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Item 9. Regulation FD Disclosure

On August 12, 2004, Qwest Corporation ("®tver the "Company" or "we" or "us" or "our") arumeed that it has priced its offering to
sell $575 million aggregate principal amount ofemged debt securities. A copy of the press relaaseuncing the same is attached as
Exhibit 99.1 to this Current Report on Form 8-K.

Forward Looking Statements Warning

This Current Report on Form 8-K containgj@ctions and other forward-looking statements itmadlve risks and uncertainties. These
statements may differ materially from actual futawents or results. Readers are referred to thendeuats filed with the SEC by QC,
specifically the most recent reports which identifiportant risk factors that could cause actualltedo differ from those contained in the
forward-looking statements, including but not liedtto: access line losses due to increased coimpetitcluding from technology
substitution of our access lines with wireless eable alternatives; our and QCII's substantial libelgness, and the inability to complete any
efforts to de-lever our or its balance sheets tiincasset sales or other transactions; any advatseme of the SEC's current investigation
into QCII's accounting policies, practices and prhaes and certain transactions; any adverse oetobthe current investigation by the U.S.
Attorney's office in Denver into certain matterkatimg to QCII; adverse results of increased revéed scrutiny by Congress, regulatory
authorities, media and others (including any iraéanalyses) of financial reporting issues andtpas or otherwise; rapid and significant
changes in technology and markets; any adversdaewents in commercial disputes or legal proceesjimgeluding any adverse outcome of
current or future legal proceedings related to enatthat are the subject of governmental investigat and, to the extent not covered by
insurance, if any, our or QCII's inability to s&fisny resulting obligations from funds availabdeus, if any; potential fluctuations in quarte
results; volatility of QCII's stock price; intensempetition in the markets in which we competeluding the likelihood of certain of our
competitors emerging from bankruptcy court protatior otherwise reorganizing their capital struetand competing effectively against us;
changes in demand for our products and servicesjaation of the deployment of advanced new sesyisuch as broadband data, wireless
and video services, which could require substaetipenditure of financial and other resources tess of contemplated levels; higher than
anticipated employee levels, capital expendituresaperating expenses; adverse changes in theategubr legislative environment
affecting our business; changes in the outcometafé events from the assumed outcome includedrisignificant accounting policies; and
any negative consequences as a result of our geaaftidistributing much or all of our net incomelegear to QCII.

The information contained in this Curremprt on Form 8-K is a statement of the our preggantion, belief or expectation and is
based upon, among other things, the existing régyl@nvironment, industry conditions, market caiotis and prices, the economy in
general and our assumptions. We may change ountiimite belief or expectation at any time and withieotice, based upon any changes in
such factors, in our assumptions or otherwise.cehgionary statements contained or referred thi;\Gurrent Report on Form 8-K should be
considered in connection with any subsequent waritteoral forward-looking statements that we orspas acting on our behalf may issue.

By including any information in this CurteReport on Form 8-K, we do not necessarily ackeoge that disclosure of such information
is required by applicable law or that the inforroatis material.




SIGNATURES

Pursuant to the requirements of the Seeariixchange Act of 1934, Qwest has duly causedépiort to be signed on its behalf by the
undersigned thereunto duly authorized.

QWEST CORPORATIONM

DATE: August 12, 2004 By: /s/ STEPHEN E. BRILZ

Stephen E. Brilz
Secretary




EXHIBIT INDEX

Exhibits Description

Exhibit 99.1 Press Release dated August 12, 2
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Exhibit 99.1

NEWS

Qwest ™=

Spirit of Service

QWEST CORPORATION PLACES$575MILLION IN NOTES

DENVER, August 12, 2004 —Qwest Communications International Inc. (NYSE:a@@phounced today that its Qwest Corporation (QC)
subsidiary has concluded an offering of $575 millaggregate principal amount of debt securities.

The company will issue a $575 million 7-4yaate maturing on September 1, 2011, with a cougdah875%.

"We are pleased that the market continaesipport Qwest's credit," said Oren G. Shaffere§wice chairman and CFO. "We continue
to make significant progress on our objective gbiaving financial flexibility and reducing intereskpense. The concurrent $750 million
tender offer announced yesterday, combined with alemption completed earlier this year, demotedraur commitment to improving the
company's balance sheet."

The seven-year notes were priced at $98&7%$1,000 principal amount. The net proceeda®bffering will be used for general
corporate purposes, including funding or refinagdime company's investments in telecommunicatisetas

The sale of the notes is expected to abmsaugust 19, 2004.

Goldman, Sachs & Co., Lehman Brothers aedt§che Bank Securities were joint book-runnerghferoffering, which was made in a
private placement transaction pursuant to Rule lddder the Securities Act of 1933, as amended ribbes have not been registered under
the Securities Act of 1933, as amended, or thergsulaws of any other jurisdiction and may netdiffered or sold in the United States
absent registration or an applicable exemption fregistration requirements.

About Qwest

Qwest Communications International Inc. & Q) is a leading provider of voice, video anthdservices. With more than 40,000
employees, Qwest is committed to the "Spirit ofves" and providing world-class services that exceestomers' expectations for quality,
value and reliability. For more information, pleagsit the Qwest Web site at www.qwest.com.

#H#tH#
Forward L ooking Statement Note

This release may contain projections ahemoforward-looking statements that involve risksl ancertainties. These statements may
differ materially from actual future events or riksuReaders are referred to the documents filedsbyith the Securities and Exchange
Commission, specifically the most recent report&tvidentify important risk factors that could catectual results to differ from those
contained in the forward-looking statements, inglgdout not limited to: access line losses duatodased competition, including from
technology substitution of our access lines witheleiss and cable alternatives; our substantiabiedimess, and our inability to complete any
efforts to de-lever our balance sheet through assdes or other transactions; any adverse outcénie GEC's current




investigation into our accounting policies, praet@nd procedures and certain transactions; argrsgleutcome of the current investigation
by the U.S. Attorney's office in Denver into centanatters relating to us; adverse results of irsgéaeview and scrutiny by Congress,
regulatory authorities, media and others (including internal analyses) of financial reporting &sand practices or otherwise; rapid and
significant changes in technology and markets;awerse developments in commercial disputes ot frgaeedings, including any adverse
outcome of current or future legal proceedingsteeléo matters that are the subject of governmémeaktigations, and, to the extent not
covered by insurance, if any, our inability to sBtiany resulting obligations from funds availatdeus, if any; potential fluctuations in
quarterly results; volatility of our stock priceiténse competition in the markets in which we campecluding the likelihood of certain of ¢
competitors emerging from bankruptcy court protatir otherwise reorganizing their capital struetand competing effectively against us;
changes in demand for our products and servicesjeration of the deployment of advanced new sesyisuch as broadband data, wireless
and video services, which could require substaetipenditure of financial and other resources tess of contemplated levels; higher than
anticipated employee levels, capital expendituresaperating expenses; adverse changes in theategubr legislative environment
affecting our business; and changes in the outafmigure events from the assumed outcome includedr significant accounting policies.

The information contained in this releasa statement of Qwest's present intention, betiekpectation and is based upon, among other
things, the existing regulatory environment, indpsbnditions, market conditions and prices, thenemy in general and Qwest's
assumptions. Qwest may change its intention, betiefkpectation, at any time and without noticesdoshupon any changes in such factors, in
Qwest's assumptions or otherwise. The cautionatgrsients contained or referred to in this releheeld be considered in connection with
any subsequent written or oral forward-looking esta¢nts that Qwest or persons acting on its belaffissue. This release may include
analysts' estimates and other information prepbyetiird parties for which Qwest assumes no respdityg.

Qwest undertakes no obligation to reviewanfirm analysts' expectations or estimates oel@ase publicly any revisions to any
forward-looking statements to reflect events ocwinstances after the date hereof or to reflecoticerrence of unanticipated events.

By including any information in this relea®Qwest does not necessarily acknowledge thadbdise of such information is required by
applicable law or that the information is material.

The Qwest logo is a registered trademai®wést Communications International Inc. in the .\&&d certain other countries.

Contacts: Media Contact: Investor Contact:
Steve Hammack Stephanie Comfort
303-896-3030 800-567-7296
steve.hammack@qwest.cc IR@gwest.con
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