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ITEM 5. Other Events.
On March 6, 2002, the Company's ultimate parenteWommunications International Inc. ("Qwest"naumnced the following:

o As Qwest has previously announced, it is negnga proposed amendment to its existing $4 bilfaxility, under which the Company is a
borrower.

o0 Qwest and the Company are in advanced negotsatiith their major banks under the credit facilityd have made significant progress on
the major terms of a proposed amendment to thelghirredit facility. Qwest and the Company plandiscuss the proposed amendment
with the other banks under the credit facility otleg next several days and then to seek formabappfrom all the banks under the credit
facility. The Company believes that it and Qwedt miach agreement with the banks under the fgaliton. However, the Company cautions
that there is no assurance that it and Qwest @alth agreement with the banks to amend the cuility on terms satisfactory to it and
Qwest or when it will be able to do so.

0 The Company expects that the proposed amendmére tredit facility will require the approval b&nks holding more than 50% of the
loan outstanding under the credit facility.

Forward L ooking Statements Warning

This Current Report on Form 8-K contains projectiand other forward-looking statements that inveisks and uncertainties. These
statements may differ materially from actual futawents or results. Readers are referred to thendeuats filed by Qwest Corporation
(together with its affiliates, "the Company"”, "we" "us") with the Securities and Exchange Commissipecifically the most recent reports
which identify important risk factors that coulduse actual results to differ from those contaimethe forward-looking statements, including
but not limited to: potential fluctuations in quenty results; intense competition in the marketa/frich we compete; changes in demand for
our products and services; the duration and exietite current economic downturn, including itseetfon our customers and suppliers;
adverse economic conditions in the markets seryagstor by companies in which we have substantisstments; dependence on new
product development and acceleration of the depéoyrof advanced new services, such as broadbaagdwdatless and video services, wh
could require substantial expenditure of finanaiad other resources in excess of contemplatedslelvigiher than anticipated employee lev
capital expenditures and operating expenses; emidcsignificant changes in technology and marketgerse changes in the regulatory or
legislative environment affecting our businessagslin our ability to provide interLATA servicesthin our 14-state local service area;
failure to maintain rights-of-way; and failure tohgeve the projected synergies and financial re®xXpected to result from the acquisition of
U S WEST, and difficulties in combining the opeoat of the combined company.

The information contained in this Current Reportamm 8-K is a statement of the Company's presgantion, 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 the Company's assumptions. The



Company may change its intention, belief or exgemtaat any time and without notice, based uponaranges in such factors, in the
Company's assumptions or otherwise. This CurreppR®n Form 8-K includes analysts' estimates @hdrdnformation prepared by third
parties for which the Company assumes no respditgifihe Company undertakes no obligation to rev@ confirm analysts' expectations
or estimates or to release publicly any revisianarty forward-looking statements to reflect evemtsircumstances after the date hereof or to
reflect the occurrence of unanticipated events.

By including any information in this Current Report Form 8-K, the Company does not necessarilyagledge that disclosure of such
information is required by applicable law or tha¢ information is material.

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Company has duly causeddipisrt to be signed on its behalf by the
undersigned thereunto duly authorized.
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