(@hsuch Common Stock or Preferred Stock, asdlse may be, has been
issued and delivered in accordance with the terfimtiseoapplicable Debt Securities or Preferred Staskthe case may be, such
shares of Common Stock or Preferred Stock will &ledly issued, fully paid and non-assessable.

With respect to Purchase Contracts, when (a) shpseccontract agreement relating to the Purchasta€s (the "Purchase
Contract Agreement") has been duly authorized atidly executed and delivered by QCII and eachypidwgreto, (b) the tern
of the Purchase Contracts have been establishextordance with the terms of the Purchase Comgretement, (c) the terms
of any collateral or security arrangements relatimguch Purchase Contracts have been establigideti@ agreements relating
thereto have been validly executed and delivereddn of the parties thereto and any collaterabkeas deposited with the
collateral agent in accordance with such arrangésnand (d) such Purchase Contracts have beentereaod delivered in
accordance with the Purchase Contract Agreementhenapplicable definitive purchase, underwritimgimilar agreement
against the receipt of requisite considerationdfwgrprovided therein, the Purchase Contractsheillegal, valid and binding
obligations of QCII.

With respect to Depositary Shares, when (a) a depgeement relating to the Depositary Shares"{Eleposit Agreement”)
has been duly authorized and validly executed atisleted by QCII and each party thereto, (b) thgliapble Certificate of
Designation for the Depositary Shares has beenfdetywith the Office of the Secretary of Statetloé State of Delaware, and
(c) the Depositary Shares have been issued ancedsdi in accordance with the Deposit Agreementthad@pplicable
definitive purchase, underwriting or similar agresragainst the receipt of requisite consideratienefor provided therein,
the Depositary Shares will be validly issued, fydbid and non-assessable.

With respect to the Warrants, when (a) a warrareegent relating to the Warrants (the "Warrant &grent") has been duly
authorized and validly executed and delivered byl@@d each party thereto, (b) the terms of the Mfas have been
established in accordance




with the Warrant Agreement, and (c) the WarranteeHzeen executed and delivered in accordance hatheated Warrant
Agreement and the applicable definitive purchasdgeuawriting or similar agreement against the retceipequisite
consideration therefor provided therein, the Wasgavill be legal, valid and binding obligations@CII.

8. With respect to the Units, when (a) a unit agredmaating to the Units (the "Unit Agreement") Ha=en duly authorized and
validly executed and delivered by QCII and eachyptuereto, (b) the terms of the Units have beg¢aldished in accordance
with the Unit Agreement, and (c) the Units haverberecuted and delivered in accordance with treadlUnit Agreement al
the applicable definitive purchase, underwritingsionilar agreement against the receipt of requisitesideration therefor
provided therein, the Units will be legal, validdalninding obligations of QCII.

9. With respect to the Guarantees to be issued umgeindenture, when (a) the Indenture and the applécsupplement thereto,
if any, has been duly authorized and validly exedwnd delivered by the Issuers, as applicablettanttustee thereunder,
(b) the Guarantees have been duly authorized didlywexecuted, endorsed thereon, and deliverédh Indenture has been
duly qualified under the Trust Indenture Act of 998s amended, and (d) the Guarantees have beeuekeissued, delivered
and authenticated in accordance with the termbefridenture and the applicable definitive purchasderwriting or similar
agreement against the receipt of requisite coraiider therefor provided for therein, the Guarante#isconstitute legal, valid
and binding obligations of the applicable guarantor

The opinions set forth in paragraphs 3,8 and 9 above are each subject to (i) the effieahy bankruptcy, insolvency, reorganization,
moratorium, arrangement or similar laws affecting tights and remedies of creditors' generallyfuttiog the effect of statutory or other laws
regarding fraudulent transfers or preferentialgfars, and (ii) general principles of equity, irdilhg concepts of materiality, reasonableness,
good faith and fair dealing and the possible urlaldity of specific performance, injunctive relief other equitable remedies regardless of
whether enforceability is considered in a procegdinequity or at law.

| consent to the filing of this opinion @s exhibit to the Registration Statement, andthemrconsent to the use of my name under the
caption "Legal Matters" in the Registration Statatrend the prospectus that forms a part theregjiviimg these consents, | do not thereby
admit that | am within the category of persons vehosnsent is required under Section 7 of the SiesiAct or the Rules and Regulations of
the Commission.

Very truly yours,

/sl Stephen E. Brilz

Stephen E. Bril:
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Exhibit 12.3
QWEST CORPORATION
CALCULATION OF RATIO OF EARNINGS TO FIXED CHARGES
(UNAUDITED)
Years Ended
December 31,
2004 2003

(Dollars in millions)
Income from continuing operations before incomesaxiiscontinued operations and cumulative effechanges in

accounting principle $ 1871 $ 1,84t
Add: estimated fixed charg 68€ 687
Add: estimated amortization of capitalized intel 12 13
Less: interest capitalize (12 12
Total earnings available for fixed charg $ 2,551 $ 2,53¢
Estimate of interest factor on rent $ 7% $ 92
Interest expense, including amortization of premudiscounts and debt issuance cost 59¢ 58¢
Interest capitalize 12 12
Total fixed charge $ 68 $ 687
Ratio of earnings to fixed charg 3.7 3.7

@ Interest expense includes only interest relatddrtg-term borrowings and capital lease obligations.
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Exhibit 23.1
Consent of Independent Registered Public Accountingirm

The Board of Directors and Stockholders
Qwest Communications International Inc.:

We consent to the use of our report datdatirary 12, 2008, except for notes 2, 9, and 20 adich the date is April 4, 2008 with
respect to the consolidated balance sheets of @@amunications International Inc. and subsidiaaie®f December 31, 2007 and 2006 and
the related consolidated statements of operatg&iaskholders' equity (deficit), and cash flowsdach of the years in the three-year period
ended December 31, 2007, and our reports datedi&ight2, 2008 with respect to the related constduifinancial statement schedule,
Schedule II—Valuation and Qualifying Accounts, dhd effectiveness of internal control over finahegporting as of December 31, 2007,
incorporated herein by reference and to the reérém our firm under the heading "Experts" in thespectus.

Our report on the consolidated financiatenents refers to the Company's adoption of tharfgial Accounting Standards Board
(FASB) Interpretation No. 48\ccounting for Uncertainty in Income Taxeftective January 1, 2007, Statement of Financ@loAnting
Standards (SFAS) No. 15Bmployers' Accounting for Defined Benefit Pensind @ther Postretirement Plans—an amendment of FASB
Statements No. 87, 88, 106, and 132{fctive December 31, 2006, SFAS No. 123Ft)are-Based Paymeeitfective January 1, 2006 and
FASB Interpretation No. 4Accounting for Conditional Asset Retirement Obligias, effective December 31, 2005.

KPMG LLP

Denver, Colorado
December 12, 2008
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Exhibit 23.2
Consent of Independent Registered Public Accountingirm

The Board of Directors and Stockholder
Qwest Corporation:

We consent to the use of our report dated| A, 2008 with respect to the consolidated bedasheets of Qwest Corporation and
subsidiaries as of December 31, 2007 and 2006hencktated consolidated statements of operatidéosisolder's equity, and cash flows for
each of the years in the three-year period endegmber 31, 2007, and our report dated Februar2dd8 with respect to the related
consolidated financial statement schedule, Schdtuigaluation and Qualifying Accounts incorporatkerein by reference and to the
reference to our firm under the heading "Expemsthie prospectus.

Our report on the consolidated financiatesnents refers to the Company's adoption of tharfgial Accounting Standards Board
(FASB) Interpretation No. 4&ccounting for Uncertainty in Income Taeffective January 1, 2007, Statement of Financ@oAinting
Standards (SFAS) No. 123(RBhare-Based Paymeetffective January 1, 2006 and FASB Interpretatian 47,Accounting for Conditional
Asset Retirement Obligatioreffective December 31, 2005.

KPMG LLP

Denver, Colorado
December 12, 2008
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Exhibit 24.1
POWER OF ATTORNEY

Each of the undersigned, being a direatdvar officer of Qwest Communications Internatiohad., a Delaware corporation ("QCII"),
hereby constitutes and appoints Edward A. Muelleseph J. Euteneuer and Stephen E. Brilz, andadabbm, his or her true and lawful
attorney-in-fact and agent, with full power of stitogion and resubstitution, for him or her andchis or her name, place and stead in any and
all capacities, to sign a registration statemenfanm S3 in connection with the registration under the8ities Act of 1933, as amended (
"Securities Act"), of various securities of QCIlits consolidated subsidiaries (including withdatitation debt securities, preferred stock,
common stock, purchase contracts, depository shasrsants, units or guarantees) and any and ahadments to such registration statement
(including post-effective amendments and regisiratitatements filed pursuant to Rule 462(b) unaeiSecurities Act, and otherwise), and to
file the same, with all exhibits thereto and alletdocuments in connection therewith, with theuides and Exchange Commission, gran
unto said attorneys-in-fact and agents, and eattneod, full power and authority to do and perforacte and every act and thing requisite and
necessary to be done to the end that such registitatement or registration statements shall ¢pmijth the Securities Act and the
applicable rules and regulations adopted or ispuesant thereto, as fully and to all intents anppses as he or she might or could do in
person, hereby ratifying and confirming all thadsatorneys-infact and agents, or any of them or their substibuteesubstitute, may lawful
do or cause to be done by virtue hereof.

IN WITNESS WHEREOF, each of the undersighas executed this instrument on this" #lay of December, 2008.

/sl Edward A. Mueller /sl Joseph J. Euteneuer

Edward A. Muellel Joseph J. Euteneu

/s/ R. William Johnston

R. William Johnstor

/sl Charles L. Biggs

Charles L. Bigg:

/s/ Peter S. Hellman

Peter S. Hellma

[/s/ Patrick J. Martin

Patrick J. Martir

/sl Wayne W. Murdy

Wayne W. Murdy

/sl Frank P. Popoff

Frank P. Popof

/sl Anthony Welters

Anthony Welters

/s/ Linda G. Alvarado

Linda G. Alvaradc

/s/ K. Dane Brooksher

K. Dane Brookshe

/s/ R. David Hoover

R. David Hoove!

/s/ Caroline Matthews

Caroline Matthew:

/sl Jan L. Murley

Jan L. Murley

/s/ James A. Unruh

James A. Unrul
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Exhibit 24.2
POWER OF ATTORNEY

Each of the undersigned, being a direatdvar officer of Qwest Corporation, a Colorado @ygiion, hereby constitutes and appoints
Edward A. Mueller, Joseph J. Euteneuer and Stegh@&milz, and each of them, his true and lawfubatey-in-fact and agent, with full power
of substitution and resubstitution, for him anchisa name, place and stead in any and all capaditiessgn a registration statement on Form S-
3 in connection with the registration under theusities Act of 1933, as amended (the "Securities)Aof various securities of Qwest
Communications International Inc., a Delaware coaion, or its consolidated subsidiaries (includimithout limitation debt securities,
preferred stock, common stock, purchase contrdefssitory shares, warrants, units or guarantewsaay and all amendments to such
registration statement (including post-effectiveeaaiments and registration statements filed purdoaRtile 462(b) under the Securities Act,
and otherwise), and to file the same, with all bitkithereto and all other documents in connedtienewith, with the Securities and Excha
Commission, granting unto said attorneys-in-fact agents, and each of them, full power and authtoitio and perform each and every act
and thing requisite and necessary to be done tertighat such registration statement or registniattatements shall comply with the
Securities Act and the applicable rules and re@gratadopted or issued pursuant thereto, as faliyta all intents and purposes as he mig
could do in person, hereby ratifying and confirmaigthat said attorneys-in-fact and agents, or@frthhem or their substitute or resubstitute,
may lawfully do or cause to be done by virtue héreo

IN WITNESS WHEREOF, each of the undersighas executed this instrument on this" #lay of December, 2008.

/sl Edward A. Mueller /sl Joseph J. Euteneuer
Edward A. Muellel Joseph J. Euteneu
/s/ R. William Johnston /sl Thomas E. Richards

R. William Johnstor Thomas E. Richarc
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Exhibit 24.3
POWER OF ATTORNEY

Each of the undersigned, being a direatdv@r officer of Qwest Services Corporation, a Cattw corporation, hereby constitutes and
appoints Edward A. Mueller, Joseph J. Euteneuersdephen E. Brilz, and each of them, his true amdul attorney-in-fact and agent, with
full power of substitution and resubstitution, fom and in his name, place and stead in any archpHcities, to sign a registration statement
on Form S-3 in connection with the registration emithe Securities Act of 1933, as amended (theui&@xs Act"), of various securities of
Qwest Communications International Inc., a Delaveamgoration, or its consolidated subsidiariesl(iding without limitation debt securitie
preferred stock, common stock, purchase contrdefssitory shares, warrants, units or guarantemsaay and all amendments to such
registration statement (including post-effectiveeaaiments and registration statements filed purdoaRtle 462(b) under the Securities Act,
and otherwise), and to file the same, with all bitkithereto and all other documents in connedtienewith, with the Securities and Excha
Commission, granting unto said attorneys-in-fact agents, and each of them, full power and authtoitio and perform each and every act
and thing requisite and necessary to be done tertighat such registration statement or registniattatements shall comply with the
Securities Act and the applicable rules and re@gratadopted or issued pursuant thereto, as faliyta all intents and purposes as he mig
could do in person, hereby ratifying and confirmaigthat said attorneys-in-fact and agents, or@frthhem or their substitute or resubstitute,
may lawfully do or cause to be done by virtue héreo

IN WITNESS WHEREOF, each of the undersighas executed this instrument on this" #lay of December, 2008.

/sl Edward A. Mueller /sl Joseph J. Euteneuer
Edward A. Muellel Joseph J. Euteneu
/s/ R. William Johnston /sl Thomas E. Richards
R. William Johnstor Thomas E. Richarc

/s/ Richard N. Baer

Richard N. Bae
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Exhibit 24.4
POWER OF ATTORNEY

Each of the undersigned, being a direatdv@r officer of Qwest Capital Funding, Inc., a @waldo corporation, hereby constitutes and
appoints Edward A. Mueller, Joseph J. Euteneuersdaephen E. Brilz, and each of them, his true amdul attorney-in-fact and agent, with
full power of substitution and resubstitution, fom and in his name, place and stead in any archpHcities, to sign a registration statement
on Form S-3 in connection with the registration emithe Securities Act of 1933, as amended (theui&@xs Act"), of various securities of
Qwest Communications International Inc., a Delaveamgoration, or its consolidated subsidiariesl(iding without limitation debt securitie
preferred stock, common stock, purchase contrdefssitory shares, warrants, units or guarantemsaay and all amendments to such
registration statement (including post-effectiveeaaiments and registration statements filed purdoaRtle 462(b) under the Securities Act,
and otherwise), and to file the same, with all bitkithereto and all other documents in connedtienewith, with the Securities and Excha
Commission, granting unto said attorneys-in-fact agents, and each of them, full power and authtoitio and perform each and every act
and thing requisite and necessary to be done tertighat such registration statement or registniattatements shall comply with the
Securities Act and the applicable rules and re@gratadopted or issued pursuant thereto, as faliyta all intents and purposes as he mig
could do in person, hereby ratifying and confirmaigthat said attorneys-in-fact and agents, or@frthhem or their substitute or resubstitute,
may lawfully do or cause to be done by virtue héreo

IN WITNESS WHEREOF, each of the undersighas executed this instrument on this" #lay of December, 2008.

/sl Edward A. Mueller /sl Joseph J. Euteneuer

Edward A. Muellel Joseph J. Euteneu

/s/ R. William Johnston

R. William Johnstor
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Exhibit 25.1

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY UNDER
THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE
Check if an Application to Determine Eligibility of
a Trustee Pursuant to Section 305(b)(2)

U.S. BANK NATIONAL ASSOCIATION

(Exact name of Trustee as specified in its charter)

31-0841368
I.R.S. Employer Identification No.

800 Nicollet Avenue
Minneapolis, MN 55402
(Address of principal executive office (Zip Code)

Leland Hansen
U.S. Bank National Association
950 17" Street, Suite 1200
Denver, CO 80202
Telephone (303) 585-4594
(Name, address and telephone number of agentifaceg

Qwest Communications International Inc.
(Exact name of obligor as specified in its char

Delaware 84-1339282
(State or other jurisdiction of incorporat (I.R.S. Employer Identification No.)

or organization

Qwest Services Corporation
(Exact name of obligor as specified in its char

Colorado 84-1339283
(State or other jurisdiction of incorporat (I.R.S. Employer Identification No.)

or organization

Qwest Capital Funding, Inc.
(Exact name of obligor as specified in its char

Colorado 84-1028672



(State or other jurisdiction of incorporat (I.R.S. Employer Identification No.)

or organization

1801 California Street, Denver Colorad: 80202
(Zip Code)
(Address of Principal Executive Office

Debt Securities
(Title of the indenture securities)




FORM T-1
Item 1. GENERAL INFORMATION. Furnish the following information as to the $tee.
a) Name and address of each examining or supervigitigosity to which it is subject.

Comptroller of the Currency, Washington, D.C.
Board of Governors of the Federal Reserve Systeashikigton D.C.

b) Whether it is authorized to exercise corporatettpmvers.

Yes

Item 2. AFFILIATIONS WITH OBLIGOR. If the obligor is an affiliate of the Trustee, dabe each such affiliation.

None

Items 3-15. The Trustee is a Trustee under other Indenturesrumbdich securities issued by the obligor are antding. There is not and
there has not been a default with respect to tharies outstanding under other such Indentures.

ltem 16. LIST OF EXHIBITS:  List below all exhibits filed as a part of tlagtement of eligibility and qualification.

1. A copy of the Articles of Association of the Trusteow in effect, incorporated herein by referemcEsxhibit 1 of Form T-1,
Document 6 of Registration No. 333-84320.

2. A copy of the certificate of authority of the Trastto commence business, incorporated herein byergfe to Exhibit 2 of
Form T-1, Document 6 of Registration No. 333-84320.

3. A copy of the certificate of authority of the Traetto exercise corporate trust powers, incorpoitagéeein by reference to
Exhibit 3 of Form T-1, Document 6 of Registration.\833-84320.

4. A copy of the existing bylaws of the Trustee, ag/mo effect, incorporated herein by reference thiBit 4 of Form T-1,
Document 6 of Registration No. 333-84320.

5. Not applicable.

6. The consent of the Trustee required by Sectiont82if(the Trust Indenture Act of 1939, incorporatedlein by reference to
Exhibit 6 of Form T-1, Document 6 of Registration.\833-84320.

7. Report of Condition of the Trustee as of Septend0e12005, published pursuant to law or the requémes of its supervising or
examining authority, attached as Exhibit 7.

8. Not applicable.

9. Not applicable.




SIGNATURE

Pursuant to the requirements of the Tmdéhture Act of 1939, as amended, the Trustee, RASIK NATIONAL ASSOCIATION, a
national banking association organized and existimder the laws of the United States of America, didly caused this statement of eligibi
and qualification to be signed on its behalf by diheersigned, thereunto duly authorized, all inGlity and County of Denver, State of
Colorado on the 10th day of December, 2008.

U.S. BANK NATIONAL ASSOCIATION

By: /sl Leland Hansen

Name Leland Hansel
Title:  Vice Presiden




Exhibit 7

U.S. Bank National Association

Unaudited Statement of Financial Condition

As of 9/30/2008

(in millions)
($000's)
9/30/2008
Assets
Cash and Balances Due From Depository Institut $ 7,23291
Securities 36,927,85
Federal Fund 3,517,81
Loans & Lease Financing Receivab 165,651,53
Fixed Asset: 3,030,77.
Intangible Asset 12,172,60
Other Asset: 14,063,31
Total Assets $242,596,81
Liabilities
Deposits $147,640,67
Fed Fund: 13,500,58
Treasury Demand Not¢ 0
Trading Liabilities 488,24¢
Other Borrowed Mone 43,752,57
Acceptance: 0
Subordinated Notes and Debent 7,379,96
Other Liabilities 6,540,57
Total Liabilities $219,302,62
Equity
Minority Interest in Subsidiarie $ 1,679,59
Common and Preferred Sto 18,20(
Surplus 12,057,62
Undivided Profits 9,538,77.
Total Equity Capital $ 23,294,18
Total Liabilities and Equity Capital $242,596,81

To the best of the undersigned's determinationf #se date hereof, the above financial informat®true and correct.

U.S. Bank National Association

By: /sl Leland Hansen

Vice Presiden

Date: December 10, 20(
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Exhibit 25.1

Item 1. GENERAL INFORMATION. Furnish the followinigformation as to the Trustee.

Item 2. AFFILIATIONS WITH OBLIGOR. If the obligors an affiliate of the Trustee, describe each stidraton.

Items 3-15. The Trustee is a Trustee under othagritures under which securities issued by the oblge outstanding. There is not
and there has not been a default with respecitsehurities outstanding under other such Indesiture

Item 16. LIST OF EXHIBITS: List below all exhibifded as a part of this statement of eligibilitydaqualification.
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Exhibit 25.2

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY UNDER
THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE
Check if an Application to Determine Eligibility of
a Trustee Pursuant to Section 305(b)(2)

U.S. BANK NATIONAL ASSOCIATION

(Exact name of Trustee as specified in its charter)

31-0841368
I.R.S. Employer Identification No.

800 Nicollet Avenue
Minneapolis, MN 55402
(Address of principal executive office (Zip Code)

Leland Hansen
U.S. Bank National Association
950 17" Street, Suite 1200
Denver, CO 80202
Telephone (303) 585-4594
(Name, address and telephone number of agentifaceg

Qwest Communications International Inc.
(Exact name of obligor as specified in its char

Delaware 84-1339282
(State or other jurisdiction of incorporat (I.R.S. Employer Identification No.)

or organization

Qwest Services Corporation
(Exact name of obligor as specified in its char

Colorado 84-1339283
(State or other jurisdiction of incorporat (I.R.S. Employer Identification No.)

or organization

Qwest Capital Funding, Inc.
(Exact name of obligor as specified in its char

Colorado 84-1028672



(State or other jurisdiction of incorporat (I.R.S. Employer Identification No.)

or organization

1801 California Street, Denver Colorad: 80202
(Zip Code)
(Address of Principal Executive Office

Subordinated Debt Securities
(Title of the indenture securities)




FORM T-1
Item 1. GENERAL INFORMATION. Furnish the following information as to the $tee.
a) Name and address of each examining or supervigitigosity to which it is subject.

Comptroller of the Currency, Washington, D.C.
Board of Governors of the Federal Reserve Systeashikigton D.C.

b) Whether it is authorized to exercise corporatettpmvers.

Yes

Item 2. AFFILIATIONS WITH OBLIGOR. If the obligor is an affiliate of the Trustee, dabe each such affiliation.

None

Items 3-15. The Trustee is a Trustee under other Indenturesrumbdich securities issued by the obligor are antding. There is not and
there has not been a default with respect to tharies outstanding under other such Indentures.

ltem 16. LIST OF EXHIBITS:  List below all exhibits filed as a part of tlagtement of eligibility and qualification.

1. A copy of the Articles of Association of the Trusteow in effect, incorporated herein by referemcEsxhibit 1 of Form T-1,
Document 6 of Registration No. 333-84320.

2. A copy of the certificate of authority of the Trastto commence business, incorporated herein byergfe to Exhibit 2 of
Form T-1, Document 6 of Registration No. 333-84320.

3. A copy of the certificate of authority of the Traetto exercise corporate trust powers, incorpoitagéeein by reference to
Exhibit 3 of Form T-1, Document 6 of Registration.\833-84320.

4. A copy of the existing bylaws of the Trustee, ag/mo effect, incorporated herein by reference thiBit 4 of Form T-1,
Document 6 of Registration No. 333-84320.

5. Not applicable.

6. The consent of the Trustee required by Sectiont82if(the Trust Indenture Act of 1939, incorporatedlein by reference to
Exhibit 6 of Form T-1, Document 6 of Registration.\833-84320.

7. Report of Condition of the Trustee as of Septend0e12005, published pursuant to law or the requémes of its supervising or
examining authority, attached as Exhibit 7.

8. Not applicable.

9. Not applicable.




SIGNATURE

Pursuant to the requirements of the Tmdéhture Act of 1939, as amended, the Trustee, RASIK NATIONAL ASSOCIATION, a
national banking association organized and existimder the laws of the United States of America, didly caused this statement of eligibi
and qualification to be signed on its behalf by diheersigned, thereunto duly authorized, all inGlity and County of Denver, State of
Colorado on the 10th day of December, 2008.

U.S. BANK NATIONAL ASSOCIATION

By: /sl Leland Hansen

Name Leland Hansel
Title:  Vice Presiden




Exhibit 7

U.S. Bank National Association
Unaudited Statement of Financial Condition
As of 9/30/2008

Assets

Cash and Balances Due Fri
Depository Institution:

Securities

Federal Fund

(in millions)

($000's)

Loans & Lease Financing Receivab

Fixed Asset:
Intangible Asset
Other Asset:

Total Assets

Liabilities
Deposits
Fed Fund:
Treasury Demand Note
Trading Liabilities
Other Borrowed Mone
Acceptance:
Subordinated Notes and Debentt
Other Liabilities

Total Liabilities

Equity
Minority Interest in Subsidiarie
Common and Preferred Sto
Surplus
Undivided Profits

Total Equity Capital

Total Liabilities and Equity Capital

9/30/2008
$ 7,232,911

36,927,85
3,517,81
165,651,53
3,030,77
12,172,60
14,063,31

$242,596,81

$147,640,67
13,500,58

0

488,24
43,752,57

0

7,379,96
6,540,57!

$219,302,62

$ 1,679,59
18,20(
12,057,62
9,538,77.

$ 23,294,18

$242,596,81

To the best of the undersigned's determinatioof #te date hereof, the above financial informai®true and correct.

U.S. Bank National Association

By:

/sl Leland Hansen

Vice Presiden

Date: December 10, 20(
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Item 1. GENERAL INFORMATION. Furnish the followinigformation as to the Trustee.

Item 2. AFFILIATIONS WITH OBLIGOR. If the obligors an affiliate of the Trustee, describe each stidraton.

Items 3-15. The Trustee is a Trustee under othagritures under which securities issued by the oblge outstanding. There is not
and there has not been a default with respecitsehurities outstanding under other such Indesiture

Item 16. LIST OF EXHIBITS: List below all exhibifded as a part of this statement of eligibilitydaqualification.
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Exhibit 25.3

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY UNDER
THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE
Check if an Application to Determine Eligibility of
a Trustee Pursuant to Section 305(b)(2)

U.S. BANK NATIONAL ASSOCIATION

(Exact name of Trustee as specified in its charter)

31-0841368
I.R.S. Employer Identification No.

800 Nicollet Avenue
Minneapolis, MN 55402
(Address of principal executive office (Zip Code)

Leland Hansen
U.S. Bank National Association
950 17" Street, Suite 1200
Denver, CO 80202
Telephone (303) 585-4594
(Name, address and telephone number of agentrfdceg

Qwest Corporation
(Exact name of obligor as specified in its char

Colorado 87-0273800
(State or other jurisdiction of incorporat (I.R.S. Employer Identification No.)

or organization

1801 California Street, Denver Colorad: 80202
(Zip Code)
(Address of Principal Executive Office

Debt Securities
(Title of the indenture securitie




FORM T-1
tem 1. GENERAL INFORMATION. Furnish the following information as to the Trustee
a) Name and address of each examining or supervigitigosity to which it is subject.

Comptroller of the Currency, Washington, D.C.
Board of Governors of the Federal Reserve Systeashikigton D.C.

b) Whether it is authorized to exercise corporatettpmvers.

Yes

Item 2. AFFILIATIONS WITH OBLIGOR. If the obligor is an affiliate of the Trustee, debe each such affiliation.

None

Items 3-15. The Trustee is a Trustee under other Indenturesrumbich securities issued by the obligor are antding. There is not and
there has not been a default with respect to tbaries outstanding under other such Indentures.

ltem 16. LIST OF EXHIBITS: List below all exhibits filed as a part of thistetment of eligibility and qualification.

1. A copy of the Articles of Association of the Trusteow in effect, incorporated herein by referemcEsxhibit 1 of Form T-1,
Document 6 of Registration No. 333-84320.

2. A copy of the certificate of authority of the Trastto commence business, incorporated herein byergfe to Exhibit 2 of
Form T-1, Document 6 of Registration No. 333-84320.

3. A copy of the certificate of authority of the Traetto exercise corporate trust powers, incorpoiagéeein by reference to
Exhibit 3 of Form T-1, Document 6 of Registration.\833-84320.

4. A copy of the existing bylaws of the Trustee, ag/mo effect, incorporated herein by reference thiBit 4 of Form T-1,
Document 6 of Registration No. 333-84320.

5. Not applicable.

6. The consent of the Trustee required by Sectiont82if(the Trust Indenture Act of 1939, incorporakedlein by reference to
Exhibit 6 of Form T-1, Document 6 of Registration.\833-84320.

7. Report of Condition of the Trustee as of Septend0e12005, published pursuant to law or the requémes of its supervising or
examining authority, attached as Exhibit 7.

8. Not applicable.

9. Not applicable.




SIGNATURE

Pursuant to the requirements of the Tmdéhture Act of 1939, as amended, the Trustee, RASIK NATIONAL ASSOCIATION, a
national banking association organized and existimder the laws of the United States of America, didly caused this statement of eligibi
and qualification to be signed on its behalf by diheersigned, thereunto duly authorized, all inGlity and County of Denver, State of
Colorado on the 10th day of December, 2008.

U.S. BANK NATIONAL ASSOCIATION

By: /sl Leland Hansen

Name Leland Hansel
Title:  Vice Presiden




Exhibit 7

U.S. Bank National Association

Unaudited Statement of Financial Condition

As of 9/30/2008

(in millions)
($000's)
9/30/2008
Assets
Cash and Balances Due From Depository Institut $ 7,23291
Securities 36,927,85
Federal Fund 3,517,81
Loans & Lease Financing Receivab 165,651,53
Fixed Asset: 3,030,77.
Intangible Asset 12,172,60
Other Asset: 14,063,31
Total Assets $242,596,81
Liabilities
Deposits $147,640,67
Fed Fund: 13,500,58
Treasury Demand Not¢ 0
Trading Liabilities 488,24¢
Other Borrowed Mone 43,752,57
Acceptance: 0
Subordinated Notes and Debent 7,379,96
Other Liabilities 6,540,57
Total Liabilities $219,302,62
Equity
Minority Interest in Subsidiarie $ 1,679,59
Common and Preferred Sto 18,20(
Surplus 12,057,62
Undivided Profits 9,538,77.
Total Equity Capital $ 23,294,18
Total Liabilities and Equity Capital $242,596,81

To the best of the undersigned's determinationf #se date hereof, the above financial informat®true and correct.

U.S. Bank National Association

By: /sl Leland Hansen

Vice Presiden

Date: December 10, 20(




QuickLinks
Exhibit 25.3

Item 1. GENERAL INFORMATION. Furnish the followinigformation as to the Trustee.

Item 2. AFFILIATIONS WITH OBLIGOR. If the obligors an affiliate of the Trustee, describe each stidraton.

Items 3-15. The Trustee is a Trustee under othagritures under which securities issued by the oblge outstanding. There is not
and there has not been a default with respecitsehurities outstanding under other such Indesiture

Item 16. LIST OF EXHIBITS: List below all exhibifded as a part of this statement of eligibilitydaqualification.



