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Filed pursuant to Rule 424(b)(3
Registration Statement No. 333t6285!

PROSPECTUS

$810,500,000

Qwest Corporation
Exchange Offer for All Outstanding

83/ 8% Notes due 2016
(CUSIP Nos. 74913GAU9 and U7490RAJ8)
for new 8°2/8% Notes due 2016
that have been registered under the Securities Actf 1933

This exchange offer will expire at 5:00 p.m., Nework City time,
on December 14, 2009, unless extended.

The Exchange Notes:

. The terms of the registered?8s % Notes due 2016 to be issued in the exchange aféesubstantially identical to the terms of
the outstanding 8/ 8 % Notes due 2016, except that the transfer resinist registration rights and additional interestvisions
relating to the outstanding notes will not applytite exchange notes.

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

Material Terms of the Exchange Offer:

. The exchange offer expires at 5:00 p.m., New Ydti time, on December 14, 2009, unless extended.

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

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

. The exchange offer is not subject to any minimunaés condition, but is subject to customary coodii

. The exchange of the exchange notes for outstanditegs will not be a taxable exchange for U.S. Fdecome tax purpose
. There is no existing public market for the outstagcotes or the exchange notes. We do not intefidttthe exchange notes

any securities exchange or quotation system.

. Each broke-dealer that receives exchange notes for its owawstdn the exchange offer must acknowledge thatduired the
outstanding notes for its own account as a resuftasket-making or other trading activities and tragree that it will deliver a
prospectus meeting the requirements of the Seesidtct of 1933, as amended, in connection withrasgle of the exchange
notes. A participating broker-dealer may use thisspectus, as it may be amended or supplementetitiince to time, in
connection with resales of exchange notes recéivedchange for outstanding notes where such oudstg notes were acquir
as a result of market-making activities or othading activities.

See "Risk Factors" beginning on page 10.

Neither the Securities and Exchange Commissiorangrstate securities commission has approved apgi©ved of these securities or pas
upon the adequacy or the accuracy of this prospgeduy representation to the contrary is a crimiofiense
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We have not authorized anyone to give any informadin or make any representation about us that is diéfrent from or in addition
to that contained in this prospectus. Therefore, ihnyone does give you information of this sort, yoshould not rely on it as authorized
by us. If you are in a jurisdiction where offers tosell, or solicitations of offers to purchase, theecurities offered by this document are
unlawful, or if you are a person to whom it is unlavful to direct these types of activities, then theffer presented in this document does
not extend to you. You should assume that the infaration contained in this prospectus is accurate oplas of the date on the front of thi
prospectus, regardless of the date of delivery ohis prospectus or the sale of the securities madeteunder.
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WHERE YOU CAN FIND MORE INFORMATION

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

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

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

INCORPORATION BY REFERENCE

We file annual, quarterly and special répand other information with the Securities anghlange Commission, or SEC. SEC filings of
QC (defined below) are available to the public aer Internet at the SEC's web sitdtip://www.sec.govUnless specifically listed below, t
information contained on the SEC web site is ntarided to be incorporated by reference in thisgeoiis and you should not consider that
information a part of this prospectus. You may aksad and copy any document that we file with tB€ &t the SEC's public reference room
located at 100 F Street, N.E. Washington, D.C. 20®4ease call the SEC at 1-800-SEC-0330 for fuiitifermation on the operation of the
public reference room. In addition, our ultimatequa, Qwest Communications International Inc., diles reports and other information with
the SEC and investors are encouraged to reviewe fiilegys as well.

We incorporate by reference into this pextps some of the information that we file with 8C, which means that we are disclosing
important business and financial information to yyureferring you to those filings. The informatiae incorporate by reference is considered
to be part of this prospectus. We incorporate igreace into this prospectus the documents lisedoMband any future filings made by QC
with the SEC under Sections 13(a), 13(c), 14 od)L&f the Securities Exchange Act of 1934, whichrefer to as the Exchange Act, on or &
the date of the initial registration statement pridr to effectiveness of the registration stateh@md on or after the date of this prospectus and
prior to the completion of the exchange offer.

. QC's Annual Report on Form 10-K for the year endedember 31, 2008 (the "2008 10-K");

. QC's Quarterly Reports on Form-Q for the quarters ended March 31, 2009, June®@9,2and September 30, 2C
(collectively, the "2009 10-Qs"); and

. QC's Current Reports on Form 8-K filed on Apri®09, April 13, 2009, and November 2, 2009.

Nothing in this prospectus shall be deetoddcorporate information furnished but not fileith the SEC, including pursuant to Item 2.02
or Item 7.01 of Form 8-K and corresponding inforimatfurnished under Item 9.01 of Form 8-K or inaddas an exhibit.

Any statements made in future SEC filingst tare incorporated by reference into this prosysewill automatically update this prospectus,
and any statements made in this prospectus upddtsupersede the information contained in past 8EGs incorporated by reference into
this prospectus.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains and may refertgalocuments that contain forward-looking statemaifout our financial condition, results of
operations and business. These statements inadodmng others:

. statements concerning the benefits that we expilatasult from our business activities and certsiansactions we have
completed, such as increased revenue, decreasedsegpand avoided expenses and expenditures; and

. statements of our expectations, beliefs, futuragpknd strategies, anticipated developments ared pthtters that are n
historical facts.

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

These forward-looking statements are stilbenumerous assumptions, risks and uncertaititetsmay cause our actual results to be
materially different from any future results expmed or implied by us in those statements. Somkesfkt risks are described below under "Risk
Factors" and in "Management's Discussion and AmatysFinancial Condition and Results of Operatfansour 2008 10-K and our Quarterly
Report on Form 10-Q for the quarter ended Septed®e2009 (the "2009 Third Quarter 10-Q"). Thesk& factors should be considered in
connection with any subsequent written or oral mavlooking statements that we or persons actingusrbehalf may issue. Given these
uncertainties, we caution investors not to undaly on our forward-looking statements. We do nalentake any obligation to review or
confirm analysts' expectations or estimates oekease publicly any revisions to any forward-logkstatements to reflect events or
circumstances after the date of this prospectus mflect the occurrence of unanticipated everusther, the information about our intentions
contained in this document is a statement of aienitions as of the date of this prospectus andsgd upon, among other things, the existing
regulatory environment, industry conditions, mar@tditions and prices, the economy in generalamdissumptions as of such date. We
change our intentions, at any time and withoutaggtbased upon any changes in such factors, ingaumptions or otherwise.
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PROSPECTUS SUMMARY

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

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

. "notes" refers to the outstanding notes and thbange notes offered in the exchange offer, colleltj
. "QC" and "Qwest" refer to Qwest Corporation, a Catto corporation, which is the issuer of the notes;
. "QSC" refers to Qwest Services Corporation, a Cdim@rporation, which is a wholly owned subsidiafyQCIl and is the

direct parent of QC;

. "QCII" refers to Qwest Communications Internatiohad., a Delaware corporation, and its consolidateasidiaries;
. "QCF" refers to Qwest Capital Funding, Inc., a Cadtar corporation, which is a wholly owned financbsidiary of QCII; anc
. "we," "us," and "our" refer to QC and its consolaethsubsidiaries

The Company

We provide data, Internet, video and vaiepsices. We generate revenue from services pravidthe 14-state region of Arizona,
Colorado, Idaho, lowa, Minnesota, Montana, Nebrableav Mexico, North Dakota, Oregon, South DakottgH)Washington and Wyoming.
In addition to our operations, QCIlI maintains aioral telecommunications network. Through its fibgtic network, QCII provides some long-
distance, data and Internet services that we dpnovide.

We sell our products and services to bussimearkets, mass markets and wholesale marketsmerst. In general, our business markets
customers include enterprise and government custorBaterprise customers consist of local, natianal global businesses. Our mass ma
customers include consumers and small businessesvilesale markets customers are other carmetsesellers that purchase our products
and services in large quantities to sell to thastomers or that purchase our access servicealltvatthem to connect their customers and their
networks to our network. We also sell our prodaetd services to our affiliates.

Corporate Information
We were incorporated in 1911 under the lafithe State of Colorado. We are wholly owned t8GQwhich is wholly owned by QCII.
Our principal executive offices are locaééd 801 California Street, Denver, Colorado 8020%] our telephone number is (303) 990

1
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QCIllI's Corporate Structure

The following chart illustrates the corpteratructure and debt capitalization of QCII asdcibnsolidated subsidiaries as of September 30,
20009.

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

Total Consolidated Debt: $14.1 billion(1)

Q“Ht Communications %2375 million of existing senior notes”

International Inc. —— 51,265 million Convertible Senior Notes
("QCIH") 5945 million credit facility (undrawn)”
Qwest Capital OQwest Services
Funding, Inc. Corporation
{I‘PQC‘FIT} {I‘FQSCH}
52,185 mitlion of senior notes”
Qwest
Qwest Communications Corporation
Company, LLC ("QC™)
{Issuer of the notes)

I

5811 million of the notes
S500 million fixed rate term loan™
57,057 million of existing notes”

(1)  Total consolidated debt consists of the face vafutetal current and lor-term borrowings of QCIl and its consolidated sulasids,
adjusted for a reduction of $158 million, whichtti® amount by which net unamortized debt discoantsertain debt exceeded our
capital lease obligations and other notes payable.

(2) These notes are guaranteed by QSC and QCF. TheaQBQCF guarantees are a senior unsecured oblig#ti@QSC and QCF
respectively.

3) QClI's $945 million revolving credit facility (th&Credit Facility") is guaranteed by QSC and is sedwby a senior lien on the stock of
QC. The Credit Facility is currently undrawn andtisrefore not reflected in QCII's total consolathtlebt.

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

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

2
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Summary of the Exchange Offer

The following is a summary of the principal ternishee exchange offer. A more detailed descript®oontained in the section "The
Exchange Offer." The term "outstanding notes" eferQC's outstanding 3/ s % Notes due 2016, which were issued on April 1892The

term "exchange notes" refers to QC'3/& % Notes due 2016 offered by this prospectus, wiasle been registered under the Securities Act of
1933, as amended (referred to in this prospectub@asecurities Act). The term "indenture" refershie indenture that governs both the
outstanding notes and the exchange notes.

The Exchange Offer

Expiration Time

Conditions to the Exchange Offer

Procedures for Tendering Outstand
Notes

QC is offering to exchange $1,000 principal amafrits exchange notes, which have been registered
under the Securities Act, for each $1,000 princggabunt of outstanding notes, subject to a minimum
exchange of $2,000. As of the date of this prosme@810.5 million aggregate principal amount @f th
notes is outstanding. QC issued the outstandingsriota private transaction for resale pursuant to
Rule 144A and Regulations S under the Securitigs Bee terms of the exchange notes are
substantially identical to the terms of the cormexjing outstanding notes, except that the transfer
restrictions, registration rights and rights torgased interest in addition to the stated inteeston

the outstanding notes ("Additional Interest") psiwns relating to the outstanding notes will ngilgp

to the exchange note

In order to exchange your outstanding notes foharge notes, you must properly tender them before
the expiration of the exchange off

The exchange offer will expire at 5:00 p.m., NewR @ity time, on December 14, 2009, unless the
exchange offer is extended, in which case the atipir time will be the latest date and time to vkhic
the exchange offer is extended. See "The Exchaffiige-OTerms of the Exchange Offer; Expiration
Time."

The exchange offer is subject to customary comitisee "Exchange Offer—Conditions to the
Exchange Offer, " some of which we may waive in soile discretion. The exchange offer is not
conditioned upon any minimum principal amount ofstanding notes being tender

You may tender your outstanding notes through beraky transfer in accordance with The Depository
Trust Company's Automated Tender Offer Programwknas ATOP. If you wish to accept the
exchange offer, you mus

. complete, sign and date the accompanytigrlof transmittal, or a facsimile of the letbér
transmittal, in accordance with the instructionatamed in the letter of transmittal, and mail or
otherwise deliver the letter of transmittal, togetiwvith your outstanding notes, to the exchange
agent at the address set forth under "The Exch@fige—The Exchange Agent;" (

3
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Guaranteed Delivery
Procedures

Special Procedures for
Beneficial Owners

Withdrawal of Tenders

Acceptance of
Outstanding Notes an
Delivery of Exchange
Notes

Registration Rights
Agreemen

. arrange for The Depository Trust Companransmit to the exchange agent certain requireatmation,
including an agent's message forming part of a fuky transfer in which you agree to be boundhzy t
terms of the letter of transmittal, and transfer tlutstanding notes being tendered into the ex@aggnt's
account at The Depository Trust Compa

You may tender your outstanding notes for exchamages in whole or in part in minimum denominatiofs
$2,000 and integral multiples of $1,000 in exces520000.

See "The Exchange Of—How to Tender Outstanding Notes for Exchan

If you wish to tender your outstanding notes antktivill not permit your required documents to retiah
exchange agent by the expiration time, or the ghores for book-entry transfer cannot be completethe
expiration time, you may tender your outstandintea@ccording to the guaranteed delivery procediessribed
in "The Exchange Off—Guaranteed Delivery Procedure

If you beneficially own outstanding notes registeire the name of a broker, dealer, commercial baokt
company or other nominee and you wish to tender gatstanding notes in the exchange offer, you shoontact
the registered holder promptly and instruct itender on your behalf. See "The Exchange Offer—Hnivender
Outstanding Notes for Exchang:

You may withdraw your tender of outstanding noteargy time at or prior to the expiration time bylidering a
written notice of withdrawal to the exchange agardonformity with the procedures discussed undére"
Exchange Offe—Withdrawal Rights.'

Upon consummation of the exchange offer, QC witlegot any and all outstanding notes that are prppenidered
in the exchange offer and not withdrawn prior te &xpiration time. The exchange notes issued pot$adhe
exchange offer will be delivered promptly after egtance of the tendered outstanding notes. SeeEXtigange
Offer—Terms of the Exchange Offer; Expiration Tim

We are making the exchange offer pursuant to thistration rights agreement that we entered intépnil 13,
2009 with the initial purchasers of the outstandintes.

4
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Resales of Exchange Notes We believe that the exchange notes issued in tbieagge offer may be offered for resale, resold or
otherwise transferred by you without compliancehwfite registration and prospectus delivery
requirements of the Securities Act, provided t

. you are not an "affiliate" of our.

. the exchange notes you receive pursuathietexchange offer are being acquired in the
ordinary course of your busine:

. you have no arrangement or understanditiyamy person to participate in the distributidn o
the exchange notes issued to you in the excharfige

. if you are not a broker-dealer, you areem@aged in, and do not intend to engage in, a
distribution of the exchange notes issued in tteharge offer; an

. if you are a broker-dealer, you will reeethe exchange notes for your own account, the
outstanding notes were acquired by you as a rebuotarket-making or other trading activities,
and you will deliver a prospectus when you resettansfer any exchange notes issued in the
exchange offer. See "Plan of Distribution” for @chiption of the prospectus delivery
obligations of broke-dealers in the exchange off

If you do not meet these requirements, your resfllbe exchange notes must comply with the
registration and prospectus delivery requiremehtieSecurities Acl

Our belief is based on interpretations by the sibthe SEC, as set forth in no-action lettersessto
third parties. The staff of the SEC has not considehis exchange offer in the context of a noearcti
letter, and we cannot assure you that the staff@BSEC would make a similar determination with
respect to this exchange off

If our belief is not accurate and you transfer achange note without delivering a prospectus
meeting the requirements of the federal secuiéies or without an exemption from these laws, you
may incur liability under the federal securities/$a We do not and will not assume, or indemnify
against, this liability

See "The Exchange Of—Consequences of Exchanging Outstanding No

5
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Consequences of Failt
to Exchange Your
Outstanding Notes

Exchange Agent

Certain Federal Incom:
Tax Consideration

If you do not exchange your outstanding notes énegkchange offer, your outstanding notes will courgito be
subject to the restrictions on transfer providethmoutstanding notes and in the indenture. lregdnthe
outstanding notes may not be offered or sold umegistered or sold in a transaction exempt frogisteation under
the Securities Act and applicable state secuigies. Accordingly, the trading market for your undered
outstanding notes could be adversely affec

See "The Exchange Of—Consequences of Failure to Exchange OutstandingaNi

The exchange agent for the exchange offer is UaBkBlational Association. For additional informaticee "The
Exchange Offe—Exchange Agent" and the accompanying letter ofstratial.

The exchange of your outstanding notes for exchaoges will not be a taxable exchange for Uniteatest federal
income tax purpose

The notes are treated as issued with original id@eount ("OID") for U.S. federal income tax puses because the
issue price of the notes is less than their statedtipal amount (by more than a de minimis amauht)Ynited State
holder of a note will have to report any OID asome as it accrues (prior to the receipt of cagfbatable thereto),
based on a constant yield method and regardles® ddnited States holder's regular method of adboegifior U.S.
federal income tax purpose

You should consult your own tax advisor as to theaix consequences to you of the exchange offer, adhas tax
consequences of the ownership and disposition ofelexchange noted-or additional information, see "Certain
United States Federal Income Tax Consideratic

6
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Summary of the Terms of the Exchange Notes

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

Issuer

Notes Offerec

Maturity Date
Interest Payment Dat

Optional Redemption

Ranking

Covenants

Form and Denominatio

Risk Factors

Qwest Corporatiol

$810,500,000 aggregate principal amount &f 8% Notes due 2016.
The notes will mature on May 1, 201

May 1 and November 1 of each year, commencing orehiber 1, 200¢

We have the option to redeem all or a portion efribtes at any time at a redemption price equal to
the greater of (i) 100% of their principal amoun{ig the discounted present value of 100% ofithei
principal amount and remaining scheduled interagtnents, in either case plus accrued and unpaid
interest to the redemption date. See "Descriptfdhe Note—Optional Redemption.

The notes are our unsecured general obligationsamdequally with all other unsecured and
unsubordinated indebtedness of (

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

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

These covenants are subject to a number of impaytaaiifications and limitations. See "Description
of the Notes.'

The exchange notes will be initially issued onlythie form of global note:

Except as otherwise provided under the indentwiglens of the exchange notes will not be entitled
to receive physical delivery of definitive exchang®es or to have exchange notes issued and
registered in their names and will not be consid¢hhe owners of the exchange notes under the
indenture governing the note

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

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

7
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Summary Historical Consolidated Financial and OtherData

The following summary historical consoligdffinancial data for the nine-month periods enSegtember 30, 2009 and 2008 and as of
September 30, 2009 are derived from, and qualifieteference to, our unaudited condensed consetidatancial statements incorporated by
reference in this prospectus. The summary histiocimasolidated financial data for each of the yéaithe three-year period ended
December 31, 2008 and as of December 31, 2008@0wd &e derived from, and are qualified by refeeeto; our audited consolidated
financial statements incorporated by referencéimprospectus. The summary historical consolidéitethcial data as of December 31, 2006
are derived from, and are qualified by referencetw audited consolidated financial statementsadhanot incorporated by reference in this
prospectus.

This summary financial data should be ri@azbnjunction with, and are qualified in their ieaty by reference to, "Management's
Discussion and Analysis of Financial Condition &webults of Operations” included in our 2008 10-ld 2609 10-Qs as well as our
consolidated financial statements as of Decembg2@18 and 2007 and for each of the years in tteetiiear period ended December 31,
2008, related notes, and the independent regispereiit accounting firm's report, which refers e tadoption of certain new accounting
standards, all of which are incorporated by refeeen this prospectus.

Our unaudited condensed consolidated fimhstatements have been prepared on the sameasasis audited consolidated financial
statements and, in the opinion of management, diechll adjustments, consisting only of normal réagradjustments, considered necessary
for a fair presentation of our financial conditiand results of operations for such periods. Opsgatsults for the nine months ended
September 30, 2009 are not necessarily indicafitieeoresults that may be expected for the yeaingndecember 31, 2009.

Nine Months
Ended September 30, Year Ended December 31
2009 2008 2008 2007 2006
(Unaudited)
(Dollars in millions)
Consolidated Statement of Operation:
Data:
Operating revenu $ 7372 $ 7,787 $ 10,38¢ $ 10,69. $ 10,72:
Operating expenst 5,38¢ 5,642 7,52t 7,631 8,28¢
Net income 93¢ 1,05¢ 1,43¢ 1,527 1,202
As of

As of December 31,

September 30,
2009 2008 2007 2006

(Unaudited)

(Dollars in millions)
Consolidated Balance Sheet Dat¢

Cash and cash equivalel $ 107 $ 235 $ 292 $§ 27¢
Short term investmen 2 5 21 42
Non-current investment 58 48 33 —
Total asset 15,337 15,44: 16,52: 17,40+
Total debt(1] 8,35¢ 7,58¢ 7,911 7,73¢
Total stockholder's equit 50C 78€ 1,37(C 2,252
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Nine Months
Ended September 30, Year Ended December 31,
2009 2008 2008 2007 2006
(Unaudited)
(Dollars in millions)
Other Financial Data:
Cash provided by operating activiti $ 244: $ 2,727 $ 3,47¢ $ 3,67C $ 3,37¢
Cash used for investing activiti 82¢ 1,13 1,402 1,25¢ 1,27¢
Cash used for financing activiti 77¢ 1,597 2,13¢ 2,40( 1,98(
Capital expenditure 821 1,11¢ 1,40 1,27(C 1,41C
Cash dividends declare 1,20¢ 2,20( 2,20( 2,47( 2,00(
Nine Months
Ended
September 30, Year Ended December 31
2009 2008 2007 2006 2005 2004
Ratio of earnings to fixed charges
(unaudited)(2 39x 4.4x 4.6x 3.7x 3.3x 3.7x

(1)  Total debt consists of the face value of total entiand long term borrowings of QC and its constéd subsidiaries,
adjusted for the amount by which net unamortizdat descounts on certain debt exceeded our capitad obligations
and other notes payable. Total debt does not iealiinidends payable.

2) "Earnings" for the purpose of this ratio are ungediand are computed by adding income before indanes,
discontinued operations, cumulative effect of clesnign accounting principles, estimated fixed chaugyed estimated
amortization of capitalized interest (excluding itazed interest). "Fixed charges" consist of iet# (including
capitalized interest) on indebtedness, the estematenterest factor on rentals and amortizatiopreimiums, discounts
and debt issuance cos

Risk Factors

You should carefully consider all of théarmation in this prospectus. In particular, fodiacussion of some specific factors that you
should consider in evaluating the exchange offs,"Risk Factors” beginning on page 10.

9
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RISK FACTORS

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

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

There is no existing public market for thestanding notes or the exchange notes. We dimtewtd to apply for listing of the exchange
notes on a securities exchange or quotation systamliquidity of any trading market in the exchanmgptes, and the market prices quoted for
the exchange notes, may be adversely affecteddoyges in the overall market for these types of iges, and by changes in our financial
performance or prospects or in the prospects formpamies in our industry generally. As a result,caanot assure you that you will be able to
sell the exchange notes or that, if you can sellyxchange notes, you will be able to sell themnsacceptable price.

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

If you do not exchange your outstandingeador exchange notes in the exchange offer, ydwantinue to hold outstanding notes sub
to restrictions on their transfer. Those transéstnictions are described in the indenture goverttie outstanding notes and in the legend
contained on the outstanding notes, and arose beee originally issued the outstanding notes uadexxemption from the registration
requirements of the Securities Act.

In general, you may offer or sell your datsling notes only if they are registered underSbeurities Act and applicable state securities
laws, or if they are offered and sold under an gtéam from those requirements. We do not curreintignd to register the outstanding notes
under the Securities Act or any state securities ldf a substantial amount of the outstanding sigeexchanged for a like-amount of the
exchange notes issued in the exchange offer,dhality of your outstanding notes could be adversdiected. See "The Exchange Offer—
Consequences of Failure to Exchange OutstandingsNér a discussion of additional consequencédailirig to exchange your outstanding
notes.

Risks Relating to the Notes

QCIlI's high debt levels pose risks to our viabiliand may make us more vulnerable to adverse ecoroenid competitive conditions, as well
as other adverse developments.

Our ultimate parent, QCII, continues torgaignificant debt. As of September 30, 2009, aunsolidated debt was approximately
$8.356 billion, which was included in QCII's coridaked debt of approximately $14.135 billion ashaft date. Approximately $5.819 billion
QCllI's debt, which includes approximately $2.82%dr of our debt obligations, comes due over thatrthree years. The $5.819 billion
amount also includes $1.265 billion of QCII's 3.5@%nvertible Senior Notes due 2025 (referred tthas'3.50% Convertible Senior Notes"),
which QCII may elect to redeem at any time on terdflovember 20, 2010 and holders may require @Qiépurchase for cash on
November 15, 2010. In addition, holders of the&®% Convertible Senior Notes may also elect to edrthe principal of their notes into ce
during periods when specified, market based coimerequirements are met. While we currently bedi@Cll and we will have the financial
resources to meet our obligations when they coneewa cannot fully anticipate our future conditmmthat of QCII, the credit markets or the
economy generally. We may have unexpected costfiahilities, and we may have limited access taficing. In addition, QCII has
$193 million of potential stock repurchases
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remaining under its previously disclosed stock repase program, and it is the current expectatidp@l's Board of Directors that QCII will
continue to pay a quarterly cash dividend. Cask byeQCII to purchase its common stock or to paydginds will not be available for other
purposes, including the repayment of debt.

We may periodically need to obtain finamcin order to meet our debt obligations as theyeadre. Due to recent turmoil in the credit
markets and the continued decline in the econoreymay not be able to refinance maturing debt atsehat are as favorable as those from
which we previously benefited, at terms that aigeptable to us or at all. We may also need to olatdditional financing or investigate other
methods to generate cash (such as further costtieds or the sale of assets) if revenue and cashded by operations decline, if economic
conditions continue to weaken, if competitive puess increase, if holders of the 3.50% Convert®#aior Notes elect to convert their notes
because market based conversion provisions aremnegiuire QCII to repurchase their notes for aasiNovember 15, 2010, if QCII or we are
required to contribute a material amount of casQ@l's pension or other post-retirement benefinglor if QCIlI becomes subject to
significant judgments or settlements in one or najrhe matters discussed in Note 8—CommitmentsGmutingencies to our condensed
consolidated financial statements in Item 1 of Paftour 2009 Third Quarter 1Q- We can give no assurance that this additionahiting will
be available on terms that are acceptable to mas a@lt. Also, we may be impacted by factors retgtio or affecting our liquidity and capital
resources due to perception in the market, impatur credit ratings or provisions in our finargegreements that may restrict our flexibility
under certain conditions.

QCllI's $945 million revolving credit fadyi (referred to as the "Credit Facility"), whichdarrently undrawn, has a cross payment default
provision, and the Credit Facility and certain otlebt issues of QCII and its other subsidiariasgehaoss acceleration provisions. When
present, these provisions could have a wider impadiquidity than might otherwise arise from aaldf or acceleration of a single debt
instrument. As a subsidiary of QCII, any such eventld adversely affect our ability to conduct mesis or access the capital markets and
adversely impact our credit ratings. In additidre Credit Facility contains various limitations¢lmding a restriction on using any proceeds
from the facility to pay settlements or judgmergkating to the securities related actions discugs&tbte 8—Commitments and Contingencies
to our condensed consolidated financial statemaritem 1 of Part | of our 2009 Third Quarter 10-Q.

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

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

. making us more vulnerable to downturns in genezahemic conditions or in any of our busines:

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

. impairing our ability to obtain additional finangjrin the future for working capital, capital expénces or general corporate
purposes.

Adverse changes in the value of assets or obligaiassociated with QCII's employee benefit plansiiconegatively impact QCII's
stockholders' equity balance, which may in turn efft our business and liquidity

Our employees participate in employee hiepkfns sponsored by QCII.

QCII maintains a qualified pension plamoa-qualified pension plan and post-retirement fiepkans. The funded status of these plans is
the difference between the value of all plan assetsbenefit obligations under these plans. Thege® of calculating benefit obligations is
complex. Adverse

11




Table of Contents

changes in interest rates or market conditions,rgnaher assumptions and factors, could causen#fisant increase in QCII's benefit
obligations or a significant decrease in the valfiplan assets. With respect to QCII's qualifiedgen plan, adverse changes could require
QCII to contribute a material amount of cash toglan or could accelerate the timing of any reglitash payments. The amounts contributed
by us through QCII are not segregated or restriatetimay be used to provide benefits to employE€xCdl's other subsidiaries. QCII
determines our cash contribution and, historicdibs only required us to pay our portion of itsuieed pension contribution. It is likely that
QCIl will be required to make a cash contributiorthis plan in 2011. Any future material cash ciimtiions in 2011 and beyond could have a
negative impact on QCII's liquidity by reducing d@&sh flows, which in turn could affect our liquidi

In addition, QCII's condensed consoliddiathnce sheets indirectly reflect the value opklh assets and benefit obligations under these
plans. The accounting for employee benefit plac®mplex, and significant increases in QClI's bimdfligations or significant decreases of
the value of plan assets can occur without necgssapacting QCII's net income in the short tedimaddition, QCII's benefit obligations co
increase significantly if it needs to unfavorabdyise the assumptions it used to calculate thgatitins. The value of QCII's plan assets was
several times larger than QCII's stockholders'tgcps of December 31, 2007. However, asset valeesedsed significantly in 2008, which
caused QCII's previous stockholders' equity pasitibbecome a deficit position as of December 8082 Stockholders' equity or deficit is one
of several measures used by certain customerserabrs, among others, to evaluate a company'sdi@azondition. As such, QCII's current
stockholders' deficit position or any future inges in its stockholders' deficit could adverselpét QCII's competitiveness in obtaining
favorable purchase arrangements and make it mal&enhing to compete for certain sales contractgyray other things.

Because we are a wholly owned subsidia@®©fl, these events could adversely affect ouitghiib conduct business or to access the
capital markets.

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

We regularly declare and pay dividendsupdirect parent, QSC. We may declare and pay didg in excess of our earnings to the e
permitted by applicable law, which may consumegaificant amount of the cash we generate. Our deb¢nants do not limit the amount of
dividends we can pay to our parent.

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

The terms of QCIlI's and our debt instruragrermit both QCII and us to incur additional intelmess. Additional debt may be necessary
for many reasons, including to adequately resporabinpetition, to comply with regulatory requirenteerelated to our service obligations or
for financial reasons alone. Incremental borrowiagborrowings at maturity on terms that imposeitaithl financial risks to our various
efforts to improve our operating results and firiahcondition could exacerbate the other risks dbsed herein.

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

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

. the incurrence of additional indebtedness by usuorsubsidiaries
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. the issuance of stock of our subsidiaries;

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

. our ability and our subsidiaries' ability to eniteio sale/leaseback transactions;

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

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

The notes are treated as issued with original issligcount for U.S. federal income tax purposes.

The notes are treated as having been isgitledID for U.S. federal income tax purposes hseathe issue price of the notes was less
their stated principal amount (by more than a deimmis amount). A United States holder of a notd kalve to report any OID as income as it
accrues (prior to the receipt of cash attributalégeto), based on a constant yield method anddksga of the United States holder's regular
method of accounting for U.S. federal income tasppses. See "Certain material U.S. federal incareonsiderations.”

Risks Affecting our Business

Increasing competition, including product substitioh, continues to cause access line losses, whiabk adversely affected and cot
continue to adversely affect our operating resuttsd financial condition.

We compete in a rapidly evolving and higbbmpetitive market, and we expect competitiondotinue to intensify. We are facing gree
competition from cable companies, wireless proddegsellers and sales agents (including oursearetfacilities-based providers using their
own networks as well as those leasing parts ohetwork. In addition, regulatory developments aber past several years have generally
increased competitive pressures on our businesst@some of these and other factors, we contimlest access lines.

We are continually evaluating our resporisgbese competitive pressures. Some of our nement responses are product bundling and
packaging and QCII's and our continuing focus cstmmer service. However, we may not be successthiese efforts. We may not be able to
distinguish our service levels from those of oumpetitors, and we may not be successful in integgaiur product offerings, especially
products for which we act as a reseller or salestaguch as wireless services and video senictese initiatives are unsuccessful or
insufficient, we are otherwise unable to sufficlgrstem or offset our continuing access line loss®s$ our revenue declines significantly
without corresponding cost reductions, this wouddeasely affect our operating results and financaaldition, as well as our ability to service
debt and pay other obligations.

Unfavorable general economic conditions in the Uit States could negatively impact our operatingulés and financial condition.

Unfavorable general economic conditionsluding the current recession in the United Statebthe recent financial crisis affecting the
banking system and financial markets, could negstiaffect our business. While it is often diffitfdr us to predict the impact of general
economic conditions on our business, these comdittould adversely affect the affordability of amwhsumer demand for some of our prod
and services and could cause customers to shdter priced products and services or to delayogd purchases of our products and serv
One or more of these circumstances could causesganue to decline. Also, our customers may nattde to obtain adequate access to credit,
which could affect their ability to make timely pagnts to us. If that were to occur, we could be
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required to increase our allowance for doubtfulbairts, and the number of days outstanding for ocownts receivable could increase. In
addition, as discussed above under the headingSHRslating to the Notes," due to recent turmothia credit markets and the continued
decline in the economy, we may not be able to agfie maturing debt at terms that are as favorabilease from which we previously
benefited, at terms that are acceptable to us alt.&or these reasons, among others, if the otigeonomic conditions persist or decline, this
could adversely affect our operating results andrfcial condition, as well as our ability to seevidebt and pay other obligations.

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

The industry in which we operate is cagiténsive, and we anticipate that our capital reguoents will continue to be significant in the
coming years. Although we have reduced our opeyatipenses over the past few years, we may beeit@mhirther significantly reduce these
costs, even if revenue in some areas of our busisetecreasing. While we believe that our plarieeel of capital expenditures will meet both
our maintenance and our core growth requiremeritgygorward, this may not be the case if circumséunderlying our expectations char

Consolidation among participants in the telecommauations industry may allow our competitors to con@enore effectively against us,
which could adversely affect our operating resuéted financial condition.

The telecommunications industry has expesge some consolidation, and several of our cotapethave consolidated with other
telecommunications providers. This consolidatiosules in competitors that are larger and bettearfoed and affords our competitors increased
resources and greater geographical reach, therelhlieg those competitors to compete more effelstimgainst us. We have experienced and
expect further increased pressures as a resuitsofdnsolidation and in turn have been and mayirea to be forced to respond with lower
profit margin product offerings and pricing plansan effort to retain and attract customers. Tlpesssures could adversely affect our oper:
results and financial condition, as well as oufihio service debt and pay other obligations.

Rapid changes in technology and markets could regusubstantial expenditure of financial and otheesources in excess of contempla
levels, and any inability to respond to those chasgould reduce our market share and adversely &ffeur operating results and financial
condition.

The telecommunications industry is expetieg significant technological changes, and oulitglio execute our business plans and
compete depends upon our and our affiliates' gltditdevelop and deploy new products and servigesh as broadband, wireless, video and
VolP services. The development and deployment of products and services could also require subiataxpenditure of financial and other
resources in excess of contemplated levels. Ifigaat able to develop new products and servic&sep pace with technological advances, or
if those products and services are not widely aeckpy customers, our ability to compete could dheeesely affected and our market share
could decline. Any inability to keep up with chasge technology and markets could also adversébctabur operating results and financial
condition, as well as our ability to service deld pay other obligations.

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

We are a party to collective bargainingeggnents with our labor unions, which represengaifitant number of our employees. Our
current four-year agreements with the CommunicatMorkers of America and the International Brotlogidh of Electrical Workers expire on
October 6,
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2012. Although we believe that our relations withr employees and unions are satisfactory, no asse@an be given that we will be able to
successfully extend or renegotiate our collecti@eghining agreements as they expire from timene tiThe impact of future negotiations,
including changes in wages and benefit levels,ccbalve a material impact on our financial resltso, if we fail to extend or renegotiate our
collective bargaining agreements, if significargpites with our unions arise, or if our unionizeatkers engage in a strike or other work
stoppage, we could incur higher ongoing labor costsxperience a significant disruption of openagiowvhich could have a material adverse
effect on our business.

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

The preparation of financial statements r@tated disclosures in conformity with U.S. geffigraccepted accounting principles requires
management to make judgments, assumptions andagssitihat affect the amounts reported in our catesteld financial statements and
accompanying notes. Our critical accounting padicighich are described in our 2008 10-K, desctilese significant accounting policies and
methods used in the preparation of our consolidfitedicial statements that are considered "critibacause they require judgments,
assumptions and estimates that materially impactonsolidated financial statements and relateca@lisires. As a result, if future events or
assumptions differ significantly from the judgmergssumptions and estimates in our critical acéogmolicies, these events or assumptions
could have a material impact on our consolidatedrfcial statements and related disclosures.

Our reseller and sales agency arrangements exposéowa number of risks, one or more of which mayadsely affect our business and
operating results.

We rely on reseller and sales agency aaegts with other companies to provide some o§émeices that we sell to our customers,
including video services and wireless productsserdices. If we fail to extend or renegotiate thesangements as they expire from time to
time or if these other companies fail to fulfilleiih contractual obligations to us or our customesxs may have difficulty finding alternative
arrangements and our customers may experienceptiera to their services. In addition, as a resa@ltesales agent, we do not control the
availability, retail price, design, function, quglireliability, customer service or branding oésie products and services, nor do we directly
control all of the marketing and promotion of theseducts and services. To the extent that thdssr abmpanies make decisions that
negatively impact our ability to market and se#ittproducts and services, our business plans aald @nd our reputation could be negatively
impacted. If these reseller and sales agency agraegts are unsuccessful due to one or more of tiese our business and operating results
may be adversely affected.

Third parties may claim we infringe upon their intiectual property rights, and defending against the claims could adversely affect our
profit margins and our ability to conduct busines

From time to time, we receive notices fritnind parties or are named in lawsuits filed bydtparties claiming we have infringed or are
infringing upon their intellectual property rightt/e may receive similar notices or be involvedimikar lawsuits in the future. Responding to
these claims may require us to expend signifidame tnd money defending our use of affected tedgylmay require us to enter into
licensing agreements requiring royalty paymentsweawould not otherwise have to pay or may requé¢o pay damages. If we are required
to take one or more of these actions, our profitgims may decline. In addition, in responding test claims, we may be required to stop
selling or redesign one or more of our productsesvices, which could significantly and adversdfge the way we conduct business.
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Risks Relating to Legal and Regulatory Matters

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

As described in Note 8—Commitments and @getcies to our condensed consolidated finantaééents in our 2009 Third Quarter
10-Q, the KPNQwest matters present material and sogmif risks to QCII and us. In the aggregate, taepffs in the KPNQwest matters se
billions of dollars in damages. In addition, theamume of one or more of these matters could hawegative impact on the outcomes of the
other matters. QCII continues to defend againstehmeatters vigorously and is currently unable tivigle any estimate as to the timing of their
resolution.

We can give no assurance as to the impac@ClI's and our financial results or financiahddion that may ultimately result from these
matters. The ultimate outcomes of these matterstdirencertain, and substantial settlements dgjuents in these matters could have a
significant impact on QCIl and us. The magnitudswéh settlements or judgments resulting from tinesters could materially and adversely
affect QCII's financial condition and ability to etdts debt obligations, potentially impactingétedit ratings, its ability to access capital
markets and its compliance with debt covenantadutition, the magnitude of any such settlemenjadgments may cause QCII to draw down
significantly on its cash balances, which might#oit to obtain additional financing or explore @ttmethods to generate cash. Such methods
could include issuing additional securities origgllassets. As a wholly owned subsidiary of QCll; business operations and financial
condition could be similarly affected.

Further, there are other material procegslpending against QCII as described in Note 8—Citmemts and Contingencies to our
condensed consolidated financial statements in tehPart | of our 2009 Third Quarter 10-Q thagpdnding on their outcome, may have a
material adverse effect on QCII's and our finanp@ition. Thus, we can give no assurances astorthacts on QCIlI's and our operating
results or financial condition as a result of thessters.

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

We are subject to significant state anefabregulation. Interstate communications (inahgdinternational communications that originate
or terminate in the U.S.) are regulated by the Fdde@ommunications Commission, or FCC, pursuanthiéoCommunications Act of 1934, as
amended by the Telecommunications Act of 1996,athdr laws. Intrastate communications are regulhayestate utilities commissions
pursuant to state utility laws. Generally, we nufstain and maintain certificates of authority frtime FCC and regulatory bodies in most states
where we offer regulated services and must obtaar pegulatory approval of rates, terms and coodg for regulated services, where requi
We are subject to numerous, and often quite detaigguirements under federal, state and local,laviss and regulations. Accordingly, we
cannot ensure that we are always in compliance alitthese requirements at any single point in tififee agencies responsible for the
enforcement of these laws, rules and regulationsimtiate inquiries or actions based on custonmnglaints or on their own initiative.

Regulation of the telecommunications induit changing rapidly, and the regulatory envir@mtnvaries substantially from state to state.
A number of state legislatures and state utilitpnotssions have adopted reduced or modified formegilation for retail services. These
changes also generally allow more flexibility fate changes and for new product introduction, aegl Enhance our ability to respond to
competition. At the same time, some of the chamgd&®th the state and federal level may have titengial effect of reducing some regulatory
protections, including having FCC-approved tariffat include rates, terms and conditions. Deshied regulatory changes, a substantial
portion
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of our local voice services revenue remains sultEELCC and state utility commission pricing regiola, which could expose us to
unanticipated price declines. For instance, in 20@3state utility commissions in Arizona, New Maxiand Minnesota will be considering
price cap plans that govern the rates that we ehiargach of these states. The FCC is also comsidelnanging the rates that carriers can
charge each other for originating, carrying andhteating traffic and for local access facilitiedsé under review by the FCC and state
commissions are the intercarrier compensation gsatising from the delivery of traffic destined famtities that offer conference and chat line
services for free (known in the industry as "acasulation,” or "traffic pumping"), and of traffibound for Internet service providers that
cross local exchange boundaries (known as "VNXXittd. There can be no assurance that future r1@guy, judicial or legislative activities
will not have a material adverse effect on our afiens, or that regulators or third parties wilt nmise material issues with regard to our
compliance or noncompliance with applicable regoiet.

All of our operations are also subject waaety of environmental, safety, health and oti@rernmental regulations. We monitor our
compliance with federal, state and local regulatigaverning the management, discharge and dispbbsakzardous and environmentally
sensitive materials. Although we believe that weeinrcompliance with these regulations, our managendischarge or disposal of hazardous
and environmentally sensitive materials might expas to claims or actions that could have a matadieerse effect on our business, financial
condition and operating results.

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

We are included in the consolidated fede@me tax return of QCII. As such, we could beesally liable for tax examinations and
adjustments attributed to other members of the @@illated group. As a significant taxpayer, Q@Isubject to frequent and regular audits by
the Internal Revenue Service, or IRS, as well @t $tnd local tax authorities. These audits coulifest us to tax liabilities if adverse positions
are taken by these tax authorities.

Because prior to 1999 we were a membeffiiited groups filing consolidated U.S. federatome tax returns, we could be severally
liable for tax examinations and adjustments naatly applicable to us or to current members ofQ@i@| affiliated group. Tax sharing
agreements have been executed between QCII anidyseaffiliates, and QCII believes the liabilitigsany, arising from adjustments to
previously filed returns would be borne by thel&ffed group member determined to have a deficiemdder the terms and conditions of such
agreements and applicable tax law. We have notrgiyerovided for liabilities attributable to cemt or former affiliated companies or for
claims they have asserted or may assert against us.

We believe that we have adequately providetax contingencies. However, QCII's tax auditsl examinations may result in tax
liabilities that differ materially from those thae have recorded in our condensed consolidateddiabstatements. Because the ultimate
outcomes of all of these matters are uncertaingamegive no assurance as to whether an adverdefresuone or more of them will have a
material effect on our financial results.
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USE OF PROCEEDS

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

CAPITALIZATION

The following table sets forth our consatield cash and cash equivalents and capitalizasiof September 30, 2009. The information in
this table should be read in conjunction with "8tdd Historical Consolidated Financial and OthetaDan this prospectus and our unaudited
condensed consolidated financial statements aatecehotes included in our 2009 Third Quarter 10-Q.

As of
September 30,
2009
(Unaudited)
(Dollars in
millions)
Cash and cash equivalel $ 1,07(C
Debt and capital lease
6.95% senior term loan that matures in 2 $ 50C
8°2/8% Notes due 2016 $ 811
Other notes with various rates ranging from 3.546%.875% (including a floatin
rate of LIBOR* plus 3.25%), and maturities from 20tb 2043 7,151
Fair value adjustment for interest rate hec 11
Unamortized discount, net of premit (16€)
Capital lease 45
Total debt and capital leas 8,35¢
Total stockholder's equi 50C
Total capitalizatior $ 8,85¢
* London interbank offered rat
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL AND OTHE R DATA

The following selected historical consot&thfinancial data for the nine-month periods enBeptember 30, 2009 and 2008 and as of
September 30, 2009 are derived from, and qualifieteference to, our unaudited condensed consetidatancial statements incorporated by
reference in this prospectus. The selected histiocimnsolidated financial data for each of the géaithe thregrear period ended December
2008 and as of December 31, 2008 and 2007 areedifiom, and qualified by reference to, our audidedsolidated financial statements
incorporated by reference in this prospectus. EBhected historical consolidated financial datagfach of the years ended December 31, 2005
and 2004 and as of December 31, 2006, 2005 and&@@0derived from our audited consolidated finadrsti@ements that are not incorporated
by reference in this prospectus.

The selected financial data should be reatnjunction with, and are qualified in their ieaty by reference to, "Management's Discus
and Analysis of Financial Condition and Result©glerations” included in our 2008 10-K and 2009QJ€)-as well as our consolidated finan
statements as of December 31, 2008 and 2007 amédébrof the years in the three-year period endastDber 31, 2008, related notes, and the
independent registered public accounting firm'srepvhich refers to the adoption of certain newamting standards, all of which are
incorporated by reference in this prospectus.

Our unaudited condensed consolidated fimhstatements have been prepared on the sameasasis audited consolidated financial
statements and, in the opinion of management, diechll adjustments, consisting only of normal réagradjustments, considered necessary
for a fair presentation of our financial conditiand results of operations for such periods. Opsgatsults for the nine months ended
September 30, 2009 are not necessarily indicafitieeoresults that may be expected for the yeaingndecember 31, 2009.

Nine Months
Ended
September 30, Year Ended December 31
2009 2008 2008 2007 2006 2005 2004
(Unaudited)
(Dollars in millions)

Consolidated Statement of Operations

Data:
Operating revenu $ 7372 $ 7,787 $ 10,38¢ $ 10,69 $ 10,72 $ 10,84: $ 11,21(
Operating expense 5,38¢ 5,642 7,52 7,631 8,28¢ 8,58¢ 8,75¢
Income from continuing operations befc

cumulative effect of changes in

accounting principle 1,51: 1,70¢ 2,267 2,44( 1,88:¢ 1,62¢ 1,871
Net income 93¢ 1,05¢ 1,43¢ 1,527 1,20z 1,03¢ 1,06¢
Other Financial Data:
Cash provided by operating activiti $ 244 $ 2727 $ 347¢ $ 367C $ 337¢ $ 368 $ 3,77¢
Cash used for investing activiti 82¢ 1,132 1,402 1,25¢ 1,27¢ 1,151 1,49¢
Cash used for financing activiti T7¢ 1,597 2,13¢ 2,40( 1,98( 2,752 2,55t
Capital expenditure 821 1,11¢ 1,40¢ 1,27(¢ 1,41( 1,401 1,54¢
Cash dividends declare 1,20( 2,20( 2,20( 2,47(C 2,00¢ 2,46t 2,66¢

As of
September 30, As of December 31,
2009 2008 2007 2006 2005 2004
(Unaudited)
(Dollars in millions)

Consolidated Balance Sheet Data:
Total asset $ 15337 $ 1544! $ 1652 $ 17,40 $ 1844t $ 20,58(
Total debt(1; 8,35¢ 7,58¢ 7,911 7,73t 7,72C 7,704
Total stockholder's equit 50C 78¢€ 1,37( 2,252 2,87( 4,24¢
1) Total debt consists of the face value of total entrand long term borrowings of QC and its constéid subsidiaries, plus capital lease obligatiomkretes

payable, net of discounts and premiums. Total debs not include dividends payat
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MANAGEMENT
Directors and Executive Officers

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

Name Age(1l) Position

Edward A. Muellel 62 Director and Chief Executive Offic

Richard N. Baer 52 Executive Vice President, General Counsel and
Chief Administrative Office

Joseph J. Euteneuer 54 Executive Vice President and Chief Financial
Officer

Teresa A. Taylo 46 Director, Executive Vice President and Ct
Operating Officel

C. Daniel Yos! 61 Executive Vice Preside—Mass Markets Grou

Christopher K. Ancell 47 Executive Vice President—Business Markets
Group

R. William Johnstor 55 Senior Vice President, Controller and Ct

Accounting Officer

(1)  As of October 28, 200¢

Edward A. Muellerhas been a director and our Chief Executive Offsdece August 2007. Mr. Mueller is also a direaod Chairman
and Chief Executive Officer of QCIl and Chief Exé&ea Officer of QSC. Mr. Mueller served as Chiefdextive Officer of Williams-
Sonoma, Inc., a specialty retailer of home furmighj from 2003 until July 2006, and served as ecttir of Williams-Sonoma from 1999 until
May 2007. Prior to joining Williams-Sonoma as Chiefecutive Officer, Mr. Mueller held a variety ofecutive level positions with several
telecommunications companies, including Amerit&BC International Operations, Pacific Bell and Satdstern Bell Telephone. Mr. Muel
currently serves as a director of The Clorox Comypeamd McKesson Corporation. Mr. Mueller holds ali®or's degree in civil engineering
from the University of Missouri and an executivesteais degree in business administration from WashimUniversity.

Richard N. Baerhas served as our Executive Vice President, Ge@enahsel and Chief Administrative Officer since Qtr 2008.
Mr. Baer also holds these positions with QCII arsidand serves as a director of QSC. Mr. Baer hidstihe position of QCII's Executive Vi
President and General Counsel since December 2@D@raviously served as QCII's Deputy General Celussd as Special Legal Counsel to
the Chairman and CEO. Prior to joining QCII in 20Mk. Baer was chairman of the litigation departtrenthe Denver law firm of Sherman &
Howard. Mr. Baer received his bachelor's degrem f@nlumbia University and his juris doctor degrem Duke University.

Joseph J. Euteneuehas served as our Executive Vice President andf Elmiancial Officer since September 2008. Mr. Eetegr also
holds these positions with QCII and QSC. Previousgly. Euteneuer served as Executive Vice PresidedtChief Financial Officer of XM
Satellite Radio Holdings Inc., a satellite radioyider, from 2002 until September 2008 after it gaet with SIRIUS Satellite Radio, Inc. Prior
to joining XM, Mr. Euteneuer held various managetmositions at Comcast Corporation and its subsidBroadnet Europe. Mr. Euteneuer
holds a bachelor's degree from Arizona State Unityeand is a certified public accountant.

Teresa A. Taylohas been a director and our Executive Vice Presiaieth Chief Operating Officer since August 2009. Maylor also
holds these positions with QSC and is Executivee\Recesident and Chief Operating Officer of QCII.. NMaylor was previously QCII's
Executive Vice President—Business
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Markets Group, from August 2008 to August 2009. Wylor has held several other management positiatiisQCII, including Executive
Vice President and Chief Administrative Officerfird>ecember 2004 until August 2008, Executive VicesRient, Wholesale Markets Group,
from 2003 until December 2004, and Executive Viceskient, Products and Pricing, from 2000 until20d@s. Taylor also held a number of
leadership positions with U S WEST, Inc. from 1988il its merger with QCIl in 2000. Ms. Taylor réeed her bachelor's degree from the
University of Wisconsin—La Crosse.

C. Daniel Yosthas served as our Executive Vice President, Maska#aGroup, since October 2008. Mr. Yost also ithils position
with QCII. Previously, Mr. Yost served as QClI'séeutive Vice President, Product and IT, beginnimgune 2004. Prior to joining QCII,
Mr. Yost served as President and Chief Operatirfg€@fof Allegiance Telecom, Inc., a telecommunigas company that QCIl acquired in
2004. Mr. Yost also held management positions ersd technology companies, including AT&T WirelebtcCaw Cellular Communications,
MetroCel Cellular, Inc. and NETCOM Online Commurtioas. Mr. Yost received his bachelor's degredéctecal engineering and his
master's degree in business administration, both outhern Methodist University.

Christopher K. Ancellhas served as our Executive Vice President, BusiMeskets Group, since August 2009. Mr. Ancell distds this
position with QCIIl. From 2004 to August 2009, Mmeéell was QCIlI's Vice President of Sales, Westezgin, for the Business Markets
Group. Previously, Mr. Ancell held several othemmgement positions with QCII, including Vice Presitdof Sales Support for the Business
Markets Group, Vice President of Hosting Salesaiice President in the product organization. Piagoining QCII, Mr. Ancell held
management positions at Service Metrics, Inc. (adds Communications Company) and Pricewaterhousg€rs. Mr. Ancell holds a
bachelor's degree in economics from the Universitpenver.

R. William Johnstonhas served as our Senior Vice President sinceZQ0f and as our Controller since April 2007 and designated
our chief accounting officer in October 2007. Mshaston also holds these positions with QCIlI an€Q8r. Johnston served as a QCII Vice
President from 2003 until December 2007 and as '@@8Hsistant Controller from 2003 to April 2007..Mohnston has held various
successively more senior finance, accounting afigpolicy positions with QCIl and U S WEST, Irgince 1988. Mr. Johnston holds a
bachelor's degree in business administration fiwrliniversity of Nebraska at Omaha.

Director and Officer Compensation

Each of the officers and directors listbd\ee receives compensation from QC only in hisesrdapacity as an employee of QCIl and does
not receive any additional compensation for hisenrrole as an officer, director or employee of QC.
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THE EXCHANGE OFFER
Purpose of the Exchange Offer

This exchange offer is being made purstatite registration rights agreement we enteremith the initial purchasers of the
outstanding notes on April 13, 2009. The summarhefregistration rights agreement contained heteas not purport to be complete and is
qualified in its entirety by reference to the réxgiion rights agreement. A copy of the registmatiights agreement is filed as an exhibit to the
registration statement of which this prospectuma part.

Terms of the Exchange Offer; Expiration Time

This prospectus and the accompanying lefteansmittal together constitute the exchanderoSubject to the terms and conditions in
prospectus and the letter of transmittal, we witlept for exchange outstanding notes that arelydabddered at or before the expiration time
and are not validly withdrawn as permitted belodweExpiration time for the exchange offer is 5:00.pNew York City time, on
December 14, 2009, or such later date and timehiohamve, in our sole discretion, extend the excleawiger.

We expressly reserve the right, in our stideretion:

. to extend the expiration tim

. if any of the conditions set forth below und—Conditions to the Exchange Offer" has not beersiadi, to terminate th
exchange offer and not accept any outstanding fiotesxchange; and

. to amend the exchange offer in any man

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

During an extension, all outstanding ng@eviously tendered will remain subject to the eatade offer and may be accepted for exchange
by us, upon expiration of the exchange offer, wiedidly withdrawn.

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

How to Tender Outstanding Notes for Exchange

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

. transmit a properly completed and duly executaedetf transmittal, the outstanding notes beinglézed and all othe
documents required by such letter of transmittal)1S. Bank National Association, the exchange figerthe address set forth
below under the heading "—The Exchange Agent"; or
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. if outstanding notes are tendered pursuant to dlok-entry procedures set forth below, an agentssage must be transmitted
by The Depository Trust Company, or DTC, to thehage agent at the address set forth below undérgading "—The
Exchange Agent," and the exchange agent must escativor prior to the expiration time, a confirnoatiof the book-entry
transfer of the outstanding notes being tenderexthe exchange agent's account at DTC, alongtivglagent's message; or

. if time will not permit the required documentatitinreach the exchange agent before the expirétiu br the procedures f

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

The term "agent's message" means a metsstge

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

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

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

The method of delivery of the outstandimges, the letter of transmittal or agent's messagkall other required documents to the
exchange agent is at the election and sole riskeoholder. If such delivery is by mail, we recormdeegistered mail, properly insured, with
return receipt requested. In all cases, you shalldgv sufficient time to assure timely delivery. lNaters of transmittal or outstanding notes
should be sent directly to us.

Signatures on a letter of transmittal nhesguaranteed unless the outstanding notes sureshfie exchange are tendered:

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

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

If signatures on a letter of transmittahotice of withdrawal are required to be guarant#eel guarantor must be an eligible institution. If
outstanding notes are registered in the name efsop other than the person who signed the lettieaimsmittal, the outstanding notes tendered
for exchange must be endorsed by, or accompaniednitten instrument or instruments of transfeexchange, in satisfactory form as
determined by us in our sole discretion, duly exeduy the registered holder with the registerdddts signature guaranteed by an eligible
institution.

We will determine in our sole discretiohglestions as to the validity, form, eligibilitin¢luding time of receipt) and acceptance of
outstanding notes tendered for exchange and adt edfyuired documents. We reserve the absolutetogh

. reject any and all tenders of any outstanding notevalidly tenderec

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

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

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

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

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

Book-Entry Transfers

Any financial institution that is a partieint in DTC's system must make book-entry delivdrgutstanding notes by causing DTC to
transfer the outstanding notes into the exchangatagaccount at DTC in accordance with DTC's Auttad Tender Offer Program, known as
ATOP. Such participant should transmit its accegeatio DTC at or prior to the expiration time or q@ynwith the guaranteed delivery
procedures described below. DTC will verify suchegtance, execute a book-entry transfer of thestendoutstanding notes into the exchange
agent's account at DTC and then send to the exelagent confirmation of such book-entry transfére Tonfirmation of such book-entry
transfer will include an agent's message. Therlefteransmittal or facsimile thereof or an agensssage, with any required signature
guarantees and any other required documents, rausatsmitted to and received by the exchange agehe address set forth below under "—
The Exchange Agent" at or prior to the expiratiomet of the exchange offer, or the holder must cgrmgth the guaranteed delivery procedt
described below.

Guaranteed Delivery Procedures

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

. at or prior to the expiration time, the exchangerdgeceives from an eligible institution a validigmpleted and executed not
of guaranteed delivery, substantially in the form
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accompanying this prospectus, by facsimile transiois mail or hand delivery, setting forth the nzemel address of the holder
of the outstanding notes being tendered and thesatrad the outstanding notes being tendered. Thieeof guaranteed delive
will state that the tender is being made and guaeatihat within three New York Stock Exchange tngdiays after the date of
execution of the notice of guaranteed delivery,dbwtificates for all physically tendered outstamgdnotes, in proper form for
transfer, or a book-entry confirmation, as the casg be, together with a validly completed and exed letter of transmittal
with any required signature guarantees or an agemssage and any other documents required bgttbe df transmittal will be
transmitted to the exchange agent; and

. the exchange agent receives the certificates f@hgbically tendered outstanding notes, in prdpen for transfer, or a bor-
entry confirmation, as the case may be, togethtr avivalidly completed and executed letter of tmaittsl with any required
signature guarantees or an agent's message amdhenydocuments required by the letter of transittithin three New York
Stock Exchange trading days after the date of di@cof the notice of guaranteed delivery.

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

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

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

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

. where outstanding notes have been tendered pursutir procedure for bo-entry transfer described above, specify the n
and number of the account at DTC to be creditetl thié withdrawn outstanding notes and otherwisepdpmvith the procedure
of DTC; and

. bear the signature of the holder in the same maasére original signature on the letter of trartshiif any, by which suc
outstanding notes were tendered, with such sigaa@uaranteed by an eligible institution, unleshsuader is an eligible
institution.

We will determine all questions as to tladdity, form and eligibility (including time of ipt) of such notices and our determination will
be final and binding on all parties. Any tenderedstanding notes validly withdrawn will be deemexd to have been validly tendered for
exchange for purposes of the exchange offer. Plsopéthdrawn notes may be re-tendered by followamg of the procedures described under
"—How to Tender Outstanding Notes for Exchange'vabat any time at or prior to the expiration time.

Acceptance of Outstanding Notes for Exchange; Delvy of Exchange Notes

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

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

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

Conditions to the Exchange Offer

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

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

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

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

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

. any change or a development involving a prospediange in our business, properties, assets,ifiabjlfinancial condition,
operations, results of operations taken as a whkitd js or may be adverse to us;

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

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

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

Fees and Expenses

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

. SEC registration fee:

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

. printing fees; ani

. related fees and expenses.

Transfer Taxes

Holders who tender their outstanding nébegxchange will not be obligated to pay any tfantaxes in connection with the exchange. If,
however, exchange notes issued in the exchangeavffdo be delivered to, or are to be issuedeémtime of, any person other than the holder
of the outstanding notes tendered, or if a transfeis imposed for any reason other than the enghaf outstanding notes in connection with
the exchange offer, then the holder must pay ttressfer taxes, whether imposed on the registestehor on any other person. If satisfac
evidence of payment of or exemption from thesegasaot submitted with the letter of transmitthe amount of these transfer taxes will be
billed directly to the tendering holder.

The Exchange Agent

We have appointed U.S. Bank National Asstian as our exchange agent for the exchange d@fieexecuted letters of transmittal should
be directed to the exchange agent at one of iteeadés set forth below. Questions and requestsistance respecting the procedures for the
exchange offer, requests for additional copiehisf prospectus or of the letter of transmittal eeglests for notices of guaranteed delivery
should also be directed to the exchange agenteabvbits addresses below:

Deliver to:

U.S. Bank National Association

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

By Facsimile Transmission
(for eligible institutions only)

(651) 49:-8158

Confirm by Telephone

(651) 49:-3476
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Delivery of the letter of transmittal to address other than as set forth above or tranmie$ such letter of transmittal via facsimile et
than as set forth above will not constitute a vdidivery.

Consequences of Failure to Exchange Outstanding Nest

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

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

Consequences of Exchanging Outstanding Notes

We have not requested, and do not intemdduoest, an interpretation by the staff of the 3@ whether the exchange notes issued in th
exchange offer may be offered for sale, resoldtoemvise transferred by any holder without comp@with the registration and prospectus
delivery provisions of the Securities Act. Howeueaised on interpretations of the staff of the S&Cset forth in a series of no-action letters
issued to third parties, we believe that the exgkarotes may be offered for resale, resold or atisertransferred by holders of those exche
notes without compliance with the registration @nospectus delivery provisions of the Securities, Aoovided that:

. the holder is not an "affiliate” of ours within theeaning of Rule 405 promulgated under the Seeasr#ict;

. the exchange notes issued in the exchange offercaugred in the ordinary course of the holdersifess

. neither the holder, nor, to the actual knowledgsuwh holder, any other person receiving exchaoggsrfrom such holder, has
any arrangement or understanding with any persgattcipate in the distribution of the exchangéesdssued in the exchange
offer;

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

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

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

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

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

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

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

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

The exchange notes issued in the exchafiigreroay not be offered or sold in any state untéey have been registered or qualified for
sale in such state or an exemption from registnagioqualification is available and complied withthe holders selling the exchange notes. We
currently do not intend to register or qualify gede of the exchange notes in any state where wévmot otherwise be required to qualify.

Filing of Registration Statements

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

. we determine that an exchange offer registratigrotsavailable or may not be consummated as sopraaticable after the
expiration of the exchange offer because it woulddate applicable law or the applicable interprietas of the SEC's staff;

. the exchange offer registration statement is noladled effective by February 22, 2010;

. any holder notifies us after the commencement®ftkchange offer that due to a change in applidabler SEC policy such

holder is not entitled to participate in the exapawffer; or

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

we will file a registration statement under the Béies Act relating to a shelf registration of thetstanding notes for resale by holders and use
our commercially reasonable efforts to have suetf sbgistration statement declared effective ey $EC. We are required to use our
commercially reasonable efforts to keep the shegjistration statement effective for the period refieed in Rule 144(k) under the Securities
Act, or such shorter period that will terminate wladl the notes covered by the shelf registratiatesnent have been sold pursuant to the shelf

registration statement. The registration rightsagrent provides that we may delay the filing ordffectiveness of a registration statement for
a period of up to 30 days during any 90 day period:

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

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

. because we do not wish to disclose publicly a pendiaterial business transaction that has noteen Ipublicly disclosed;
provided that any delay period described abovemnwatlalter our obligations to pay Additional Intstrevith respect to such delay.

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

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

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

As of September 30, 2009, we had outstan$iihl57 billion aggregate principal amount of othetes with various interest rates ranging
from 3.549% to 8.875% (including a floating rate dBOR plus 3.25%) and maturities ranging from 2@ 2043. All of these notes are
unsecured obligations. The indentures governingother notes contain covenants including:

. a limitation on certain liens on our assets; and

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

These indentures do not contain any cre&sudt provisions.
Senior Term Loan

As of September 30, 2009, we had outstandifi500 million term loan that bears interest.85% per annum and matures in 2010. The
covenant and default terms are substantially theesas those associated with our other long term deb

Other Debt Related Matters

As of September 30, 2009, QCII and its otidated subsidiaries had total borrowings of $28.lillion, including the other notes and
senior term loan described above. Borrowings u@@ll's $945 million Credit Facility, which is undra as of the date of this prospectus,
would be secured by liens on our stock. As a resulhership of our stock could transfer in the @wsra default on such obligations. At
September 30, 2009, QCII and its consolidated didrgs were in compliance with all provisions adenants of their borrowings.
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DESCRIPTION OF THE NOTES

The exchange notes will be issued undeéndenture dated as of October 15, 1999 between Q@aporation, or QC (formerly known as
U S WEST Communications, Inc.), as issuer, andBdérgk of New York Trust Company, N.A. (as successanterest to Bank One Trust
Company, N.A.), as supplemented by a first supplgaténdenture dated as of August 19, 2004 betvwig€rand U.S. Bank National
Association, as trustee (the "Trustee"), a secopglemental indenture dated as of November 23, D@d4een QC and the Trustee, a third
supplemental indenture dated as of June 17, 200&ba QC and the Trustee, a fourth supplementehinde dated as of August 8, 2006
between QC and the Trustee, a fifth supplementidriture dated as of May 16, 2007 between QC andrtisee, and a sixth supplemental
indenture dated as of April 13, 2009 between QCthadirustee establishing the terms of the notesiaplemented, the "Indenture”). The
terms of the notes will include those stated inltfteenture and those made part of the Indenturefgyence to the Trust Indenture Act of 1€
as amended (the "Trust Indenture Act").

The terms of the exchange notes and thetamding notes are substantially identical, extiegitthe exchange notes:

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

As used in this section, "QC," "we," "usidd'our" mean Qwest Corporation, a Colorado corpamaand its successors, but not any of its
subsidiaries. Capitalized terms used but not otlserdefined herein have the meanings assignectto th the Indenture, and those definitions
are incorporated herein by reference.

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

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

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

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

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

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

QC may "reopen” any series of debt seagrifincluding the notes) issued under the Indergndeissue additional securities of that series
without the consent of the holders of that sefié® notes will not have the benefit of any sinkingd.

The notes will bear interest at the rat8.875% per annum from the most recent Interestni@ay Date (as defined below) to which
interest has been paid or duly provided for witkpet to the outstanding notes or, if no interastlbeen paid or duly provided for, from and
including the date of issuance of the notes. Theqwill mature and the principal amount will beyaglle on May 1, 2016. Interest on the notes
will be payable semiannually in arrears on May d Blovember 1 of each year, commencing on Novemp20Qd9 (each such date, an "Intel
Payment Date"), to the persons in whose namesates are registered at the close of business dnAgardl 15 and October 15 immediately
preceding the applicable Interest Payment Daterést will be calculated on the basis of a 360yt of twelve 30-day months.

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

Payment

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

Holders of certificated notes, if any, msgtrender such certificated notes to the payirna® collect principal and interest payments at
maturity. Principal, premium, if any, and interestcertificated notes will be payable at the offid¢he paying agent maintained for such
purpose or, at the option of QC, payment of priakipremium, if any, and interest may be made Bckimailed to a holder's registered
address. Notwithstanding the foregoing, a holderatés with an aggregate principal amount of $%ionilor more may request in writing, at
least three business days prior to the relevannpay date, that interest be wired to an accourtifipe by such holder.

The principal of and interest and premiifrany, on the notes will be payable in U.S. ddlar in such other coin or currency of the
United States of America as at the time of payneelggal tender for the payment of public and pev@ebts. No service charge will be made
for any registration of transfer or exchange ofespbut QC may require payment of a sum suffidiecbver any tax or other governmental
charge payable in connection therewith. The notag bbe presented for registration of transfer ohexge at the office of the registrar for the
notes or at any other office or agency maintaine@®@ or the registrar for such purpose. Initialhye Trustee will act as registrar for the notes.
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Optional Redemption

The notes will be redeemable at the opdib@C, in whole at any time or in part from timetitme, on at least 15 days but not more than
60 days prior written notice mailed to the registeholders thereof, at a redemption price equtdda@reater of (1) 100% of the principal
amount of the notes to be redeemed or (2) the aardetermined by the Quotation Agent, as defindalhhef the present values of the
principal amount of the notes to be redeemed amdetmaining scheduled payments of interest theireom the redemption date to the maturity
date of the notes to be redeemed (excluding irtacesued to the redemption date), which we refexst"Remaining Life," discounted from
their respective scheduled payment dates to tremption date on a semiannual basis (assuming @&g@ear consisting of 3@ay months) ¢
the Treasury Rate, as defined below, plus 50 hpasigs (the "Make-Whole Premium"), plus, in eitlsase, accrued and unpaid interest on the
principal amount of the notes redeemed to the afatedemption.

If money sufficient to pay the redemptiaice of and accrued interest on all of the notep@rtions thereof) to be redeemed on the
redemption date is deposited with the Trustee gingaagent on or before the redemption date andiceother conditions are satisfied, then on
and after such redemption date, interest will céasecrue on such notes (or such portion theoied for redemption.

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

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

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

"Reference Treasury Dealer" means eactPofMorgan Securities Inc., Banc of America Se@sitLC, Morgan Stanley & Co.
Incorporated and a Primary Treasury Dealer (asiddfbelow) selected by Wachovia Capital MarketsC | &nd their successors; provided,
however, that if any of the foregoing ceases ta peimary U.S. Government securities dealer in N@rk City (a "Primary Treasury Dealer"),
QC will substitute therefor another primary U.Sv8mment securities dealer.

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

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

QC may at any time, and from time to timpeschase the notes at any price or prices in tie@ oparket or otherwise.
Certain Covenants

Other than as described below under "—laton on Liens," the Indenture does not contain@noyisions that would limit the ability of
QC to incur indebtedness or that would afford hdd# notes protection in the event of a suddensdguificant decline in the credit quality of
QC or a takeover, recapitalization or highly lexggd or similar transaction involving QC. AccordipngQC

34




Table of Contents

could in the future enter into transactions thatidancrease the amount of indebtedness outstaraditigat time or otherwise adversely affect
QC's capital structure or credit rating. See "Higktors—Other than covenants limiting liens andadeicorporate transactions, the notes will
not contain restrictive covenants, and there ipnatection in the event of a change of control.”

Limitation on Liens

The Indenture contains a covenant thatdfr@ortgages, pledges or otherwise subjects to &y (other than Permitted Liens) all or some
of its property or assets, QC will secure the naey other outstanding notes and any of its athéigations which may then be outstanding
and entitled to the benefit of a covenant simiteeffect to such covenant, equally and proportignaith the indebtedness or obligations
secured by such Lien, for as long as any such tedeless or obligation is so secured. "Lien" mewait, respect to any asset, any mortgage,
lien, pledge, charge, security interest or encumiwaf any kind, or any other type of prefererdiahngement that has the practical effect of
creating a security interest, in respect of suseias

"Permitted Liens" means any of the follogtin

. Liens existing on the date of the initial issuan€éhe notes;
. Liens on any asset existing at the time such ésseuired, if not created in contemplation oftsacquisition;
. Liens on any asset (a) created within 180 days afteh asset is acquired, or (b) securing theafostquisition, construction «

improvement of such asset; provided, in either cidse such Lien extends to no property or as$edrahan the asset so
acquired, constructed or improved and propertydieicial thereto;

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

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

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

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

. materialmen's, mechanics, repairmen’s, employgesators' or other similar Liens or charges ariginthe ordinary course of

business incidental to the acquisition, construgtinaintenance or operation of any asset of QCiwihéve not at the time been
filed pursuant to law and any such Liens and changeidental to the acquisition, construction, niaiance or operation of

35




Table of Contents

any asset of QC, which, although filed, relatehtigations not yet due or the payment of whichagb withheld as provided by
law, or to obligations the validity of which is Ipgi contested in good faith by appropriate procegs]in

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

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

. any interest or title of vendor or lessor in thepsrty subject to any lease, conditional sale ages or other title retentic
agreement;

. Liens in connection with the securitization or faatg of QC's or any of its subsidiaries' receieahih a transaction intended to
be a "true sale"; and

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

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

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

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

Consolidation, Merger and Sale of Assets

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

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

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

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

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

. if QC fails to comply with any of its other agreem&in the notes or in the Indenture, which failcoatinues for 90 days after
QC receives notice from the Trustee or the holdéet least 25% of the aggregate principal amotithe notes then
outstanding; and

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

If an Event of Default with respect to thetes occurs and is continuing, the Trustee ohtiders of at least 25% in aggregate principal
amount of the notes then outstanding may declaretimcipal of the notes to be due and payable idiately. The holders of a majority in
principal amount of the notes may rescind suchatatibn and its consequences if the rescissiondveat conflict with any judgment or deci
and if all existing Events of Default have beenecuor waived except nonpayment of principal orregéthat has become due solely as a result
of such acceleration.

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

Amendment and Waiver

With the written consent of the holdersaghajority in principal amount of the notes issueder the Indenture then outstanding, QC and
the Trustee may amend or supplement the Indentureodify the rights of the holders of the notegyded that any such amendment that
affects the terms of the notes as distinct fromatier series of notes issued under the Indentilreegquire only the consent of at least a
majority in aggregate principal amount of the ndtesn outstanding. Such majority holders may alaivevcompliance by QC of any provision
of the Indenture, any supplemental indenture oesiaxcept a default in the payment of principahterest. However, without the consent of
the holder of each note affected, an amendmentiravmay not:

. reduce the amount of notes whose holders must nbttsan amendment or waiver;

. change the rate or the time for payment of interest

. change the principal or the fixed maturi

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

. make the notes payable in a different currency; or

. make any change in the provisions of the Indentareerning (a) waiver of existing defaults, (bhtigof holders of notes-

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

. provide for uncertificated notes in addition toimstead of certificated notes;
. add to the covenants made by us for the benefiteoholders of any series of notes (and if suclepauts are to be for the
benefit of less than all series of notes, stativeg such covenants are included solely for the fitesfesuch series) or to surrender

any right or power conferred upon us;

. add to, delete from, or revise the conditions, titidns, and restrictions on the authorized amaent)s, or purposes of issue,
authentication and delivery of the notes, as s fia the Indenture;

. secure any notes as provided under the headingrhitdtion on Liens";
. provide for the issuance of and establish the fanohterms and conditions of a series of notes establish the form of any

certifications required to be furnished pursuartheterms of the Indenture or any series of notds add to the rights of the
holders of any series of notes;

. make any change necessary to conform to the "Ox&oriof the Notes" contained in the offering mearatum relating to the
offering of the notes; or
. make any change that does not adversely affectghts of any holder of the notes in any matersipect
Defeasance

QC may terminate all of its obligations enthe notes and the Indenture or any installmeptincipal, premium, if any, or interest on the
notes if QC irrevocably deposits in trust with ffreistee money or U.S. government obligations sigfficto pay, when due, principal, premit
if any, and interest on the notes to maturity deraption or such installment of principal, premiufany, or interest, as the case may be, a
all other conditions set forth in the Indenture ianet.

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

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

DTC will act as securities depository floe inotes. The notes will be issued as fully-regestesecurities registered in the name of
Cede & Co. (DTC's partnership nominee) or suchrathene as may be requested by an authorized reypagise of DTC. One or more fully-
registered note certificates will be issued indggregate principal amount of the notes, and willilbposited with DTC.

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

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

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

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

Redemption proceeds, distributions, anidivd payments on the notes will be made to Ce@®& or such other nominee as may be
requested by an authorized representative of DTIC'®practice is to credit Direct Participants'aetts upon DTC's receipt of funds and
corresponding detailed information from an issoerthe payment date in accordance with their rasgeboldings shown on DTC's records.
Payments by Participants to Beneficial Owners bellgoverned by standing instructions and custoipiagtices, as is the case with securities
held for the accounts of customers in bearer formegistered in "street name," and will be the oasibility of such Participant and not of QC
or DTC nor its nominee or agent, subject to antugtay or regulatory requirements as may be inatffieom time to time. Payment of
redemption proceeds, distributions, and dividenghpents to Cede & Co. (or such other nominee asheagquested by an authorized
representative of DTC) is our responsibility, disfement of such payments to Direct Participantsheilthe responsibility of DTC, and
disbursement of such payments to the Beneficial @s/mwill be the responsibility of Direct and InditéParticipants.

DTC may discontinue providing its servieassdepository with respect to the notes at any kiyngiving us notice that it is unwilling or
unable to continue as depository for the noteTC ceases to
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be registered or in good standing under the Exabh#mg or other applicable statute or regulatiorthim event that a successor depository is not
obtained within 90 days, note certificates are gaherequired to be printed and delivered. We rdagide to discontinue use of the system of
book-entry transfers through DTC (or a successouriges depository). In that event, note certifigsawill be printed and delivered. The
information in this section concerning DTC and DI 8bok-entry system has been obtained from sothe¢sve believe to be reliable, but we
take no responsibility for the accuracy thereof.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of the Unite@dt®s federal tax consequences of an exchange sitnding notes for exchange notes in the
exchange offer and the purchase, beneficial owireesid disposition of exchange notes. It is basegrovisions of the U.S. Internal Revenue
Code of 1986, as amended (the "Code"), existingpmoposed Treasury regulations promulgated themuftide "Treasury Regulations") and
administrative and judicial interpretations theredf as of the date hereof and all of which angjesct to change, possibly on a retroactive basis.
No ruling from the IRS has been or is expectedatadiught with respect to any aspect of the traimsectiescribed herein. Accordingly,
assurance can be given that the IRS will agree thighviews expressed in this summary, or that ateaill not sustain any challenge by the |
in the event of litigation. The following relatesly to notes that are held as capital assets giemerally, property held for investment).

This summary does not address all of ti& f&deral income tax consequences that may beargléo particular holders in light of their
personal circumstances, or to certain types ofdrelthat may be subject to special tax treatmewh(as banks and other financial institutions,
employee stock ownership plans, partnerships @rgiass-through entities for U.S. federal incomxeptarposes, former citizens or residents of
the United States, controlled foreign corporatidoggign personal holding companies, corporatitias &ccumulate earnings to avoid U.S.
federal income tax, insurance companies, tax-exenyanizations, dealers in securities, brokersS!liolders” (as defined below) whose
functional currency is not the U.S. dollar, perssubject to the alternative minimum tax or pers@hs hold the notes as a hedge or who hedge
the interest rate on the notes). In addition, shimmary does not include any description of thdaws of any state, local or non-U.S.
government that may be applicable to a particutdddr and does not consider any aspects of U.8rdéthx law other than income taxation.

For purposes of this discussion, a "U.$déxd is a beneficial owner of the notes thatfizr,U.S. federal income tax purposes:

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

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

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

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

A "non-U.S. holder" is a beneficial ownéitloe notes that is an individual, corporationaéstor trust and is not a U.S. holder.

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

HOLDERS SHOULD CONSULT THEIR OWN TAX ADVISRS WITH RESPECT TO THE PARTICULAR U.S. FEDERAL INGAE
TAX CONSEQUENCES TO THEM OF THE ACQUISITION, OWNER® AND DISPOSITION OF THE NOTES AND THE TAX
CONSEQUENCES UNDER STATE, LOCAL, NON-U.S. AND OTHERS. FEDERAL TAX LAWS AND THE POSSIBLE EFFECTS OF
CHANGES IN THE FEDERAL INCOME TAX LAWS.
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Our obligation to pay you additional intetrén the event that we failed to comply with sfiiedi obligations under the registration rights
agreement may have implicated the provisions offtle@sury regulations relating to "contingent paghukebt instruments.” Under these
regulations, however, one or more contingenciesneil cause a debt instrument to be treated astngent payment debt instrument if, as of
the issue date, each such contingency is "remots’apnsidered to be "incidental.” We have takengosition that, as of the issue date, the
foregoing contingency was remote and/or incidef@alr position is binding on a holder, unless thiel@odiscloses in the proper manner to the
IRS that it is taking a different position. Howeythis determination is inherently factual and vaa give you no assurance that our position
would be sustained if challenged by the IRS. A sgstul challenge of this position by the IRS caaffiéct the timing and amount of a holder's
income and could cause the gain from the salehmratisposition of a note to be treated as ordiirargme, rather than capital gain. This
disclosure assumes that the notes will not be densi contingent payment debt instruments. Holdersirged to consult their own tax
advisors regarding the potential application tortbtes of the contingent payment debt regulatioksthe consequences thereof.

U.S. Federal Income Tax Consequences of the Exchan@ffer

The exchange of the outstanding notesXoh@&nge notes pursuant to the exchange offer wilconstitute a taxable exchange. As a re
(1) a U.S. holder will not recognize a taxable gaithoss as a result of exchanging such holdetessn¢2) the holding period of the exchange
notes will include the holding period of the noteshanged therefor; and (3) the adjusted tax lodisiee exchange notes will be the same a:
adjusted tax basis of the notes exchanged therefoediately before such exchange.

U.S. Federal Income Tax Consequences to U.S. Holdesf the Ownership and Disposition of the Notes
Treatment of Stated Interest

Stated interest on the notes will be tréat® "qualified stated interest” (i.e., statedriedethat is unconditionally payable at least afipua
at a single fixed rate over the entire term ofrib&e) and will be taxable to U.S. holders as ongimaterest income as the interest accrues or is
paid in accordance with the holder's regular metifddx accounting.

Original Issue Discount

The notes were treated as being issuedawigiinal issue discount, or OID, for U.S. federalome tax purposes because their issue pr
less than their stated principal amount (by moaa th de minimis amount). The "issue price" of &rmg&nerally is the first price at which a
substantial amount of the "issue” of the notesld ® the public for money (excluding sales to étrwuses, brokers or similar persons or
organizations acting in the capacity of underwsitgacement agents or wholesalers).

A U.S. holder (whether a cash or accruahme taxpayer) will be required to include in grassome all OID as it accrues on a constant
yield to maturity basis, before the receipt of cpaiments attributable to this income. The amo@i@I® includible in gross income for
taxable year will be the sum of the daily portiai©ID with respect to the note for each day dutimat taxable year on which the U.S. holder
holds the note. The daily portion is determinedalbgcating to each day in an "accrual period” anata portion of the OID allocable to that
accrual period. The OID allocable to any accruaiquewill equal (a) the product of the "adjustedus price" of the note as of the beginning of
such period and the note's yield to maturity (deteed on the basis of compounding at the clos@ofi @ccrual period and properly adjusted
for the length of the accrual period) less (b) the
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qualified stated interest allocable to that accpgalod. The "adjusted issue price" of a note at®beginning of any accrual period will equal
its issue price, increased by previously accrudd.Ol

A U.S. holder will not be required to rec@e any additional income upon the receipt of payment on the notes that is attributable to
previously accrued OID.

Acquisition Premium

If the tax basis of a holder in the notesnediately after the purchase is less than all amisopayable on the notes after the purchase date
(other than payments of "qualified stated intepe$tit is in excess of the adjusted issue pridh®ihotes, the holder has acquired the notes
"acquisition premium." A U.S. holder who purcha#fes notes with acquisition premium and does noterthk election described below under
"Election to Treat all Interest as Original Issuisd@unt” is permitted to reduce the daily portioh©ID by a fraction, the numerator of which
is the acquisition premium and the denominator loictv is the aggregate original issue discount iditlie in income with respect to the notes.

Bond Premium

If a holder has a tax basis in the notewéaiately after the purchase that is greater tharstated redemption price at maturity, the holder
has acquired the notes with "bond premium." Sudbérawill not be required to include any OID in oroe with respect to the notes. A holder
may elect to amortize such bond premium over fieeoli the notes to offset a portion of the statgdriest that would otherwise be includable in
income. Such an election generally applies toaathble debt instruments held by the holder on tar #fie first day of the first taxable year to
which the election applies, and may be revoked wiitly the consent of the IRS. Holders that acqairete with bond premium should consult
their tax advisors regarding the manner in whiathgaremium is calculated and the election to ammeiiond premium over the life of the
instrument.

Market Discount

A note that is acquired for an amount thd¢ss than its revised issue price (which isstin@ of the issue price of the note and the
aggregate amount of the OID previously includilbléhie gross income of any holder for periods befloeeacquisition of the note by the holder,
without regard to any acquisition premium) by mthran ade minimisamount (generally 0.25% of the principal amounttipliéd by the
number of remaining whole years to maturity), Wil treated as having "market discount" equal tt slifference. Unless the U.S. holder el
to include such market discount in income as it@es, a U.S. holder will be required to treat ariggipal payment on, and any gain on the
sale, exchange, retirement or other dispositiocliting a gift) of, a note as ordinary income te #xtent of any accrued market discount that
has not previously been included in income. In ganenarket discount on the notes will accrue rgtaler the remaining term of the notes or,
at the election of the U.S. holder, under a constitd method. In addition, a U.S. holder couldrbguired to defer the deduction of all or a
portion of the interest paid on any indebtednesaried or continued to purchase or carry an exchaoge unless the U.S. holder elects to
include market discount in income currently. Sustekection applies to all debt instruments heldligxpayer and may not be revoked without
the consent of the IRS.

Election to Treat All Interest as OIL

A U.S. holder may elect to include in grogsome all interest that accrues on the notesggusia constant-yield method described above
under "Original issue discount," with certain mazhtions. For purposes of this election, intereshides stated interest and OID. This election
generally applies only

43




Table of Contents

to the note with respect to which it is made ang mat be revoked without the consent of the IRS.Wolders should consult their tax advi
concerning the consequences of this election.

Sale or Other Disposition of the Not¢

In general, upon the sale, exchange, retlempetirement or other taxable disposition afade, a U.S. holder will recognize taxable gain
or loss equal to the difference between (1) thewarhof the cash and the fair market value of amperty received on the sale or other taxable
disposition (less an amount equal to any accruddiapaid stated interest, which will be taxablénésrest income as discussed above) and
(2) the U.S. holder's adjusted tax basis in the.n®dtU.S. holder's adjusted tax basis in a noteggly will be equal to the holder's cost
therefor, increased by any OID and market discpuexiously includible in income by the U.S. holderd reduced by any amortized premium.
Gain or loss realized on the sale or other taxdisigosition of a note will generally be capitalmai loss and will be a longgrm capital gain c
loss if at the time of the disposition you havedhible note for more than one year. For non-corpdeatpayers, long-term capital gains are
generally eligible for reduced rates of taxatioheT™eductibility of capital losses is subject toitations.

Defeasance

Were we to terminate all of our obligatiamgler the indenture with respect to all of theesdhen outstanding, as described above under
"Description of notes—Defeasance," such dischargaldvgenerally be deemed to constitute a taxaltbange of the outstanding notes for
other property—namely, the funds deposited withTthestee. In such case, a U.S. holder generallyldvoe required to recognize capital gain
or loss in connection with such deemed exchangenranner comparable to that discussed above urd®ale or other disposition of the
notes." In addition, after such deemed exchangleSaholder also may be required to recognize iretnam the property deemed to have been
received in such exchange over the remaining fith@transaction in a manner or amount that ifedéht than had the discharge not occurred.
U.S. holders should consult their own tax advisa$o the specific consequences arising from ddige in their particular situations.

Backup Withholding and Information Reporting

In general, a U.S. holder of the notes halsubject to backup withholding with respectteiiest and OID on the notes, and the proceeds
of a sale or other disposition (including a retiegrhor redemption) of the notes, at the applicédbterate (currently 28%), unless such holder
(a) is an entity that is exempt from backup withtad) (including corporations and certain qualifre@iminees) and, when required,
demonstrates this fact, or (b) provides the payith its taxpayer identification number ("TIN"), ¢ifies that the TIN provided to the payor is
correct and that the holder has not been notifiethb IRS that such holder is subject to backuphdgtding due to underreporting of interest or
dividends, and otherwise complies with applicaklguirements of the backup withholding rules. Iniidid, such payments to U.S. holders that
are not exempt entities will generally be subjedhformation reporting requirements. A U.S. holddro does not provide the payor with its
correct TIN may be subject to penalties imposetheyiRS. Backup withholding is not an additional. the amount of any backup
withholding from a payment to a U.S. holder will @iéowed as a credit against such holder's U.Sréddncome tax liability and may entitle
such holder to a refund, provided that the requiinéatmation is timely furnished to the IRS.

44




Table of Contents
U.S. Federal Income Tax Consequences to Non-U.Slders of the Ownership and Disposition of the Notes
Treatment of Interest and OID

Subject to the discussion of backup withivag) below, under the "portfolio interest exempticam non-U.S. holder will generally not be
subject to U.S. federal income tax (or any withlrgddtax) on payments of stated interest or OlDtanriotes that is not effectively connected
with the non-U.S. holder's trade or business, pledithat:

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

. the nor-U.S. holder is not, and is not treated as, a bao&iving interest or OID on an extension of creditsuant to a loa
agreement entered into in the ordinary coursesdfade or business;

. the non-U.S. holder is not a "controlled foreigmpmvation” that is related (actually or construeti) to us; and

. certain certification requirements are n

Under current law, the certification requirementi e satisfied in any of the following circumstasc

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

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

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

If the requirements of the portfolio interexemption described above are not satisfie@%& Withholding tax will apply to the gross
amount of interest or OID on the notes that is paid non-U.S. holder, unless either: (a) an appleincome tax treaty reduces or eliminates
such tax, and the non-U.S. holder claims the beogthat treaty by providing a properly completatt duly executed IRS Form W-8BEN (or
suitable successor or substitute form) establisqumagification for benefits under the treaty, oy e interest or OID is effectively connected
with the non-U.S. holder's conduct of a trade aitbess in the United States and the non-U.S. hpldetides an appropriate statement to that
effect on a properly completed and duly executedl ferm W-8ECI or W-8BEN, as applicable (or suitatecessor form).

If a non-U.S. holder is engaged in a tradbusiness in the United States and interest Br@i a note is effectively connected with the
conduct of that trade or business, the non-U.Sldrakill be required to pay U.S. federal income ¢axthat interest or OID on a net income
basis generally in the same manner as a U.S. hdfdenon-U.S. holder is eligible for the benefifsan income tax treaty between the United
States and its country of residence, any intereste (and OID) that is effectively connected vaitb.S. trade or business will be subject to
U.S. federal income tax in the
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manner specified by the treaty and generally wiliyde subject to such tax if such income is atiidble to a permanent establishment (or a
fixed base in the case of an individual) maintaibgdhe non-U.S. holder in the United States, plegithat the non-U.S. holder claims the
benefit of the treaty by properly submitting an IR&m W-8BEN. In addition, a nod-S. holder that is treated as a foreign corponafibo U.S.
federal income tax purposes may be subject torchrprofits tax equal to 30% (or lower applicabtaty rate) of its earnings and profits for
the taxable year, subject to adjustments, thatfieetively connected with its conduct of a traddéosiness in the United States.

Sale, Exchange or Other Disposition of the Nof

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

. the nor-U.S. holder is an individual who is present in th&. for 183 days or more during the taxable yearaho has a "ta
home" in the United States and certain other camditare met; or

. the gain is effectively connected with the condefca U.S. trade or business of the non-U.S. holder.

If the first exception applies, the non-Lh8lder generally will be subject to U.S. fedenglome tax at a rate of 30% on the amount by
which its U.S.-source capital gains exceed its {ddbirce capital losses. If the second exceptiotiegphe non-U.S. holder will generally be
subject to U.S. federal income tax on the net daitived from the sale or other disposition of tées in the same manner as a U.S. holder. In
addition, corporate non-U.S. holders may be sultgeat30% branch profits tax on any effectively mected earnings and profits. If a non-U.S.
holder is eligible for the benefits of an income teeaty between the United States and its cowftrgsidence, the U.S. federal income tax
treatment of any such gain may be modified in tle@ner specified by the treaty.

Defeasance

As described above under "U.S. federalimetax consequences to U.S. holders—Defeasancig ievent of a defeasance of the notes, &
non-U.S. holder will be deemed to have exchangeessrfor the funds deposited with the Trustee ang Inearequired to recognize income with
respect to deposited funds deemed to have beeiwedda such exchange over the remaining life eftdansaction in a manner or amount that
is different than had the discharge not occurrad,such income may be subject to U.S. income andtbholding taxes. Non-U.S. holders
should consult their own tax advisors as to theifipeconsequences arising from a discharge irr thaiticular situations.

Information reporting and Backup Withholding

When required, we or our paying agent mifiort to the IRS and to each non-U.S. holder theumt of any interest (and OID) paid on the
notes in each calendar year, and the amount offed8ral income tax withheld, if any, with respaxthese payments.

Non-U.S. holders who have provided cedificn as to their nokk.S. status or who have otherwise established amption will generall
not be subject to backup withholding tax if neitier nor our agent have actual knowledge or reastindw that such certification is unrelia
or that the conditions of the exemption are in faattsatisfied. Payments of the proceeds from dllee @ other disposition (including a
retirement or redemption) of a note to or throudbraign office of a broker generally will not belgect to information reporting or backup
withholding. However, additional information repag, but generally not backup withholding, may apal those payments if the broker is one
of the following: (a) a United States person, (lzpatrolled foreign corporation for U.S. federal
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income tax purposes, (c) a foreign person 50% aerabwhose gross income from all sources for theeyear period ending with the close
its taxable year preceding the payment was effelgtivonnected with a U.S. trade or business, oa (@yeign partnership with specified
connections to the United States.

Payment of the proceeds from a sale ordaisgosition (including a retirement or redempjioha note to or through the United States
office of a broker will be subject to informatioaporting and backup withholding unless the non-tdder certifies as to its ndo-S. status ¢
otherwise establishes an exemption from informatéporting and backup withholding, provided thathes we nor our agent have actual
knowledge or reason to know that such certificaionnreliable or that the conditions of the exdmpére in fact not satisfied.

Backup withholding is not an additional.tadke amount of any backup withholding from a pagtrte a non-U.S. holder will be allowed
as a credit against such holder's U.S. federahirectax liability and may entitle the holder to &ured, provided the required information is
timely furnished to the IRS.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives exchaoggsrfor its own account in the exchange offer mokhowledge that it acquired the
outstanding notes for its own account as a re$uttasrket-making or other trading activities and tagree that it will deliver a prospectus
meeting the requirements of the Securities Acinnection with any resale of the exchange notgsaréicipating broker-dealer may use this
prospectus, as it may be amended or supplememtettime to time, in connection with resales of extwdpe notes received in exchange for
outstanding notes where such outstanding notes aoepaired as a result of market-making activitiestber trading activities. The registration
rights agreement we executed in connection wittoffexing of the outstanding notes provides thatwilegenerally not be required to amend
or supplement this prospectus for a period excegedihdays after the date on which this registrasiatement is declared effective and
participating broker-dealers shall not be authatiag us to deliver this prospectus in connectiothneésales after that period of time has
expired.

We will not receive any proceeds from aale ©f exchange notes by any participating broleater. Exchange notes received by
participating broker-dealers for their own accoputsuant to the exchange offer may be sold frone titime in one or more transactions in
the over-the-counter market, in negotiated tramsast through the writing of options on the exchangtes or a combination of such methods
of resale, at market prices prevailing at the toheesale, at prices related to such prevailingketgprices or negotiated prices. Any resale may
be made directly to purchasers or to or througtkdmoor dealers who may receive compensation iffotime of commissions or concessions
from any such participating broker-dealer and/erghrchasers of the exchange notes. Any participdtioker-dealer that resells exchange
notes that were received by it for its own accanrhe exchange offer and any broker or dealerghdicipates in a distribution of the
exchange notes may be deemed to be an "underwwitinih the meaning of the Securities Act and argfipon any such resale of exchange
notes and any commissions or concessions recejvétbbe persons may be deemed to be underwritimgpensation under the Securities Act.
The letter of transmittal states that by acknowiledghat it will deliver and by delivering a prosjes, a participating broker-dealer will not be
deemed to admit that it is an "underwriter" wittfie meaning of the Securities Act.

We have agreed to pay all expenses incimetite exchange offer other than commissions ncessions of any brokers or dealers and
indemnify the holders of the outstanding notesl@iding any broker-dealers) against certain lialesit including liabilities under the Securities
Act.
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LEGAL MATTERS

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

EXPERTS

The consolidated financial statements oe&@vCorporation as of December 31, 2008 and 2007areach of the years in the three-year
period ended December 31, 2008, have been incdgabbg reference herein in reliance upon the repafrKPMG LLP, independent registe
public accounting firm, incorporated by refereneedin, and upon the authority of said firm as etgigr accounting and auditing.

The audit report covering the December2BD8 consolidated financial statements refersecatdoption of Financial Accounting
Standards Board Interpretation No. 48, AccountorgUncertainty in Income Taxes, an Interpretatibfr ASB Statement No. 109.
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