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PROSPECTUS
[LOGO]

QWEST CORPORATION
(formerly U S WEST Communications, Inc.)

OFFER TO EXCHANGE ALL OF OUR OUTSTANDING
$1,000,000,000 AGGREGATE PRINCIPAL AMOUNT OF 7 5/8%NOTES DUE JUNE 9, 2003
FOR
$1,000,000,000 AGGREGATE PRINCIPAL AMOUNT OF 7 5/8%NOTES DUE JUNE 9, 2003
THAT HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933

We hereby offer, upon the terms and subject tatimgitions set forth in this prospectus and theagganying letter of transmittal (which
together constitute the "exchange offer"), to exgeaup to $1,000,000,000 aggregate principal amofuotir new 7 5/8% Notes due June 9,
2003 (the "new 7 5/8% Notes"), which have beensteged under the Securities Act of 1933, as ame(tled Securities Act"), for a like
principal amount of our outstanding 7 5/8% Notes dune 9, 2003 (the "old 7 5/8% Notes," and callest with the new 7 5/8% Notes, the
"7 5/8% Notes"), which have not been so registefée.terms of the new 7 5/8% Notes are identicallimaterial respects to the old 7 5/8%
Notes, except for the absence of certain transfgrictions relating to the old 7 5/8% Notes. Th&/Y 5/8% Notes will evidence the sa
indebtedness as the old 7 5/8% Notes, and wils®aeid pursuant to, and entitled to the benefithefsame Indenture that governs the old 7
5/8% Notes.

We will accept for exchange any and all old 7 5/8%tes validly tendered and not withdrawn prior 18(®p.m., New York City time, on
unless extended. The exchange offer is not coméitiaipon any principal amount of the old 7 5/8%edddieing tendered for exchange
pursuant to the exchange offer. The exchange ff&ubject to certain other customary conditioree SThe Exchange Offer--Conditions of
the Exchange Offer." We will not receive any prate&om the exchange offer.

Neither our direct parent corporation, Qwest S@wi€Corporation, nor our ultimate parent corporati@west Communications Internatiol
Inc. ("QCI"), will be guaranteeing the payment oifhgipal, premium, if any, or interest on the 7%/8lotes.

YOU SHOULD CAREFULLY REVIEW THE RISK FACTORS ON PAG E 7 OF THIS PROSPECTUS.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NORNY STATE SECURITIES COMMISSION HAS APPROVED C
DISAPPROVED OF THESE SECURITIES OR PASSED UPON TAIBEEQUACY OR ACCURACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENS

The date of this prospectus is , 20
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FORWARD-LOOKING INFORMATION MAY PROVE INACCURATE

This prospectus contains or incorporates by referdéimancial projections, synergy estimates anérmtforward-looking statements" as that
term is used in federal securities laws about manicial condition, results of operations and bes#n These statements include, among of

- statements concerning the benefits that we expi#latesult from our business activities and cert@ansactions we have completed, such as
increased revenues, decreased expenses and aggmatses and expenditures; and

- statements of our expectations, beliefs, futlaagpand strategies, anticipated developments tireat matters that are not historical facts.

These statements may be made expressly in thipgetss, or may be incorporated by reference toratbeuments filed with the Securities
and Exchange Commission (the "SEC" or the "Commig}i You can find many of these statements by ilepkor words such as "believes,"
"expects," "anticipates," "estimates," or similapeessions used in this prospectus or incorpotayegference in this prospectus.

These forward-looking statements are subject toamans assumptions, risks and uncertainties thataaaye our actual results to be
materially different from any future results exped or implied by us in those statements. The asksuncertainties include those risks,
uncertainties and risk factors identified, amontgeotplaces, under "Risk Factors" and under "ManaggsDiscussion and Analysis of
Financial Condition and Results of Operations'hia tiocuments incorporated by reference in thispgercs.

The most important facts that could prevent us femmieving our stated goals include the following:
- intense competition in the local exchange, in&@A (Local Access and Transport Areas) toll, wikdeand data markets;
- changes in demand for our products and services;

- dependence on new product development and aatieleof the deployment of advanced new serviagsh as broadband data, wireless and
video services, which could require substantiakexjiture of financial and other resources in excésdntemplated levels;

- rapid and significant changes in technology ardkets;
- higher than anticipated employee levels, capixglenditures and operating expenses;

- adverse changes in the regulatory or legislaiwaronment impacting the competitive environmerd aervice pricing in the local exchange
market and affecting QClI's business and delaylsarability to begin interLATA long-distance senscia our 14 state region; and

- failure to achieve the projected synergies andrfcial results expected to result from the meof&r S WEST, Inc., our former parent
corporation ("Old U S WEST"), with and into QCI dane 30, 2000 (the "Merger"), on a timely basiatall, and difficulties in combining
the operations of QCl and Old U S WEST, which cafféct our revenues, levels of expenses and apgnadsults.

To the extent that this prospectus contains forviao#ting information regarding QCI, please seeftrevard-looking information safe harbor
statements contained in documents QCI has fileld thid SEC.

Because the statements are subject to risks amtamties, actual results may differ materiallgrfrthose expressed or implied by the
forward-looking statements. We caution you notlaxe undue



reliance on the statements, which speak only #seoflate of this prospectus or, in the case of mhecuis incorporated by reference, the da
the document.

The cautionary statements contained or referréul ttais section should be considered in conneatith any subsequent written or oral
forward-looking statements that we or persons gatim our behalf may issue. We do not undertakeoftigation to review or confirm
analysts' expectations or estimates or to relealskcty any revisions to any forward-looking statemts to reflect events or circumstances
after the date of this prospectus or to reflectabeurrence of unanticipated events.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, athetr information with the SEC. You may read anpycany document we file at the SEC's
public reference rooms at 450 Fifth Street, N.Washington, D.C., 20549, and in New York, New YaRkd Chicago, lllinois. For further
information on the public reference rooms, pleadktbhe SEC at 1-800-SEC-0330. Our SEC filingsalse available to the public from the
SEC's web site at http://www.sec.gov.

The SEC allows us to "incorporate by referenced thts prospectus certain information that weiigh the SEC, which means that we can
disclose important information to you by referriiogthat information in this prospectus. Informationorporated by reference is considered a
part of this prospectus, and later informationdfileith the SEC will automatically update and supdesprevious information. We incorporate
by reference the documents listed below and anydiflings (including filings made after the date which the registration statement was
initially filed with the SEC and before the regatton statement becomes effective) made by ustwtfSEC under Sections 13(a), 13(c), 14
and 15(d) of the Securities Exchange Act of 1934raended (the "Exchange Act"):

- Our Annual Report on Form 10-K for the year enBedember 31, 1999;

- Our Quarterly Reports on Form 10-Q for the quaresmded March 31, 2000 and June 30, 2000; and

- Our Current Reports on Form 8-K filed February 2000, May 1, 2000 and May 1, 2000.

You may obtain a copy of these filings, at no cbgtwriting or telephoning us at:

Corporate Secretary Qwest Corporation 1801 Caldostreet, Suite 3800 Denver, Colorado 80202 (392)1400

If you would like to request documents from usagke do so by , 2000 to receive them before theaggehoffer expires.
Documents that QCI has filed with the SEC are atddl to the public from the SEC's web site at Httpvw.sec.gov.

You should rely only on the information in this pp@ctus or incorporated by reference in this prasige We have not authorized anyone to
provide you with different information. We are moaiking any offer of these debt securities in aayesivhere the offer is not permitted. You
should not assume that the information containgdigiprospectus is accurate as of any date dilaerthe date on the front page of this
prospectus.



PROSPECTUS SUMMARY

WHO WE ARE

Qwest Corporation (formerly U S WEST Communicatidns.) (the "Company" or "Qwest," which may beereéd to as "we," "us," or "oul
is a wholly owned subsidiary of Qwest Services @aafion, which is a wholly owned subsidiary of Q@le are a Colorado corporation and
our principal executive offices are located at 18@lifornia Street, Denver, Colorado 80202, Suge@® telephone number (303) 992-1400.

We provide communications services to more thamon residential and business customers in thesthte region (the "Region")
comprised of Arizona, Colorado, Idaho, lowa, Minotes Montana, Nebraska, New Mexico, North Dakota&gon, South Dakota, Utah,
Washington and Wyoming. We are organized on thesled®ur products and services and operate irethegments: retail services, whole
services and network services. For additional imfation, please refer to the documents we have jpcated by reference. See "WHERE
YOU CAN FIND MORE INFORMATION."

THE EXCHANGE OFFER

On June 9, 2000, we issued $1,000,000,000 aggrpgatépal amount of 7 5/8% Notes due 2003 to éeitatial purchasers in a transaction
exempt from the registration requirements of theusides Act. The terms of the new 7 5/8% Notes 20@3 and the old 7 5/8% Notes are
substantially identical in all material respects;ept that the new 7 5/8% Notes will be freely sfanable by the holders, except as otherwise
provided in this prospectus.

We are offering to exchange each $1,000 principedunt of new 7 5/8% Notes (together with the oEf8% Notes, the "7 5/8% Notes") for
each $1,000 principal amount of old 7 5/8% Notes.

Based upon existing interpretations of the Se@agifict by the Staff of the SEC as set forth in sgugo-action letters to third parties, we
believe that the new 7 5/8% Notes issued in théaxge offer may be offered for resale or resoltidigers without having to comply with
the registration and prospectus delivery requirdmehthe Securities Act, provided that:

- the new 7 5/8% Notes are acquired in the ordicaryse of the holders' business and the holdess @ arrangement with any person to
engage in a distribution of new 7 5/8% Notes; and

- the holders are not "affiliates" of us or brokkalers who purchased old 7 5/8% Notes directinfus to resell under Rule 144A or any
other available exemption under the Securities Act.

Each holder, other than a broker-dealer, must seitethat it is not an affiliate of us, is acquirithe new 7 5/8% Notes in the ordinary course
of its business, is not engaged in and does nedéhto engage in a distribution of the new 7 5/88te and has no arrangement to participate
in a distribution of new 7 5/8% Notes. Each bro#lealer that receives new 7 5/8% Notes for its owgoant in the exchange offer must
acknowledge that it will comply with the prospectigivery requirements of the Securities Act inmection with any resale of the new 7
5/8% Notes. Broker-dealers who acquired old 7 5K88tes directly from us and not as a result of mankaking activities or other trading
activities may not participate in the exchange roffied must comply with the prospectus delivery nements of the Securities Act in order to
resell the old 7 5/8% Notes.



We do not intend to seek our own no-action lettemfthe Staff of the SEC, and there can be no assarthat the Staff would make a similar

determination with respect to the new 7 5/8% Nate# has in the no-action letters to third paneferred to above.
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THE NEW 7 5/8% NOTES

Some of the terms and conditions described belevgabject to important limitations and excepticrse "DESCRIPTION OF NEW 7 5/8%
NOTES" section of this prospectus beginning on gegeontains a more detailed description of theseind conditions of the new 7 5/¢

Notes.
ISSUET ...evviiiieieeeeeeeceeeiiin Qwest C
Communi
Securities Offered...........cccccuvnee.. $1,000,
2003.
Maturity.....ooeeeereiiiiiiiiienes June 9,
Interest Rate..........cccceevvcvveeeene 7 5/8%
30 day
Interest Payment Dates.................... Interes
arrears
Decembe
Ranking.......cccceeveviiiiiiiiiiiiiens The new
unsecur
Septemb
debt ou
QCI wil
premium
Optional Redemption....................... We can
price d
7 5/8%

RISK FACTORS

orporation (formerly U S WEST
cations, Inc.), a Colorado corporation.

000,000 principal amount of new 7 5/8% Notes due

2003.

per annum, calculated using a 360-day year of twelv e
months.

t on the 7 5/8% Notes is payable semi-annually in
commencing December 9, 2000 and each June 9 and
r 9 thereafter until maturity.

7 5/8% Notes will rank equally with all of our oth er
ed and unsubordinated indebtedness. As of

er 30, 2000, we had approximately $7.334 billion of

tstanding.

| not be guaranteeing the payment of principal,
, if any, or interest on the 7 5/8% Notes.

redeem the 7 5/8% Notes at any time at a redemption
etermined as described under "DESCRIPTION OF NEW
NOTES--OPTIONAL REDEMPTION" on page

We urge you to carefully review the risk factorspage 7 for a discussion of factors you should icemdefore exchanging your old 7 5/8%

Notes for new 7 5/8% Note



SELECTED FINANCIAL DATA
(DOLLARS IN MILLIONS)

The following table sets forth our selected higtakfinancial information. The selected historifiahncial data below should be read in
conjunction with our consolidated financial statemseand notes thereto, included in our FornK1f@r the year ended December 31, 1999
Form 10-Qs for the quarters ended March 31, 20@QJane 30, 2000. See "WHERE YOU CAN FIND MORE INF@&TION."

The selected historical financial data at Decen3er1999, 1998, 1997 and 1996 and for each ofdheyfears ended December 31, 1999,
have been derived from our consolidated finant¢&ksents, which have been audited by Arthur Aretetd P, independent public
accountants. The selected historical financial dafdecember 31, 1995 and for the year ended Dezedih 1995, has been derived from our
consolidated financial statements, which have lzelited by PricewaterhouseCoopers LLP, indeperatduntants. See "EXPERTS." The
selected historical financial data as of June B002and for the six months ended June 30, 2008aieed from our unaudited consolidated
financial statements, and, in the opinion of manag&, contain all adjustments (consisting of ordymmal recurring adjustments) necessar
present fully our financial position at June 300@@nd results of operations for the six monthsdntline 30, 2000. Results for the six
months ended June 30, 2000 are not necessarilyatind of results for the full year.

AS OF AND FOR TH E SIX
MONTHS ENDED
AS OF AND FOR T HE YEAR ENDED DECEMBER 31, JUNE 30,
1995 1996 1997 1998 1999 1999 20 00
STATEMENT OF INCOME DATA:
Operating revenues........... $9,284 $9,831 $10,083 $10,871 $11,464 $5630 $5 973
Operating income(1).......... 2,225 2,400 2,336 2,618 2,960 1,429 1 ,598
Interest expense............. 386 414 374 386 403 187 244
Net earnings(2).............. 1,121 1,267 1,252 1,335 1,562 756 830
BALANCE SHEET DATA:
Total assets 16,350 16,632 17,008 17,578 19,978 18,335 21 ,618
Total debt......... ... 6,406 6,209 5,516 5943 7,092 6,312 8 771
Total equity........ccocc... 3,746 4,060 4,400 4,463 4,720 4,462 4 ,507
OPERATING DATA:
EBIDTA(3)...eeevveeiinenne 4,247 4,501 4,439 4,756 5,253 2,571 2 ,739
Capital expenditures......... 2,714 2,779 2,605 2,797 4,027 1,627 2 ,588
Ratio of earnings to fixed
charges(4)......cccoeeu... 4.86 4.95 5.33 5.55 5.91 5.99 5.11

Telephone network access

lines in service

(thousands)................. 14,795 15,424 16,033 16,601 17,009 17,078 16 ,816
Billed access minutes of

use (millions)

Interstate................. 47,801 52,039 55,362 58,927 61,854 31,642 30 ,831
Intrastate................. 9,504 10,451 11,729 12,366 13,022 6,951 6 ,370
Telephone company employees.. 47,934 45,427 43,749 46,310 46,352 47,044 49 ,403

Telephone company employees
per ten thousand access
NES...ccviiiiieiiens 324 29.5 27.3 27.9 27.3 28.0 28.9

(1) Operating income for the six months ended BHe&000 includes merger-related expenses of ¥2@6rating income for 1998 includes
separation cost from MediaOne Group, Inc. of $9d @m asset impairment charge of $35. 1997 operatamne includes a $225 regulatory
charge



related primarily to a rate reduction order in 8tate of Washington. 1996 operating income includesurrent effects of $24 from adopting
Statement of Financial Accounting Standards ("SHASJ. 121.

(2) Net earnings for the six months ended Jun2B0Q include merger-related expenses of $73. Netrags for 1998 and fiscal 1998
includes separation cost from MediaOne Group, dh§68 and an asset impairment charge of $21. h@9@arnings include a $152
regulatory charge related primarily to a rate reiducorder in the State of Washington, a gain & $4 the sales of certain rural telephone
exchanges, and a gain of $32 on the sale of oestment in Bell Communications Research, Inc. I836Garnings include a gain of $36 on
the sales of certain rural telephone exchangeshtendumulative and current effects of $34 and $dgpectively, from adopting SFAS No.
121. 1995 net earnings include a gain of $85 orséhes of certain rural telephone exchanges, ana@xinary charge of $8 for early
extinguishment of debt and $8 for costs associaitdthe November 1995 recapitalization.

(3) Earnings before interest, taxes, depreciagomrtization, and other ("EBITDA"). We consider HBIA an important indicator of the
operational strength and performance of our busireBITDA, however, should not be considered aaltamnative to operating or net inco
as an indicator of the performance of our busimess an alternative to cash flows from operatictiydies as a measure of liquidity, in each
case determined in accordance with generally aedegatcounting principles.

(4) See "RATIO OF EARNINGS TO FIXED CHARGES" on @at6.
RISK FACTORS

You should carefully consider the following disciassof risks, and the other information includedrarorporated by reference in this
prospectus in evaluating us and our business bp#oteipating in the exchange offer:

RISK FACTORS RELATED TO THE EXCHANGE

Holders of old 7 5/8% Notes who do not exchangé thld 7 5/8% Notes for new 7 5/8% Notes will conté to be subject to the restrictions
on transfer of the old 7 5/8% Notes, as set fortthe legends on the old 7 5/8% Notes. The olB%3Notes may not be offered or sold un
they are registered under the Securities Act oeaeenpt from registration. See "THE EXCHANGE OFFER.

RISKS ASSOCIATED WITH QCI/OLD U S WEST MERGER

Our parent company expects that the Merger willltes certain benefits on a combined basis, inicigdperating efficiencies, cost savings,
synergies and other benefits. Achieving the bemefithe Merger on a combined basis may adversghact us. An efficient integration of t
businesses on a combined basis will require coredidie effort. Our senior management, which follogvihe Merger is the same as for our
parent company, will be diverted to achieving thesmbined benefits. Both difficulties encountenedhe transition and integration process,
and decisions made for the benefit of the combergdies, could have a material adverse effectunrevenues, levels of expenses and
operating results. No assurance can be given t8ai@l succeed in integrating in a timely mannemathout encountering significant
difficulties or that the expected operating effia@s, cost savings, synergies and other benedits the integration will be realized, and if
realized on a combined basis, will benefit us @eparate basis. There can be no assurance thatabration efforts will not have a material
adverse effect on our ability to compete or wilt n@aterially affect our ability to service our debt
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CREDIT RATINGS

In June, 2000, Moody's Investors Services, Inan&ard & Poor's Ratings Services and Fitch Invesgovices, Inc. announced their updated
credit ratings for us, post-Merger. All ratings atable and are not currently under review.

The current credit ratings for our senior unsecume@ébtedness are as follows:

MOODY'S STANDARD & POOR'S FITCH
INVESTORS SERVICES, INC. RATING SE RVICES INVESTOR SERVICES, INC.
A2 BBB + A

OTHER RISKS

We may decide to accelerate the deployment of iaddit services and/or advanced new services t@eoess, such as broadband data and
wireless, which would require substantial expenditnf financial and other resources. Such accéderabuld have a material adverse effect
on our financial condition or results of operations

QWEST CORPORATION

We provide communications services to more thamion residential and business customers in tegi®h. We are organized on the basis
of our products and services and operate in tregments: retail services, wholesale services atvdonk services.

We are incorporated under the laws of the Stateabérado and have our principal offices at 1801ifGalia Street, Denver, Colorado 80202,
Suite 3800, telephone number (303) 992-1400. Wa avkolly owned subsidiary of Qwest Services Caaion, which is a wholly owned
subsidiary of QCI.

THE EXCHANGE OFFER
PURPOSE OF THE EXCHANGE OFFER

We originally issued and sold the old 7 5/8% Nateslune 9, 2003 in an offering exempt from regigtraunder the Securities Act in reliar
upon the exemptions provided by the Securities Actordingly, the old 7 5/8% Notes may not be tfangd in the United States unless
registered or unless an exemption from the registraequirements of the Securities Act and applieatate securities laws is available.

As a condition to the sale of the old 7 5/8% Notes.and the initial purchasers of the old 7 5/8%dddthe “initial purchasers") entered int
registration rights agreement dated as of Jun@®) 2the "Registration Rights Agreement”). In tregRtration Rights Agreement, we agreed
that we would use our reasonable best efforts to:

- file with the SEC a registration statement urttierSecurities Act with respect to the new 7 5/88ted within 150 calendar days of June 9,
2000 (or by November 6, 2000);

- cause a registration statement to be declaredtieéeunder the Securities Act within 180 calendays after June 9, 2000 (or by Decemb
2000);

- keep the exchange offer open for not less thacaBéndar days (or longer if required by applicdaW) after the date that notice of the
exchange offer is mailed to the holders of the®&i8% Notes; and

- consummate the exchange offer within 225 caleddgs of June 9, 2000 (or by January 20, 2001).
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We have filed a copy of the Registration Rightséemnent as an exhibit to the registration statemiwhich this prospectus is a part. The
registration statement satisfies certain of ouigaltions under the Registration Rights Agreement.

TERMS OF THE EXCHANGE OFFER; PERIOD FOR TENDERING O LD 7 5/8% NOTES

This prospectus and the accompanying letter obtrattal together make up the exchange offer. Ondiras and subject to the conditions set
forth in this prospectus and the letter of trantahitve will accept for exchange any old 7 5/8% ééathat are properly tendered on or before
the expiration date unless they are withdrawn aspeed below. We will issue $1,000 principal ambohnew 7 5/8% Notes in exchange for
each $1,000 principal amount at maturity of outditag old 7 5/8% Notes surrendered in the exchaffige. ¢Holders of the old 7 5/8% Notes
may tender some or all of their old 7 5/8% Notelsl D5/8% Notes, however, may be exchanged oniytegral multiples of $1,000. The
form and terms of the new 7 5/8% Notes are the sebe form and terms of the old 7 5/8% Notes gixiteat the exchange will be registe
under the Securities Act and the new 7 5/8% Noiésat bear legends restricting their transfer.

The new 7 5/8% Notes will evidence the same debiesld 7 5/8% Notes and will be issued undeistmae indenture.

The exchange offer is not conditioned upon any mimh principal amount of old 7 5/8% Notes being &red. As of the date of this
prospectus, an aggregate of $1,000,000,000 inipahamount at maturity of the old 7 5/8% Notesugstanding. This prospectus is first
being sent on or about , 2000, to all holders dfbb/8% Notes known to us.

Holders of the old 7 5/8% Notes do not have anyaipal or dissenters' rights under the indentureoimection with the exchange offer.

We may, at any time or from time to time, extenel pleriod of time during which the exchange offespgn and delay acceptance for
exchange of any old 7 5/8% Notes, by giving writhetice of the extension to the holders as desgiiimbow. During the extension, all old 7
5/8% Notes previously tendered will remain subjedhe exchange offer and may be accepted for exgghby us. Any old 7 5/8% Notes not
accepted for exchange for any reason will be retimmithout expense to the tendering holder as ptigrap practicable after the expiration of
the exchange offer.

We reserve the right to amend or terminate the axgé offer if any of the conditions of the exchanffer are not met. The conditions of the
exchange offer are specified below under "--Coaodgiof the Exchange Offer." We will give writtentice of any extension, amendment,
nonacceptance or termination to the holders obtti& 5/8% Notes as promptly as practicable. Angesion to be issued by means of a p
release or other public announcement will be issuethter than 9:00 a.m., New York City time, or tiext business day after the previously
scheduled expiration date.

PROCEDURES FOR TENDERING OLD 7 5/8% NOTES

The tender of old 7 5/8% Notes by a holder asa#h below and the acceptance by us will creatmdifg agreement between the tendering
holder and us upon the terms and subject to thdittoms set forth in this prospectus and in theoagganying letter of transmittal. Except as
set forth below, a holder who wishes to tenderfo&l8% Notes for exchange must send a completegigndd letter of transmittal, including
all other documents required by the letter of tmaittal, to the exchange agent at one of the addsesst forth below under "--Exchange
Agent" on or before the expiration date. In additieither:

- the exchange agent must receive before the diqrirdate certificates for the old 7 5/8% Notesglavith the letter of transmittal;
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- the exchange agent must receive confirmationrbefee expiration date of a book-entry transfethefold 7 5/8% Notes into the exchange
agent's account at The Depository Trust Company¥C'D as described below; or

- the holder must comply with the guaranteed dejiyocedures described below.

The method of delivery of old 7 5/8% Notes, lettefsransmittal and all other required documentsluding delivery through DTC, is at the
election and risk of the holders. If the delivesyby mail, we recommend that holders use registexat properly insured, with return receipt
requested. In all cases, holders should allow@efit time to assure timely delivery. Holders skioubt send letters of transmittal or old 7
5/8% Notes to us.

Some beneficial ownership of old 7 5/8% Notes maydyistered in the name of a broker, dealer, cawiaidank, trustee or other nominee.
If one of those beneficial owners wishes to tenther beneficial owner should contact the registé@der of the old 7 5/8% Notes promptly
and instruct the registered holder to tender orbdreeficial owner's behalf. If one of those benafiowners wishes to tender on its own
behalf, then before completing and signing thestetf transmittal and delivering its old 7 5/8% Bigtthe beneficial owner must either reg
ownership of the old 7 5/8% Notes in the benefioiaher's name or obtain a properly completed pafattorney from the registered holder
of old 7 5/8% Notes. The transfer of record ownigrshay take considerable time. If the letter ohamittal is signed by a person other than
the registered holder of the old 7 5/8% Notesalde7 5/8% Notes must be endorsed or accompaniegpsopriate powers of attorney. In
either case, the letter of transmittal must beesigexactly as the name of the registered holdezapmn the old 7 5/8% Notes.

Signatures on a letter of transmittal or a notitwithdrawal must be guaranteed unless the olB%3Notes surrendered for exchange are
tendered:

- by a registered holder of the old 7 5/8% Note® Wwas not completed the box entitled "SPECIAL RETRATION INSTRUCTIONS" or
"SPECIAL DELIVERY INSTRUCTIONS" on the letter ofansmittal; or

- for the account of a firm or other entity ideigd in Rule 17Ad-15 under the Exchange Act as mibé¢ guarantor institution. Eligible
guarantor institutions include:

- a member of a registered national securities &xgé; or
- a member of the National Association of Secwsifiealers, Inc.; or
- a commercial bank or trust company having arceftir correspondent in the United States.

If signatures on a letter of transmittal or a netd withdrawal are required to be guaranteedgtisantees must be by an eligible guarantor
institution.

If old 7 5/8% Notes are registered in the name péson other than a signer of the letter of trattamthe old 7 5/8% Notes surrendered for
exchange must be endorsed by the registered helttethe signature guaranteed by an eligible guaranstitution. Alternatively, the old 7
5/8% Notes may be accompanied by a written assighreigned by the registered holder with the sigreaguaranteed by an eligible
guarantor institution.
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All questions as to the validity, form, eligibilityime of receipt and acceptance of old 7 5/8% Blteadered for exchange will be determined
by us in our sole discretion, and our determinatidhbe final and binding. We reserve the absohigét to reject any tenders of any old 7
5/8% Notes not properly tendered or any old 7 5K8tes whose acceptance might, in our judgmentejutigment of our counsel, be
unlawful. We also reserve the absolute right toveany defects or irregularities or conditionstaf £xchange offer as to any old 7 5/8%
Notes either before or after the expiration datee ihterpretation of the terms and conditions efdélkchange offer as to any old 7 5/8% N
either before or after the expiration date by u$lvé final and binding on all parties. Unless wedy any defects or irregularities in connection
with tenders of old 7 5/8% Notes for exchange nbestured within a reasonable period of time as Wledatermine. Neither we, the
exchange agent nor any other person will be unaledaty to give notification of any defect or irtdgrity with respect to any tender of old 7
5/8% Notes for exchange. Any old 7 5/8% Notes raeby the exchange agent that are not propertjeten and as to which the defects or
irregularities have not been cured or waived wéllrbturned by the exchange agent to the tendedlugis, unless otherwise provided in the
letter of transmittal, as soon as practicable.

If the letter of transmittal or any old 7 5/8% Nei&r powers of attorney are signed by trustees;ud®es, administrators, guardians, attorneys-
in-fact, officers of corporations or others acting fiduciary or representative capacity, thosesges should so indicate when signing. Unless
waived by us, those persons must submit propeeaeil satisfactory to us of their authority to act.

By tendering, each holder will represent to us:

- that it is not an "affiliate," as defined in R85 of the Securities Act, of us, or if it is difilete, it will comply with the registration and
prospectus delivery requirements of the Securfetgo the extent applicable;

- that it is not a broker-dealer tendering Regidasecurities (as defined in the Registration Rigkgreement described herein) acquired
directly from us;

- that it is acquiring the new 7 5/8% Notes in ¢indinary course of its business; and

- at the time of the closing of the exchange offéas no arrangement or understanding to partieipethe distribution, within the meaning of
the Securities Act, of the new 7 5/8% Notes.

If the holder is a brokedlealer that will receive new 7 5/8% Notes for ignoaccount in exchange for old 7 5/8% Notes thatveequired as
result of market-making activities or other tradangivities, the holder may be deemed to be anéwmmdter" within the meaning of the
Securities Act. Such holder will be required toramkledge in the letter of transmittal that it wdkliver a prospectus in connection with any
resale of the new 7 5/8% Notes. However, by so@aeledging and by delivering a prospectus, the holdi not be deemed to admit that i
an "underwriter" within the meaning of the SecestAct.

ACCEPTANCE OF OLD 7 5/8% NOTES FOR EXCHANGE; DELIVE RY OF NEW 7 5/8% NOTES

Upon satisfaction or waiver of all of the conditsoto the exchange offer, we will accept, prompftgrathe expiration date, all old 7 5/8%
Notes properly tendered and will issue the new8#®bNotes promptly after acceptance of the old #6GMNbtes. See--Conditions of the
Exchange Offer" below. We will be deemed to haveeated properly tendered old 7 5/8% Notes for emghavhen we have given oral or
written notice to the exchange agent.

For each old 7 5/8% Note validly tendered to us,htblder of the old 7 5/8% Note will receive a ne®w/8% Note having a principal amount
equal to the principal amount of the tendered did8P6 Note. The new 7 5/8% Notes will bear inteetghe same rate and on the same terms
as the old 7 5/8% Notes. Consequently, intereshemew 7 5/8% Notes will accrue at a rate of P&fger annum and will be
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payable semiannually in arrears on December 9, ,20@each June 9 and December 9 thereafter uatiirity. Interest on each new 7 5/8%
Note will accrue from the last interest paymenedat which interest was paid on the surrendered &l8% Note or, if no interest has be
paid on such old 7 5/8% Note, from the date ofdatiginal issuance thereof.

The issuance of new 7 5/8% Notes for old 7 5/8%ebBlthat are accepted for exchange in the exchdfegansll be made only after timely
receipt by the exchange agent of certificatestferald 7 5/8% Notes or a timely book-entry confitiora of the old 7 5/8% Notes into the
exchange agent's account at the book-entry trafesféity, a completed and signed letter of trartsahiand all other required documents. If
any tendered old 7 5/8% Notes are not accepteanfpreason set forth in the terms and conditionth@gExchange offer, or if old 7 5/8%
Notes are submitted for a greater amount thandldehdesires to exchange, the unaccepted c-exchanged old 7 5/8% Notes will be
returned without expense to the tendering hold@rasptly as practicable after the exchange offgires or terminates. In the case of old 7
5/8% Notes tendered by book-entry procedures destielow, the non-exchanged old 7 5/8% Notesheiltredited to an account
maintained with the book-entry transfer facility.

CONDITIONS OF THE EXCHANGE OFFER

We will not be required to accept for exchange aldy7 5/8% Notes and may terminate or amend thkange offer before the expiration
date, if we determine that we are not permitteeftect the exchange offer because of:

- any changes in law, or applicable interpretatiopshe SEC; or
- any action or proceeding is instituted or thraatkin any court or governmental agency with resfzethe exchange offer.

If we determine that any of the conditions aresadisfied, we may refuse to accept any old 7 5/8%edland return all tendered old 7 5/8%
Notes to the tendering holders or extend the exgdhaffer and retain all old 7 5/8% Notes tenderefbie the expiration date, subject to
rights of holders to withdraw such old 7 5/8% Nadesvaive such unsatisfied conditions with resgedhe exchange offer and accept all
properly tendered old 7 5/8% Notes which have reenbwithdrawn. If such waiver or amendment constiia material change to the
exchange offer, we will promptly disclose such veaier amendment by means of a prospectus supplehanwill be distributed to the
registered holders of the old 7 5/8% Notes and vlleextend the exchange offer to the extent requbg Rule 14e-1 under the Exchange Act.

Holders may have certain rights and remedies againgnder the Registration Rights Agreement ifaileto close the exchange offer,
whether or not the conditions stated above ocdues& conditions are not intended to modify thagetsi or remedies. See "REGISTRATION
RIGHTS."

BOOK-ENTRY TRANSFER

The exchange agent will make a request to estadfisiccount for the old 7 5/8% Notes at the bodkydransfer facility for the exchange
offer within two business days after the date & fhrospectus, and any financial institution tisad iparticipant in the book-entry transfer
facility's systems may make book-entry deliverylaf 7 5/8% Notes by causing the book-entry tranfeeitity to transfer the old 7 5/8%
Notes into the exchange agent's account at the-entry transfer facility in accordance with the keantry transfer facility's procedures for
transfer. Although delivery of old 7 5/8% Notes mmyeffected through book-entry transfer at thekbemtry transfer facility, the letter of
transmittal or facsimile, or an agent's message any required signature guarantees and any o¢heired documents, must be received by
the exchange agent at one of the addresses deb&law under
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"--Exchange Agent" on or before the expiration datéhe guaranteed delivery procedures describkavidaust be complied with.

The term "agent's message" means a message, tti@ashyi DTC to the exchange agent and forming agda book-entry confirmation, that
states that DTC has received an express acknowksatgnom the tendering participant stating thatpaeicipant has received and agrees to
be bound by the terms of the letter of transmitiatj that we may enforce the letter of transméttglinst the participant.

GUARANTEED DELIVERY PROCEDURES

If a registered holder wishes to tender his old8E®BNotes and the old 7 5/8% Notes are not immeljiatvailable, or time will not permit the
holder's old 7 5/8% Notes or other required documenreach the exchange agent before the expirdtite, or the procedure for book-entry
transfer cannot be completed on time, the old %9®&tes may nevertheless be exchanged if:

- the tender is made through an eligible guaranstitution;

- before the expiration date, the exchange agentdaeived from the eligible guarantor institutamagent's message with respect to
guaranteed delivery or a completed and signed letteansmittal, or a facsimile, and a notice aaganteed delivery, substantially in the form
provided by us. Delivery may be made by facsimd@msmission, mail or hand delivery. The letterrahsmittal and notice of guaranteed
delivery must set forth the name and address dfithaer of the old 7 5/8% Notes and the amounhefdld 7 5/8% Notes being tendered,
state that the tender is being made and guaramégvithin five trading days on the New York Stdekchange ("NYSE") after the date of
signing of the notice of guaranteed delivery, tadificates for all physically tendered old 7 5/8%tes, in proper form for transfer, or a book-
entry confirmation, and any other documents reqlinethe letter of transmittal, will be depositedthe eligible guarantor institution with t!
exchange agent; and

- the certificates for all physically tendered @l1&/8% Notes, in proper form for transfer, or albeotry confirmation and all other documents
required by the letter of transmittal, are receilggdhe exchange agent within five NYSE tradingsiaijter the date of signing the notice of
guaranteed delivery.

WITHDRAWAL RIGHTS
Tenders of old 7 5/8% Notes may be withdrawn attang before the close of business on the expmatite.

For a withdrawal to be effective, a written notafavithdrawal must be received by the exchange aeone of the addresses set forth below
under "--Exchange Agent." Notice may be sent bgifade transmission, mail or hand delivery. Anyioetof withdrawal must:

- specify the name of the person who tendered Ith& 6/8% Notes to be withdrawn;
- identify the old 7 5/8% Notes to be withdrawrglirding the amount of the old 7 5/8% Notes;

- specify the name, in the case where certifictesld 7 5/8% Notes have been transmitted, in White old 7 5/8% Notes are registered, if
different from that of the withdrawing holder; and

- state that such holder of the old 7 5/8% Notegitkkdrawing his election to have such old 7 5/8%té¢ tendered.

If certificates for old 7 5/8% Notes have beenwdsid or otherwise identified to the exchange aghen, before the release of the certific:
the withdrawing holder must also submit the searighbers of the particular certificates to be wittwin and a signed notice of withdrawal
with signatures
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guaranteed by an eligible guarantor institutioregslthe holder is an eligible guarantor institutibold 7 5/8% Notes have been tendered
under the procedure for book-entry transfer desdrétbove, any notice of withdrawal must specifyrtame and number of the account at the
book-entry transfer facility to be credited witlettvithdrawn old 7 5/8% Notes and otherwise compty the procedures of the facility. We
will determine all questions as to the validityrrfg eligibility and time of receipt of the noticemd our determination will be final and
binding on all parties. Any old 7 5/8% Notes sohditawn will be deemed not to have been validly ¢ézad for exchange for purposes of the
exchange offer. Any old 7 5/8% Notes that have lierdered for exchange, but that are not exchafayexhy reason, will be returned to the
holder without cost to the holder as soon as prabtée after withdrawal, rejection of tender or taration of the exchange offer. In the case of
old 7 5/8% Notes tendered by book-entry transfer ithe exchange agent's account at the book-emimgfer facility under the book-entry
transfer procedures described above, the old 7 BI88és will be credited to an account with the beoltry transfer facility specified by the
holder. Properly withdrawn old 7 5/8% Notes mayéé¢endered by following one of the procedures diesd under "--Procedures for
Tendering Old 7 5/8% Notes" above at any time obefore the expiration date.

EXCHANGE AGENT

Bank One Trust Company, National Association hantappointed as the exchange agent for the excludfegeAll signed letters of
transmittal should be directed to the exchange taatethe addresses set forth below. Questionseguksts for assistance, requests for
additional copies of this prospectus or of theeletif transmittal and requests for notices of gut@ed delivery should be directed to the
exchange agent addressed as follows:

BY MAIL: BY HAND, OVERNIGHT MAIL OR COURIER:
Bank One Trust Company, National Association Bank One Trust Company, National Association
Attention: Exchanges Attention: Exchanges
Global Corporate Trust Services Global Corporate Trust Services
1 Bank One Plaza, Mail Suite IL 1-0122 One North State Street, 9th Floor
Chicago, IL 60670-0122 Chicago, IL 60602
or or
Bank One Trust Company, National Association Bank One Trust Company, National Association
Attention: Exchanges Attention: Exchanges
Global Corporate Trust Services Global Corporate Trust Services
14 Wall Street, 8th Floor 14 Wall Street, 8th Floor
New York, NY 10005 New York, NY 10005

FOR INFORMATION CALL:
(800) 524-9472
Fax: 312-407-8853
E-mail: bondholder@em.fcnbd.com

Delivery of a letter of transmittal to an addre#isen than as set forth above or transmission @funsons via facsimile other than as set forth
above does not constitute a valid delivery of gteel of transmittal.
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FEES AND EXPENSES

We will not make any payment to brokers, dealerstbers soliciting acceptances of the exchange affd holders who tender old 7 5/8%
Notes will not be required to pay brokerage cominrssor fees

We will pay the expenses that will be incurred @amigection with the exchange offer. We estimatesttpenses will be approximately
$500,000.

ACCOUNTING TREATMENT

For accounting purposes, we will recognize no gailoss as a result of the exchange offer. The esg®of the exchange offer will be
amortized over the term of the new 7 5/8% Notes.

TRANSFER TAXES

Holders who instruct us to register new 7 5/8% Natethe name of a person other than the registeraetering holder will be responsible for
paying any applicable transfer tax, as will holdel® request that old 7 5/8% Notes not tenderatbbaccepted in the exchange offer be
returned to a person other than the registerecetargiholder. In all other cases, no transfer taxid<e due.

REGULATORY MATTERS
We are not aware of any governmental or regulaagppyrovals that are required in order to complegesttchange offer.
CONSEQUENCES OF FAILURE TO EXCHANGE

Participation in the exchange offer is voluntaryd @ 5/8% Notes that are not exchanged for new8%3Xotes will remain outstanding,
continue to accrue interest and will be restrictedurities. Accordingly, those old 7 5/8% Notes roaly be transferred:

- to a person who the seller reasonably believagjisalified institutional buyer under Rule 144Adenthe Securities Act;
- in an offshore transaction under Rule 903 or R of Regulation S under the Securities Act; or
- under Rule 144 under the Securities Act (if aalli);

and in accordance with all applicable securitiesslaf the states of the United States. Followirggdbnsummation of the exchange offer, we
will have no further obligation to such holdergptovide for registration under the Securities Astzept that under certain circumstances, we
are required to file a shelf registration statemarder the Securities Act. See "REGISTRATION RIGHTS

PAYMENT OF ADDITIONAL INTEREST UPON REGISTRATION DE FAULTS

If we fail to meet our obligations to complete #hechange offer or file a shelf registration statetpadditional interest will accrue on the 7
5/8% Notes. For additional information regardingmpants of additional interest, please see "REGISTRN RIGHTS."

USE OF PROCEEDS
We will not receive any proceeds from the issuasfabe new 7 5/8% Notes or the closing of the ergeaoffer.
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CAPITALIZATION OF QWEST CORPORATION

The following table sets forth, at June 30, 2000amnsolidated historical capitalization. The tasth®uld be read in conjunction with our
historical financial statements and notes themsttuted in the documents incorporated by referdecein. See "WHERE YOU CAN FIND
MORE INFORMATION."

AT JUNE 30, 2000

(DOLLARS IN MILLIONS)

Short-term debt.....ccocvvcvviivciieveeees $2,328
Long-term debt.....ccccooeiviiiiiiiiieeeees $6,443
Total shareowner's equity(1).......cccevvvvvveeeeee L 4,507

Total capitalization..........cccccooveevveeeeee. $10,950

(1) We have issued one share of common stock tpanent company, QCI.
RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth our ratio of earrsrtg fixed charges for each of the periods indotate

SIX MONTHS ENDED

YEAR ENDED DECEMBER 31, JUNE 30,
1995 1996 1997 199 8 1999 1999 2000
4.86 4.95 5.33 5.5 5 5.91 5.99 511

In determining these ratios, we have computed fegsfi by adding income before income taxes, extliaary items and cumulative effect of
change in accounting principle and fixed chargeéed charges" consist of interest on indebtedaadsthe portion of rentals representative
of the interest factor.

DESCRIPTION OF NEW 7 5/8% NOTES
GENERAL

The new 7 5/8% Notes will be issued as a sepaegitessof debt securities ("Debt Securities") urateindenture dated as of October 15, 1
as supplemented and amended from time to time'ljdenture™), between us and Bank One Trust Compisagional Association (the
"Trustee"). The new 7 5/8% Notes and the old 7 5K88tes are considered together to be a singlesskmiall purposes under the Indenture.
The following summaries of the material provisiafishe Indenture do not purport to be complete amdsubject to and are qualified in their
entirety by reference to all of the provisionstoé indenture, which provisions of the Indentureiacerporated herein by reference.
Capitalized and other terms not otherwise definer@in will have the meanings given to them in tigehture. You may obtain a copy of the
Indenture from us upon request. See "WHERE YOU GAND MORE INFORMATION."

The Indenture does not limit the aggregate prin@pzount of Debt Securities that may be issued uit@dad provides that Debt Securities
may be issued from time to time in one or moreesers of the date of this prospectus, the prin@psount of Debt Securities outstanding
under the Indenture is $6,590,000,000, includiregald 7 5/8% Notes.

Since the new 7 5/8% Notes will not constitute pasate series of Debt Securities under the Indenphaiders of old 7 5/8% Notes who do
exchange such old 7 5/8% Notes for new 7 5/8% Notes
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will vote together as a separate series of Debu@ess with holders of such new 7 5/8% Notes @it theries for all relevant purposes under
the Indenture. In that regard, the Indenture reguiinat certain actions by the holders under sittii 6/8% Notes (including acceleration
following an Event of Default) must be taken, aedtain rights must be exercised, by specified mirmpercentages of the aggregate
principal amount of the outstanding notes of tleaies. In determining whether holders of the reitpiigercentage in principal amount of the
notes of that series have given any notice, cormentiver or taken any other action permitted uride Indenture, any old 7 5/8% Notes that
remain outstanding after the exchange offer wilaggregated with the new 7 5/8% Notes and the holofethe old 7 5/8% Notes and the r

7 5/8% Notes will each vote together as a singlieséor all purposes. Accordingly, all referengeshis section will be deemed to mean, at
any time after the exchange offer is consummaterrgquisite percentage in aggregate principal atnafuithe old 7 5/8% Notes and the new
7 5/8% Notes.

The 7 5/8% Notes initially will be limited to $1,0@00,000 aggregate principal amount. We may "ne'bpay series of debt securities and
issue additional securities of that series. Thé8%ENotes will be issued only in registered fornithaut coupons, in denominations of $1,000
and integral multiples thereof. The 7 5/8% Notesaur unsecured obligations and rank equally witbfaour other unsecured and
unsubordinated indebtedness.

The 7 5/8% Notes will bear interest at the rat@ 6f8% per annum from June 9, 2000, or from thetmament interest payment date to which
interest has been paid or duly provided for, payaleimiannually in arrears on December 9, 2000eantl June 9 and December 9 thereafter
until maturity (each, an "Interest Payment Dat&)the persons in whose names the 7 5/8% Notaggistered at the close of business on
May 15 or November 15, as the case may be, immeddipteceding such Interest Payment Date. Inteviisbe calculated on the basis of a
360-day year of twelve 30-day months. If any IndeRayment Date, maturity date or redemption dageliegal Holiday in New York, New
York, the required payment will be made on the sexiceeding day that is not a Legal Holiday asvifare made on the date such payment
was due and no interest will accrue on the amaupiayable for the period from and after such IrteRayment Date, maturity date or
redemption date, as the case may be, to such necgtading day. "Legal Holiday" means a Saturd&ymday or a day on which banking
institutions in The City of New York are not recetrto be open. The 7 5/8% Notes will mature andtireipal amount will be payable on
June 9, 2003. The 7 5/8% Notes will not have theebieof any sinking fund.

The Trustee, through its corporate trust officéhim Borough of Manhattan in The City of New York §uch capacity, the "Paying Agent")
will act as our paying agent with respect to tH&#8% Notes. Payments of principal, premium, if aayd interest on the 7 5/8% Notes will be
made by us through the Paying Agent to DTC. Sé&o'tk-Entry Only; Delivery and Form."

The principal of, premium, if any, and interesttha 7 5/8% Notes will be payable in U.S. dollarsrosuch other coin or currency of the
United States of America as at the time of paynehggal tender for the payment of public and pevdebts. No service charge will be made
for any registration of, transfer or exchange 6f8% Notes, but we may require payment of a surficgtit to cover any tax or other
governmental charge payable in connection therevile 7 5/8% Notes may be presented for registratfdransfer or exchange at the office
of the Paying Agent in the Borough of Manhattathia City of New York, or at any other office or agg maintained by us or the Paying
Agent for such purpose.

OPTIONAL REDEMPTION

The 7 5/8% Notes will be redeemable at our opfiilemyhole at any time or in part from time to tinom at least 15 days but not more than 60
days prior written notice mailed to the registehettlers thereof, at a redemption price equal tajteater of (i) 100% of the principal amount
of the
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7 5/8% Notes to be redeemed or (ii) the sum, arohited by the Quotation Agent (as defined bel@fi}he present values of the principal
amount of the 7 5/8% Notes to be redeemed ancethaining scheduled payments of interest therean the redemption date to June 9,
2003 (the "Remaining Life") discounted from thaspective scheduled payment dates to the redengdienon a semiannual basis (assut
a 360-day year consisting of 8@y months) at the Treasury Rate (as defined bghwg)12.5 basis points, plus, in either case,usmttimteres
thereon to the date of redemption.

If money sufficient to pay the redemption priceaofl accrued interest on all of the 7 5/8% Notep@otions thereof) to be redeemed on the
redemption date is deposited with the Trustee gimgaAgent on or before the redemption date anthoeother conditions are satisfied, then
on and after such redemption date, interest widkeeto accrue on such 7 5/8% Notes (or such pdtteneof) called for redemption.

"Comparable Treasury Issue" means the United Stagssury security selected by the Quotation Agsrttaving a maturity comparable to
the Remaining Life that would be utilized, at time of selection and in accordance with customisugnicial practice, in pricing new issues
corporate debt securities of comparable maturith #ie Remaining Life.

"Comparable Treasury Price" means, with respeahtoredemption date, the average of two Refereneastiry Dealer Quotations for such
redemption date.

"Quotation Agent" means the Reference Treasurydegipointed by us.

"Reference Treasury Dealer" means each of Lehmath&s Inc. and Merrill Lynch Government Securities., and their successors;
provided, however, that if any of the foregoinglw#ase to be a primary U.S. Government secudader in New York City (a "Primary
Treasury Dealer"), we will substitute therefor drestPrimary Treasury Dealer.

"Reference Treasury Dealer Quotations" means, ipect to each Reference Treasury Dealer andedeynption date, the average, as
determined by the Trustee, of the bid and askezgpifior the Comparable Treasury Issue (expresseacim case as a percentage of its
principal amount) quoted in writing to the Trusteesuch Reference Treasury Dealer at 5:00 p.m., Xenk City time, on the third business
day preceding such redemption date.

"Treasury Rate" means, with respect to any redemptate, the rate per annum equal to the semiagmaldlto maturity of the Comparable
Treasury Issue, calculated on the third busineggdeceding such redemption date using a pricéhlComparable Treasury Issue
(expressed as a percentage of its principal amegpidl to the Comparable Treasury Price for sudamgtion date.

We may at any time, and from time to time, purchtase7 5/8% Notes at any price or prices in thenaparket or otherwise.
BOOK-ENTRY ONLY; DELIVERY AND FORM

The new 7 5/8% Notes will initially be issued iretform of global securities held in boektry form. The new 7 5/8% Notes will be depos
with the Trustee as custodian for DTC and DTC adeéC& Co., as its nominee ("Nominee"), will initialbe the sole registered holder of the
new 7 5/8% Notes. Except as set forth below, aailsecurity may not be transferred except as aevbpIDTC to Nominee or by Nominee
DTC. Investors may elect to hold interests in tlubal securities directly through DTC (in the Unit8tates), Clearstream Banking
Luxembourg ("Clearstream Luxembourg") or Morgan fang&y Trust Company of New York, Brussels Office operator of the Euroclear
System ("Euroclear"), as the case may be, if tlmeyparticipants in such systems, or indirectly tigo organizations that are participants in
such systems. Clearstream Luxembourg and Euroei#idrold interests on behalf of their participatisough customers' securities accounts
in Clearstream
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Luxembourg and Euroclear's names on the bookseof ibspective depositaries, which are participanf3TC. Citibank N.A. will act as
depositary for Clearstream Luxembourg and Chasehisltéen Bank New York will act as depositary for &lear (in such capacities, the
"U.S. Depositaries").

When a global security is issued, DTC or its noraindl credit, on its internal system, the accourftpersons holding through it with the
principal amounts of the individual beneficial iréet represented by the global security purchageddse persons in the offering of the ne
5/8% Notes. The accounts were initially designdigthe initial purchasers of the old 7 5/8% Notéthwespect to old 7 5/8% Notes sold by
the initial purchasers.

Only participants that have accounts with DTC aspas that hold interests through participantsaan beneficial interests in a global
security. Ownership of beneficial interests by jggraints in a global security will be shown on netsomaintained by DTC or its nominee for
the global security, and that ownership intereditlva transferred only through those records. Oshigrof beneficial interests in the global
security by persons that hold through participavitisbe shown on records maintained by the parénip and the transfer of that ownership
interest within the participant will occur only thrgh the participant's records.

The laws of some jurisdictions require that certainchasers of securities take physical deliverthefsecurities in definitive form. Those
limits and laws may make it more difficult to tréesbeneficial interests in a global security. Wi# make payments on the new 7 5/8% N
represented by any global security to DTC or isiimee as the sole registered owner and the sotehof the new 7 5/8% Notes represented
by the global security. Neither we nor the Truste®; agent of ours or the initial purchasers walvé any responsibility for any aspect of
DTC's reports relating to beneficial ownership iiasts in a global security representing any neu8%35Notes or for reviewing any of DTC's
records relating to the beneficial ownership ir&seDTC has advised us that upon receipt of aggnpat on any global security, DTC will
immediately credit, on its book-entry registrateomd transfer system, the accounts of participaitts payments in amounts proportionate to
their beneficial interests in the principal or fagaount of the global security. Payments of inteaes principal of global securities held
through Clearstream Luxembourg or Euroclear wiltkedited to the cash accounts of Clearstream Lbreny participants or Euroclear
participants, as the case may be, in accordantetmétrelevant system's rules and procedures. \pecexhat payments by participants to
owners of beneficial interests in a global secumigd through those participants will be governgdtanding instructions and customary
practices as is now the case with securities foglddstomer accounts registered in "street nama'alhbe the sole responsibility of the
participants subject to any statutory or regulatequirements as may be in effect from time to time

So long as DTC or its nominee is the registeredeswari the global security, DTC or its nominee Wi considered the sole owner or holde
the new 7 5/8% Notes represented by the globalisgdor the purposes of receiving payment on tee/ 7 5/8% Notes, receiving notices and
for all other purposes under the Indenture andhélve 7 5/8% Notes. Except as provided above, owsfdieneficial interests in a global
security will not be entitled to receive physicalidery of certificated new 7 5/8% Notes and wibtie considered the holders of the global
security for any purposes under the Indenture. Atingly, each person owning a beneficial interast global security must rely on the
procedures of DTC and, if the person is not a gigdit, on the procedures of the participant thhowgich the person owns its interest, to
exercise any rights of a holder under the globalisg or the Indenture. We understand that unaestiag industry practices, if we request
any action of holders or an owner of a beneficitdiiest in a global security wants to take anyoactihat a holder is entitled to take under the
Indenture, DTC would authorize the participantsdima the beneficial interest to take that actiard the participants would authorize
beneficial owners owning through the participanttake the action on the instructions of benefioiahers owning through them.
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DTC has advised us that it will take any actiompigied to be taken by a holder of new 7 5/8% Notaly at the direction of a participant to
whose account with DTC interests in the global secare credited and only as to the portion of diggregate principal amount of the new 7
5/8% Notes as to which the participant has givern direction. DTC has advised us that DTC is atBapurpose trust company organized
under the Banking Law of the State of New Yorkbariking organization” within the meaning of New K @&anking Law, a member of the
Federal Reserve System, a "clearing corporatiottiimthe meaning of the New York Uniform Commerd&ade and a "clearing agency"
registered under the Exchange Act. DTC was creatédld the securities of its participants andaailftate the clearance and settlement of
securities transactions among its participantiénsiecurities through electronic book-entry chamg@scounts of the participants. This
eliminates the need for physical movement of séesrcertificates. DTC's participants include séms brokers and dealers, banks, trust
companies, clearing corporations and certain athgainizations, some of whom own DTC. Access to BTok-entry system is also
available to others, such as banks, brokers, deatat trust companies that clear through or mairgtaustodial relationship with a particip:

CERTIFICATED NEW 7 5/8% NOTES
New 7 5/8% Notes represented by a global securiyerchangeable for certificated new 7 5/8% Notég i

- DTC notifies us that it is unwilling or unable ¢ontinue as a depository for the global securitif at any time DTC ceases to be a registered
clearing agency, and a successor depository iapmdinted by us within 90 days;

- we notify the Trustee that the global securityl b& so transferable, registrable and exchangeable
- an event of default with respect to the new ®&I8otes has occurred and is continuing.

Any global security that is exchangeable for ciedifed new 7 5/8% Notes under the preceding seetailcbe transferred to, and registered
and exchanged for, certificated new 7 5/8% Notesutihorized denominations and registered in nah@<XTC or its nominee holding the
global security may direct.

Subject to the foregoing, a global security is exathangeable, except for a global security of #mesdenomination to be registered in the
name of DTC or its nominee. If a global securitgdrmaes exchangeable for certificated new 7 5/8% $ote

- certificated new 7 5/8% Notes will be issued anlyully registered form in denominations of $1006r integral multiples;
- payments will be made and transfers will be rieged at the office or agency of us maintainedHat purpose; and

- no service charge will be made for any issuari¢dheocertificated new 7 5/8% Notes, although we megjuire payment to cover any tax or
governmental charge imposed.

GLOBAL CLEARANCE AND SETTLEMENT PROCEDURES

Settlement for the new 7 5/8% Notes representetidglobal securities will be made in immediataritable funds. We will make all
payments of principal and interest on the 7 5/8%eBdn immediately available funds.

The new 7 5/8% Notes will trade in DTC's Same-Dagds Settlement System until maturity, and seconohearket trading activity in the
new 7 5/8% Notes will therefore be required by DioGettle in immediately available funds.
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Secondary market trading between Clearstream Lugangtparticipants and/or Euroclear participantsd @gtur in the ordinary way in
accordance with the applicable rules and opergtingedures of Clearstream Luxembourg and Euroeledmwill be settled using the
procedures applicable to conventional eurobond®imediately available funds.

Cross-market transfers between persons holdingttlirer indirectly through DTC and persons holditigectly or indirectly through
Clearstream Luxembourg or Euroclear participantshei effected in accordance with DTC's rules ohabieof the relevant European
international clearing system by its U.S Deposit&ych cross-market transactions will require dgihof instructions to the relevant

European international clearing system by the aapatrty in such system in accordance with its rated procedures and within its
established deadlines (European time). The reldvardgpean international clearing system will, # tihansaction meets its settlement
requirements, deliver instructions to its U.S. D&taoy to take action to effect final settlementisrbehalf by delivering or receiving the 7
5/8% Notes in DTC, and making or receiving paymergtccordance with normal procedures for same-dagd settlement applicable to
DTC. Clearstream Luxembourg participants and Eeargparticipants may not deliver instructions diseto DTC.

Because of time-zone differences, credits of tBé8% Notes received in Clearstream Luxembourg so@ear as a result of a transaction
with a DTC participant will be made during subsetusecurities settlement processing and will beited the business day following the
DTC settlement date. Such credits or any transa&iio such 7 5/8% Notes settled during such praegséll be reported to the relevant
Euroclear or Clearstream Luxembourg participantswarh business day. Cash received in Clearstream@nhloourg or Euroclear as a result of
sales of 7 5/8% Notes by or through a Clearstreareimbourg participant or a Euroclear participarda @TC participant will be received

with value on the DTC settlement date but will baikable in the relevant Clearstream Luxembour§wroclear cash account only as of the
business day following settlement in DTC.

Although DTC, Clearstream Luxembourg and Eurocheare agreed to the foregoing procedures in ordicibtate transfers of interests in
the global securities among participants of DT@&ab$tream Luxembourg and Euroclear, they are umalebligation to perform or continue
to perform such procedures, and such proceduresbmdiscontinued at any time. Neither we or thes@ee will have any responsibility for
the performance by DTC, Clearstream LuxembourgEundclear, or their respective participants oriiedh participants of their respective
obligations under the rules and procedures govgrthieir operations.

CERTAIN COVENANTS

Other than as described below undeLitritation on Liens," the Indenture does not comtainy provisions that would limit our ability todar
indebtedness or that would afford holders of 7 5K88tes protection in the event of a sudden andfsignt decline in our credit quality or a
takeover, recapitalization or highly leveragediarilsr transaction involving us. Accordingly, weudd in the future enter into transactions
that could increase the amount of indebtednessamdlimig at that time or otherwise adversely aféestcapital structure or credit rating. See
"RISK FACTORS."

LIMITATION ON LIENS

The Indenture contains a covenant that if we mgegaledge or otherwise subject to any lien almne of our property or assets, we will
secure the 7 5/8% Notes, any other outstanding Betrrities and any of our other obligations thay mihen be outstanding and entitled tc
benefit of a covenant similar in effect to suchewant, equally and proportionally with the indelotesk or
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obligations secured by such mortgage, pledge or i@ as long as any such indebtedness or oldigasi so secured. This covenant does not
apply:

- to the creation, extension, renewal or refundih(p) mortgages or liens created or existing attittme property is acquired, (b) mortgages or
liens created within 180 days after property isuaegl, or
(c) mortgages or liens securing the cost of conitrm or improvement of property; or

- to the making of any deposit or pledge to sepuitdic or statutory obligations or with any govemmtal agency at any time required by law
in order to qualify us to conduct all or some pdrour business or in order to entitle us to mamszlf-insurance or to obtain the benefits of
any law relating to workmen's compensation, unegmknt insurance, old age pensions or other soe@lrggy, or with any court, board,
commission or governmental agency as security @mtitb the proper conduct of any proceeding before

The Indenture does not prevent any other entitmfneortgaging, pledging or subjecting to any liey ahits property or assets, whether or
not acquired from us (Section 4.03).

AMENDMENT AND WAIVER

With the written consent of the holders of morentB@% of the principal amount of the outstandindgpO®ecurities of each series that will be
affected (with each series voting as a class), wektlae Trustee may amend or supplement the Indeotumodify the rights of the holders of
Debt Securities of that series. Such majority dflas may also waive compliance by us with any {sion of the Indenture, any suppleme
indenture or the Debt Securities of any such sesespt a default in the payment of principal ¢deiast. However, without the consent of the
holder of each Debt Security affected, an amendmewgiver may not (Section 9.02):

- reduce the amount of Debt Securities whose hsldrrst consent to an amendment or waiver;
- change the rate or the time for payment of irstere

- change the principal or the fixed maturity;

- waive a default in the payment of principal, prem, if any, or interest;

- make any Debt Security payable in a differentency; or

- make any change in the provisions of the Indent@ncerning (a) waiver of existing defaults (Sat.04), (b) rights of holders of Debt
Securities to receive payment (Section 6.07), paftendments and waivers with consent of holdeBedit Securities (Section 9.02(a), third
sentence).

We and the Trustee may amend or supplement thatmdewithout the consent of any holder of anyhaf Debt Securities to (Section 9.01):
- cure any ambiguity, defect or inconsistency i thdenture or the Debt Securities;

- provide for the assumption of all of our obligeis under the Debt Securities and the Indentul@nlgycorporation in connection with a
merger, consolidation or transfer or lease of goperty and assets substantially as an entirety;

- provide for uncertificated Debt Securities in giddh to or instead of certificated Debt Securities

- add to the covenants made by us for the benftfiteoholders of any series of Debt Securities (&sdch covenants are to be for the benefit
of less than all series of Debt Securities, stating
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that such covenants are included solely for theefieof such series) or to surrender any right@wver conferred upon us;

- add to, delete from, or revise the conditiomsjtitions, and restrictions on the authorized amaenms, or purposes of issue, authentication
and delivery of the Debt Securities, as set fartthe Indenture;

- make any change that does not adversely affeaights of any holder of Debt Securities in anyterial respect;

- provide for the issuance of and establish thmfand terms and conditions of a series of Debt i®@zior to establish the form of any
certifications required to be furnished pursuartheterms of the Indenture or any series of Delgugties or to add to the rights of the
holders of any series of Debt Securities; or

- secure any Debt Securities as provided undengheing "--Limitation on Liens."
CONSOLIDATION, MERGER AND SALE OF ASSETS

We may, without the consent of the holders of ti#8P%6 Notes or any other outstanding Debt Secaritiensolidate with, merge into or be
merged into, or transfer or lease our propertyassits substantially as an entirety to anothetyehtowever, we may only do this if:

- the successor entity is a corporation and asstiymespplemental indenture all of our obligatiomsler the 7 5/8% Notes, any other
outstanding Debt Securities and the Indenture; and

- after giving effect to the transaction, no Defanrl Event of Default has occurred and is contiguin

After that time, all of our obligations under th&/8% Notes, any other outstanding Debt Securtiesthe Indenture terminate (Section 5.
EVENTS OF DEFAULT

Any one of the following is an Event of Default tvitespect to any series of Debt Securities, inolgidne 7 5/8% Notes (Section 6.01):

- if we default in the payment of interest on thebbSecurities of such series, and such defauttrags for 90 days;

- if we default in the payment of the principalasfy Debt Security of such series when the samenhesalue and payable at maturity, upon
redemption, or otherwise;

- if we fail to comply with any of our other agreents in the Debt Securities of such series, idnidenture or in any supplemental indenture
under which the Debt Securities of such series vesteed, which failure continues for 90 days afterreceive notice from the Trustee or the
holders of at least 25% in principal amount ofodlthe outstanding Debt Securities of that seidest

- if certain events of bankruptcy or insolvency wcwith respect to us.

If an Event of Default with respect to the Debt @@tes of any series occurs and is continuing, thestee or the holders of at least 25% in
principal amount of all of the outstanding Debt @#es of that series may declare the principal ifdhe Debt Securities of that series are
original issue discount securities, such portiothefprincipal amount as may be specified in thmseof that series) of all the Debt Securities
of that series to be due and payable. When sudhrdéon is made, such principal (or, in the cafseriginal issue discount securities, such
specified amount) will be immediately due and paggBection 6.02). The holders of a majority impipal amount of Debt
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Securities of that series may rescind such dea&rand its consequences if the rescission wouladowflict with any judgment or decree and
if all existing Events of Default have been cureavaived (other than nonpayment of principal oerast that has become due solely as a
result of acceleration).

Holders of Debt Securities may not enforce the e or the Debt Securities, except as providatderindenture (Section 6.06). The
Trustee may require indemnity satisfactory to fobe it enforces the Indenture or the Debt Seasi{Section 7.01(e)). Subject to certain
limitations, the holders of more than 50% in prpadiamount of the Debt Securities of each serilexid (with each series voting as a class)
may direct the time, method and place of conductimg proceeding for any remedy available to thest&® or exercising any trust or powe
the Trustee (Section 6.05). The Trustee may withfr@im holders of Debt Securities notice of anytoaring default (except a default in the
payment of principal or interest) if it determirieggood faith that withholding notice is in themtérests (Section 7.05).

SATISFACTION AND DISCHARGE

We may terminate all of our obligations under tH®8% Notes and the Indenture with respect to tB8% Notes or any installment of
interest on the 7 5/8% Notes if we irrevocably dgpim trust with the Trustee money or U.S. GoveentrObligations sufficient to pay, when
due, principal and interest on the 7 5/8% Notamaburity or redemption or such installment of iettr as the case may be, and if all other
conditions set forth in the 7 5/8% Notes are met{i®n 8.01).

GOVERNING LAW

The Indenture and the 7 5/8% Notes will be govelmgdind construed in accordance with, the lantb®fState of New York, applicable to
agreements made and to be performed wholly withéh urisdiction.

CONCERNING THE TRUSTEE AND THE PAYING AGENT

We and certain of our affiliates maintain bankimgl ather business relationships in the ordinarys®of business with Bank One Trust
Company, National Association. In addition, BankeQmust Company, National Association and certditsaaffiliates serve as trustee,
authenticating agent, or paying agent with resfmecertain Debt Securities previously issued by our affiliates.

OTHER INDEBTEDNESS

QCI has issued indebtedness that is currentlyandatg under various indentures. Certain of Q@Utentures contain restrictive covenants
limiting its, and its subsidiaries', ability to pdividends, make investments, create liens, seitasenter into transactions with affiliates,
borrow money, refinance debt and engage in meagetsonsolidations. As a wholly-owned subsidiar6efl, we are subject to some of the
restrictive covenants contained in the QCI indexgukVe do not believe that these restrictive covesnlaave a material adverse effect on our
ability to finance our operations.

REGISTRATION RIGHTS

Based on an interpretation by the Staff of the SEtXorth in no-action letters, and subject toithmediately following sentence, we believe
that the new 7 5/8% Notes to be issued pursuahietexchange offer may be offered for resale, deantl otherwise transferred by the holi
thereof (other than holders who are broker-dealgitblout further compliance with the registratiamdgorospectus delivery provisions of the
Securities Act. However, any purchaser of old ®&I8otes who is an affiliate of us or who intendpéaticipate in the exchange offer for the
purpose of distributing the new 7 5/8% Notes, or lroker-dealer who purchased the old 7 5/8% Nites us for resale pursuant to Rule
144A or any other available exemption under theuStes Act:

- will not be able to rely on the interpretatiorfstee Staff set forth in the no-action letters;
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- will not be entitled to tender such old 7 5/8%t&&in the exchange offer; and

- must comply with the registration and prospectisvdry requirements of the Securities Act in castima with any sale or transfer of the
7 5/8% Notes unless such sale or transfer is masuant to an exemption from such requirements.

We do not intend to seek our own action letter, and there can be no assurancehtdataff would make a similar determination withpec
to the new 7 5/8% Notes as it has in such no-adtiters to third parties. Each holder of the ols/8% Notes (other than certain specified
holders) who wishes to exchange the old 7 5/8% $Nfmenew 7 5/8% Notes in the exchange offer wallrbquired to represent that:

- it is not an affiliate of us;
- it is not a broker-dealer tendering RegistraldelBities (as defined in the Registration Rightselgnent) acquired directly from us;
- the Notes to be exchanged for new 7 5/8% Notéisdrexchange offer were acquired in the ordinaryse of its business; and

- at the time of the exchange offer, it has no ayeament or understanding with any person to pagteijin the distribution (within the meani
of the Securities Act) of the new 7 5/8% Notes.

In addition, in connection with any resale of ne®/8% Notes, any broker-dealer who acquired the né&8% Notes for its own account as a
result of market-making or other trading activit{es'Participating Broker-Dealer") and who receinesv 7 5/8% Notes in exchange for such
old 7 5/8% Notes pursuant to the exchange offey, beadeemed to be an "underwriter" within the megmf the Securities Act and must
deliver a prospectus meeting the requirementseofStcurities Act. The SEC has taken the positiahPRlarticipating Broker-Dealers may
fulfill their prospectus delivery requirements withspect to the new 7 5/8% Notes other than agedaln unsold allotment from the original
sale thereof, with the prospectus contained irrelgestration statement filed in connection with éxehange offer (the "Exchange Offer
Registration Statement"). Under the Registratioghf& Agreement, we are required to allow PartigigaBrokerDealers and other persons
any, subject to similar prospectus delivery requiats to use the prospectus contained in the Egeh@ffer Registration Statement in
connection with the resale of such new 7 5/8% Nfiiea period of 225 calendar days from the issaarfahe new 7 5/8% Notes.

If:
- because of any change in law or in currently aileng interpretations of the Staff, we are notmpited to effect the exchange offer;
- the exchange offer is not consummated within &Bndar days of June 9, 2000; or

- in the case of any holder that participates ex¢kchange offer, such holder does not receiveh&8% Notes on the date of the exchange
that may be sold without restriction under statet fuleral securities laws (other than due soleléostatus of such holder as our affiliate
within the meaning of the Securities Act or as @kbr-dealer);

then in each case, we will promptly deliver to ttodders written notice thereof; and at our soleemse:

- as promptly as practicable (but in no event ntbaam 90 days after so required or requested pursoidine Registration Rights Agreement),
file a shelf registration statement covering resalethe old 7 5/8% Notes (the "Shelf Registratitatement");

- use our reasonable best efforts to cause thé Bagistration Statement to be declared effectivien the Securities Act as soon as
practicable; and
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- use our reasonable best efforts to keep effettiweShelf Registration Statement until the eadiaxwo years (or, if Rule 144(k) is amended
to provide a shorter restrictive period, such strgperiod) after the closing date or such timellasf ahe applicable old 7 5/8% Notes have
been sold thereunder.

We will, if a Shelf Registration Statement is fijgtovide to each holder copies of the prospedttasis a part of the Shelf Registration
Statement, notify each such holder when the Shediid®ration Statement for the old 7 5/8% Noteshexome effective and take certain other
actions as are required to permit unrestrictedessa the old 7 5/8% Notes. A holder that selts 1I5/8% Notes pursuant to the Shelf
Registration Statement will be required to be naaeed selling security holder in the related progps to provide information related thereto
and to deliver such prospectus to purchasersp@iubject to certain of the civil liability proidsis under the Securities Act in connection
with such sales and will be bound by the provisiohthe Registration Rights Agreement that areiapple to such a holder (including cert
indemnification rights and obligations). We haveatdigation to include in the Shelf Registratiomt®ment holders who do not deliver such
information to us.

If we fail to comply with certain provisions of tliRegistration Rights Agreement, in each case azithesl below, then a special interest
premium (the "Special Interest Premium") will be@payable in respect of the old 7 5/8% Notes.

If:

- the Exchange Offer Registration Statement ifiteat with the SEC on or before the 150th caleratayr following June 9, 2000 (or by
November 6, 2000

- the Exchange Offer Registration Statement isdectared effective on or before the 180th caleddarfollowing June 9, 2000 (or by
December 6, 2000); or

- the exchange offer is not consummated or thef Registration Statement is not declared effectiner before the 225th calendar day
following June 9, 2000 (or by January 20, 2001);

the Special Interest Premium will accrue in respéthe old 7 5/8% Notes, from and including thetrelendar day following each of (a)
such 150-day period in the case of the first buikétd above, (b) such 180-day period in the sédnrlet listed above and (c) such 225-day
period in the case of the third bullet listed ahdmesach case at a rate equal to 0.25% per annum.

The aggregate amount of the Special Interest Prarmuespect of each of the old 7 5/8% Notes, pkeypbrsuant to the above provisions,
will in no event exceed 0.25% per annum. If theliarge Offer Registration Statement is not declaffttive on or before the 225th
calendar day following June 9, 2000 and we reduelsters of old 7 5/8% Notes to provide the inforimaicalled for by the Registration
Rights Agreement for inclusion in the Shelf Registn Statement, the old 7 5/8% Notes owned bydrsldho do not deliver such
information to us when required pursuant to theifeagion Rights Agreement will not be entitledaioy Special Interest Premium for any 1
after the 225th day following June 9, 2000.

Upon:
- filing of the Exchange Offer Registration Staternafter the 150-day period described above;
- effectiveness of the Exchange Offer RegistraBtatement after the 180-day period described almve;

- consummation of the exchange offer or the effectess of a Shelf Registration Statement, as thee roay be, after the 225-day period
described above;
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the interest rate on the old 7 5/8% Notes fromdidne of such filing, effectiveness or consummatamthe case may be, will be reduced to the
original interest rate set forth on the cover pafhis prospectus for the old 7 5/8% Notes.

If a Shelf Registration Statement is declared éffeqursuant to the foregoing paragraphs, anceifail to keep such Shelf Registration
Statement continuously (a) effective or (b) useéteesales for the period required by the Regiiin Rights Agreement due to certain
circumstances relating to pending corporate dewedops, public filings with the SEC and similar etgmor because the prospectus contains
an untrue statement of a material fact or omitstéite a material fact required to be stated thereirecessary in order to make the statements
therein not misleading, and such failure continfieesnore than 60 days (whether or not consecutivany twelvemonth period (the 61st di
being referred to as the "Default Day"), then fritra Default Day until the earlier of;

- the date that the Shelf Registration Statemeag#@n deemed effective or is usable,

- the date that is the second anniversary of th&ir) date (or, if Rule 144(k) is amended to prewadshorter restrictive period, such shorter
period), or

- the date as of which all of the new 7 5/8% Natesssold pursuant to the Shelf Registration Statéme
the Special Interest Premium in respect of therdid8% Notes will accrue at a rate equal to 0.28%gmnum.

If we fail to keep the Shelf Registration Statemesgntinuously effective or useable for resales pams to the preceding paragraph, we will
give the holders notice to suspend the sale oblth& 5/8% Notes and will extend the relevant petrieferred to above during which we are
required to keep effective the Shelf RegistratitateSnent (or the period during which ParticipatBrgker-Dealers are entitled to use the
prospectus included in the Exchange Offer Registredtatement in connection with the resale of 7emi8% Notes) by the number of days
during the period from and including the date & ¢fiving of such notice to and including the dateew holders will have received copies of
the supplemented or amended prospectus necesgaaynd resales of the old 7 5/8% Notes or to awtliding the date on which we have
given notice that the sale of the old 7 5/8% Notey be resumed, as the case may be.

Each old 7 5/8% Note contains a legend to the effext the holder thereof, by its acceptance tHeweitl be deemed to have agreed to be
bound by the provisions of the Registration Righgseement.

The Registration Rights Agreement is governed hy,@nstrued in accordance with, the laws of tla¢eSif New York. This summary of
certain provisions of the Registration Rights Agneat does not purport to be complete and is sutgeeind is qualified in its entirety by
reference to, all the provisions of the Registrafftights Agreement, a form of which is availabl®npequest to us. In addition, the
information set forth above concerning certainrptetations and positions taken by the Staff isim@inded to constitute legal advice, and
prospective investors should consult their own lleglaisors with respect to such matters.

CERTAIN U.S. FEDERAL TAX CONSIDERATIONS

The following discussion summarizes certain U.8efal tax consequences of an exchange of old 7 Bi@&s for new 7 5/8% Notes in the
exchange offer and the purchase, beneficial owigestd disposition of new 7 5/8% Notes. For purgagfethis summary, a "U.S. Holder"
means a beneficial owner of an old 7 5/8% or a "é&A8% Note that is for U.S. federal income taxposes:

- an individual who is a citizen or resident of theited States;
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- a corporation, partnership or other businesgyeateated or organized under the laws of the dr8tates or any state thereof (including the
District of Columbia);

- an estate the income of which is subject to fe8eral income taxation regardless of its source; 0

- a trust with respect to which a court within theited States is able to exercise primary supemisiver its administration, and one or more
United States persons have the authority to coattaf its substantial decisions.

An individual may, subject to certain exceptions,deemed to be a resident of the United Statesdson of being present in the United Si
for at least 31 days in the calendar year andriaggregate of at least 183 days during a threepgrad ending in the current calendar year
(counting for such purposes all the days presethtdrcurrent year, one-third of the days presettténmmediately preceding year, and one-
sixth of the days present in the second precediag)yA "NonU.S. Holder" is a beneficial owner of an old 7 5/88dte or a new 7 5/8% Nc
that is not a U.S. Holder.

This summary is based on interpretations of therihal Revenue Code of 1986, as amended (the "Coegilations issued thereunder, and
rulings and decisions currently in effect (or imsocases proposed), all of which are subject tagdaAny such change may be applied
retroactively and may adversely affect the federalconsequences described herein. This summargssis only holders that own old 7
5/8% Notes or will own new 7 5/8% Notes as capitaets and not as part of a "straddle" or a "ceimuetransaction” for U.S. federal incol
tax purposes or as part of some other integratebtment. This summary does not discuss all ofghe€onsequences that may be relevant to
particular investors or to investors subject tocigddreatment under the U.S. federal income tasslésuch as life insurance companies, tax-
exempt entities, regulated investment companiesirgees dealers, and investors whose functionakeewey is not the U.S. dollar). Persons
considering the exchange of their old 7 5/8% Nétesiew 7 5/8% Notes and persons considering thehaise of new 7 5/8% Notes should
consult their tax advisors concerning the applicatf U.S. federal tax laws to their particulauations as well as any consequences of the
exchange of the old 7 5/8% Notes for new 7 5/8%ekl@ind of the purchase, beneficial ownership asybdition of new 7 5/8% Notes aris
under the laws of any state or other taxing juctaol.

U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE EXCHANG E OFFER TO U.S. HOLDERS AND NON-U.S. HOLDERS

The exchange of old 7 5/8% Notes for new 7 5/8%eBl@ursuant to the exchange offer will not be alibexevent for U.S. federal income tax
purposes. U.S. Holders and Non-U.S. Holders willreaognize any taxable gain or loss as a reswdtuol exchange and will have the same
tax basis and holding period in the new 7 5/8% Blafethey had in the old 7 5/8% Notes immediatefgiie the exchange.

U.S. FEDERAL INCOME TAX CONSEQUENCES TO U.S. HOLDERS

TREATMENT OF INTEREST. Stated interest on the ne®/8% Notes will be taxable to U.S. Holders asmady interest income as the
interest accrues or is paid in accordance witttiider's regular method of accounting.

MARKET DISCOUNT. If a U.S. Holder acquires a nevd/B% Note for an amount that is less than its gpelcamount by more than a DE
MINIMIS amount (generally 0.25% of the principal aamt multiplied by the number of remaining wholasgeto maturity), the amount of t
difference will be treated as "market discount.tHa event a U.S. Holder acquires a new 7 5/8% Ndtemarket discount, unless the U.S.
Holder elects to include such market discount @aoine as it accrues, a U.S. Holder will be requicetieat any principal payment on, and any
gain on the sale, exchange,
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retirement or other disposition (including a gdf) a new 7 5/8% Note as ordinary income to themtxof any accrued market discount that
has not previously been included in income. In galnenarket discount on the new 7 5/8% Notes vatirae ratably over the remaining term
of the new 7 5/8% Notes or, at the election ofh®. Holder, under a constant yield method. In &aitja U.S. Holder could be required to
defer the deduction of all or a portion of the e paid on any indebtedness incurred or contit@dirchase or carry a new 7 5/8% Note

unless the U.S. Holder elects to include marketadiat in income currently. Such an election appliesll debt instruments held by a taxpe

and may not be revoked without the consent of therhal Revenue Service (the "IRS").

AMORTIZATION OF BOND PREMIUM. A U.S. Holder that pohases a new 7 5/8% Note for an amount in exdess siated principal
amount will be considered to have purchased the Bba premium. The U.S. Holder may elect to ameriuch premium (as an offset to
interest income), using a constant yield methody dlve remaining term of the new 7 5/8% Note (caricearlier call date if it results in a
smaller amount of amortizable bond premium). Sdebti®n, once made, generally applies to all dastruments held or subsequently
acquired by the U.S. Holder on or after the firgy of the first taxable year to which such electpplies and may be revoked only with the
consent of the IRS. A U.S. Holder that elects t@dize such premium must reduce its tax basiseérré¢fated 7 5/8% Note by the amount of
the premium amortized during its holding perioda i).S. Holder does not elect to amortize the puemihe amount of such premium will be
included in the U.S. Holder's tax basis for purgasiecomputing gain or loss in connection withatae disposition of the new 7 5/8% Note.

SALE OR OTHER DISPOSITION OF NEW 7 5/8% NOTES

In general, upon the sale, retirement or otherttkexdisposition of a new 7 5/8% Note, a U.S. Hold@krecognize taxable gain or loss equal
to the difference between (i) the amount of thénaasd the fair market value of any property recgioe the sale, retirement or other taxable
disposition (not including any amount attributatdeaccrued but unpaid interest or accrued marlsebdint not previously included in
income), and (ii) the U.S. Holder's adjusted tagib@n the new 7 5/8% Note. A U.S. Holder's adjdst basis in a new 7 5/8% Note
generally will be equal to the cost of the Notestich U.S. Holder, increased by the amount of amketaiscount previously included in
income by the U.S. Holder and reduced by the amoany payments received by the U.S. Holder, othan payments of qualified stated
interest, and by the amount of amortizable bondhpmn taken into account. Subject to the discussfamarket discount above, gain or loss
realized on the sale, retirement or other taxalspasition of a new 7 5/8% Note will be capitalrgar loss.

U.S. FEDERAL INCOME AND ESTATE TAX CONSEQUENCES TO NON-U.S. HOLDERS OF OWNERSHIP OF NEW 7 5/8%
NOTES

For purposes of the following summary, interest gath on the sale, exchange or other dispositianredw 7 5/8% Note will be considered
"U.S. trade or business income" if such incomeain gg:

- effectively connected with the conduct of a tradéusiness in the United States; or
- in the case of a treaty resident, attributabla prmanent establishment (or, in the case afdimidual, to a fixed base) in the United States.

TREATMENT OF INTEREST. A Norld.S. Holder that is not subject to U.S. federabme tax as a result of any direct or indirect catina
to the United States other than its ownership éw 7 5/8% Note will not be subject to U.S. fedémabme or withholding tax in respect of
interest income on the new 7 5/8% Note if:

- the interest is not U.S. trade or business ingome

- the Non-U.S. Holder provides an appropriate state on IRS Form W-8 or Form W-8BEN, together vathappropriate attachments,
signed under penalties of perjury, identifying Men-U.S. Holder and stating, among other thingat the Non-U.S. Holder is not a United
States person for U.S. federal income tax purpases;

29



- the Non-U.S. Holder is not a "10-percent shar@éslor a “related controlled foreign corporatiavith respect to the Company as specially
defined for U.S. federal income tax purposes.

If a new 7 5/8% Note is held through a securitieaiging organization or certain other financiatitngions, the organization or institution m
provide a signed statement to eliminate withholdaeg However, in such case, the signed statemast be accompanied by a copy of the
IRS Form W-8 or Form W-8BEN or the substitute fqurovided by the beneficial owner to the organizato institution. For interest paid
with respect to a new 7 5/8% Note after Decembef800, a Non-U.S. Holder that is treated as anpaship for U.S. federal tax purposes
generally will be required to provide an IRS Form8Y and to attach an appropriate certificationdach beneficial owner of the NahS.
Holder (including in certain cases, such benefioimher's beneficial owners). Prospective invesioduding foreign partnerships and their
partners, should consult their tax advisors regarttiese possible additional reporting requirements

To the extent these conditions are not met, a 3@¥hwaiding tax will apply to interest income on thew 7 5/8% Note, unless an income tax
treaty reduces or eliminates such tax or unlesintheest is U.S. trade or business income witheesto such Non-U.S. Holder and the Non-
U.S. Holder provides an appropriate statementabdffect. In the latter case, such Non-U.S. Hotgirerally will be subject to U.S. federal
income tax with respect to all income from the ne®/8% Notes at regular rates applicable to Uxgagers. Additionally, in such event,
Non-U.S. Holders that are corporations could be sulbgea branch profits tax on such income.

TREATMENT OF DISPOSITIONS OF NEW 7 5/8% NOTES. lengral, a NorJ.S. Holder will not be subject to U.S. federalante tax or
any amount received (other than amounts in resgestcrued but unpaid interest) upon retiremertigposition of a new 7 5/8% Note unless
such Non-U.S. Holder is an individual present ia thnited States for 183 days or more in the taxabde of the sale, exchange or other
disposition and certain other requirements are orainless the gain is U.S. trade or business iecdémthe latter event, Non-U.S. Holders
generally will be subject to U.S. federal income wath respect to such gain at regular rates appleto U.S. taxpayers. Additionally, in such
event, Non-U.S. Holders that are corporations cbeldubject to a branch profits tax on such gain.

TREATMENT OF NEW 7 5/8% NOTES FOR U.S. FEDERAL ESTRATAX PURPOSES. An individual Non-U.S. Holder (wismnot
domiciled in the United States for U.S. federahtsstax purposes at the time of death) will nosiigiect to U.S. federal estate tax in respe

a new 7 5/8% Note, so long as the Non-U.S. Holsleot a "10percent shareholder" with respect to the Compargpasially defined for U.!
federal income tax purposes and payments of irtteresuch new 7 5/8% Note would not have been densd U.S. trade or business income
at the time of such Non-U.S. Holder's death.

U.S. INFORMATION REPORTING REQUIREMENTS AND BACKUP WITHHOLDING TAX

Under certain circumstances, the Code requiresrfimdition reporting” annually to the IRS and to eholder of new 7 5/8% Notes, and
"backup withholding" at a rate of 31% with resptectertain payments made on or with respect toéwve 7 5/8% Notes. Backup withholding
generally does not apply with respect to certaidérs of new 7 5/8% Notes, including corporatidag;exempt organizations, qualified
pension and profit sharing trusts and individuéiteenent accounts.

A U.S. Holder may be subject to backup withholdimdess such U.S. Holder provides an IRS Form We@esl under penalties of perjury,
identifying the U.S. Holder, providing such U.S.IHer's taxpayer identification number and certifysuch U.S. Holder is not subject to
backup withholding.

A Non-U.S. Holder that provides an IRS Form W-8orm W-8BEN, together with all appropriate attachisesigned under penalties of
perjury, identifying the Non-U.S. Holder and statithat the Norld.S. Holder is not a United States person, will b@subject to IRS reporti
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requirements and U.S. backup withholding. With es$po interest paid after December 31, 2000, IB®E W-8BEN will generally be
required from the beneficial owners of interesta iNon-U.S. Holder that is treated as a partnerfehip).S. federal income tax purposes.

The payment of the proceeds on the dispositionrava 7 5/8% Note to or through the U.S. office diraker generally will be subject to
information reporting and backup withholding ag#erof 31% unless the Non-U.S. Holder either dediits status as a Non-U.S. Holder
under penalties of perjury on IRS Form W-8 or FM8BEN (as described above) or otherwise establishexemption. The payment of
proceeds on the disposition of a new 7 5/8% Nota bipn-U.S. Holder to or through a non-U.S. offide non-U.S. broker will not be
subject to backup withholding or information refragtunless the non-U.S. broker is a "U.S. related@n” (as defined below). The payment
of proceeds on the disposition of a new 7 5/8% Ngta Non-U.S. Holder to or through a non-U.S.a&fof a U.S. broker or a U.S. related
person generally will not be subject to backup tatlding but will be subject to information repodinnless the Non-U.S. Holder certifies its
status as a Non-U.S. Holder under penalties ofipegr the broker has certain documentary evidémds files as to the Non-U.S. Holder's
foreign status and the broker has no actual knayeed the contrary.

For this purpose, a "U.S. related person” is:
- a "controlled foreign corporation" as specialgfided for U.S. federal income tax purposes;

- a foreign person 50% or more of whose gross ircrom all sources for the three-year period endliith the close of its taxable year
preceding the payment (or for such part of thequktinat the broker has been in existence) is deifriaen activities that are effectively
connected with the conduct of a U.S. trade or assinor

- for payments made after December 31, 2000, égiofgartnership if at any time during its tax yeae or more of its partners are United
States persons who, in the aggregate, hold mone5b® of the income or capital interest of the penghip or if, at any time during its taxa
year, the partnership is engaged in the conduatfS. trade or busines

Backup withholding is not an additional tax and rbayrefunded (or credited against the N&$- Holder's U.S. federal income tax liability
any), provided that certain required informatioffunished. The information reporting requirememtsy apply regardless of whether
withholding is required. Copies of the informatigturns reporting such interest and withholding aiey be made available to the tax
authorities in the country in which a Non-U.S. Halds a resident under the provisions of an applecancome tax treaty or agreement.

PLAN OF DISTRIBUTION

Each Participating Broker-Dealer that receives iesiB% Notes for its own account in the exchanderahust acknowledge that it acquired
the old 7 5/8% Notes for its own account as a tefuharket-making or other trading activities andst agree that it will deliver a prospectus
meeting the requirements of the Securities Acboinnection with any resale of the new 7 5/8% Noté® letter of transmittal states that by so
acknowledging and by delivering a prospectus, ¢i¢iaating Broker-Dealer will not be deemed to atthat it is an "underwriter" within the
meaning of the Securities Act. See "REGISTRATIONGRITS." A Participating BrokeDealer may use this prospectus, as it may be amd

or supplemented from time to time, in connectiothwésales of new 7 5/8% Notes received in exch&omeld 7 5/8% Notes where the old 7
5/8% Notes were acquired as a result of mankaiting activities or other trading activities. Undee Registration Rights Agreement, we h
agreed that for a period of 225 calendar days #feexpiration date, we will make this prospecassamended or supplemented, available to
any Participating Broker-Dealer for use in conmattvith any resale of new 7 5/8% Notes.
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We will not receive any proceeds from any salehefriew 7 5/8% Notes by any Participating BrokeriBredNew 7 5/8% Notes received by
Participating Broker-Dealers for their own accoimthe exchange offer may be sold from time to timene or more transactions in the over-
the-counter market, in negotiated transactionsutin the writing of options on the new 7 5/8% Naiesa combination of the methods of
resale, at market prices prevailing at the timeeséle, at prices related to the prevailing mapkiees or negotiated prices. Any resale may be
made directly to purchasers or to or through brekerdealers who may receive compensation in the & commissions or concessions fr
any such Participating Broker-Dealer and/or thechasers of the new 7 5/8% Notes. Any Participairaker-Dealer that resells new 7 5/8%
Notes that were received by it for its own accdarthe exchange offer and any broker or dealerphaicipates in a distribution of the nev
5/8% Notes may be deemed to be an "underwritefiwvthe meaning of the Securities Act and any paiiany resale of new 7 5/8% Notes
and any commissions or concessions received by thesons may be deemed to be underwriting compemsamder the Securities Act. The
letter of transmittal states that by acknowledgimaf it will deliver and by delivering a prospecgtasParticipating Broker-Dealer will not be
deemed to admit that it is an "underwriter" witklie meaning of the Securities Act.

For a period of 225 calendar days after closinthefexchange offer, we will promptly send additioc@pies of this prospectus and any
amendment or supplement to this prospectus to articating Broker-Dealer that requests the doausan the letter of transmittal. We
have agreed to pay all expenses incident to odioymeance of, or compliance with, the Registratidgi®s Agreement and all expenses
incident to the exchange offer, including the exgesnof one counsel for the holders of the old #6a/&tes but excluding commissions or
concessions of any brokers or dealers, and wigimeify the holders, including any broker-dealers] aertain parties related to the holders
against certain liabilities, including liabilitiesder the Securities Act.

We have not entered into any arrangements or utaghelings with any person to distribute the new8P®Notes to be received in the
exchange offer.

LEGAL MATTERS

Certain legal matters with respect to the 7 5/8%eNwvill be passed upon for us by O'Melveny & MyéisP, Los Angeles, California, and
by Holme Roberts & Owen, LLP, Denver, Colorado. @Wny & Myers, LLP, Los Angeles, California is @lsassing on certain federal
income tax matters in connection with the 7 5/8%edo

EXPERTS

Our consolidated financial statements and schedded December 31, 1999 and 1998 and for eadtedhree years in the period ended
December 31, 1999 included in our Annual ReporEform 10-K filed March 3, 2000, have been audited\thur Andersen LLP,
independent public accountants, as indicated iin tBports with respect thereto, which are incogped by reference in this prospectus and in
the registration statement in reliance upon thaaity of said firm as experts in giving said refgor
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PART Il INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 20. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

The Registrant's Bylaws provide that the Registvahindemnify an indemnified representative agaiany liability incurred in connection
with any proceeding in which the indemnified represtive may be involved as a party or otherwigeaglason of the fact that such person is
or was serving in an indemnified capacity, exceght extent that any such indemnification agaangarticular liability is expressly
prohibited by applicable law or where a judgmenttiier final adjudication adverse to the indemuifiepresentative establishes, or where
Registrant determines, that his or her acts or sionis (i) were in breach of such person's dutypgdlty to the Registrant or its shareholders,
(i) were not in good faith or involved intentiomalisconduct or a knowing violation of law, or (if@sulted in receipt by such person of an
improper personal benefit. The rights granted leyBllaws will not be deemed exclusive of any offigints to which those seeking
indemnification, contribution, or advancement operses may be entitled under any statute, cet#fimaarticles of incorporation, agreeme
contract of insurance, vote of shareholders ontésested directors, or otherwise. The rights démnification and advancement of expenses
provided by or granted pursuant to the Bylaws wolhtinue as to a person who has ceased to be eamirified representative in respect of
matters arising before such time and will inur¢hi® benefit of the heirs, executors, administratansl personal representatives of such a

person.

The directors and officers of the Registrant aneeced by insurance policies indemnifying them agla@ertain liabilities, including certain
liabilities arising under the Securities Act of BQ&s amended (the "Securities Act") which mighineeirred by them in such capacities and
against which they cannot be indemnified by the Gany.

The agents, dealers or underwriters who execueddheements filed as Exhibit 1 to this registraitatement agreed to indemnify our
directors and their officers who signed the regtibn statement against certain liabilities whicigim arise under the Securities Act with
respect to information furnished to us by or onddedf any such indemnifying party.

ITEM 21. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

Exhibits identified in parentheses below are om fiith the Commission and are incorporated hergireference to such previous filings. All

other exhibits are provided as part of this elgdtréeransmission.

EXHIBIT
NUMBER

(4-A)

(4-8)

(4-C)

(5-A)

DES
Purchase Agreement, dated J
and Lehman Brothers Inc., M
Smith Incorporated, Banc of
Morgan Securities Inc., as
purchasers named therein.

Registration Rights Agreeme
the Registrant and the init

Forms of Letter of Transmit
Guaranteed Delivery.

Indenture dated as of Octob
U S WEST Communications, In
as Trustee (Exhibit 4b to O
period ended December 31, 1
or forms of debt securities
series of debt securities r
as an exhibit to a Current
Communications, Inc. and in

Opinion of O'Melveny & Myer
the securities being regist

-1

CRIPTION

une 5, 2000,among the Registrant
errill Lynch, Pierce, Fenner &
America Securities LLC and J.P.
representatives of the initial

nt, dated June 5, 2000, between
ial purchasers named therein.

tal, Broker Letters and Notice of

er 15, 1999 by and between

c. and Bank One Trust Company, NA
Id U S WEST's Form 10-K for the
999, File No. 1-3040). The form

with respect to each particular
egistered hereunder will be filed
Report on Form 8-K of U S WEST
corporated herein by reference.

s LLP with respect to legality of
ered.



EXHIBIT
NUMBER

DES

Opinion of Holme Roberts &
authority to issue the secu

Opinion of O'Melveny & Myer
matters (included in Exhibi

CRIPTION

Owen LLP with respect to
rities being registered.

s LLP with respect to certain tax
t 5-A.1).

(12) Computation of Ratio of Ear nings to Fixed Charges.
(23-A) Consent of Arthur Andersen LLP.
(23-B) Consent of O'Melveny & Myer s LLP (included in Exhibit 5-A).
(23-C) Consent of Holme Roberts & Owen LLP (included in
Exhibit 5-B).
(24) Power of Attorney (included on Signature Page).
(25) Statement of Eligibility of Trustee (Form T-1).

ITEM 22. UNDERTAKINGS.
(&) The undersigned hereby undertakes:

(1) That before any public reoffering of the setiesi registered hereunder through use of a prospedtich is a part of this registration
statement, by any person or party who is deemée #n underwriter within the meaning of Rule 145jler the Securities Act, the issuer
undertakes that such reoffering prospectus wilt@iorthe information called for by the applicabdgistration form with respect to reofferings
by persons who may be deemed underwriters, iniaddi the information called for by the other itewf the applicable form.

(2) That every prospectus (i) that is filed purduarmparagraph (1) immediately preceding, or figttpurports to meet the requirements of
section 10(a)(3) of the Securities Act and is usezbnnection with an offering of securities subjecRule 415 under the Securities Act, will
be filed as a part of an amendment to the registratatement and will not be used until such ameamt is effective, and that, for purpose
determining any liability under the Securities Aeach such post-effective amendment will be deeimég a new registration statement
relating to the securities offered therein, anddfiering of such securities at that time will beedhed to be the initial bona fide offering
thereof.

(b) Insofar as indemnification for liabilities ang under the Securities Act may be permitted teators, officers and controlling persons of
the registrant pursuant to the foregoing provisienotherwise, the registrant has been advisddrtithe opinion of the Securities and
Exchange Commission (the "Commission") such indépation is against public policy as expressechim $ecurities Act and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than {heyment by the registrant of expenses
incurred or paid by a director, officer or contiofj person of the registrant in the successfulrdeof any action, suit or proceedings) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, the registrant will, unless in the
opinion of its counsel the matter has been seftjecontrolling precedent, submit to a court of ampiate jurisdiction the question whether
indemnification by it is against public policy agpeessed in the Securities Act and will be govermgthe final adjudication of such issue.

(c) The undersigned hereby undertakes to resporefjteests for information that is incorporated &fgrence into the prospectus pursuant to
Items 4,
10(b), 11 or 13 of this form, within one businesy of receipt of such request, and to send thejrecated documents by first class mail
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or other equally prompt means. This includes infation contained in documents filed subsequenteceffective date of the registration
statement through the date of responding to theesiq

(d) The undersigned hereby undertakes to suppipdgns of a post-effective amendment all informatiomcerning a transaction, and the
company being acquired involved therein, that watstime subject of and included in the registragtatement when it became effective.

(e) The undersigned hereby undertakes that, fgggsas of determining any liability under the Se@siAct, each filing of the registrant's
annual report pursuant to Section 13(a) or 15(dhefSecurities Exchange Act of 1934 (and, whepieable, each filing of an employee
benefit plan's annual report pursuant to Sectida)1&f the Securities Exchange Act of 1934) thahgorporated by reference in the
registration statement will be deemed to be a registration statement relating to the securitiésretl therein, and the offering of such
securities at that time will be deemed to be tlittalrbona fide offering thereof.

(f) The undersigned hereby undertakes:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
(i) to include any prospectus required by Sectidtl(3) of the Securities Act;

(i) to reflect in the prospectus any facts or @sarising after the effective date of the regtstrastatement (or the most recent post-effective
amendment thereof) which, individually or in thegeggate, represent a fundamental change in themiation set forth in the registration
statement. Notwithstanding the foregoing, any iaseeor decrease in volume of securities offeretthéitotal dollar value of securities offered
would not exceed that which was registered) andd@wation from the low or high end of the estintateaximum offering range may be
reflected in the form of prospectus filed with tiemmission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price
represent no more than a 20 percent change indliémam aggregate offering price set forth in thaltlation of Registration Fee" table in
the effective registration statement; and

(iii) to include any material information with resgt to the plan of distribution not previously désed in the registration statement or any
material change to such information in the regigtrastatement.

(2) That, for the purpose of determining any lipiinder the Securities Act, each such post-eéffe@amendment will be deemed to be a new
registration statement relating to the securitiésred therein, and the offering of such securitiethat time will be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(4) For purposes of determining any liability unttes Securities Act, each filing of the registramthnual report pursuant to Section 13(a) or
Section 15(d) of the Exchange Act that is incorpeatdy reference in the registration statementlyéltleemed to be a new registration
statement relating to the securities offered timer@nd the offering of such securities at that twilebe deemed to be the initial bona fide
offering thereof.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this negish statement to be signed on its behalf
by the undersigned, thereunto duly authorizedh@nQity of Denver, State of Colorado, on the 1H# df October, 2000.

QWEST CORPORATION

By: /sl YASH A. RANA

Yash A. Rana
ASSISTANT SECRETARY

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constitungsppoints Yash A.
Rana as his attorney in fact and agent, with foWer of substitution, for him in any and all capid, to sign any and all amendments to this
Registration Statement (including post-effectiveeadments), and to file the same, with exhibitsateand other documents in connection
therewith, with the Securities and Exchange Comianisgranting unto said attorney-in-fact and agahipower and authority to do and
perform each and every act and thing requisitere@éssary to be done in connection therewith, lastéuall intents and purposes as he m
or could do in person, hereby ratifying and confirgnall that said attorney-in-fact and agent, @r$ubstitute, may lawfully do or cause to be
done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this registration statemenbbian signed below by the following
persons in the capacities and on October 11, 2000.
PRINCIPAL EXECUTIVE OFFICER:

/sl JOSEPH P. NACCHIO
Chairman and Chief Executive Officer

Joseph P. Nacchio
PRINCIPAL FINANCIAL OFFICER AND ACCOUNTING OFFICER:

/s/ ROBERT S. WOODRUFF

Executive Vice President Finance & Chief Fin ancial
Robert S. Woodruff Officer
DIRECTORS:
/sl DRAKE S. TEMPEST
Director
Drake S. Tempest
/sl ROBERT S. WOODRUFF
Director

Robert S. Woodruff
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PURCHASE AGREEMENT
U S WEST COMMUNICATIONS, INC.
$1,000,000,000
7 5/8% NOTES DUE JUNE 9, 2003
June 5, 2000

Lehman Brothers Inc.

Merrill Lynch & Co.

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Banc of America Securities LLC

J.P. Morgan Securities Inc.

As Representatives of the several
Initial Purchasers named in Schedule | hereto

c/o Lehman Brothers Inc.
3 World Financial Center
New York, New York 1028!

Dear Sir/Madam:

U S WEST Communications, Inc., a Colorado corporafthe "COMPANY"), confirms its agreement with theveral Initial Purchasers list
in Schedule | hereto (the "INITIAL PURCHASERS") fwhom Lehman Brothers Inc. and Merrill Lynch & Chlerrill Lynch, Pierce, Fenne
& Smith Incorporated are acting as representafittes"REPRESENTATIVES"), with respect to the issmel sale by the Company and the
purchase by the Initial Purchasers, acting seweaaltl not jointly, of the respective principal amtauset forth in Schedule | of
$1,000,000,000 aggregate principal amount of the@my's 7 5/8% Notes due June 9, 2003 (the "SECIHS"). The Securities will be
issued under an Indenture dated as of October9B® (the "INDENTURE"), between the Company and B@mle Trust Company, NA, as
trustee (the "TRUSTEE").

The Securities will have the benefit of a RegistraRights Agreement, dated as of June 5, 2000"RESISTRATION RIGHTS
AGREEMENT"), among the Company and the Initial Piaisers, pursuant to which the Company has agreethe benefit of the Initial
Purchasers and their respective direct and indiransferees and assigns, to file a registratiatestent with the Securities and Exchange
Commission (the "COMMISSION") registering the Sétteis or the Exchange Securities (as defined irRbgistration Rights Agreement)
under the Securities Act of 1933, as amended @CURITIES ACT") subject to the terms and condgidimerein specified.

The sale of the Securities to the Initial Purchaséll be made without registration of the Secestunder the Securities Act, in reliance upon
exemptions therefron



In connection with the sale of the Securities,@lnenpany has prepared and will deliver to eachdhRurchaser, on the date hereof or the
succeeding day, copies of a final offering memouandlated the date hereof (the "FINAL OFFERING MEMENDUM"), each for use by
such Initial Purchaser in connection with its sitditton of purchases of, or offering of, the Seties. "OFFERING MEMORANDUM" mean
with respect to any date or time referred to is thjreement, the most recent offering memoranduhe{wer the Final Offering
Memorandum, or any amendment or supplement to doachment), including any exhibits thereto and theutnents incorporated by
reference therein, which has been prepared andedetl by the Company to the Initial Purchaseromection with their solicitation of
purchases of, or offering of, the Securities.

SECTION 1. PURCHASE AND OFFERING. The Company hgrarees with the Initial Purchasers as follows:

(a) The Company agrees to issue and sell the $iesuo the several Initial Purchasers as hereingftovided, and each Initial Purchaser,
upon the basis of the representations and warsahéigein contained, but subject to the conditiereinafter stated, agrees to purchase,
severally and not jointly, from the Company thepexgive principal amount of Securities set fortipagite such Initial Purchaser's name in
Schedule | hereto at a price (the "PURCHASE PRIGH)al to 99.234% of their principal amount.

(b) The Company understands that the Initial Pusersintend

(i) to offer privately pursuant to Rule 144A andsuant to Regulation S under the Securities ACEGRILATION S") their respective
portions of the Securities as soon after this Agret has become effective as in the judgment ofrtitial Purchasers is advisable and (i)
initially to offer the Securities upon the terms fgth in the Offering Memorandum.

(c) The Company confirms that it has authorizeditiitéal Purchasers, subject to the restrictiortf@eth below, to distribute copies of the
Offering Memorandum in connection with the offerioigthe Securities.

SECTION 2. REPRESENTATIONS AND WARRANTIES OF THEIINAL PURCHASERS. Each Initial Purchaser herebyesally makes
to the Company the following representations anéements:

(i) it is a "qualified institutional buyer" withithe meaning of Rule 144A under the Securities &wat]

(i) (A) it will not solicit offers for, or offer ¢ sell, the Securities by any form of general s@iton or general advertising (as those terms are
used in Regulation D under the Securities Act ("REGTION D")) and (B) it will solicit offers for theSecurities only from, and will offer
the Securities only to, persons who it reasonabelietes to be (x) in the case of offers insidelinéted States, "qualified institutional buyers"
within the meaning of Rule 144A under the Secwifdet and (y) in the case of offers outside thet&éthStates, to persons other than U.S.
persons ("FOREIGN PURCHASERS", which term shallide dealers or other professional fiduciariedim Wnited States acting on a
discretionary basis for foreign beneficial ownearthér than an estate or trust)) that, in each éagmrchasing the Securities are deemed to
have represented and agreed as provided in theii@ffélemorandum;
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With respect to offers and sales outside the Uritiades, as described in clause (ii)(B)(y) aboaehdnitial Purchaser hereby severally
represents and agrees with the Company that:

(i) it understands that no action has been orlvéltaken by the Company that would permit a pulffiering of the Securities, or possessio
distribution of the Offering Memorandum or any atbéering or publicity material relating to the &gities, in any country or jurisdiction
where action for that purpose is required;

(i) it will comply with all applicable laws and geilations in each jurisdiction in which it acquireffers, sells or delivers Securities or has in
its possession or distributes the Offering Memowmmar any such other material, in all cases aiits expense;

(iii) it understands that the Securities have resrband will not be registered under the Secut@sand may not be offered or sold within
the United States or to, or for the account or ieag U.S. persons except in accordance with RidéA under the Securities Act or pursuant
to an exemption from, or in a transaction not stttje, the registration requirements of the Semgifct;

(iv) it has offered the Securities and will offerdasell the Securities (x) as part of its distribatat any time and (y) otherwise until 40 days
after the later of the commencement of the offedfhthe Securities and the Closing Date (as deflrexéin), only in accordance with Rule
903 of Regulation S. Accordingly, neither suchiadiPurchaser, nor any of its Affiliates, nor amgrgons acting on its behalf has engaged or
will engage in any directed selling efforts (withhre meaning of Regulation S) with respect to theusities, and such Initial Purchaser, its
Affiliates and any such persons have complied aificcamply with the offering restrictions requiremteof Regulation S;

(v) it agrees that, at or prior to confirmationsafles of the Securities, it will have sent to edistributor, dealer or person receiving a selling
concession, fee or other remuneration that pureh@seurities from it during the restricted periozbafirmation or notice to substantially the
following effect:

"The Securities covered hereby have not been srgittunder the U.S. Securities Act of 1933 (thet@tes Act") and may not be offered
and sold within the United States or to, or for élseount or benefit of, U.S. persons (i) as patheir distribution at any time or (ii) otherwise
prior to 40 days after the closing of the offeriegcept in either case in accordance with Regula8igor Rule 144A, if available) under the
Securities Act. Terms used above have the mearweg ¢go them by Regulation S"; and

(vi) it agrees that (i) it has not offered or s8lecurities and, prior to six months after the issaie of such Securities, will not offer or seljyan
such Securities to persons in the United Kingdooepkto persons whose ordinary activities invohent in acquiring, holding, managing or
disposing of investments (as principal or agent}tie purposes of their businesses or otherwisgénmstances which have not resulted

3



and will not result in an offer to the public iretiunited Kingdom within the meaning of the Publiffeds of Securities Regulations 1995, (ii)
it has complied and will comply with all applicaljeovisions of the Financial Services Act 1986 witkpect to anything done by it in relat
to the Securities in, from or otherwise involvitig tUnited Kingdom, and (iii) it has only issuedpaissed on and will only issue or pass on in
the United Kingdom any document received by itanmection with an issue of Securities to a persba is of a kind described in Article 11
(3) of the Financial Services Act 1986 (Investm&dvertisements)(Exemptions) Order 1996 (as amendeid)a person to whom such
document may otherwise lawfully be issued or passed

Terms used in this Section 2 and not otherwisenddfin this Agreement have the meanings givendmthy Regulation S.

SECTION 3. PAYMENT. Payment for the Securities shalmade by wire transfer in immediately availdileds to the account specified by
the Company to the Representatives at 9:00 A.Mw NMerk City time, on June 9, 2000, or at such otiimae on the same or such other date,
not later than the tenth Business Day after sutd, @a the Representatives and the Company mag agos in writing. The time and date of
such payment are referred to herein as the "CLOSIMGE". As used herein, the term "BUSINESS DAY" meany day other than a day
on which banks are permitted or required to beezlaa New York City.

Payment for the Securities shall be made agaitistedg (x) with respect to Securities to be resmdqualified institutional buyers" by the
Initial Purchasers, to the nominee of The Depogifoust Company for the respective accounts oktheeral Initial Purchasers of the
Securities of one or more global notes (collectivéie "RESTRICTED GLOBAL NOTES") representing sucurities and (y) with respect
to Securities to be resold to foreign purchaserthbyinitial Purchasers, to the nominee of The Bépoy Trust Company for the respective
accounts of the several Initial Purchasers of #hau8ties of one or more Regulation S global n¢tetlectively, the "REGULATION S
GLOBAL NOTES" and, together with the Restricted bNotes, the "GLOBAL NOTES") representing suckBgies, with any transfer
taxes payable in connection with the transfer #oltfitial Purchasers of the Securities duly paidheyCompany. The Global Notes will be
made available for inspection by the Initial Pusdrs at the office of Brown & Wood LLP, One Worldtadie Center, New York, New York
10048 not later than 1:00 P.M., New York City tinoe,the Business Day prior to the Closing Date.

SECTION 4. REPRESENTATIONS AND WARRANTIES OF THE GIPANY. The Company represents and warrants to,agmdes with,
the several Initial Purchasers as follows:

(a) the Offering Memorandum (other than the infaioraconcerning Qwest contained under the captitecént Developments-Merger with
Qwest-Qwest", as to which no representation is matlenot, in the form used by the Initial Purcleas to confirm sales of the Securities and
as of the Closing Date, contain any untrue statémwiesa material fact or omit to state a materiak fiaecessary in order to make the statements
therein, in light of the circumstances existingath dates, not misleading; PROVIDED, HOWEVER, tha representation and warranty
shall not apply to any statements or omissions nradgiance upon and in conformity with writterfanmation furnished to the Company by
any Initial Purchaser, or on behalf of any Inialrchaser by the Representatives, specificallydertherein;

4



(b) the documents incorporated by reference irQfiering Memorandum (the "INCORPORATED DOCUMENTSWhen they were filed
with the Commission, conformed in all material s to the requirements of the Securities Exchémgef 1934, as amended (the
"EXCHANGE ACT"), and the rules and regulations lo¢ tCommission thereunder, and none of such docwnaentained an untrue statem
of a material fact or omitted to state a mateaat hecessary to make the statements thereimghndf the circumstances under which they
were made, not misleading; and any further docusnemfiled and incorporated by reference in the@ffy Memorandum, when such
documents are filed with the Commission, will canfian all material respects to the requirementhefExchange Act, and will not contain
an untrue statement of a material fact or omitatesa material fact necessary to make the statsrttesrein, in light of the circumstances
under which they were made, not misleading;

(c) the financial statements of the Company, togetith the related schedules and notes therettydad and incorporated by reference in
the Offering Memorandum, present fairly the finahgosition of the Company and its consolidatedsiliaries at the dates indicated and the
statement of operations, shareowner's equity astl ft@ws of the Company and its consolidated sudses for the periods specified; said
financial statements have been prepared in confprmith generally accepted accounting principlepliggl on a consistent basis throughout
the periods involved;

(d) since the respective dates as of which infoionas given in the Offering Memorandum, excepbteerwise stated therein, (A) there has
been no material adverse change in the financradition or results of operations of the Company #sidubsidiaries, taken as a whole (a
"MATERIAL ADVERSE EFFECT"), and (B) there have been transactions entered into by the Company oroéiitg subsidiaries, other
than those in the ordinary course of business, whie material with respect to the Company ansubsidiaries, taken as a whole;

(e) this Agreement has been duly authorized, exelcaimd delivered by the Company;

(f) the Indenture has been duly authorized, exelcatel delivered by the Company and (assuming teeadthorization, execution and

delivery by the Trustee) constitutes the legalidvahd binding agreement of the Company, enforesaphinst the Company in accordance
with its terms, except as the enforcement therenf be limited by bankruptcy, insolvency (includingithout limitation, all laws relating to
fraudulent transfers), reorganization, moratoriursimilar laws affecting enforcement of creditarghts generally and except as enforcement
thereof is subject to general principles of eqiggardless of whether enforcement is consideredproceeding in equity or at law);

(9) the Registration Rights Agreement has been dutfiorized by the Company and, when executed aliveded by the Company, will
constitute a valid and binding agreement of the Gamy, enforceable against the Company in accordaithets terms, except as the
enforcement thereof may be limited by bankruptogplvency (including, without limitation, all lawslating to fraudulent transfers),
reorganization, moratorium or similar laws affegtenforcement of creditors' rights generally ancegx as enforcement thereof is subject to
general principles of equity (regardless of whe#rd@orcement is considered in a proceeding in gquitit law), and except that enforcement
of rights to indemnification and contribution coinied



therein may be limited by applicable federal otestaws or the public policy underlying such laws;

(h) the Securities have been duly authorized byCtimpany and, at the Closing Date, will have bady executed by the Company and,
when authenticated, issued and delivered in thenargorovided for in the Indenture and deliveredirgigpayment of the purchase price
therefor as provided in this Agreement, will congg legal, valid and binding obligations of thenmany, enforceable against the Company
in accordance with their terms, except as the erfoent thereof may be limited by bankruptcy, insoby (including, without limitation, all
laws relating to fraudulent transfers), reorganargtmoratorium or similar laws affecting enforcemhef creditors' rights generally and except
as enforcement thereof is subject to general giesiof equity (regardless of whether enforcemerbnsidered in a proceeding in equity «
law), and will be in the form contemplated by, amditled to the benefits of, the Indenture;

(i) the Exchange Securities have been duly autbdrizy the Company and, when authenticated, issugdaivered in the manner provided
for in the Indenture and issued and delivered tharge for the Securities in the manner contenpiatéhe Registration Rights Agreement,
will constitute valid and binding obligations oftiCompany, enforceable against the Company in danoe with their terms, except as the
enforcement thereof may be limited by bankruptogplvency (including, without limitation, all lawslating to fraudulent transfers),
reorganization, moratorium or similar laws affegtenforcement of creditors' rights generally ancegx as enforcement thereof is subject to
general principles of equity (regardless of whetr@orcement is considered in a proceeding in gauitat law), and will be in the form
contemplated by, and entitled to the benefitshd,Ihdenture;

(j) the Securities, the Exchange Securities, tldemture and the Registration Rights Agreementaaifiform in all material respects to the
respective statements relating thereto containdaei©ffering Memorandum;

(k) the execution, delivery and performance of thigeement and the Registration Rights Agreemedtta@ consummation of the
transactions contemplated herein and therein (@iety without limitation, the issuance and saléhaf Securities) and compliance by the
Company with its obligations hereunder and thereunhdve been duly authorized by all necessary catpaction and do not and will not,
whether with or without the giving of notice or page of time or both, conflict with or constituteraach of, or default or Repayment Event
(as defined below) under, or result in the creatipimposition of any lien, charge or encumbrangeruany property or assets of the
Company or any of its subsidiaries pursuant to,@mntract, indenture, mortgage, deed of trust, matcredit agreement, note, lease or other
agreement or instrument to which the Company orddritg subsidiaries is a party or by which it ayaf them may be bound, or to which
any of the property or assets of the Company orddiitg subsidiaries is subject (collectively, "AGRMENTS AND INSTRUMENTS")
(except for such conflicts, breaches or defaultgems, charges or encumbrances that would nottriesa Material Adverse Effect), nor will
such action result in any violation of the provismf the charter or bylaws of the Company or drijssubsidiaries or, to the best knowledge
of the Company, any applicable law, statute, mdgulation, judgment, order, writ or decree of goyernment, government instrumentalit
court, domestic or foreign, having jurisdiction ove



the Company or any of its subsidiaries or any efrthssets, properties or operations. As usedma@REPAYMENT EVENT" means any
event or condition which gives the holder of anyenadebenture or other evidence of indebtedneseed€ompany or any of its subsidiaries
(or any person acting on such holder's behalfyitite to require the repurchase, redemption oryeyzat of all or a portion of such
indebtedness by the Company or any such subsidiary;

(I) except as disclosed in the Offering Memorandtivare is not pending or, to the knowledge of tenBany, threatened any action, suit,
proceeding, inquiry or investigation to which ther@pany or any of its subsidiaries is a party owvkich the assets, properties or operatior
the Company or any of its subsidiaries is subjeetpre or by any court or governmental agency alybdomestic or foreign, which might
reasonably be expected to result in a Material Aslr&ffect or which might reasonably be expectesaterially and adversely affect the
assets, properties or operations of the Companytasdbsidiaries, taken as a whole, or the consatiom of the transactions contemplatec
this Agreement or the Indenture or the performdncthe Company of its obligations hereunder ordbeder;

(m) the Company and its subsidiaries possess serchitg, licenses, approvals, consents and othapgdgéations (collectively,
"GOVERNMENTAL LICENSES") issued by the approprid¢eleral, state, local or foreign regulatory agemciebodies necessary to conduct
the business now operated by them; the Companjtaedbsidiaries are in compliance with the termd @onditions of all such

Governmental Licenses, except where the failur® smmply would not, singly or in the aggregateyéha Material Adverse Effect; all of the
Governmental Licenses are valid and in full forod affect, except when the invalidity of such Geweental Licenses or the failure of such
Governmental Licenses to be in full force and dffeculd not have a Material Adverse Effect; andimi the Company nor any of its
subsidiaries has received any notice of proceediglgting to the revocation or modification of asych Governmental Licenses which, sir

or in the aggregate, if the subject of an unfavieralecision, ruling or finding, would result in aaérial Adverse Effect;

(n) none of the Company or any of its affiliates ¢fined in Rule 501(b) of Regulation D) has diyg®r through any agent, sold, offered for
sale, solicited offers to buy or otherwise negetiain respect of, any security (as defined in theu@ities Act) which is or will be integrated
with the sale of the Securities in a manner thaildioequire the registration under the Securities & the offering contemplated by the
Offering Memorandum;

(o) none of the Company, any affiliate of the Compar any person acting on its or their behalf bifsred or sold the Securities by means of
any general solicitation or general advertisinghimithe meaning of Rule 502(c) under the Securiiets or by means of any directed selling
efforts within the meaning of Rule 902 under thewB#ies Act, and the Company, any affiliate of empany and any person acting on it
their behalf has complied with and will implemelm t'offering restrictions" requirements of Regudatfs;

(p) the Securities satisfy the requirements séhfior Rule 144A(d)(3) under the Securities Act;

(q) assuming the accuracy of the representatiotizedinitial Purchasers contained in Section 2 dfeiieis not necessary in connection with
the offer, sale and delivery of the



Securities in the manner contemplated by this Agesd to register the Securities under the Secsritiet or to qualify an indenture under the
Trust Indenture Act of 1939 (the "TRUST INDENTUREAR"); and

(r) none of the transactions contemplated by tljsesA&ment (including, without limitation, the usetiog proceeds from the sale of the
Securities) will violate or result in a violatio Section 7 of the Exchange Act, or any regulappoomulgated thereunder, including, without
limitation, Regulations T, U, and X of the Board®@évernors of the Federal Reserve System.

SECTION 5. COVENANTS OF THE COMPANY. The Companyenants and agrees with the several Initial Pueisass follows:

(a) to deliver to the Initial Purchasers as margie® of the Offering Memorandum (including all aderents and supplements thereto) as the
Initial Purchasers may reasonably request;

(b) before distributing any amendment or suppleni@thie Offering Memorandum, to furnish to the Resentatives a copy of the proposed
amendment or supplement for review and not toilligie any such proposed amendment or supplemaerttitd the Representatives
reasonably object;

(c) if, at any time prior to the earlier of (i) #& months from the date of the Offering Memorandunah (ii) notice by the Representatives tc
Company of the completion of the initial placemehthe Securities, any event shall occur as atre$uvhich the Offering Memorandum as
then amended or supplemented would include an @statement of a material fact, or omit to stateraaterial fact necessary to make the
statements therein, in the light of the circumsésnender which they were made, not misleadind;, ibrs necessary to amend or supplement
the Offering Memorandum to comply with law, forthilvio prepare and furnish, at the expense of thagamy, to the Initial Purchasers and
to the dealers (whose names and addresses thesBefatéves will furnish to the Company) to whictc@dties may have been sold by the
Initial Purchasers on behalf of the Initial Purarasand to any other dealers upon request, suchdamants or supplements to the Offering
Memorandum as may be necessary to correct su@mnsat or omission or to effect compliance with law;

(d) to endeavor to qualify the Securities for offexd sale under the securities or Blue Sky lawsioh jurisdictions as the Representatives
shall reasonably request and to continue suchfopadion in effect so long as reasonably requiraddistribution of the Securities;
PROVIDED that the Company shall not be requirefiléca general consent to service of process injangdiction;

(e) during the period of two years after the date=bf, to furnish to the Initial Purchasers, asnsa® practicable after the end of each fiscal
year, a copy of the Company's annual report toestdders, if any, for such year, and to furnisthi Initial Purchasers and to counsel to
Initial Purchasers, (i) as soon as available,  adach report of the Company filed with the Coission under the Exchange Act or mailed
to stockholders, and (ii) from time



to time, such other non-confidential informatiomcerning the Company as the Initial Purchasers msasonably request;

(f) during the period beginning on the date hewsaf continuing to and including the Business Ddlp¥ang the Closing Date, not to, direc
or indirectly, sell, offer to sell, grant any optifor the sale of, or otherwise dispose of, anigso$enior debt securities having a maturity of
year or more without the prior written consentlof Representative

(9) to use the net proceeds received by the Comfranythe sale of the Securities pursuant to tigse&ment in the manner specified in the
Offering Memorandum under the caption "Use of Peois;

(h) if requested by the Representatives, to udaeeits efforts to cause the Securities to be eéigitnl the PORTAL trading system of the
National Association of Securities Dealers, i

(i) to make available to the holders of the Semsiho later than 90 days after the end of eachlfiear an annual report (including a balance
sheet and statements of income, shareowner's eapdtgash flows of the Company and its consolidatdxidiaries certified by independent
public accountants) and, no later than 45 days dfeeend of each of the first three quarters ohdescal year (beginning with the fiscal
quarter ending after the date of the Offering Meamolum), consolidated summary financial informatdthe Company and its subsidiaries
of such quarter in reasonable detail;

(j) during the period of two years after the Clgsbate, the Company will not, and will not permityaof its “affiliates" (as defined in Rule
144 under the Securities Act) to, resell any of$leeurities which constitute "restricted securiti@sder Rule 144 that have been reacquired
by any of them;

(k) whether or not the transactions contemplatethisyAgreement are consummated or this Agreensetetriminated, to pay or cause to be
paid all costs and expenses incident to the pedoo® of its obligations hereunder and under thaédgatjon Rights Agreement, including
without limiting the generality of the foregoind| fees, costs and expenses (i) of the Companyiesal, accountants and other advisors and
agents, as well as the fees and disbursements dfrtlstee and its counsel, (ii) incident to theppration, issuance, execution, authentication
and delivery of the Securities, including any exgenof the Trustee, (iii) incident to the prepamtiprinting and distribution of the Offering
Memorandum (including all exhibits, amendments siungplements thereto), (iv) incurred in connectidtinthe registration or qualification
and determination of eligibility for investmenttbie Securities under the laws of such jurisdictiasshe Representatives may designate
(including reasonable fees of counsel for theahBurchasers and their disbursements) and thengriof memoranda relating thereto, (v) in
connection with the approval for trading of the @#@s on any securities exchange or inter-degl@tation system (as well as in connection
with the designation of the Securities as PORTAtuséies, if so requested), (vi) in connection wiltle printing (including word processing
and duplication costs) and delivery of this Agreamthe Indenture, any Preliminary and SupplemeBiiaé Sky Memoranda and any Legal
Investment Survey and the furnishing to Initial thasers and dealers of copies of the Offering Mamsum, including mailing and
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shipping, as herein provided and, (vii) payableating agencies in connection with the rating & 8ecurities, if applicable;

() while the Securities remain outstanding and"agstricted securities" within the meaning of Rli#&4(a)(3) and cannot be sold without
restriction under Rule 144(k) under the Securifies the Company will, during any period in whidtetCompany is not subject to Section 13
or 15(d) under the Exchange Act or is not complyirith the reporting requirements thereof, make lalé to the purchasers and any holder
of Securities in connection with any sale therewf any prospective purchaser of Securities andrisiesuanalysts, in each case upon request,
the information specified in, and meeting the regmients of, Rule 144A(d)(4) under the Securities(Acany successor thereto);

(m) the Company will not take any action prohibitgdRegulation M under the Exchange Act, in conioactvith the distribution of the
Securities contemplated hereby;

(n) none of the Company, any of its affiliates dagined in Rule 501(b) under the Securities Actymy person acting on behalf of the
Company or such affiliate will solicit any offer bmy or offer or sell the Securities by means of famm of general solicitation or general
advertising, including:

(i) any advertisement, article, notice or other ommication published in any newspaper, magazirgnoitar medium or broadcast over
television or radio; and

(i) any seminar or meeting whose attendees hage bwited by any general solicitation or genechleatising;

(o) none of the Company, any of its affiliates da$ined in Rule 144(a)(1) under the Securities Actany person acting on behalf of any of
the foregoing will engage in any directed sellifiges with respect to the Securities within theamimg of Regulation S under the Securities
Act; and

(p) none of the Company, any of its affiliates dained in Regulation 501(b) of Regulation D untter Securities Act) or any person acting
on behalf of the Company or such affiliate willlseffer for sale or solicit offers to buy or otlése negotiate in respect of any security (as
defined in the Securities Act) which will be intaggd with the sale of the Securities in a mannechwvould require the registration under
Securities Act of the Securities and the Compariytalie all action that is appropriate or necessargssure that its offerings of other
securities will not be integrated for purposeshef Securities Act with the offering contemplatedelsy.

SECTION 6. CONDITIONS OF THE OBLIGATIONS OF THE INIAL PURCHASERS. The obligations of the severatidiPurchasers to
purchase and pay for the Securities on the Cld3atg are subject to the accuracy of the represensaaind warranties on the part of the
Company contained herein, to the accuracy of thiestents of the officers of the Company made puitsoahe provisions hereof, to the
performance by the Company of its obligations hedeu and to the following additional conditionsgedent:

(a) On the date of this Agreement and on the CipBiate, the Representatives shall have receivetligeg copies of letters of Arthur
Andersen LLP, addressed to the Company and theeRepiatives, substantially in the forms previoaglgroved by the Representatives.
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(b) The Representatives shall have received ariaypor opinions, dated the Closing Date, of CaddetaWickersham & Taft, counsel for
the Company, to the effect that:

() The Company is a corporation duly incorporatealidly existing and in good standing under thedaf the State of Colorado and has all
requisite corporate power and authority to ownséeand operate its properties and to carry orugibss as now being conducted.

(i) The execution, delivery and performance of théenture by the Company have been duly authofizeall necessary corporate action on
the part of the Company. The Indenture has begnahd validly executed and delivered by the Compamy (assuming the due
authorization, execution and delivery thereof by Thustee), constitutes the legal, valid and bigdigreement of the Company, enforceable
against the Company in accordance with its termigjest to applicable bankruptcy, insolvency, fraeduconveyance, reorganization,
moratorium and similar laws affecting creditorghtis and remedies generally, and subject, as twadbility, to general principles of equity,
including principles of commercial reasonablengs®d faith and fair dealing (regardless of whetthrd@orcement is sought in a proceeding at
law or in equity).

(iii) The Securities, when duly executed and auticated in the manner contemplated in the Inderdmckissued and delivered to the Initial
Purchasers against payment therefor in accordaitbehe provisions hereof, will constitute legahlid and binding obligations of the
Company, entitled to the benefits of the Indenand enforceable against the Company in accordaithelveir terms, subject to applicable
bankruptcy, insolvency, fraudulent conveyance,gapization, moratorium and similar laws affectimgditor's rights and remedies generally,
and subject, as to enforceability, to general gples of equity, including principles of commerciahsonableness, good faith and fair dealing
(regardless of whether enforcement is sought iroegeding at law or in equity).

(iv) The Exchange Securities have been duly authdrby the Company and, when duly executed in @engr contemplated in the Indent
and issued and delivered in exchange for the Sessiim the manner contemplated in the Registrafimits Agreement, will constitute legal,
valid and binding obligations of the Company enéadole against the Company in accordance with tagirs, subject to applicable
bankruptcy, insolvency, fraudulent conveyance,ganization, moratorium and similar laws affectimgditor's rights and remedies generally,
and subject, as to enforceability, to general gples of equity, including principles of commerciahsonableness, good faith and fair dealing
(regardless of whether enforcement is sought iroegqeding at law or in equity), and will be in floeem contemplated by, and entitled to the
benefits of, the Indenture.

(v) The execution, delivery and performance of thigeement by the Company have been duly authobyeall necessary corporate actior
the part of the Company; and this Agreement has Haky and validly executed and delivered by then@any.
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(vi) The Registration Rights Agreement has beew duthorized, executed and delivered by the Compamy is a valid and binding
agreement of the Company, enforceable againstdhep@ny in accordance with its terms, subject tdiegiple bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorimeh similar laws affecting creditor's rights and esties generally, and subject, as to
enforceability, to general principles of equityglunding principles of commercial reasonablenessddaith and fair dealing (regardless of
whether enforcement is sought in a proceedingvablain equity), and except that enforcement odlfitsgo indemnification and contribution
contained therein may be limited by applicable fatler state laws or the public policy underlyingh laws.

(vii) No consent, approval, authorization or othetion by, or filing or registration with, any fadégovernmental authority is required in
connection with the execution and delivery by tlmmpany of the Indenture or the issuance and sdtleedSecurities to the Initial Purchasers
pursuant to the terms of this Agreement, exceph sisamay be required under state securities or Bkydaws in connection with the
purchase and distribution of the Securities byitiitgal Purchasers.

(viii) The statements in the Offering Memorandundenthe headings "Description of Notes", "Excha@deer; Registration Rights" and
"Notice to Investors" insofar as such statementstitute a summary of certain provisions of thewtoents referred to therein, are accurate in
all material respects.

(iX) The Securities satisfy the requirements sghfmm Rule 144A(d)(3) under the Securities Act.

(x) Based upon the representations, warrantiesagreements of the Company in Sections 4(n), 4(a),%o0) and 5(p) of this Agreement and
of the Initial Purchasers in Section 2 of this Agreent and on the truth and accuracy of the reptasams and agreements deemed to be 1
by the Company and the purchasers of the Secucibietgined in the Offering Memorandum, it is notegsary in connection with the offer,
sale and delivery of the Securities to the Inialchasers under this Agreement or in connectidim tvé initial resale of such Securities by
the Initial Purchasers in accordance with Sectiof this Agreement to register the Securities urtlerSecurities Act or to qualify the
Indenture under the Trust Indenture Act; providemlyever, that such counsel need not express anjoopiith respect to the conditions
under which the Securities may be further resold.

In rendering such opinion, such counsel may relypanatters of fact, to the extent such counseidegroper, on certificates of responsible
officers of the Company and of public officials.cBucounsel may also rely as to matters of Colotagloupon the opinion referred to in
Section 6(d) without independent verification.

In addition, such counsel shall state that it tesigipated in conferences with representativehefCompany and with the Representatives
and their counsel, at which conferences the cosiithe Offering Memorandum and related mattenewéscussed; such counsel has not
independently verified and are not passing uponaasdme no responsibility for
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the accuracy, completeness or fairness of thenstates contained in the Offering Memorandum andithi¢gations inherent in the examinati
made by such counsel and the nature and extentbfcunsel's participation in such conferencesiact that such counsel is unable to
assume, and does not assume, any responsibilitidaaccuracy, completeness or fairness of suténséamts; however, based upon such
counsel's participation in the aforesaid conferenne facts have come to its attention which I¢aal believe that the Incorporated Docum
(except as to the financial statements and thesrtbtgeto, and the other financial, statistical aocbunting data included or incorporated by
reference therein or omitted therefrom, as to wkigth counsel need express no belief), when theg filed with the Commission, complied
as to form in all material respects with the reguoients of the Exchange Act and the rules and regugaof the Commission thereunder or
that the Offering Memorandum (except as to therfiia statements and the notes thereto, and thee fittancial, statistical and accounting
data included or incorporated by reference theseiomitted therefrom), as of its issue date ohat@losing Date, contained or contains any
untrue statement of a material fact or omittedroite to state a material fact necessary to maksttitements therein, in the light of the
circumstances under which they were made, not adshg.

Such opinion may state that it does not addressrthact on the opinions contained therein of atigdtion or ruling relating to the divestitL
by American Telephone and Telegraph Company of estnije of its operating telephone companies (the/ESTITURE").

(c) The Representatives shall have received fratialPurchasers' Counsel an opinion, dated thei@ipDate, with respect to the validity of
the Indenture and the Securities, and such otlietetematters as the Initial Purchasers may reddpnaquest. In rendering such opinion,
such counsel may rely as to matters of Coloradoujp@n the opinion referred to in

Section 6(d) without independent verification.

(d) The Representatives shall have received ariapor opinions, dated the Closing Date, of thepooaite counsel of the Company, to the
effect that:

(i) The Company is a corporation duly incorporatelidly existing and in good standing under thedaf the State of Colorado and has all
requisite corporate power and authority to ownséeand operate its properties and to carry oruggbss as now being conducted.

(i) The execution, delivery and performance of th@enture by the Company have been duly authofizeall necessary corporate action on
the part of the Company. The Indenture has begnahd validly executed and delivered by the Compamny (assuming the due
authorization, execution and delivery thereof by Thustee), constitutes the legal, valid and bigdigreement of the Company enforceable
against the Company in accordance with its teroisjest to applicable bankruptcy, insolvency, fraedticonveyance, reorganization,
moratorium and similar laws affecting creditorightis and remedies generally, and subject, as tvadbility, to general principles of equity,
including principles of commercial reasonablengs®sd faith and fair dealing (regardless of whetlhr@orcement is sought in a proceeding at
law or in equity).
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(iii) The Securities, when duly executed and auticated in the manner contemplated in the Inderanckissued and delivered to the Initial
Purchasers against payment therefor in accordaitbehe provisions hereof, will constitute legahlid and binding obligations of the
Company, entitled to the benefits of the Indenfaurd enforceable against the Company in accordaitbeheir terms, subject to applicable
bankruptcy, insolvency, fraudulent conveyance,ganization, moratorium and similar laws affectimgditor's rights and remedies generally,
and subject, as to enforceability, to general gples of equity, including principles of commerciahsonableness, good faith and fair dealing
(regardless of whether enforcement is sought iroegeding at law or in equity).

(iv) The Exchange Securities have been duly authdrby the Company and, when duly executed in @engr contemplated in the Indent
and issued and delivered in exchange for the Sexsuim the manner contemplated in the Registrafimyints Agreement, will constitute legal,
valid and binding obligations of the Company enéadole against the Company in accordance with teairs, subject to applicable
bankruptcy, insolvency, fraudulent conveyance,ganization, moratorium and similar laws affectimgditor's rights and remedies generally,
and subject, as to enforceability, to general ppies of equity, including principles of commerciahsonableness, good faith and fair dealing
(regardless of whether enforcement is sought iroeqeding at law or in equity).

(v) The execution, delivery and performance of thigeement by the Company have been duly authobyeall necessary corporate actior
the part of the Company; and this Agreement has Haky and validly executed and delivered by then@any.

(vi) The Registration Rights Agreement has beew duthorized, executed and delivered by the Compamy is a valid and binding
agreement of the Company, enforceable against dihep@ny in accordance with its terms, subject tdie@iple bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorimeh similar laws affecting creditor's rights and esties generally, and subject, as to
enforceability, to general principles of equityglunding principles of commercial reasonablenessddaith and fair dealing (regardless of
whether enforcement is sought in a proceedingvablain equity), and except that enforcement odlfitégo indemnification and contribution
contained therein may be limited by applicable fatler state laws or the public policy underlyingls laws.

(vii) To the best of his knowledge, neither the @amy nor any of its subsidiaries is in violationitsfcharter or by-laws and no default by the
Company or any of its subsidiaries exists in the performance or observance of any material oliigaagreement, covenant or condition
contained in any contract, indenture, mortgage) lgreement, note, lease or other agreement ounnnsht that is described or referred to in
the Offering Memorandum.

(viii) To the best of his knowledge, the executidalivery and performance of this Agreement andRbgistration Rights Agreement by the
Company and the
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consummation of the transactions contemplated merrad therein (including, without limitation, thesuance and sale of the Securities) and
compliance by the Company with its obligations eder and thereunder will not, whether with or withthe giving of notice or passage of
time or both, conflict with or constitute a breaxhor default or Repayment Event under, or resuthe creation or imposition of any lien,
charge or encumbrance upon any property or asktie €ompany or any of its subsidiaries pursuanhé Agreements and Instruments
(except for such conflicts, breaches or defaultgenis, charges or encumbrances that would nottresa Material Adverse Effect), or, to the
best of his knowledge, result in any violation loé fprovisions of any applicable law, statute, rtégulation, judgment, order, writ or decre:
any government, government instrumentality or calmmestic or foreign, having jurisdiction over tiempany or any of its subsidiaries or
any of their assets, properties or operations.

(ix) All state regulatory consents, approvals, atttations or other orders (except as to the seterities or Blue Sky laws, as to which such
counsel need express no opinion) legally requioedhfe execution of the Indenture and the issuancesale of the Securities to the Initial
Purchasers pursuant to the terms of this Agreetrareg been obtained; provided that such counselraigyn opinions of local counsel
satisfactory to said counsel.

(x) The enforceability and the legal, valid anddiig nature of the respective agreements and digigaof the Company set forth in the
Indenture, the Registration Rights Agreement, theusities and the Exchange Securities (collectivitly "AGREEMENTS") are not affected
by, and the performance of the obligations sethfortsuch Agreements, the issuance and sale @dharities and the consummation of the
transactions contemplated by such Agreements dngrevented or restricted by, any action, suitcpealing, order or ruling relating to or
issued or arising as a result of, the Divestiture.

(xi) To the best of such counsel's knowledge, tiermt pending or threatened any action, suitg@eding, inquiry or investigation to which
the Company or any of its subsidiaries is a partpavhich the assets, properties or operatiotk@fCompany or any of its subsidiaries is
subject, before or by any court or governmentahag®r body, domestic or foreign, which might rezesaly be expected to result in a
Material Adverse Effect or which might reasonabdydxpected to materially and adversely affect #sets, properties or operations therec
the consummation of the transactions contemplagatiib Agreement, the Registration Rights Agreenagrihe Indenture or the performance
by the Company of its obligations hereunder orgbader.

In rendering such opinion, such counsel may relypanatters of New York law upon the opinion reéerto in Section 6(b) without
independent verification.

(e) The Representatives shall have received dicatéi, on and as of the Closing Date, of the Eegior any Vice President and the Treas
or any Assistant Treasurer of the Company in whiath officers shall state that, to the best ofrtkeowledge after reasonable investigation,
the representations and warranties of the Compathis Agreement are true and
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correct as if made at and as of the Closing Dh#t,the Company has complied with all agreemendssatisfied all conditions on its part to
be performed or satisfied hereunder at or prisghéoClosing Date, and that, subsequent to thealdtee Offering Memorandum, there has
been no material adverse change in the financiaition or results of operations of the Company émdubsidiaries, taken as a whole, ex
as set forth in or contemplated by the Offering Meamdum.

(f) The Initial Purchasers shall have receivedpiacthe Closing Date a copy of the Registratioghf® Agreement, in the form and substance
satisfactory to the Initial Purchasers, duly exeduiy the Company, and the Registration Rights é&mgent shall be in full force and effect at
the Closing Date;

The Company will furnish the Initial Purchasershwguich conformed copies of such opinions, certifigaletters and documents as they
reasonably request.

In case any of the conditions specified above im $ection 6 shall not have been fulfilled, thisrégment may be terminated by the
Representatives by delivering written notice ofrteration to the Company. Any such termination shalwithout liability of any party to any
other party except to the extent provided in Sestis(k), 8 and 9 hereof.

SECTION 7. CONDITION OF THE OBLIGATIONS OF THE COMINY. The obligation of the Company to sell and delithe Securities
are subject to the following conditions precedent:

(a) Concurrently with or prior to the delivery tfet Securities to each Initial Purchaser, the Comghall receive the full purchase price
specified in Schedule | hereto to be paid for teeusities.

(b) The written information furnished to the Compday any Initial Purchaser, or on behalf of anytidiPurchaser by the Representatives,
specifically for use in the Offering Memorandumcasitemplated by Section 2 and
Section 8(b) shall be true and accurate in all mateespects.

In case any of the conditions specified above im $ection 7 shall not have been fulfilled, thisrégment may be terminated by the Company
by delivering written notice of termination to tRepresentatives. Any such termination shall beowithiability of any party to any other
party except to the extent provided in Sectiong,Rland 9 hereof.

SECTION 8. INDEMNIFICATION AND CONTRIBUTION. (a) Te Company will indemnify and hold harmless eactidhPurchaser
against any losses, claims, damages or liabilijiést or several, to which such Initial Purchasey become subject, as incurred, under the
Securities Act or otherwise, insofar as such lgsdasns, damages or liabilities (or actions inpest thereof) arise out of or are based upon
any untrue statement or alleged untrue statememtyfmaterial fact contained in the Final OfferMgmorandum, or any amendment or
supplement thereto, or arise out of or are based tlpe omission or alleged omission to state theagnaterial fact required to be stated
therein or necessary to make the statements théneime light of the circumstances under whichytivere made, not misleading, and will
reimburse each Initial Purchaser, as incurredaifyrlegal or other expenses reasonably incurreslibly Initial Purchaser in connection with
investigating or defending any such loss, clairmage, liability or
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action or amounts paid in settlement of any lifigabr investigation or proceeding related theiesuch settlement is effected with the
written consent of the Company; provided, howetraat the Company will not be liable in any suchectmsthe extent that any such loss,
claim, damage or liability arises out of or is s@on any untrue statement or alleged untruerstateor omission or alleged omission made
in any of such documents in reliance upon and mfaronity with written information furnished to t@ompany by any Initial Purchaser, or
behalf of any Initial Purchaser by the Represeveatispecifically for use therein.

(b) Each Initial Purchaser will indemnify and hdldrmless the Company against any losses, claimsgkss or liabilities to which the
Company may become subject, as incurred, undeBeharities Act or otherwise, insofar as such lgssagns, damages or liabilities (or
actions in respect thereof) arise out of or arethagpon any untrue statement or alleged untruerstatt of any material fact contained in the
Final Offering Memorandum or any amendment or seipigint thereto, or arise out of or are based upmotission or the alleged omission
to state therein a material fact required to btedttherein or necessary to make the statementsrthe the light of the circumstances under
which they were made, not misleading, in each ta#iee extent, but only to the extent, that suctiuenstatement or alleged untrue statement
or omission or alleged omission was made in reéammon and in conformity with written informatioarfished to the Company by any Ini
Purchaser, or on behalf of such Initial Purchageihb Representatives, specifically for use theraa will reimburse the Company, as
incurred, for any legal or other expenses reasgriaburred by the Company in connection with inigeing or defending any such loss,
claim, damage, liability or action.

(c) Promptly after receipt by an indemnified partyder this

Section 8 of notice of the commencement of anyactuch indemnified party will, if a claim in resy thereof is to be made against the
indemnifying party under this Section 8, notify ihdemnifying party of the commencement thereof;the omission so to notify the
indemnifying party will not relieve it from any kdgity which it may have to any indemnified parttherwise than under this Section 8. In ¢
any such action is brought against any indemnifiady, and it notifies the indemnifying party oetbommencement thereof, the
indemnifying party will be entitled to participatigerein and, to the extent that it may wish, jgintith any other indemnifying party similarly
notified, to assume the defense thereof, with celusetisfactory to such indemnified party (who shat, except with the consent of the
indemnified party, be counsel to the indemnifyiragtp), and after notice from the indemnifying paxysuch indemnified party of its election
so to assume the defense thereof, the indemnifyanty will not be liable to such indemnified pattyder this

Section 8 for any legal or other expenses subsdigueourred by such indemnified party in connentigith the defense thereof other than
reasonable costs of investigation. The indemnifyiagy or parties shall not be liable under thiseggnent with respect to any settlement
made by any indemnified party or parties withoubipwritten consent by the indemnifying party orpes to such settlement.

(d) If the indemnification provided for in this S&m 8 is unavailable or insufficient to hold hags$ an indemnified party under subsectio
or (b) above, then each indemnifying party shatitdbute to the amount paid or payable by suchrimuifed party as a result of the losses,
claims, damages or liabilities referred to in suhise (a) or (b) above, (i) in such proportion asppropriate to reflect the relative benefits
received by the Company on the one hand and tkiallRurchasers on the other from the offeringhef $ecurities or (ii) if the
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allocation provided by clause (i) above is not ped by applicable law, in such proportion asppr@priate to reflect not only the relative
benefits referred to in clause (i) above but afeortlative fault of the Company on the one harditha Initial Purchasers on the other in
connection with the statements or omissions whashilted in such losses, claims, damages or lissiliés well as any other relevant equitable
considerations. The relative benefits receivedigy@ompany on the one hand and the Initial Purchasethe other shall be deemed to be in
the same proportion as the total net proceeds thenoffering (before deducting expenses) receiwethe Company bear to the total discol
and commissions received by the Initial Purchasers.relative fault shall be determined by refeesttg among other things, whether the
untrue or alleged untrue statement of a materéildathe omission or alleged omission to stateatenml fact relates to information supplied
by the Company or the Initial Purchasers and tmggsarelative intent, knowledge, access to infation and opportunity to correct or prevent
such untrue statement or omission. The amountipa#&h indemnified party as a result of the lossksims, damages or liabilities referred to
in the first sentence of this subsection

(d) shall be deemed to include any legal or otlkpeases reasonably incurred by such indemnifiety prauiconnection with investigating or
defending any action or claim which is the subgdhis subsection (d). Notwithstanding the promis of this subsection (d), no Initial
Purchaser shall be required to contribute any amiowexcess of the amount by which the total patehich the Securities purchased by it
were offered exceeds the amount of any damageswshich Initial Purchaser has otherwise been regjtiir@ay by reason of such untrue or
alleged untrue statement or omission or allegedsion. No person guilty of fraudulent misrepreseoma(within the meaning of Section 11
(f) of the Securities Act) shall be entitled to trdvution from any person who was not guilty of Bdaudulent misrepresentation. The Initial
Purchasers' obligations in this subsection (dptatribute are several in proportion to the respeqgprincipal amount of the Securities set fc
opposite their names in Schedule | hereto, angbimtt

(e) The obligations of the Company under this ®ec8 shall be in addition to any liability whichetiCompany may otherwise have and shall
extend, upon the same terms and conditions, to gardon, if any, who controls any Initial Purchaséhin the meaning of the Securities Act
or the Exchange Act; and the obligations of théidhPurchasers under this Section 8 shall be ditiach to any liability which the respective
Initial Purchasers may otherwise have and shafirektupon the same terms and conditions and topeasbn, if any, who controls the
Company within the meaning of the Securities Acther Exchange Act.

SECTION 9. SURVIVAL OF CERTAIN REPRESENTATIONS ANDBLIGATIONS. The respective indemnities, agreements
representations, warranties and other statemetit®@ompany or its officers and of the severaldhPurchasers set forth in or made
pursuant to this Agreement will remain in full ferand effect, regardless of any investigationatesent as to the results thereof, made
on behalf of any Initial Purchaser, the Compangfany of their officers or directors or any coffiiray person, and will survive delivery of
and payment for the Securities. If the purchash®fSecurities by the Initial Purchasers is noscoammated for any reason other than a de
by one or more of the Initial Purchasers, the Camgpshall remain responsible for the expenses foalie or reimbursed by them pursuant to
Section 5(k), the respective obligations of the @any and the Initial Purchasers pursuant to Se&tisimall remain in effect, and the
Company will reimburse the Representatives ford@sonable out-of-pocket expenses of the Initiatfasers, not exceeding $75,000, and
for the fees and
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disbursements of Initial Purchasers' Counsel, titeal Purchasers agreeing to pay such expenses afed disbursements in any other evel
no event will the Company be liable to any of thizidl Purchasers for damages on account of loss;ti€ipated profits.

SECTION 10. NOTICES. All communications hereunddt e in writing and, if sent to the Initial Purakers will be mailed, delivered or
telecopied and confirmed to the them c/o Lehmarnt#ns Inc., 3 World Financial Center, New York, N¥ark, 10285, Attention: Fixed
Income Syndicate, or, if sent to the Company, ballmailed, delivered or telecopied and confirmeid & 1801 California Street, Denver,
Colorado 80202, Attention: Treasurer.

SECTION 11. SUCCESSORS. This Agreement will inaréghie benefit of and be binding upon the partigstioeand their respective
successors and the officers and directors andaltingy persons referred to in Section 8, and n@ppierson will have any right or obligation
hereunder.

SECTION 12. GOVERNING LAW. The validity and integtation of this Agreement shall be governed byldhes of the State of New York.

SECTION 13. DEFAULT BY INITIAL PURCHASERS. If, orhe Closing Date any one or more of the Initial Raszrs shall fail or refuse
purchase Securities which it or they have agreguitohase hereunder on such date, and the aggmgatipal amount of Securities which
such defaulting Initial Purchaser or Initial Pursies agreed but failed or refused to purchasetimnce than one-tenth of the aggregate
principal amount of the Securities to be purchaseduch date, the other Initial Purchasers shatlligated severally in the proportions that
the principal amount of Securities set forth opfmo#iieir respective names in Schedule | bearsstadfgregate principal amount of Securities
set forth opposite the names of all such non-defauinitial Purchasers, or in such other proparsi@as the Initial Purchasers may specify, to
purchase the Securities which such defaultingdhRurchaser or Initial Purchasers agreed butdaiterefused to purchase on such date;
PROVIDED that in no event shall the principal amboinSecurities that any Initial Purchaser has edite purchase pursuant to Section 1 be
increased pursuant to this Section 13 by an amawcess of one-tenth of such principal amourgexdurities without the written consent of
such Initial Purchaser. If, on the Closing Date amitfal Purchaser or Initial Purchasers shall Gairefuse to purchase Securities which it or
they have agreed to purchase hereunder on suchatigtéhe aggregate principal amount of Secunti#is respect to which such default
occurs is more than ortenth of the aggregate principal amount of Seagitd be purchased on such date, and arrangenag¢isfactory to th
Initial Purchasers and the Company for the purclésech Securities are not made within 36 howesr &luch default, this Agreement shall
terminate without liability on the part of any ndefaulting Initial Purchaser or the Company. In angh case either the Initial Purchasers or
the Company shall have the right to postpone tlosiy) Date, but in no event for longer than seeysdin order that the required change
any, in the Offering Memorandum or in any otherwuents or arrangements may be effected. Any ataicen under this paragraph shall not
relieve any defaulting Initial Purchaser from ligtlgiin respect of any default of such Initial Phaser under this Agreement.

Nothing contained in this Section 13 shall relievdefaulting Initial Purchaser of any liabilitynitay have to the Company for damages ca
by its default. If other Initial Purchasers areigated or agree to purchase the Securities ofauttefg or withdrawing Initial
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Purchaser, either the Representatives or the Compaw postpone the Closing Date for up to sevdrbfudiness days in order to effect any
changes that in the opinion of counsel for the Camypor Initial Purchasers' Counsel may be necessahe Offering Memorandum or in a
other document or arrangement.

SECTION 14. TERMINATION. This Agreement shall bebgct to termination in the absolute discretionief Representatives, by notice
given to the Company, if after the execution anlivdey of this Agreement and prior to the ClosingtB (i) there has been, since the
respective dates as of which information is givethe Offering Memorandum, any change in the fimgraondition of the Company and its
subsidiaries, taken as a whole, or in the earnisfigirs or business prospects of the Company tsrglibsidiaries, taken as a whole, whether
or not arising in the ordinary course of busindéiss,effect of which is, in the judgment of the Reg@ntatives, so material and adverse as to
make it impracticable to market the Securitiesrdoece contracts for the sale thereof, (ii) tradimghe Company's securities shall have been
suspended by the Commission or the New York Stoalh&nge or trading in securities generally on te&N ork Stock Exchange shall have
been suspended or limited or minimum prices shalklhbeen established on such Exchange, (iii) aibgmkoratorium shall have been
declared either by federal or New York State autiesr, (iv) there shall have occurred any mateadilerse change in the financial markets of
the United States or any outbreak or material afioal of hostilities or other calamity or crisietiffect of which on the financial markets of
the United States is such as to make it, in thgrjueht of the Representatives, impracticable to etadHe Securities or enforce contracts for
the sale thereof, or (v) any rating of any debtisiées of the Company shall have been lowered lopd§'s Investors Services, Inc.
("MOODY'S") or Standard & Poor's Ratings Servic&&(P") or either Moody's or S&P shall have publidgnounced that it has any such
debt securities under consideration for possiblendpade.

SECTION 15. EXECUTION IN COUNTERPARTS. This Agreemenay be executed in counterparts, each of whieli be an original and
all of which shall constitute but one and the sams&ument.
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If the foregoing is in accordance with your undansting of our agreement, kindly sign and returngdhe enclosed duplicate hereof,
whereupon it will become a binding agreement antbegCompany and the Initial Purchasers in accomaritth its terms.

Very truly yours,
U S WEST COMMUNICATIONS INC.

By: /s/ SEAN P. FOLEY

Name: Sean P. Foley
Title: Vice President and Treasurer

The foregoing Purchase Agreement is
hereby confirmed and accepted as of the
date first above written.

LEHMAN BROTHERS INC.

MERRILL LYNCH & CO.

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

BANC OF AMERICA SECURITIES LLC

J.P. MORGAN SECURITIES INC.

By: Lehman Brothers Inc.

By: /s MARTIN GOLDBERG

Authorized Signatory

For themselves and as Representatives of the loitiaf Purchasers named in Schedule | hereto
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Sch -1

SCHEDULE |

Principal
Amount

Name of Initial Purchaser Notes

Lehman Brothers InC..........coccoeeeeniiiinennne
Merrill Lynch, Pierce, Fenner & Smith
Incorporated InC.......cooovvveveceeeee L 335,000,000

Banc of America Securities LLC..........ccooeeeeee.. Ll 125,000,000
J.P. Morgan Securities Inc.......... o 125,000,000
Banc One Capital Markets, Inc........ccccoeeeeeeee. L 10,000,000
Commerzbank Capital Markets Corporation............. ... 10,000,000
First Union Securities, InC.......ccoovvvvveeneee L 10,000,000
McDonald Investments Inc., A KeyCorp Company........ ... 10,000,000
RBC Dominion Securities Corporation................. ... 10,000,000
U.S. Bancorp Piper Jaffray Inc.........ccoceeeeeee.. L 10,000,000
Wells Fargo Bank.............cccc....... . 10,000,000
The Williams Capital Group, L.P....ooveveeeeeeec. 10,000,000
Totalooiiiiiii e $1,000,000,000



REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (the "AGREEMENYIs made and entered into as of June 5, 2000 atddByVEST
Communications, Inc., a Colorado corporation (IB®&MPANY"), and the Initial Purchasers (as hereimadtefined).

This Agreement is made pursuant to the Purchaseehgent dated June 5, 2000 (the "PURCHASE AGREEMENirong the Company, as
issuer of the 7 5/8% Notes due June 9, 2003 (tBRE€WHRITIES"), and the Initial Purchasers, which pdas for, among other things, the sale
by the Company to the Initial Purchasers of theregate principal amount of Securities specifieddhme In order to induce the Initial
Purchasers to enter into the Purchase AgreemenGdmpany has agreed to provide to the Initial Pasers and their direct and indirect
transferees the registration rights set forth ia Agreement. The execution and delivery of thisegnent is a condition to the closing under
the Purchase Agreement.

In consideration of the foregoing, the parties teegree as follows:
SECTION 1. DEFINITIONS. As used in this Agreemahg following capitalized defined terms shall haive following meanings:

"ADVICE" shall have the meaning set forth in thetlparagraph of
Section 3 hereof.

"AFFILIATE" has the same meaning as given to teattin Rule 405 under the Securities Act or anycsasor rule thereunder.
"APPLICABLE PERIOD" shall have the meaning setlfart Section 3(t) hereof.
"BUSINESS DAY" means any day other than a day oitlwbanks are permitted or required to be closethim City of New York.

"COMPANY" shall have the meaning set forth in thiegmble to this Agreement and also includes thef2myis successors and permitted
assigns.

"DEPOSITARY" shall mean The Depository Trust Comypaor any other depositary appointed by the CompBROVIDED, HOWEVER,
that such depositary must have an address in theuBb of Manhattan, The City of New York.

"EFFECTIVENESS PERIOD" shall have the meaning sahfin Section 2(b) hereof.
"EXCHANGE ACT" shall mean the Securities Exchange 8f 1934, as amended from time to time.

"EXCHANGE OFFER" shall mean the offer by the Comp#mthe Holders to exchange all of the Registr&#eurities for a like amount of
EXCHANGE SECURITIES pursuant to Section 2(a) her



"EXCHANGE OFFER REGISTRATION" shall mean a regiiva under the Securities Act effected pursuarection 2(a) hereof.

"EXCHANGE OFFER REGISTRATION STATEMENT" shall meam exchange offer registration statement on Fodn(@- if applicable,
on another appropriate form), and all amendmendssapplements to such registration statement,éh ease including the Prospectus
contained therein, all exhibits thereto and alluduents incorporated by reference therein.

"EXCHANGE PERIOD" shall have the meaning set fartisection 2(a) hereof.

"EXCHANGE SECURITIES" shall mean the 7% Notes dueel9, 2003 issued by the Company under the Indentintaining terms
identical in all material respects to the Secwsifiexcept that (i) interest thereon shall accromfthe last date on which interest was paid or
duly provided for on the Securities or, if no siicterest has been paid, from the date of theirirmaigssue, (ii) they will not contain terms
with respect to transfer restrictions under theuies Act and (iii) they will not provide for arfypecial Interest Premium thereon) to be
offered to Holders of Securities in exchange faruBities pursuant to the Exchange Offer.

"HOLDER" shall mean any Initial Purchaser, for eng as it owns any Registrable Securities, and ehith successors, assigns and direct
and indirect transferees who become registered maofeRegistrable Securities under the Indenture.

"INDENTURE" shall mean the Indenture, dated as ofdDer 15, 1999, between the Company, as issugiBBank One Trust Company, NA,
as trustee, as the same may be amended or suppdehfierm time to time in accordance with the tetheseof.

"INITIAL PURCHASERS" shall mean Lehman Brothers Inderrill Lynch & Co., Merrill Lynch, Pierce, Feen & Smith Incorporated, Ba
of America Securities LLC, J.P. Morgan Securities.| Banc One Capital Markets, Inc., Commerzbangit@aMarkets Corporation, First
Union Securities, Inc., McDonald Investments IdcKeyCorp Company, RBC Dominion Securities CorparatU.S. Bancorp Piper Jaffray
Inc., Wells Fargo Bank and The Williams Capital GroL.P.

"INSPECTORS" shall have the meaning set forth icti8a 3(n) hereof.
"ISSUE DATE" shall mean June 9, 2000, the initialedof delivery of the Securities from the Compsmthe Initial Purchasers.
"MAJORITY HOLDERS" shall mean the Holders of a nrétjpof the aggregate principal amount of outstagdbecurities.

"PARTICIPATING BROKER-DEALER" shall have the meagiset forth in
Section 3(t) hereof.

"PERSON" shall mean an individual, partnershippooation, trust or unincorporated organizationjtéd liability corporation, or a
government or agency or political subdivision tloére



"PROSPECTUS" shall mean the prospectus includedRegistration Statement, including any preliminamyspectus, and any such
prospectus as amended or supplemented by any ptosgeipplement, including a prospectus supplemithtrespect to the terms of the
offering of any portion of the Registrable Secestcovered by a Shelf Registration Statement, gradl lInther amendments and supplements
to a prospectus, including post-effective amendsmartd in each case including all documents ingatpd by reference therein.

"PURCHASE AGREEMENT" shall have the meaning settfan the preamble to this Agreement.
"RECORDS" shall have the meaning set forth in $ec8(n) hereof.

"REGISTRABLE SECURITIES" shall mean the SecuritifROVIDED, HOWEVER, that any Securities shall celaske Registrable
Securities when any of the following occurs: (Registration Statement with respect to such Seéesifior the exchange or resale thereof ¢
have been declared effective under the Securiti@sAd such Securities shall have been dispospdrsfiant to such Registration Statement,
(i) such Securities shall have been sold to th@ipypursuant to Rule 144(k) (or any similar préeisthen in force, but not Rule 144A) under
the Securities Act or are eligible to be sold witheestriction as contemplated by Rule 144(k)) §iich Securities shall have ceased to be
outstanding or (iv) such Securities shall have amanged for Exchange Securities upon consummatithe Exchange Offer and are
thereafter freely tradable by the Holder theredfi¢othan an Affiliate of the Company).

"REGISTRATION EXPENSES" shall mean any and all exgess incident to performance of or compliance leyGbmpany with this
Agreement, including without limitation: (i) all $Eor National Association of Securities Dealers, lthe "NASD") registration and filing
fees, including, if applicable, the fees and expsraf any "qualified independent underwriter" (é#sctounsel) that is required to be retained
by any Holder of Registrable Securities in accooganith the rules and regulations of the NASD, ll)fees and expenses incurred in
connection with compliance with state securitieblae sky laws (including reasonable fees and d&ments of one counsel for all
underwriters and Holders as a group in connectiitin lue sky qualification of any of the Exchangec8rities or Registrable Securities) and
compliance with the rules of the NASD, (iii) allgenses of any Persons in preparing or assistipgeiparing, word processing, printing and
distributing any Registration Statement, any Progmeand any amendments or supplements theretdn amdparing or assisting in prepari
printing and distributing any underwriting agreensegisecurities sales agreements and other documsdatisg to the performance of and
compliance with this Agreement, (iv) all rating age fees, (v) the fees and disbursements of codastie Company and of the independent
certified public accountants of the Company andutssidiaries, including the expenses of any "colthfort" letters required by or incident to
the performance of and compliance with this Agrestn@i) the reasonable fees and expenses of th&tde and its counsel and any exchange
agent or custodian, and (vii) the reasonable fadseapenses of any special experts retained bgdmepany in connection with any
Registration Statement.

"REGISTRATION STATEMENT" shall mean any registratistatement of the Company which covers any oEtkehange Securities or
Registrable Securities pursuant to the provisidrthie Agreement, and all amendments and supplesrierany such Registration Statement,
including



post-effective amendments, in each case includiad’rospectus contained therein, all exhibits theard all documents incorporated by
reference therein.

"RULE 144(k) PERIOD" shall mean the period of tweays (or such shorter period as may hereafterfeaed to in Rule 144(k) under the
Securities Act (or similar successor rule)) comniggon the Issue Date.

"SEC" shall mean the Securities and Exchange Cosionis
"SECURITIES" shall have the meaning set forth ia pineamble to this Agreement.
"SECURITIES ACT" shall mean the Securities Act 8838, as amended from time to time.

"SHELF REGISTRATION" shall mean a registration etfsdl pursuant to
Section 2(b) hereof.

"SHELF REGISTRATION EVENT" shall have the meanirgg forth in
Section 2(b) hereof.

"SHELF REGISTRATION EVENT DATE" shall have the maaa set forth in
Section 2(b) hereof.

"SHELF REGISTRATION STATEMENT" shall mean a "shelBgistration statement of the Company pursuatiiégrovisions of Section 2
(b) hereof which covers all of the Registrable 3#ieis (except Registrable Securities which thedddd have elected not to include in such
Shelf Registration Statement or the Holders of Wiiiave not complied with their obligations unde¥ grenultimate paragraph of Section 3
hereof or under the penultimate sentence of Se2{iophhereof) on an appropriate form under Rule ddder the Securities Act, or any sim
rule that may be adopted by the SEC, and all amentsvand supplements to such registration statemmehiding post-effective
amendments, in each case including the Prospestuained therein, all exhibits thereto and all doents incorporated by reference therein.

"SPECIAL INTEREST PREMIUM" shall have the meanirgg forth in
Section 2(e) hereof.

"TIA" shall have the meaning set forth in Sectigk)ereof.
"TRUSTEE" shall mean the trustee under the Indentur
SECTION 2. REGISTRATION UNDER THE SECURITIES ACT.

(a) EXCHANGE OFFER. Except as set forth in Secfi@in) below, the Company shall, for the benefitraf Holders, at the Company's cost,
use its reasonable best efforts to (i) file with SEC within 150 calendar days after the Issue Bxateéxchange Offer Registration Statement
on an appropriate form under the Securities Acttired) to the Exchange Offer, (ii) cause such Exgeadffer Registration Statement to be
declared effective under the Securities Act bySE€ not later than the date which is 180 calendgs dfter the Issue Date, (iii) keep such
Exchange Offer Registration Statement effectivenfairless than 30 calendar days (or longer if megliby applicable law) after the date nc
of the Exchange Offer is mailed to the Holders @wdcause the Exchange Offer to be consummatedm#25 calendar days after the Issue
Date. Promptly after the effectiveness of the ExgeaOffer Registration Statement, the Company sloafimence the Exchange Offer, it
being the objective of such Exchange Offer to



enable each Holder eligible and electing to exchdRegistrable Securities for a like principal amafrExchange Securities (provided that
such Holder

(i) is not an Affiliate of the Company, (ii) is natbroker-dealer tendering Registrable Securittgsiiaed directly from the Company, (iii)
acquires the Exchange Securities in the ordinanyssoof such Holder's business and (iv) has nmgeraents or understandings with any
Person to participate in the Exchange Offer forgtigpose of distributing the Exchange Securitiegjdansfer such Exchange Securities from
and after their receipt without any limitationsrestrictions under the Securities Act and unddesacurities or blue sky laws.

In connection with the Exchange Offer, the Compsimail:

(i) mail to each Holder a copy of the Prospectumfog part of the Exchange Offer Registration Stedat, together with an appropriate letter
of transmittal and related documents;

(i) keep the Exchange Offer open for acceptancefoeriod of not less than 30 days after the datiee thereof is mailed to the Holders (or
longer if required by applicable law) (such perfeterred to herein as the "EXCHANGE PERIOD");

(iii) utilize the services of the Depositary foetExchange Offer with respect to Securities reprteskeby a global certificate;

(iv) permit Holders to withdraw tendered RegisteaBkcurities at any time prior to the close of hess, New York City time, on the last
Business Day of the Exchange Period, by senditigetdnstitution specified in the notice to Holdeagelegram, telex, facsimile transmission
or letter setting forth the name of such Holdee, phincipal amount of Registrable Securities deédefor exchange, and a statement that such
Holder is withdrawing his election to have such Regble Securities exchanged;

(v) notify each Holder that any Registrable Segumitt tendered by such Holder in the Exchange Qfféremain outstanding and continue
accrue interest but will not retain any rights unithés Agreement (except in the case of the InRiatchasers and Participating Broker-Dealers
as provided herein); and

(vi) otherwise comply in all respects with all ajgpble laws relating to the Exchange Offer.
As soon as practicable after the close of the Bxgbaffer, the Company shall:

(i) accept for exchange all Registrable Securitiegortions thereof duly tendered and not validithdrawn pursuant to the Exchange Offe
accordance with the terms of the Exchange Offeiigk@gion Statement and letter of transmittal whichn exhibit thereto;

(i) deliver, or cause to be delivered, to the Teesfor cancellation all Registrable Securitiepanrtions thereof so accepted for exchange by
the Company; and

(iii) issue, and cause the Trustee under the Indertb promptly authenticate and deliver to eachdeip Exchange Securities equal in
principal amount to the principal amount of the B#ies as are surrendered by such Holder.
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Interest on each Exchange Security issued pursodhé Exchange Offer will accrue from the lastiedan which interest was paid or duly
provided for on the Security surrendered in excleahgrefor or, if no interest has been paid on Seturity, from the Issue Date. To the
extent not prohibited by any law or applicable iptetation of the staff of the SEC, the Companylsis® reasonable best efforts to complete
the Exchange Offer as provided above, and shalpbpowmith the applicable requirements of the Se@sifAct, the Exchange Act and other
applicable laws in connection with the Exchangee©ffhe Exchange Offer shall not be subject to@nditions other than the conditions
referred to in Section 2(b)(i) and (ii) below amds$e conditions that are customary in similar ernglaoffers. Each Holder of Registrable
Securities who wishes to exchange such Regist@dxerities for Exchange Securities in the Exchadifer will be required to make certain
customary representations in connection therewithyding, in the case of any Holder, representetithat (i) it is not an Affiliate of the
Company, (ii) it is not a broker-dealer tenderinggitrable Securities acquired directly from therPany, (iii) the Exchange Securities to be
received by it are being acquired in the ordinayrse of its business and (iv) at the time of tkeange Offer, it has no arrangements or
understandings with any Person to participate éndiktribution (within the meaning of the Secustict) of the Exchange Securities. The
Company shall inform the Initial Purchasers, affensultation with the Trustee, of the names andess@s of the Holders to whom the
Exchange Offer is made, and the Initial Purchaskadl have the right to contact such Holders ireotd facilitate the tender of Registrable
Securities in the Exchange Offer.

Upon consummation of the Exchange Offer in accardamith this Section

2(a), the provisions of this Agreement shall camtimo apply, MUTATIS MUTANDIS, solely with respeitt Exchange Securities held by
Participating Broker-Dealers, and the Company dieale no further obligation to register the Reglsie Securities held by any Holder
pursuant to Section 2(b) of this Agreement.

(b) SHELF REGISTRATION. If (i) because of any charg law or in currently prevailing interpretatioti@reof by the staff of the SEC, the
Company is not permitted to effect the ExchangeCds contemplated by Section 2(a) hereof, (iijBkehange Offer is not consummated
within 225 days after the Issue Date or (iii) ugtba request of any Initial Purchaser with respectrty Registrable Securities held by it, if
such Initial Purchaser is not permitted, in thesageble opinion of Brown & Wood LLP, pursuant tekqable law or applicable
interpretations of the staff of the SEC, to papiée in the Exchange Offer and thereby receivergesithat are freely tradeable without
restriction under the Securities Act and applicddiles sky or state securities laws (other thanghilely to the status of such Initial Purchaser
as an Affiliate of the Company or as a ParticippBroker-Dealer) (any of the events specified Jn({i) or (iii) being a "SHELF
REGISTRATION EVENT", and the date of occurrencer¢iod, the "SHELF REGISTRATION EVENT DATE"), then addition to or in lieu
of conducting the Exchange Offer contemplated bstiBe 2(a), as the case may be, the Company staatigtly notify the Holders in writing
thereof and shall, at its cost, file as promptlhpescticable after such Shelf Registration Evertel@end, in any event, within 90 days after ¢
Shelf Registration Event Date, a Shelf RegistraBtatement providing for the sale by the Holderalbdf the Registrable Securities (other
than Registrable Securities owned by Holders whe ledected not to include such Registrable Seesriti such Shelf Registration Statement
or who have not complied with their obligations anthe penultimate paragraph of Section 3 hereafder the penultimate sentence of this
Section 2(b)), and shall use its reasonable bé&steto cause such



Shelf Registration Statement to be declared effediy the SEC as soon as practicable. No HoldRegistrable Securities shall be entitled to
include any of its Registrable Securities in anglSRegistration pursuant to this Agreement undass until such Holder agrees in writing to
be bound by all of the provisions of this Agreemamplicable to such Holder and furnishes to the @amy in writing, within 15 days after
receipt of a request therefor, such informatiothesCompany may, after conferring with counsel wibard to information relating to
Holders that would be required by the SEC to btugted in such Shelf Registration Statement or Rrogs included therein, reasonably
request for inclusion in any Shelf Registrationt&tzent or Prospectus included therein. Each Hadéo which any Shelf Registration is
being effected agrees to furnish to the Companinfdimation with respect to such Holder necessanmyake the information previously
furnished to the Company by such Holder not matgnmisleading.

The Company agrees to use its reasonable bestseffdteep the Shelf Registration Statement coatisly effective and the Prospectus
usable for resales for the earlier of: (a) the Rulé(k) Period or (b) such time as all of the sii@srcovered by the Shelf Registration
Statement have been sold pursuant to the ShelsRaton Statement or cease to be Registrable fesythe "EFFECTIVENESS
PERIOD"). The Company shall not permit any secesitither than (i) the Company's issued and outistgusécurities currently possessing
incidental registration rights and (ii) RegistraBlecurities, to be included in the Shelf RegistratiThe Company will, in the event a Shelf
Registration Statement is declared effective, mlewd each Holder of Registrable Securities covérerkby a reasonable number of copie
the Prospectus which is a part of the Shelf Regfistn Statement, notify each such Holder when thedfSRegistration has become effective
and take any other action required to permit unictetl resales of the Registrable Securities. Then@any further agrees, if necessary, to
supplement or amend the Shelf Registration Staternieaquired by the rules, regulations or instroes applicable to the registration form
used by the Company for such Shelf Registratiore8tant or by the Securities Act or by any otheeswuind regulations thereunder for shelf
registrations, and the Company agrees to furnisheddolders of Registrable Securities coveredumhsShelf Registration Statement copies
of any such supplement or amendment promptly @ftdreing used or filed with the SEC.

(c) EXPENSES. The Company shall pay all Registrai@penses in connection with any Registrationegtant filed pursuant to Section 2
and/or 2(b) hereof and will reimburse the Initiair€hasers for the reasonable fees and disbursewieBtewn & Wood LLP incurred in
connection with the Exchange Offer. Except as mtediherein, each Holder shall pay all expensefs @bunsel, underwriting discounts and
commissions and transfer taxes, if any, relatintihéosale or disposition of such Holder's Regis¢r&ecurities pursuant to the Shelf
Registration Statement.

(d) EFFECTIVE REGISTRATION STATEMENT. An Exchangdf€ Registration Statement pursuant to Sectiof Réaeof or a Shelf
Registration Statement pursuant to Section 2(lgdfewill not be deemed to have become effectivesmit has been declared effective by
SEC; PROVIDED, HOWEVER, that if, after it has bedatlared effective, the offering of Registrable 8&®s pursuant to such Exchange
Offer Registration Statement or Shelf Registratidéatement is interfered with by any stop ordegrigtion or other order or requirement of
the SEC or any other governmental agency or ceuct) Exchange Offer Registration Statement or S¥egfistration Statement will be
deemed not to have been effective during the pericdich



interference, until the offering of Registrable Geties pursuant to such Registration Statement leggily resume. The Company will be
deemed not to have used its reasonable best affactaise the Exchange Offer Registration Statewrethte Shelf Registration Statement, as
the case may be, to become, or to remain, effedtiving the requisite period if they voluntarihkéaany action that would result in any such
Registration Statement not being declared effeativthat would result in the Holders of RegistraBbeurities covered thereby not being able
to exchange or offer and sell such Registrable ®es.during that period, unless such action ¢ganed by applicable law.

(e) SPECIAL INTEREST PREMIUM. In the event that:

(i) the Exchange Offer Registration Statement isfibed with the SEC on or prior to the 150th ddteathe Issue Date, then, commencing on
the 151st day after the Issue Date, a specialdst@remium (the "SPECIAL INTEREST PREMIUM") shaticrue on the principal amount
the Securities at a rate of 0.25% per annum;

(i) the Exchange Offer Registration Statementdsdeclared effective by the SEC on or prior to1B6th day after the Issue Date, then,
commencing on the 181st day after the Issue Da&@@gaial Interest Premium shall accrue on the rd@mount of the Securities at a rate of
0.25% per annum;

(iii) (A) the Company has not exchanged ExchangauBiges for all Securities validly tendered inpest of the Exchange Securities, in
accordance with the terms of the Exchange Offesrgurior to the 225th day after the Issue DateB)rif(the Shelf Registration Statement is
required to be filed pursuant to Section 2(b) butat declared effective by the SEC on or prigdhto225th day after the Issue Date, then,
commencing on the 226th day after the Issue Ddpeaial Interest Premium shall accrue on the rah@mount of the Securities at the rate
of 0.25% per annum; or

(iv) the Shelf Registration Statement has beenadedleffective and such Shelf Registration Statémesses to be effective or the Prospectus
ceases to be usable for resales (A) at any tinog firithe expiration of the Effectiveness Perio@R)rif related to corporate developments,
public filings or similar events or to correct ater@al misstatement or omission in the Prospedtusnore than 60 days (whether or not
consecutive) in any twelve-month period, then acipénterest Premium shall accrue on the princgmabunt of the Securities at a rate of
0.25% per annum commencing on the day (in the cb&®) above), or the 61st day after (in the calk@B) above), such Shelf Registration
Statement ceases to be effective or the Prospeetises to be usable for resales;

PROVIDED, HOWEVER, that the aggregate amount ofSpecial Interest Premium in respect of the Saesrinay not exceed 0.25% per
annum; PROVIDED, FURTHER, HOWEVER, that (1) upoa fling of the Exchange Offer Registration Statet@n the case of clause (i)
above), (2) upon the effectiveness of the Excha@ifier Registration Statement (in the case of clgiisabove), (3) upon the exchange of
Exchange Securities for all Securities validly tergd (in the case of clause (iii)(A) above) or ugwm effectiveness of the Shelf Registration
Statement (in the case of clause (iii) (B) aboweyd the earlier of (y) such time as the Shelf Regtion Statement which had ceased to
remain effective or the Prospectus which had cetsbd usable for resales
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again becomes effective and usable for resalegzrtide expiration of the Effectiveness Periodtfia case of clause (iv) above), the Special
Interest Premium on the principal amount of theuBides as a result of such clause (or the relesahtlause thereof) shall cease to accrue;

PROVIDED, FURTHER, HOWEVER, that if the ExchangdédfRegistration Statement is not declared effedtiy the SEC on or prior to
the 225th day after the Issue Date and the Comslaaly request Holders to provide the informatioquieed by the SEC for inclusion in the
Shelf Registration Statement, the Securities ovineHolders who do not provide such information whequired pursuant to

Section 2(b) will not be entitled to any Specidkhest Premium for any day after the 225th dayr #ffte Issue Date.

Any Special Interest Premium due pursuant to Se&ie)(i), (ii),
(iii) or (iv) above will be payable in cash on thext succeeding June 9 or December 9, as the aagéento Holders on the relevant record
dates for the payment of interest pursuant tortdenture.

(f) SPECIFIC ENFORCEMENT. Without limiting the redties available to the Holders, the Company ackndgéds that any failure by the
Company to comply with its obligations under Sattga) and Section 2(b) hereof may result in makérieparable injury to the Holders for
which there is no adequate remedy at law, thabitld/not be possible to measure damages for siuttieis) precisely and that, in the event of
any such failure, any Holder may obtain such rel®fmay be required to specifically enforce the Gamy's obligations under Section 2(a)
and Section 2(b) hereof.

SECTION 3. REGISTRATION PROCEDURES. In connectiathwthe obligations of the Company with respedti® Registration
Statements pursuant to Sections 2(a) and 2(b) heheoCompany shall use its reasonable best sffort

(a) prepare and file with the SEC a Registratiate3hent or Registration Statements as prescrib&kbgions 2(a) and 2(b) hereof within the
relevant time period specified in Section 2 hexothe appropriate form under the Securities Atictvform shall (i) be selected by the
Company, (ii) in the case of a Shelf Registratimm available for the sale of the Registrable S&esrby the selling Holders thereof and, in
case of an Exchange Offer, be available for théhamge of Registrable Securities, and

(iii) comply as to form in all material respectstiwthe requirements of the applicable form andudelall financial statements required by the
SEC to be filed therewith; the Company shall usedasonable best efforts to cause such Registr&tatement to become effective and
remain effective (and, in the case of a Shelf Resfisn Statement, the Prospectus to be usables$ates) in accordance with Section 2
hereof, PROVIDED, HOWEVER, that if (1) such filing pursuant to Section 2(b), or (2) a Prospectasaioed in an Exchange Offer
Registration Statement filed pursuant to Secti@) B(required to be delivered under the Securitigtsby any Participating Broker-Dealer
who seeks to sell Exchange Securities, beforegfdiny Registration Statement or Prospectus or argndments or supplements thereto, the
Company shall furnish to and afford the Holdershef Registrable Securities and each such ParticgpBroker-Dealer, as the case may be,
covered by such Registration Statement, their caluared the managing underwriters, if any, a redsiengpportunity to review copies of all
such documents (including copies of any documenketincorporated by reference therein and alll@tshthereto) proposed to be filed; and
the Company shall not file any Registration Stateinee Prospectus or any amendments or supplentesresto
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in respect of which the Holders must be affordedgmortunity to review prior to the filing of suclmcument if the Majority Holders of the
Registrable Securities, depending solely upon whichlers must be afforded the opportunity of sushiaw, or such Participating Broker-
Dealer, as the case may be, their counsel or tiiagnag underwriters, if any, shall reasonably obile@ timely manner;

(b) prepare and file with the SEC such amendmeamdgasteffective amendments to each Registration Stateasentay be necessary to k
such Registration Statement effective for the Effecess Period or the Applicable Period, as tlse caay be, and cause each Prospectus to
be supplemented, if so determined by the Compamgqurested by the SEC, by any required prospeapdament and as so supplemente
be filed pursuant to Rule 424 (or any similar psia then in force) under the Securities Act, amiohgly with the provisions of the Securities
Act, the Exchange Act and the rules and regulatmosulgated thereunder applicable to it with respe the disposition of all securities
covered by each Registration Statement during ffectiveness Period or the Applicable Period, &sdase may be, in accordance with the
intended method or methods of distribution by thiirey Holders thereof described in this Agreem@mtluding sales by any Participating
Broker-Dealer);

(c) in the case of a Shelf Registration, (i) nogfch Holder of Registrable Securities includethexShelf Registration Statement, at least
three Business Days prior to filing, that a ShafjRtration Statement with respect to the Regikr@bcurities is being filed and advising
such Holder that the distribution of Registrable8#ies will be made in accordance with the methelcted by the Majority Holders of the
Registrable Securities, (ii) furnish to each HoldERegistrable Securities included in the SheljiRieation Statement and to each underw
of an underwritten offering of Registrable Secesitiif any, without charge, as many copies of éadspectus, including each preliminary
prospectus, and any amendment or supplement tharetcsuch other documents as such Holder or umidenmay reasonably request, in
order to facilitate the public sale or other digpios of the Registrable Securities and (iii) comist® the use of the Prospectus or any
amendment or supplement thereto by each of thegéllolders of Registrable Securities includedhia Shelf Registration Statement in
connection with the offering and sale of the Reglide Securities covered by the Prospectus or amgndment or supplement thereto;

(d) in the case of a Shelf Registration, registagualify the Registrable Securities under all &gtile state securities or "blue sky" laws of
such jurisdictions by the time the applicable Regifon Statement is declared effective by the $8@ny Holder of Registrable Securities
covered by a Registration Statement and each umidenef an underwritten offering of RegistrablecBgties shall reasonably request in
writing in advance of such date of effectivenessi do any and all other acts and things which meyelsonably necessary or advisable to
enable such Holder and underwriter to consummateligposition in each such jurisdiction of such iRegble Securities owned by such
Holder; PROVIDED, HOWEVER, that the Company shait he required to (i) qualify as a foreign corp@ator as a dealer in securities in
any jurisdiction where it would not otherwise bguied to qualify but for this Section 3(d), (iilef any general consent to service of process
in any jurisdiction where it would not otherwise fagbject to such service of process or (iii) subfself to taxation in any such jurisdiction if
it is not then so subject;
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(e) (1) in the case of a Shelf Registration orif(Participating Brokemealers from whom the Company have received pridtem notice tha
they will be utilizing the Prospectus containedhia Exchange Offer Registration Statement as peavid Section 3(t) hereof, are seeking to
sell Exchange Securities and are required to defvespectuses, promptly notify each Holder of Begble Securities, or such Participating
Broker-Dealers, as the case may be, their counskellee managing underwriters, if any, and prometgfirm such notice in writing (i) when
a Registration Statement has become effective dnath\wany post-effective amendments thereto becofeetie®, (ii) of any request by the
SEC or any state securities authority for amendsantl supplements to a Registration StatementospBctus or for additional information
after the Registration Statement has become efégcti

(iii) of the issuance by the SEC or any state dgesrauthority of any stop order suspending ttieatifzeness of a Registration Statement or
the qualification of the Registrable Securitieshar Exchange Securities to be offered or sold lyyRarticipating Broker-Dealer in any
jurisdiction described in Section 3(d) hereof ar thitiation of any proceedings for that purpc

(iv) in the case of a Shelf Registration, if, betnwdhe effective date of a Registration Statemedtthe closing of any sale of Registrable
Securities covered thereby, the representationsvandinties of the Company contained in any purel@geement, securities sales agreel
or other similar agreement cease to be true arréatan all material respects, (v) of the happerihgny event or the failure of any event to
occur or the discovery of any facts, during theeEfifveness Period, which makes any statement maglech Registration Statement or the
related Prospectus untrue in any material respaghich causes such Registration Statement or Bobsp to omit to state a material fact
necessary in order to make the statements thémetime light of the circumstances under which theye made, not misleading, as well as any
other corporate developments, public filings whik SEC or similar events causing such Registr&tatement not to be effective or the
Prospectus not to be useable for resales andf(theaeasonable determination of the Companyadhast-effective amendment to the
Registration Statement would be appropriate;

(f) obtain the withdrawal of any order suspending effectiveness of a Registration Statement ag#ikest possible moment;

(9) in the case of a Shelf Registration, furnisieach Holder of Registrable Securities includedhinithe coverage of such Shelf Registration
Statement, without charge, at least one conformeg of each Registration Statement relating to sstoblf Registration and any post-
effective amendment thereto (without documentsripaated therein by reference or exhibits theretdess requested);

(h) in the case of a Shelf Registration, coopendtte the selling Holders of Registrable Securitiedacilitate the timely preparation and
delivery of certificates representing RegistraldeBities to be sold and not bearing any restedigends (except any customary legend
borne by securities held through The DepositornysT@ompany or any similar depository) and in suehaininations (consistent with the
provisions of the Indenture and the officers' €iedte establishing the forms and the terms ofSbeurities pursuant to the Indenture) and
registered in such names as the selling Holdetiseounderwriters may reasonably request at leasBusiness Days prior to the closing of
any sale of Registrable Securities pursuant to Sinelif Registration Statement;

11



() in the case of a Shelf Registration or an ExgeaOffer Registration, promptly after the occuceenf any event specified in Section
3(e)(ii), 3(e)(iii), 3(e)(v) (subject to a 60-dayage period within any twelve-month period) or 8¢§)hereof, prepare a supplement or post-
effective amendment to such Registration Statemetiite related Prospectus or any document incotpdtaerein by reference or file any
other required document so that, as thereafteveteld to the purchasers of the Registrable Seesirguch Prospectus will not include any
untrue statement of a material fact or omit toestatnaterial fact necessary to make the staterttetsin, in the light of the circumstances
under which they were made, not misleading; andCvapany shall notify each Holder to suspend usbheProspectus as promptly as
practicable after the occurrence of such an ewmnt,each Holder hereby agrees to suspend use Bfdgpectus until the Company has
amended or supplemented the Prospectus to cougtinsisstatement or omission;

(j) obtain a CUSIP number and other relevant s&earidentification numbers for the Exchange Sdimgrior the Registrable Securities, as the
case may be, not later than the effective dateRdgistration Statement, and provide the Trustéle edgrtificates for the Exchange Securities
or the Registrable Securities, as the case maip lagform eligible for deposit with the Depositary;

(k) cause the Indenture to be qualified under thesflindenture Act of 1939, as amended (the "TIAi")zonnection with the registration of 1
Exchange Securities or Registrable Securitiesh@sdse may be, and effect such changes to suamédats as may be required for them t
so qualified in accordance with the terms of th& @hd execute, and cause the Trustee to execlitlgalments as may be required to effect
such changes, and all other forms and documentsreelto be filed with the SEC to enable such doentsito be so qualified in a timely
manner;

() in the case of a Shelf Registration, enter suoh agreements (including underwriting agreemestsire customary in underwritten
offerings and take all such other appropriate astio connection therewith as are reasonably reeddyy the Holders of at least 25% in
aggregate principal amount of the Registrable St@esiin order to expedite or facilitate the regatibn or the disposition of the Registrable
Securities;

(m) in the case of a Shelf Registration, whetherairan underwriting agreement is entered intowanether or not the registration is an
underwritten registration, if requested by (x) aitidl Purchaser, in the case where such InitiatRaser holds Securities acquired by it as
of its initial placement and Holders of at leas¥@m aggregate principal amount of the Registr&aeurities covered thereby: (i) make such
representations and warranties to Holders of swedidRable Securities and the underwriters (if amgth respect to the business of the
Company and its subsidiaries as then conductedhen®egistration Statement, Prospectus and docspiganhy, incorporated or deemed to
be incorporated by reference therein, in each @ssare customarily made by issuers to underwiitensderwritten offerings, and confirm
the same if and when requested; (ii) obtain opimioihcounsel to the Company and updates thereatwhay be in the form of a reliance
letter) in form and substance reasonably satisfat¢tothe managing underwriters (if any) and thdddos of a majority in amount of the
Registrable Securities being sold, addressed to gzling Holder and the underwriters (if any) cong the matters customarily covered in
opinions requested in underwritten offerings anchsather
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matters as may be reasonably requested by suciwnitdes (it being agreed that the matters to beeoed by such opinion may be subject to
customary qualifications and exceptions); (iii) @bt"cold comfort" letters and updates thereofomf and substance reasonably satisfactory
to the managing underwriters from the independerttfied public accountants of the Company, anduissidiaries (and, if necessary, any
other independent certified public accountantsngflausiness acquired or to be acquired by the Caynfma which financial statements and
financial data are, or are required to be, incluidetie Registration Statement), addressed to efttte underwriters, such letters to be in
customary form and covering matters of the typéaruarily covered in "cold comfort” letters in comtien with underwritten offerings and
such other matters as reasonably requested byusgehnwriters in accordance with Statement on Anditandards No. 72; and

(iv) if an underwriting agreement is entered iriteg same shall contain indemnification provisiond procedures no less favorable than those
set forth in Section 4 hereof (or such other piiovis and procedures acceptable to Holders of arityajo aggregate principal amount of
Registrable Securities covered by such Registr&tatement and the managing underwriters) custofoaguch agreements with respect to
all parties to be indemnified pursuant to said ®edtincluding, without limitation, such underwrniteand selling Holders); and in the case of
an underwritten registration, the above requiremshall be satisfied at each closing under théa@landerwriting agreement or as and to the
extent required thereunder;

(n) if (1) a Shelf Registration is filed pursuaat3ection 2(b) or

(2) a Prospectus contained in an Exchange OffersRation Statement filed pursuant to Section Bagquired to be delivered under the
Securities Act by any Participating Broker-Dealdrosseeks to sell Exchange Securities during thdiéadge Period, make reasonably
available for inspection by any selling Holder adgistrable Securities or Participating Broker-Deads applicable, who certifies to the
Company that it has a current intention to selliReable Securities pursuant to the Shelf Regisinatiny underwriter participating in any
such disposition of Registrable Securities, if aaryd any attorney, accountant or other agent rddiry any such selling Holder, Participating
Broker-Dealer, as the case may be, or underwigtdlectively, the "INSPECTORS"), at the offices wi@ormally kept, during the
Company's normal business hours, all financial@hdr records, pertinent organizational and opematidocuments and properties of the
Company and its subsidiaries (collectively, the GRERDS") as shall be reasonably necessary to etfadteto conduct due diligence
activities, and cause the officers, trustees angl@mees of the Company and its subsidiaries to Igugdprelevant information in each case
reasonably requested by any such Inspector in otionewith such Registration Statement; recordsiafatmation which the Company
determines, in good faith, to be confidential ang Records and information which it notifies thepectors are confidential shall not be
disclosed to any Inspector except where (i) thelossire of such Records or information is necestaayoid or correct a material
misstatement or omission in such Registration 8tatg, (ii) the release of such Records or infororais ordered pursuant to a subpoena or
other order from a court of competent jurisdict@ris necessary in connection with any action, sufiroceeding or (iii) such Records or
information previously has been made generallylabbe to the public; each selling Holder of suclyR&able Securities and each such
Participating Broker-Dealer will be required to egiin writing that Records and information obtaibgdt as a result of such inspections shall
be deemed confidential and shall not be used &y the basis for any market transactions in thergexs of the Company unless and until
such is made generally available to the publicuglono fault of an Inspector or a selling Holdergd &ach
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selling Holder of such Registrable Securities amchesuch Participating Broker-Dealer will be regdito further agree in writing that it will,
upon learning that disclosure of such Records formmation is sought in a court of competent jurisidin, or in connection with any action,
suit or proceeding, give notice to the Company alwlv the Company at its expense to undertake gpjate action to prevent disclosure of
the Records and information deemed confidential;

(o) comply with all applicable rules and regulasaf the SEC so long as any provision of this Agreet shall be applicable and make
generally available to its securityholders earrstegjements satisfying the provisions of

Section 11(a) of the Securities Act and Rule 1%8ahnder (or any similar rule promulgated underSbeurities Act) no later than 45 days
after the end of any 12-month period (or 60 dayerdhe end of any 12-month period if such per#d fiscal year) (i) commencing at the end
of any fiscal quarter in which Registrable Secastare sold to underwriters in a firm commitmentbest efforts underwritten offering and (ii)
if not sold to underwriters in such an offeringirooencing on the first day of the first fiscal qeardf the Company after the effective date of
a Registration Statement, which statements shadirceaid 12-month periods, provided that the ohilbges under this paragraph

(o) shall be satisfied by the timely filing of qtenly and annual reports on Forms 10-Q and 10-Keuifie Exchange Act;

(p) upon consummation of an Exchange Offer, if esged by the Trustee, obtain an opinion of coutostile Company addressed to the
Trustee for the benefit of all Holders of RegisteaBecurities participating in the Exchange Oféeiystantially to the effect that the Company
has duly authorized, executed and delivered thé&xge Securities and the Exchange Securities tatestia legal, valid and binding
obligation of the Company, enforceable againsiGbmpany, in accordance with its terms (with custgnexceptions);

(q) if an Exchange Offer is to be consummated, upslivery of the Registrable Securities by Holderthe Company (or to such other Pet
as directed by the Company), in exchange for theh&mge Securities, the Company shall mark, or cause marked, on such Securities
delivered by such Holders that such Securitiedbaneg cancelled in exchange for the Exchange Seézsrit being understood that in no ev
shall such be marked as paid or otherwise satisfied

(r) cooperate with each seller of Registrable Séearcovered by any Registration Statement antl aaderwriter, if any, participating in the
disposition of such Registrable Securities and ttesipective counsel in connection with any filimgquired to be made with the NASD;

(s) take all other steps necessary to effect thistration of the Registrable Securities coveredIRegistration Statement contemplated
hereby;

(t) (A) in the case of the Exchange Offer RegistraStatement (i) include in the Exchange Offer iRegtion Statement a section entitled
"Plan of Distribution," which section shall be reaably acceptable to the Initial Purchasers ortaratepresentative of the Participating
BrokerDealers, and which shall contain a summary stateofahe positions taken or policies made by tfadf sif the SEC with respect to 1
potential "underwriter" status of any broker-dedkeat holds Registrable Securities acquired foovts account as a result of
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market-making activities or other trading activiti@ "PARTICIPATING BROKER-DEALER") and that willdsthe beneficial owner (as
defined in Rule 13d-3 under the Exchange Act) afliange Securities to be received by such brokdediesthe Exchange Offer, whether
such positions or policies have been publicly dissated by the staff of the SEC or such positiangdadicies, in the reasonable judgment of
the Initial Purchasers or such other representata@esent the prevailing views of the staff &f 8EC, including a statement that any such
broker-dealer who receives Exchange SecuritieRémistrable Securities pursuant to the Exchanger@ffly be deemed a statutory
underwriter and must deliver a prospectus meetisgeéquirements of the Securities Act in connectith any resale of such Exchange
Securities, (i) furnish to each Participating BeolDealer who has delivered to the Company theaatferred to in Section 3(e), without
charge, as many copies of each Prospectus incinded Exchange Offer Registration Statement, idiclg any preliminary Prospectus, and
any amendment or supplement thereto, as such ipatiig Brokerbealer may reasonably request (the Company hem@iseats to the use
the Prospectus forming part of the Exchange Offagiration Statement or any amendment or supplethereto by any Person subject to
the prospectus delivery requirements of the Seaearict, including all Participating Broker-Dealeirs connection with the sale or transfer of
the Exchange Securities covered by the Prospectaisypamendment or supplement thereto),

(iii) use its reasonable best efforts to keep tkehange Offer Registration Statement effective tar@imend and supplement the Prospectus
contained therein in order to permit such Prospetibe lawfully delivered by all Persons subjedite prospectus delivery requirements of
the Securities Act for such period of time as sBehsons must comply with such requirements un@eB#cturities Act and applicable rules
and regulations in order to resell the Exchangei@#zs; PROVIDED, HOWEVER, that such period shradt be required to exceed 225 days
(or such longer period if extended pursuant tddkéesentence of Section 3 hereof) (the "APPLICABRERIOD"), and (iv) include in the
transmittal letter or similar documentation to ke@uted by an exchange offeree in order to pagteim the Exchange Offer (x) the followi
provision:

"If the exchange offeree is a broker-dealer holdRegjistrable Securities acquired for its own actaism result of marketaking activities o
other trading activities, it will deliver a prospies meeting the requirements of the Securitiesiicbnnection with any resale of Exchange
Securities received in respect of such Registrablaurities pursuant to the Exchange Offer"; and

(y) a statement to the effect that by a brokeratemaking the acknowledgment described in clausar(® by delivering a Prospectus in
connection with the exchange of Registrable Sdearithe broker-dealer will not be deemed to adnait it is an underwriter within the
meaning of the Securities Act; and

(B) in the case of any Exchange Offer RegistraBtatement, the Company agrees to deliver to thi@ll®urchasers or to another
representative of the Participating Broker-Dealéngasonably requested by an Initial Purchasesuch other representative of Participating
Broker-Dealers, on behalf of the Participating BreBealers upon consummation of the Exchange @jfean opinion of counsel in form and
substance reasonably satisfactory to such Initiatfaser or such other representative of the Raating Brokerbealers, covering the matt
customarily covered in opinions requested in cotioravith Exchange Offer Registration Statementd such other matters as may be
reasonably requested (it being agreed
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that the matters to be covered by such opinion bgagubject to customary qualifications and excegdio(ii) an officers' certificate
substantially similar to that specified in Sect&{d) and (e) of the Purchase Agreement and sudkti@ud certifications as are customarily
delivered in a public offering of debt securitiesldiii) upon the effectiveness of the ExchangeeDRegistration Statement, comfort letter:
each case, in customary form if permitted by Stetenon Auditing Standards No. 72.

The Company may require each seller of Registra@blurities as to which any registration is beirfgatéd to furnish to the Company such
information regarding such seller as may be requirethe staff of the SEC to be included in a Regiion Statement. The Company may
exclude from such registration the Registrable Bges of any seller who unreasonably fails to fainsuch information within a reasonable
time after receiving such request. The Companyl slaake no obligation to register under the Seasifct the Registrable Securities of a
seller who so fails to furnish such information.

In the case of a Shelf Registration Statemenf, Baiticipating Broker-Dealers who have notified thompany that they will be utilizing the
Prospectus contained in the Exchange Offer Retjmtr&tatement as provided in this Section 3(tgb&are seeking to sell Exchange
Securities and are required to deliver Prospecteseh Holder agrees that, upon receipt of anyadtom the Company of the occurrence of
any event specified in Section

3(e)(ii), 3(e)(iii), 3(e)(v) or 3(e)(vi) hereof, sb Holder will forthwith discontinue disposition Bfegistrable Securities pursuant to a
Registration Statement until such Holder's receipihe copies of the supplemented or amended Peaspeontemplated by Section 3(i)
hereof or until it is advised in writing (the "ADZE") by the Company that the use of the applic&®otespectus may be resumed, and, if so
directed by the Company, such Holder will delivethe Company (at the Company's expense) all capigsch Holder's possession, other
than permanent file copies then in such Holderssession, of the Prospectus covering such Redistegrurities or Exchange Securities, as
the case may be, current at the time of receiptioh notice. If the Company shall give any suclicedb suspend the disposition of
Registrable Securities or Exchangeable Securdethe case may be, pursuant to a RegistratioerS¢at, the Company shall use its
reasonable best efforts to file and have declaifedteve (if an amendment) as soon as practicatde the resolution of the related matters an
amendment or supplement to the Registration Stateamel shall extend the period during which suchifeation Statement is required to be
maintained effective and the Prospectus usableegales pursuant to this Agreement by the numbeéayd in the period from and including
the date of the giving of such notice to and intigdhe date when the Company shall have madeadlaito the Holders (x) copies of the
supplemented or amended Prospectus necessaryitnaeasich dispositions or (y) the Advice.

SECTION 4. INDEMNIFICATION AND CONTRIBUTION. (a) Irconnection with any Registration Statement, then@any shall indemnif
and hold harmless the Initial Purchasers, eachefipthch underwriter who participates in an offgfthe Registrable Securities, each
Participating Broker-Dealer, each Person, if anyowontrols any of such parties within the meamh§ection 15 of the Securities Act or
Section 20 of the Exchange Act and each of thepeetive directors, officers, employees and agestfpllows:
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(i) against any and all loss, liability, claim, dage and expense whatsoever, as incurred, arisingf @any untrue statement or alleged untrue
statement of a material fact contained in any Reggien Statement (or any amendment or supplenhenéto), covering Registrable Securi
or Exchange Securities, as applicable, or the éoms® alleged omission therefrom of a materiat faguired to be stated therein, in the light
of the circumstances under which they were mademileading;

(i) against any and all loss, liability, claim,rdage and expense whatsoever, as incurred, to teetex{ the aggregate amount paid in
settlement of any litigation, or any investigatimnproceeding by any governmental agency or booipwneenced or threatened, or of any cl
whatsoever based upon any such untrue statementission, or any such alleged untrue statementmgsion; provided that (subject to
Section 4(d) hereof) any such settlement is eftbatigh the prior written consent of the Companygl an

(iii) against any and all expenses whatsoevemasried (including the reasonable fees and dismesés of counsel chosen by such Holder,
such Participating Broker-Dealer, or any underwiiexcept to the extent otherwise expressly pravideSection 4(c) hereof)), reasonably
incurred in investigating, preparing or defendiggiast any litigation, or any investigation or peeding by any governmental agency or
body, commenced or threatened, or any claim wheésdesed upon any such untrue statement or omjssi@ny such alleged untrue
statement or omission, to the extent that any sxglense is not paid under subparagraph (i) oof(iipis Section 4(a);

PROVIDED, HOWEVER, that this indemnity does not lgpp any loss, liability, claim, damage or expetsé¢he extent arising out of an
untrue statement or omission or alleged untrueistant or omission made in reliance upon and inaromty with written information
furnished in writing to the Company by the InitRlirchasers or such Holder, underwriter or ParticigeBroker-Dealer for use in a
Registration Statement (or any amendment theretapy Prospectus (or any amendment or supplemergtt).

(b) Each Holder agrees, severally and not joinitlindemnify and hold harmless the Company, eaitlalPurchaser, each underwriter who
participates in the offering of Registrable Sedesiteach Participating Broker-Dealer, the otheldelis, and each Person, if any, who controls
any of such parties within the meaning of Sectibrofithe Securities Act or Section 20 of the ExdeAct and each of their respective
directors, officers, employees and agents, agamgstnd all loss, liability, claim, damage and exgeewhatsoever described in the indemnity
contained in Section 4(a) hereof, as incurredonly with respect to untrue statements or omissionalleged untrue statements or
omissions, made in a Registration Statement (oraamgndment thereto) or any Prospectus (or any amemtdor supplement thereto) in
reliance upon and in conformity with written infoation furnished to the Company by such Holder esglyefor use in such Registration
Statement (or any amendment thereto), or any stagpBctus (or any amendment or supplement thefeRPVIDED, HOWEVER, that in

the case of a Shelf Registration Statement, no Biatther shall be liable for any claims hereundeexoess of the amount of net proceeds
received by such Holder from the sale of Regiser&#curities pursuant to such Shelf Registratiate8tent.
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(c) Each indemnified party shall give notice asnpptly as reasonably practicable to each indemrgfgarty of any action commenced age

it in respect of which indemnity may be sought beder, but failure to so notify an indemnifying fyagshall not relieve such indemnifying
party from any liability which it may have undeigtSection 4 to the extent that it is not mateyigliejudiced by such failure as a result
thereof, and in any event shall not relieve it frigbility which it may have otherwise on accoufitliis indemnity agreement. In the case of
parties indemnified pursuant to Section 4(a) oratve, counsel to the indemnified parties shaiddected by such parties. An indemnifying
party may participate at its own expense in themlet of such action; provided, however, that cduongbe indemnifying party shall not
(except with the consent of the indemnified paaigp be counsel to the indemnified party. In nonégdall the indemnifying parties be liable
for the fees and expenses of more than one co(inseddition to local counsel), separate from tlesn counsel, for all indemnified parties
connection with any one action or separate butlairor related actions in the same jurisdictiosiag out of the same general allegations or
circumstances. No indemnifying party shall, withthe prior written consent of the indemnified pestisettle or compromise or consent tc
entry of any judgment with respect to any litigatior any investigation or proceeding by any gomegntal agency or body, commenced or
threatened, or any claim whatsoever in respecthaémindemnification or contribution could be sotighder this Section 4 (whether or not
the indemnified parties are actual or potentiatiparthereto), unless such settlement, compromisertsent (i) includes an unconditional
written release of each indemnified party fromlialbility arising out of such litigation, investigan, proceeding or claim and (ii) does not
include a statement as to or an admission of faulpability or a failure to act by or on behalfafy indemnified party.

(d) If at any time an indemnified party shall haxadidly requested an indemnifying party to reimtautise indemnified party for fees and
expenses of counsel, such indemnifying party agresst shall be liable for any settlement of ttegure contemplated by Section 4(a)(ii)
effected without its written consent if (i) suchtkament is entered into more than 45 days aftegipe by such indemnifying party of the
aforesaid request, (ii) such indemnifying partylshave received notice of the terms of such seitliet at least 30 days prior to such
settlement being entered into and (iii) such indiéyimg party shall not have reimbursed such inddiadiparty in accordance with such
request prior to the date of such settlement.

(e) In order to provide for just and equitable citmition in circumstances under which any of theéeimnity provisions set forth in this
Section 4 is for any reason held to be unenforeshplan indemnified party although applicable inaxdance with its terms, the Company
and the Holders shall contribute to the aggregzsds, liabilities, claims, damages and expensé®afature contemplated by such inderr
agreement incurred by the Company and the Holdsrscurred; PROVIDED, HOWEVER, that no Persontyguwf fraudulent
misrepresentation (within the meaning of Sectioff)1df the Securities Act) shall be entitled to tdsution from any Person that was not
guilty of such fraudulent misrepresentation. Asnmsn the Company and the Holders, such partiesadratibute to such aggregate losses,
liabilities, claims, damages and expenses of tiher@ea@ontemplated by such indemnity agreementéh guoportion as shall be appropriate to
reflect the relative fault of the Company, on time dvand, and the Holders, on the other hand, w#herct to the statements or omissions w
resulted in such loss, liability, claim, damagesrpense, or action in respect thereof, as welhgther relevant equitable considerations.
The relative fault of the Company, on the
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one hand, and of the Holders, on the other haradl, Is determined by reference to, among othegthiwhether the untrue or alleged untrue
statement of a material fact or the omission argatl omission to state a material fact relatesfayrmation supplied by the Company, on the
one hand, or by or on behalf of the Holders, onather, and the parties’ relative intent, knowledgeess to information and opportunity to
correct or prevent such statement or omission.ddrapany and the Holders agree that it would ngtisieand equitable if contribution
pursuant to this Section 4 were to be determinegrbyata allocation or by any other method ofcdtion that does not take into account the
relevant equitable considerations. For purposékigfSection 4, each Affiliate of a Holder, andtedaector, officer and employee and
Person, if any, who controls a Holder or such Adfé within the meaning of Section 15 of the Sd@siAct or Section 20 of the Exchange
Act shall have the same rights to contributionwshsHolder and each Person, if any, who contr@sGbmpany within the meaning of Sec!
15 of the Securities Act or Section 20 of the ExdeAct shall have the same rights to contribuéietthe Company.

SECTION 5. PARTICIPATION IN AN UNDERWRITTEN REGISTARTION. No Holder may participate in an underwrittegistration
hereunder unless such Holder

(a) agrees to sell such Holder's Registrable Siesion the basis provided in the underwriting rgeament approved by the Persons entitled
hereunder to approve such arrangements and (b)lems@nd executes all reasonable questionnaivegrp of attorney, indemnities,
underwriting agreements, lock-up letters and ottemuments reasonably required under the termsobf snderwriting arrangements.

SECTION 6. SELECTION OF UNDERWRITERS. The Holdefsegistrable Securities covered by the Shelf Regisn Statement who
desire to do so may sell the Securities coveresllo Shelf Registration in an underwritten offerisgbject to the provisions of Section 3(l)
hereof. In any such underwritten offering, the umdger or underwriters and manager or managerswilbadminister the offering will be
selected by the Holders of a majority in aggregaiecipal amount of the Registrable Securitiesudeld in such offering; PROVIDED,
HOWEVER, that such underwriters and managers neistasonably satisfactory to the Company.

SECTION 7. MISCELLANEOUS.

(2) RULE 144 AND RULE 144A. For so long as the Campis subject to the reporting requirements otiBed.3 or 15 of the Exchange #
and any Registrable Securities remain outstandiegCompany will file the reports required to Hediby it under the Securities Act and
Section 13(a) or 15(d) of the Exchange Act andtihes and regulations adopted by the SEC thereuR#0OVIDED, HOWEVER, that if the
Company ceases to be so required to file such tepbwill, upon the request of any Holder of R&ttable Securities, (a) make publicly
available such information as is necessary to gesates of its securities pursuant to Rule 144 utite Securities Act,

(b) deliver such information to a prospective paisdr as is necessary to permit sales of its sesuptirsuant to Rule 144A under the
Securities Act, and (c) take such further actiat th reasonable in the circumstances, in each tagee extent required from time to time to
enable such Holder to sell its Registrable Seasritvithout registration under the Securities Adhimithe limitation of the exemptions
provided by (i) Rule 144 under the Securities Astsuch rule may be amended from time to timeR(ile 144A under the Securities Act, as
such rule may be amended from time to time, or

(iii) any similar rules or
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regulations hereafter adopted by the SEC. Uponeeest of any Holder of Registrable Securities,@lompany will deliver to such Holder a
written statement as to whether it has complieth witch requirements.

(b) NO INCONSISTENT AGREEMENTS. The Company has emtered into, nor will the Company on or after da¢e of this Agreement
enter into, any agreement which is inconsistert #ie rights granted to the Holders of Registr&#eurities in this Agreement or otherwise
conflicts with the provisions hereof. The rightsugired to the Holders hereunder do not in any waglicowith and are not inconsistent with
the rights granted to the holders of the Compaotyisr issued and outstanding securities under acly agreements.

(c) AMENDMENTS AND WAIVERS. The provisions of thisgreement, including the provisions of this senesmoay not be amended,
modified or supplemented, and waivers or consentiepartures from the provisions hereof may najiben, unless the Company has
obtained the written consent of Holders of a méjdri aggregate principal amount of the outstandRegistrable Securities affected by such
amendment, modification, supplement, waiver or depa; PROVIDED that no amendment, modificatiorsopplement or waiver or consent
to the departure with respect to the provisionSedtion 4 hereof shall be effective as againsttolger of Registrable Securities unless
consented to in writing by such Holder of Registiegehecurities. Notwithstanding the foregoing seotefi) this Agreement may be amended,
without the consent of any Holder of Registrable8ities, by written agreement signed by the Corgand the Initial Purchasers, to cure
any ambiguity, correct or supplement any provisibthis Agreement that may be inconsistent with ather provision of this Agreement or
to make any other provisions with respect to matberquestions arising under this Agreement whiail :10t be inconsistent with other
provisions of this Agreement, (ii) this Agreemerdayrbe amended, modified or supplemented, and wsaasma consents to departures frorr
provisions hereof may be given, by written agreerségned by the Company and the Initial Purchagetkse extent that any such
amendment, modification, supplement, waiver or eohss, in their reasonable judgment, necessaappropriate to comply with applicable
law (including any interpretation of the Staff bEtSEC) or any change therein and (iii) to thered@y provision of this Agreement relate:
an Initial Purchaser, such provision may be amenahediified or supplemented, and waivers or consentiepartures from such provisions
may be given, by written agreement signed by saittal Purchaser and the Company.

(d) NOTICES. All notices and other communicationgvided for or permitted hereunder shall be maderiting by handdelivery, registere
first-class mail, telex, telecopier, or any cougearanteeing overnight delivery (i) if to a Holdat the most current address given by such
Holder to the Company by means of a notice givesicitordance with the provisions of this Section),A¢dhich address initially is, with
respect to each Initial Purchaser, the addrederbtin the Purchase Agreement; and (ii) if to @@mpany, initially at the Company's address
set forth in the Purchase Agreement and thereafftauch other address, notice of which is givemccordance with the provisions of this
Section 7(d).

All such notices and communications shall be deetmdtive been duly given: at the time deliveredhlyd, if personally delivered; five
Business Days after being deposited in the madtgme prepaid, if mailed; when answered back|ekeal; when receipt is acknowledged,
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if telecopied; and on the next Business Day, ifliyrdelivered to an air courier guaranteeing owgrhdelivery.

Copies of all such notices, demands, or other conications shall be concurrently delivered by thesBe giving the same to the Trustee, at
the address specified in the Indenture.

(e) SUCCESSORS AND ASSIGNS. This Agreement shalldrio the benefit of and be binding upon the sssmes, assigns and transferees
of the Initial Purchasers, including, without liatibn and without the need for an express assighmebsequent Holders; PROVIDED,
HOWEVER, that nothing herein shall be deemed tonitesiny assignment, transfer or other dispositibRegistrable Securities in violation
of the terms of the Purchase Agreement or the ltodenlf any transferee of any Holder shall acqiegistrable Securities in any manner,
whether by operation of law or otherwise, such Biegble Securities shall be held subject to athefterms of this Agreement, and by taking
and holding such Registrable Securities, such Reskall be conclusively deemed to have agreed twbad by and to perform all of the
terms and provisions of this Agreement and suckdPeshall be entitled to receive the benefits Hereo

() THIRD PARTY BENEFICIARIES. Each Holder and aRarticipating Broker-Dealer shall be third partybficiaries of the agreements
made hereunder among the Initial Purchasers an@dhgany, and the Initial Purchasers shall haveitf to enforce such agreements
directly to the extent it deems such enforcemenesgary or advisable to protect its rights or thlets of Holders hereunder.

(g) COUNTERPARTS. This Agreement may be executeghinnumber of counterparts and by the partiesbéneseparate counterparts,
each of which when so executed shall be deemed &mloriginal and all of which taken together shalistitute one and the same agreement.

(h) HEADINGS. The headings in this Agreement arectmnvenience of reference only and shall not lionibtherwise affect the meaning
hereof.

(i) GOVERNING LAW. THIS AGREEMENT SHALL BE DEEMED © HAVE BEEN MADE IN THE STATE OF NEW YORK. THE
VALIDITY AND INTERPRETATION OF THIS AGREEMENT, ANDTHE TERMS AND CONDITIONS SET FORTH HEREIN, SHALL
BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THEAWS OF THE STATE OF NEW YORK WITHOUT GIVING
EFFECT TO ANY PROVISIONS RELATING TO CONFLICTS OFAWS.

() SEVERABILITY. In the event that any one or markthe provisions contained herein, or the apgilicethereof in any circumstance, is
held invalid, illegal or unenforceable, the validitegality and enforceability of any such provisio every other respect and of the remaining
provisions contained herein shall not be affecteidnpaired thereby.

(k) SECURITIES HELD BY THE COMPANY OR ITS AFFILIATE. Whenever the consent or approval of Holderssfeified percentage
of Registrable Securities is required hereundegjst®ble Securities held by the Company or itsliates shall not be counted in determining
whether such consent or approval was given by thidetis of such required percentage.
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IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.
U S WEST COMMUNICATIONS, INC.

By: /s/ SEAN P. FOLEY

Name: Sean P. Foley
Title: Vice President and Treasurer

Confirmed and accepted as of

the date first above written:

LEHMAN BROTHERS INC.

MERRILL LYNCH & CO.

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

BANC OF AMERICA SECURITIES LLC

J.P. MORGAN SECURITIES INC.

By: LEHMAN BROTHERS INC.

By: /s MARTIN GOLDBERG

Authorized Signatory

For themselves and as Representatives of the $éwiticdl Purchasers
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LETTER OF TRANSMITTAL
QWEST CORPORATION

OFFER TO EXCHANGE
7 5/8% NOTES DUE JUNE 9, 2003
FOR ANY AND ALL
OUTSTANDING 7 5/8% NOTES DUE JUNE 9, 2003
PURSUANT TO THE PROSPECTUS DATED , 2000

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME, ON
, 2000, UNLESS THE EXCHANGE OFFER IS EXTENDED.

THE PRINCIPAL EXCHANGE AGENT (THE "EXCHANGE AGENT") FOR THE EXCHANGE OFFER IS:

BANK ONE TRUST COMPANY, NATIONAL ASSOCIATION

BY MAIL: BY HAND, OVERNIGHT MAIL OR COURIER:
BANK ONE TRUST COMPANY, NATIONAL ASSOCIATION BANK ONE TRUST COMPANY, NATIONAL ASSOCIATION
ATTENTION: EXCHANGES ATTENTION: EXCHANGES
GLOBAL CORPORATE TRUST SERVICES GLOBAL CORPORATE TRUST SERVICES
1 BANK ONE PLAZA, MAIL SUITE IL 1-0122 ONE NORTH STATE STREET, 9TH FLOOR
CHICAGO, IL 60670-0122 CHICAGO, IL 60602
or or
BANK ONE TRUST COMPANY, NATIONAL ASSOCIATION BANK ONE TRUST COMPANY, NATIONAL ASSOCIATION
ATTENTION: EXCHANGES ATTENTION: EXCHANGES
GLOBAL CORPORATE TRUST SERVICES GLOBAL CORPORATE TRUST SERVICES
14 WALL STREET, 8TH FLOOR 14 WALL STREET, 8TH FLOOR
NEW YORK, NY 10005 NEW YORK, NY 10005

FOR QUESTIONS REGARDING THIS LETTER OF TRANSMITTAL OR FOR OTHER INFORMATION,

YOU MAY CONTACT THE EXCHANGE AGENT.

DELIVERY OF THIS INSTRUMENT TO AN ADDRESS OR TRANSISSION TO A FACSIMILE NUMBER OTHER THAN AS SET
FORTH ABOVE DOES NOT CONSTITUTE A VALID DELIVERY. HE METHOD OF DELIVERY OF ALL DOCUMENTS,
INCLUDING CERTIFICATES, IS AT THE RISK OF THE HOLDRE. IF DELIVERY IS BY MAIL, REGISTERED MAIL WITH RETURN
RECEIPT REQUESTED, PROPERLY INSURED, IS RECOMMENDE®U SHOULD READ THE INSTRUCTIONS
ACCOMPANYING THIS LETTER OF TRANSMITTAL CAREFULLY EEFORE YOU COMPLETE THIS LETTER OF TRANSMITTAL.

The undersigned acknowledges that he or she hawegcthe prospectus dated , 2000 (the "prospeadfiwest Corporation (the
"Company"), and this Letter of Transmittal and im&tructions hereto (the "Letter of Transmittalthich together constitute the Company's
offer (the "Exchange Offer") to exchange $1,00@igipal amount of each of its 7 5/8% Notes due 3yrg003 (the "new Notes") the offering
of which has been registered under the Securit@A1933, as amended (the "Securities Act"), pans to a Registration Statement of wt
the prospectus is a part, for each $1,000 prin@paunt of its outstanding 7 5/8% Notes due Jurg®93 (the "old Notes"), of which
$1,000,000,000 aggregate principal amount is cudétg, upon the terms and subject to the conditsmisorth in the prospectus. The term
"Expiration Date" will mean 5:00 p.m., New York Ziime, on, 2000, unless the Company, in its daderetion, extends the Exchange Of
in which case the term will mean the latest datétane to which the Exchange Offer



extended by the Company. Capitalized terms usedditudefined herein have the meaning given to threthe prospectus.

This Letter of Transmittal is to be used if: (1)tificates representing old Notes are to be phylgickelivered to the Exchange Agent herewith
by Holders (as defined below); (2) tender of oldééas to be made by book-entry transfer to anwattomaintained by the Exchange Agent at
The Depository Trust Company ("DTC"), pursuanttte procedures set forth in "The Exchange OfferecBdures for Tendering Old 7 5/8%
Notes" in the prospectus by any financial institotthat is a participant in DTC and whose name afgpen a security position listing as-
owner of old Notes; or (3) tender of old Notesoide made according to the guaranteed deliveryepiiwes set forth in the prospectus under
"The Exchange Offer--Guaranteed Delivery Proceduislivery of this Letter of Transmittal and anther required documents must be
made to the Exchange Agent.

DELIVERY OF DOCUMENTS TO DTC IN ACCORDANCE WITH DTC PROCEDURES DOES NOT
CONSTITUTE DELIVERY TO THE EXCHANGE AGENT.

The term "Holder" as used herein means any persamose name old Notes are registered on the blmfcke Company or any other person
who has obtained a properly completed bond povean the registered holder.

All Holders of old Notes who wish to tender thelid dlotes must, before the Expiration Date: (1) ctetg sign, and deliver this Letter of
Transmittal, or a facsimile thereof, to the Exchadgent, in person or to the address set forth eband (2) tender (and not withdraw) his or
her old Notes or, if a tender of old Notes is tanmde by book-entry transfer to the account maiethby the Exchange Agent at DTC,
confirm such book-entry transfer (a "Book-Entry @onation™), in each case in accordance with thecpdures for tendering described in the
Instructions to this Letter of Transmittal. Holdefsold Notes whose certificates are not immedjaseiailable, or who are unable to deliver
their certificates or Book-Entry Confirmation anti@her documents required by this Letter of Traitgal to be delivered to the Exchange
Agent on or before the Expiration Date, must terideir old Notes according to the guaranteed delipeocedures set forth under the caption
"The Exchange Offer--Guaranteed Delivery Procedurethe prospectus. (See Instruction 2.)

Upon the terms and subject to the conditions oBkehange Offer, the acceptance for exchange dflthélotes validly tendered and not
withdrawn and the issuance of the new Notes wilinagle promptly following the Expiration Date. Fbetpurposes of the Exchange Offer,
the Company will be deemed to have accepted fdnange validly tendered old Notes when, as anceiGbmpany has given written notice
thereof to the Exchange Agent.

The undersigned has completed, executed and dadivkis Letter of Transmittal to indicate the aettbe undersigned desires to take with
respect to the Exchange Offer.

PLEASE READ THE ENTIRE LETTER OF TRANSMITTAL AND TH PROSPECTUS CAREFULLY BEFORE CHECKING ANY BOX
BELOW. THE INSTRUCTIONS INCLUDED IN THIS LETTER OFRANSMITTAL MUST BE FOLLOWED. QUESTIONS AND
REQUESTS FOR ASSISTANCE OR FOR ADDITIONAL COPIES OHE PROSPECTUS, THIS LETTER OF TRANSMITTAL AND
THE NOTICE OF GUARANTEED DELIVERY MAY BE DIRECTED © THE EXCHANGE AGENT. SEE INSTRUCTION 12.

HOLDERS WHO WISH TO ACCEPT THE EXCHANGE OFFER ANIENDER THEIR OLD NOTES MUST COMPLETE THIS
LETTER OF TRANSMITTAL IN ITS ENTIRETY AND COMPLY WTH ALL OF ITS TERMS.

List below the old Notes to which this Letter ofafismittal relates. If the space provided belowmélequate, the Certificate Numbers and
Principal Amounts should be listed on a separapecs



schedule, attached hereto. The minimum permittedeteis $1,000 in principal amount of each of tH#8% Notes due June 9, 2003. All
other tenders must be in integral multiples of $0,0

BOX |
DESCRIPTION OF 7 5/8% N OTES DUE JUNE 9, 2003
(A) (B)
AGGREGATE PRINCIPAL
NAME(S) AND ADDRESS(ES) OF REGISTERED HOLDER(S)* CERTIFICATE AMOUNT TENDERED (IF
(PLEASE FILL IN, IF BLANK) NUMBER(S) LESS THAN ALL)**

TOTAL PRINCIPAL
AMOUNT OF OLD NOTES

* Need not be completed by book-entry Holders.
** Need not be completed by Holders who wish tadimall old Notes listed.
PLEASE READ CAREFULLY THE ACCOMPANYING INSTRUCTIONS
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BOX I
SPECIAL REGISTRATION INSTRUCTIONS
(SEE INSTRUCTIONS 4, 5 AND 6)

To be completed ONLY if certificates for old Not@sa principal amount not tendered, or new Notssgas in exchange for old Notes
accepted for exchange, are to be issued in the nasmneone other than the undersigned.

Issue certificate(s) to:

Name:

(PLEASE PRINT)

(PLEASE PRINT)

Address:

(INCLUDING ZIP CODE)

(TAXPAYER IDENTIFICATION OR SOCIAL SECURITY NUMBER)

BOX 1l
SPECIAL DELIVERY INSTRUCTIONS
(SEE INSTRUCTIONS 4, 5 AND 6)

To be completed ONLY if certificates for old Not@sa principal amount not tendered, or new Notssgas in exchange for old Notes
accepted for exchange, are to be delivered to soenether than the undersigned.

Deliver certificate(s) to:

Name:

(PLEASE PRINT)

(PLEASE PRINT)

Address:

(INCLUDING ZIP CODE)

(TAXPAYER IDENTIFICATION OR SOCIAL SECURITY NUMBER)
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IMPORTANT: THIS LETTER OF TRANSMITTAL OR A FACSIMIL  E HEREOF (TOGETHER WITH THE

CERTIFICATE(S) FOR OLD NOTES OR A CONFIRMATION OF®OK-ENTRY TRANSFER OF SUCH OLD NOTES AND ALL
OTHER REQUIRED DOCUMENTS) OR, IF GUARANTEED DELIVERPROCEDURES ARE TO BE COMPLIED WITH, A NOTICE
OF GUARANTEED DELIVERY, MUST BE RECEIVED BY THE EXBANGE AGENT ON OR BEFORE THE EXPIRATION DATE.

/1 CHECK HERE IF OLD NOTES ARE BEING DELIVERED BY DTC TO AN ACCOUNT MAINTAINED BY THE EXCHANGE
AGENT WITH DTC AND COMPLETE THE FOLLOWING:

Name of Tendering Institution

/| The Depository Trust Company

Account Number

Transaction Code Number

Holders whose old Notes are not immediately aviglab who cannot deliver their old Notes and aflestdocuments required hereby to the
Exchange Agent on or before the Expiration Date teager their old Notes according to the guaranteidery procedures set forth in the
prospectus under the caption "The Exchange Offeiar@nteed Delivery Procedures." (See Instructipn 2.

/1 CHECK HERE IF OLD NOTES ARE BEING DELIVERED PUR SUANT TO A NOTICE OF GUARANTEED DELIVERY
PREVIOUSLY SENT TO THE EXCHANGE AGENT AND COMPLETE THE FOLLOWING:

Name(s) of Tendering Holder(s)

Date of Execution of Notice of Guaranteed Delivery

Name of Institution which Guaranteed Delivery

Transaction Code Number

/1 CHECK HERE IF YOU ARE A BROKER-DEALER AND WISH TO RECEIVE 10 ADDITIONAL COPIES OF THE
PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS OR SUPPIEEMENTS THERETO:

Name:

Address:




NOTE: SIGNATURES MUST BE PROVIDED BELOW
PLEASE READ ACCOMPANYING INSTRUCTIONS CAREFULLY

Ladies and Gentlemen:

Subject to the terms and conditions of the ExchaDier, the undersigned hereby tenders to Qwesp@ation (the "Company") the princiy
amount of old Notes indicated above.

Subject to and effective upon the acceptance fonaxge of the principal amount of old Notes tendérereby in accordance with this Letter
of Transmittal, the undersigned sells, assignstemtsfers to, or upon the order of, the Companyigtiit, title and interest in and to the old
Notes tendered hereby. The undersigned herebytadly constitutes and appoints the Exchange Aagits agent and attorr-in-fact (with
full knowledge that the Exchange Agent also acthasgent of the Company and as Trustee undéndeature for the old Notes and the
new Notes) with respect to the tendered old Noti#ls fwll power of substitution (such power of attey being deemed an irrevocable power
coupled with an interest), subject only to the righwithdrawal described in the prospectus, toddljver certificates for such old Notes to the
Company or transfer ownership of such old Notetheraccount books maintained by DTC, togetheritheesuch case, with all
accompanying evidences of transfer and authentigjtgr upon the order of, the Company and

(2) present such old Notes for transfer on the badkhe Company and receive all benefits and wiiserexercise all rights of beneficial
ownership of such old Notes, all in accordance wWithterms of the Exchange Offer.

The undersigned acknowledges that the Exchange 9ffeing made in reliance upon interpretativei@ggiven by the staff of the SEC to
third parties in connection with transactions séimib the Exchange Offer, so that the new Notegegpursuant to the Exchange Offer in
exchange for the old Notes may be offered for ezgakold and otherwise transferred by holderstfdother than a broker-dealer who
purchased such old Notes directly from the Comganyesale pursuant to Rule 144A, Regulation Sgr@ther available exemption under
the Securities Act or a person that is an "afifadf the Company within the meaning of Rule 408eamthe Securities Act) without
compliance with the registration and prospectuisegl provisions of the Securities Act, provideatlsuch new Notes are acquired in the
ordinary course of such holders' business and salcters are not participating, do not intend tdipgrate and have no arrangement or
understanding with any person to participate, exdtstribution of such new Notes.

The undersigned represents and warrants thathélneéw Notes acquired pursuant to the Exchange @féebeing acquired in the ordinary
course of business of the person receiving news\gthich will be the undersigned unless otherwiskdated in the box entitled "Special
Delivery Instructions" above)

(the "Recipient"); (2) neither the undersigned thar Recipient (if different)

is engaged in, intends to engage in or has anpgeraent or understanding with any person to pp#teiin the distribution (as that term is
interpreted by the SEC) of such new Notes; anah¢Bher the undersigned nor the Recipient (if défe) is an "affiliate" of the Company as
defined in Rule 405 under the Securities Act, drig an affiliate, it will comply with the regisdtion and prospectus delivery requirements of
the Securities Act to the extent applicable.

If the undersigned is a broker-dealer, the undeesigurther:

(1) represents that it acquired old Notes for théeusigned's own account as a result of marketmgadgtivities or other trading activities; (2)
represents that it has not entered into any arraageor understanding with the Company or any lfafé" of the Company (within the
meaning of Rule 405 under the Securities Act) &tritiute the new Notes to be received in the Exghadifer; and (3) acknowledges that it
will deliver a prospectus meeting the requirementhie Securities Act (for which purposes, thewdsly of the prospectus, as the same me
hereafter supplemented or amended, will be suffii@ connection with any resale of new Notes nez@in the Exchange Offer. Such a
broker-dealer will not



be deemed, solely by reason of such acknowledgamehprospectus delivery, to admit that it is andemvriter" within the meaning of the
Securities Act.

The undersigned hereby represents and warrantththandersigned has full power and authority talég, exchange, assign and transfer the
old Notes tendered hereby and to acquire new Nsgesble upon the exchange of such tendered olesNand that, when the same are
accepted for exchange, the Company will acquirelgow unencumbered title thereto, free and cleall &iEns, restrictions, charges and
encumbrances and not subject to any adverse cldienundersigned also warrants that it will, upaquesst, execute and deliver any additic
documents deemed to be necessary or desirables liyxtthange Agent or the Company in order to coraptet exchange, assignment and
transfer of tendered old Notes or transfer of owhigrof such old Notes on the account books maiathby a book-entry transfer facility.

The undersigned agrees that acceptance of anyrézhdiel Notes by the Company and the issuancewfN@es in exchange therefor will
constitute performance in full by the Company sefdbligations under the Registration Rights Agreain(as defined in the prospectus) and
that, upon the issuance of the new Notes, the Coynpdl have no further obligations or liabilitiesereunder for the registration of the old
Notes or the new Note

The undersigned understands that tenders of oldsNmirsuant to the procedures described undeagiimn "The Exchange Offer--
Procedures for Tendering Old 7 5/8% Notes" in tlspectus and in the instructions hereto will cibmigt a binding agreement between the
undersigned, the Company and the Exchange Agexddordance with the terms and subject to the dondibf the Exchange Offer.

The Exchange Offer is subject to certain conditisgisforth in the prospectus under the caption "BEkehange Offer--Conditions of the
Exchange Offer." The undersigned recognizes thatrasult of these conditions, as more particulselyforth in the prospectus, the Company
may not be required to exchange any of the old $\tetedered hereby. If any tendered old Notes aracuepted for exchange pursuant to the
Exchange Offer for any reason, certificates for smgh unaccepted old Notes will be returned (exasptoted below with respect to lenders
through DTC), at the Company's cost and expengbgtandersigned at the address shown below odiffieaent address as may be indicated
herein under "Special Delivery Instructions" asmppbly as practicable after the Expiration Date.

All authority conferred or agreed to be conferrgdhis Letter of Transmittal will survive the deathcapacity or dissolution of the
undersigned, and every obligation of the underglgneler this Letter of Transmittal will be bindiog the undersigned's heirs, personal
representatives, successors and assigns. Thig texagebe withdrawn only in accordance with the prhaes set forth in this Letter of
Transmittal.

By acceptance of the Exchange Offer, each brokeledéhat receives new Notes pursuant to the Exgtn@fifer hereby acknowledges and
agrees that upon the receipt of notice by the Compéthe happening of any event that makes angrstant in the prospectus untrue in any
material respect or that requires the making of@mnges in the prospectus in order to make thenséats therein not misleading (which
notice the Company agrees to deliver promptly tthsaroker-dealer), such brokéealer will suspend use of the prospectus untilbmpan
has amended or supplemented the prospectus tetsuch misstatement or omission and has furnisbpiés of the amended or
supplemented prospectus to such broker-dealer.

Unless otherwise indicated under "Special Registmdhstructions,” please issue the certificatgsesenting the new Notes issued in
exchange for the old Notes accepted for exchandeetarn any certificates for old Notes not tendesenot exchanged, in the name(s) of the
undersigned (or, in either such event in the cdsédoNotes tendered by DTC, by credit to the act@i DTC).
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Similarly, unless otherwise indicated under "SpleDiivery Instructions,” please send the certifdsarepresenting the new Notes issued in
exchange for the old Notes accepted for exchandeaay certificates for old Notes not tendered draxehanged (and accompanying
documents, as appropriate) to the undersignecadtiress shown below the undersigned's signatfuue(sss, in either event, tender is be
made through DTC. In the event that both "Spec&diRration Instructions" and "Special Deliveryttostions" are completed, please issue
the certificates representing the new Notes issueschange for the old Notes accepted for exchamtfee name(s) of, and return any
certificates for old Notes not tendered or not exaied to, the person(s) so indicated. The undexdignderstands that the Company has no
obligations pursuant to the "Special Registratiwstriuctions” or "Special Delivery Instructions"ttansfer any old Notes from the name of the
registered Holder(s) thereof if the Company dodsagoept for exchange any of the old Notes so teude

Holders who wish to tender the old Notes and (19sehold Notes are not immediately available om{@p cannot deliver their old Notes, this
Letter of Transmittal or any other documents reggliinereby to the Exchange Agent before the Expinddiate, may tender their old Notes
according to the guaranteed delivery procedurefosétin the prospectus under the caption "Thehaxge Offer--Guaranteed Delivery
Procedures." See Instruction 1 regarding the caoplef the Letter of Transmittal.
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PLEASE SIGN HERE WHETHER OR NOT
OLD NOTES ARE BEING PHYSICALLY TENDERED HEREBY
AND WHETHER OR NOT TENDER IS TO BE MADE
PURSUANT TO THE GUARANTEED DELIVERY PROCEDURES

This Letter of Transmittal must be signed by thgistered holder(s) as their name(s) appear onlthBates or, if tendered by a participant in
DTC, exactly as such participant's name appeaessaturity listing as the owner of old Notes, omplyson(s) authorized to become regist
holder(s) by a properly completed bond power framregistered holder(s), a copy of which must &esmitted with this Letter of
Transmittal. If old Notes to which this Letter ofahsmittal relate are held of record by two or njoiet holders, then all such holders must
sign this Letter of Transmittal. If signature is &yrustee, executor, administrator, guardianrmtp-in-fact, officer of a corporation or other
person acting in a fiduciary or representative cépathen such person must (1) set forth his orfbktitle below and (2) unless waived by
the Company, submit evidence satisfactory to the@my of such person's authority so to act. (Ssteuction 4.)

X Date:
X Date:
Signature(s) of Holder(s) or

Authorized Signatory

Name(s): Address
Name(s): Address :

PLEASE PRINT INCLUDING ZIP CODE
Capacity: Telepho ne Number:

INCLUDING AREA CODE

Social Security No.

PLEASE COMPLETE SUBSTITUTE FORM W -9 HEREIN



BOX IV
SIGNATURE GUARANTEE (SEE INSTRUCTION 1)
CERTAIN SIGNATURES MUST BE GUARANTEED BY AN ELIGIBL E INSTITUTION

(NAME OF ELIGIBLE INSTITUTION GUARANTEEING SIGNATUHRES)

(FIRM ADDRESS (INCLUDING ZIP CODE) AND TELEPHONE NO

(INCLUDING AREA CODE))

(AUTHORIZED SIGNATURE)

(PRINTED NAME)

(TITLE)

Date:
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INSTRUCTIONS
FORMING PART OF THE TERMS AND CONDITIONS OF THE EXC HANGE OFFER

1. GUARANTEE OF SIGNATURES.

Signatures on this Letter of Transmittal need rogbaranteed if (a) this Letter of Transmittalighed by the registered holder(s) of the old
Notes tendered herewith and such holder(s) havearpleted the box set forth herein entitled "SpleRegistration Instructions" or the b
entitled "Special Delivery Instructions” or (b) $ucld Notes are tendered for the account of a meffivoe of a registered national securities
exchange or of the National Association of Seasifdealers, Inc. or a commercial bank or trust @mghaving an office or corresponden
the United States (each, an "Eligible Institutiorf9ee Instruction 6.) Otherwise, all signatureshis Letter of Transmittal or a notice of
withdrawal, as the case may be, must be guarabiead Eligible Institution. All signatures on bopdwers and endorsements on certificates
must also be guaranteed by an Eligible Institution.

2. DELIVERY OF THIS LETTER OF TRANSMITTAL AND OLD MDTES.

Unless the Exchange Agent has received a propamginitted Agent's Message (as defined below)fiwatiés for all physically delivered old
Notes or confirmation of any bo-entry transfer to the Exchange Agent at DTC ofNddes tendered by book-entry transfer, as welinas,
each case (including cases where tender is effbgtdtok-entry transfer), a properly completed daly executed copy of this Letter of
Transmittal or facsimile hereof and any other doents required by this Letter of Transmittal, mustréceived by the Exchange Agent at its
address set forth herein before 5:00 p.m., New itk time, on the Expiration Date. The method elivery of the tendered old Notes, this
Letter of Transmittal and all other required docuatsdo the Exchange Agent is at the election asidaf the Holder and the delivery will be
deemed made only when actually received by the &xgh Agent. If old Notes are sent by mail, reg&lenail with return receipt requested,
properly insured, is recommended. In all casedicserit time should be allowed to ensure timelyivily. No Letter of Transmittal or old
Notes should be sent to the Compe

The Exchange Agent will make a request to establishccount with respect to the old Notes at DTi(hbtoposes of the Exchange Offer
within two business days after the date of thepeosis, and any financial institution that is atipgrant in DTC may make book-entry
delivery of old Notes by causing DTC to transfectsold Notes into the appropriate Exchange Agext®unt at DTC in accordance with
DTC's procedures for transfer. However, althoudivels/ of old Notes may be effected through bookretransfer at DTC, the Letter of
Transmittal, with any required signature guaranteean Agent's Message (as defined in the nexigpaph) in connection with a book-entry
transfer and any other required documents, mustyncase, be transmitted to and received by tichdhge Agent at the address specified on
the cover page of the Letter of Transmittal on efiobe the Expiration Date or the guaranteed defipeocedures described below must be
complied with.

A Holder may tender old Notes that are held throDJIC by transmitting its acceptance through DTQgoinated Tender Offer Program, for
which the transaction will be eligible, and DTC Milen edit and verify the acceptance and sendgent’s Message to the Exchange Agent
for its acceptance. The term "Agent's Message" siaanessage transmitted by DTC to, and receivethbygxchange Agent and forming
part of the Book-Entry Confirmation, which statbattDTC has received an express acknowledgmentdamh participant in DTC tendering
the old Notes and that such participant has reddive Letter of Transmittal and agrees to be bdynthe terms of the Letter of Transmittal
and the Company may enforce such agreement agaicisiparticipant.

Holders who wish to tender their old Notes andwtpse old Notes are not immediately available 2dpm(ho cannot deliver their old Notes,
this Letter of Transmittal or any other documeetguired hereby to the Exchange Agent on or befardekpiration Date or comply with
book-entry transfer procedures on a timely basistrtander their old Notes according to the guasghtielivery procedures set forth in the
prospectus. See "The Exchange Offer--GuaranteesddglProcedures.”
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Pursuant to such procedure: (1) such tender musigde by or through an Eligible Institution and ¢&)or before the Expiration Date, the
Exchange Agent must have received from the Eligid&itution either: (a) an Agent's Message witspect to guaranteed delivery or (b) a
properly completed and duly executed Notice of @aotzed Delivery (by facsimile transmission, ovehntigourier, mail or hand delivery)
setting forth the name and address of the Holdéneobld Notes, the certificate number or numbésioh old Notes and the principal amc

of old Notes tendered, stating that the tendeeisgomade thereby and guaranteeing that, withim Nlew York Stock Exchange trading days
after the date of signing of the Notice of Guaradt®elivery, this Letter of Transmittal (or facsienhereof) together with the certificate(s)
representing the old Notes and any other requicediments will be deposited by the Eligible Instantwith the Exchange Agent. Such
properly completed and executed Letter of Transntr facsimile hereof), as well as all other doemts required by this Letter of
Transmittal and the certificate(s) representingeaitlered old Notes in proper form for transferg@onfirmation of book-entry transfer of
such old Notes into the Exchange Agent's accouDT&t), must be received by the Exchange Agent wiflvie New York Stock Exchange
trading days after the date of signing of the Not€ Guaranteed Delivery, all in the manner progidethe prospectus under the caption "The
Exchange Offer--Guaranteed Delivery Proceduresy Balder who wishes to tender his or her old Nqessuant to the guaranteed delivery
procedures described above must ensure that tHeakge Agent receives the Notice of Guaranteed Bwsfikefore 5:00 p.m., New York Ci
time, on the Expiration Date. Upon request to tkehange Agent, a Notice of Guaranteed Delivery bellsent to Holders who wish to tender
their old Notes according to the guaranteed defipeocedures set forth above.

All questions as to the validity, form, eligibilifincluding time of receipt), acceptance of tendeskl Notes, and withdrawal of tendered old
Notes will be determined by the Company in its sbiéeretion, which determination will be final abihding. All tendering Holders, k
execution of this Letter of Transmittal (or facdienthereof), will waive any right to receive notiokthe acceptance of the old Notes for
exchange. The Company reserves the absolute dghject any and all old Notes not properly tendemeany old Notes the Company's
acceptance of which might, in the Company's judgroethe judgment of the Company's counsel, bewinla The Company also reserves
the right to waive any irregularities or conditiosfghe Exchange Offer as to particular old Nofidsee Company's interpretation of the terms
and conditions of the Exchange Offer (including itietructions in this Letter of Transmittal) wileldinal and binding on all parties. Unless
waived, any defects or irregularities in connectioth tenders of old Notes must be cured withinhstime as the Company will determine,
Neither the Company, the Exchange Agent nor angrgikrson will be under any duty to give notifioatiof defects or irregularities wi
respect to tenders of old Notes, nor will any @rthincur any liability for failure to give such ifatation. Tenders of old Notes, will not be
deemed to have been made until such defects gulesties have been cured to the Company's setigfaor waived. Any old Notes receiv
by the Exchange Agent that are not properly terdlarel as to which the defects or irregularitiesehiaet been cured or waived will be
returned by the Exchange Agent to the tenderinglétsl pursuant to the Company's determination, simgrserwise provided in this Letter of
Transmittal, as soon as practicable following tlpiEation Date. The Exchange Agent and has no fadyauties to the Holders with respect
to the Exchange Offer and is acting solely on tagidof directions of the Company.

3. INADEQUATE SPACE.

If the space provided is inadequate, the certéicatmbers and/or the number of old Notes shoulistesl on a separate signed schedule
attached hereto.

4. TENDER BY HOLDER.

Only a Holder of old Notes may tender such old Natethe Exchange Offer. Any beneficial owner af blotes who is not the registered
Holder and who wishes to tender should arrange suitth registered Holder to execute and deliverltaiter of Transmittal on such benefic
owner's
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behalf or must, before completing and executing thtter of Transmittal and delivering his or hit Notes, either make appropriate
arrangements to register ownership of the old Niotssich beneficial owner's name or obtain a pigmamplete bond power from the
registered Holder or properly endorsed certificagggesenting such old Notes.

5. PARTIAL TENDERS; WITHDRAWALS.

Tenders of old Notes will be accepted only in inéégnultiples of $1,000. If less than the entirapipal amount of any old Notes is tendered,
the tendering Holder should fill in the principahaunt tendered in the third column (B) of the basiteed "Description of 7 5/8% Notes due
June 9, 2003" above. The entire principal amournyfold Notes delivered to the Exchange Agentbalideemed to have been tendered
unless otherwise indicated. If the entire princigalount of all old Notes is not tendered, thenMddes for the principal amount of old Notes
not tendered and a certificate or certificatesespnting new Notes issued in exchange for any otégNaccepted will be sent to the Holder at
his or her registered address, unless a differddriess is provided in the "Special Delivery Instiarts” box above on this Letter of
Transmittal or unless tender is made through DTGmptly after the old Notes are accepted for exgkan

Except as otherwise provided herein, tenders ofNaitts may be withdrawn at any time before 5:00. pNew York City time, on the
Expiration Date. To withdraw a tender of old Noieshe Exchange Offer, a written notice (sent bysfaile transmission, mail or hand
delivery) of withdrawal must be received by the Exigge Agent at its address set forth herein b&@@ p.m., New York City time, on the
Expiration Date. Any such notice of withdrawal must

(1) specify the name of the person having depositedld Notes to be withdrawn (the "Depositor2); identify the old Notes to be withdra
(including the certificate number or numbers aridgipal amount of such old Notes, or, in the casel@ Notes transferred by book-entry
transfer, the name and number of the account at @@ credited); (3) be signed by the Depositdh@xssame manner as the original
signature on the Letter of Transmittal by whichrsotd Notes were tendered (including any requiigdature guarantees) or be accompanied
by documents of transfer sufficient to have thelzaxge Agent with respect to the old Notes registetransfer of such old Notes into the
name of the person withdrawing the tender; (4) péte name in which any such old Notes are todmgstered, if different from that of the
Depositor; and (5) state that the Depositor is erlving the election to have such old Notes terdiek## questions as to the validity, form
and eligibility (including time of receipt) of suctotices will be determined by the Company, whaostemhination will be final and binding «
all parties. Any old Notes so withdrawn will be desd not to have been validly tendered for purpo$éise Exchange Offer and no new
Notes will be issued with respect thereto unlessolld Notes so withdrawn are validly retenderedy Ald Notes which have been tende

but which are not accepted for exchange by the Gomwill be returned to the Holder thereof withoast to such Holder as soon as
practicable after withdrawal, rejection of tendetermination of the Exchange Offer. In the caseldfNotes tendered by book-entry transfer
into the Exchange Agent's account at DTC, the alteBl will be credited to an account with DTC spediby the Holder. Properly withdrawn
old Notes may be retendered by following one ofgglezedures described in the prospectus under Ekbkange Offer--Procedures for
Tendering Old 7 5/8% Notes" at any time beforeBERpiration Date.

6. SIGNATURES ON THE LETTER OF TRANSMITTAL; BOND R@ERS AND ENDORSEMENTS.

If this Letter of Transmittal (or facsimile heredd)signed by the registered Holder(s) of the otdes tendered hereby, the signature must
correspond with the name(s) as written on the édi¢be Old Note without alteration, enlargemenany change whatsoever. If any of the old
Notes tendered hereby are owned of record by twoaye joint owners, all such owners must sign tleter of Transmittal

13



If a number of old Notes registered in differentmes are tendered, it will be necessary to compd&ie,and submit as many copies of this
Letter of Transmittal as there are different regisbns of old Notes.

If this Letter of Transmittal (or facsimile hereds)signed by the registered Holder or Holders ¢wtierm, for the purposes described herein,
will include a bookentry transfer facility whose name appears on argigdisting as the owner of the old Notes) of dldtes tendered and t
certificate or certificates for new Notes issue@xchange therefor is to be issued (or any unteaderincipal amount of old Notes to be
reissued) to the registered Holder, then such Haided not and should not endorse any tendereNatlels, nor provide a separate bond
power. In any other case, such Holder must eithepqrly endorse the old Notes tendered or tranamibperly completed separate bond
power with this Letter of Transmittal with the sajares on the endorsement or bond power guarahteed Eligible Institution.

If this Letter of Transmittal (or facsimile heredg)signed by a person other than the registerddador Holders of any old Notes listed, such
old Notes must be endorsed or accompanied by apptefpond powers in each case signed as the nathe megistered Holder or Holders
appears on the old Notes.

If this Letter of Transmittal (or facsimile hereaf) any old Notes or bond powers are signed byedeass executors, administrators, guardians,
attorneys-in-fact, or officers of corporations ¢ers acting in a fiduciary or representative cé#pasuch persons should so indicate when
signing, and unless waived by the Company, evideatisfactory to the Company of their authoritt@@act must be submitted with this
Letter of Transmittal.

Endorsement on old Notes or signatures on bond sorgquired by this Instruction 6 must be guarahtgean Eligible Institution.
7. SPECIAL REGISTRATION AND DELIVERY INSTRUCTIONS.

Tendering Holders should indicate, in the appliedldx or boxes, the name and address to which raeshMr substitute old Notes for
principal amounts not tendered or not accepte@xochange are to be issued or sent, if differemhftioe name and address of the person
signing this Letter of Transmittal. In the casessiuance in a different name, the taxpayer ideatifbn or social security number of the per
named must also be indicated.

8. U.S. BACKUP TAX WITHHOLDING AND INTERNAL REVENUESERVICE FORM W-9.

Under the federal income tax laws, payments that lneamade by the Company on account of new Nosedpursuant to the Exchange
Offer may be subject to backup withholding at thte of [31%]. In order to avoid such backup witltiog, each tendering Holder should
complete and sign the Substitute Form W-9 includdtiis Letter of Transmittal and either (a) pravithe correct taxpayer identification
number ("TIN") and certify, under penalties of peyj, that the TIN provided is correct and thatt{ig Holder has not been notified by the
Internal Revenue Service (the "IRS") that the Holdesubject to backup withholding as a resultalufe to report all interest or dividends or
(2) the IRS has notified the Holder that the Holdemo longer subject to backup withholding; or ibdvide an adequate basis for exemption.
If the tendering Holder has not been issued a Hillzas applied for one, or intends to apply for ionthe near future, such Holder should
write "Applied For" in the space provided for thENTin Part | of the Substitute Form W-9, sign aradedthe Substitute Form W-9 and sign the
Certificate of Payee Awaiting Taxpayer IdentificatiNumber. If "Applied For" is written in Part hé Company (or the Exchange Agent
under the Indenture governing the new Notes) within

[31%] of payments made to the tendering Holderrduthe 60-day period following the date of the Silte Form W-9. If the Holder
furnishes the Exchange Agent or the Company wWati IN within 60 days after the date of the Substiftiorm W-9, the Company, the
Exchange Agent will remit such amounts retainednduthe 60-day period to the Holder and no furémounts will be retained or withheld
from payments made to the Holder thereafter. If,
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however, the Holder has not provided the Exchangenfor the Company with its TIN within such 60-gmeriod, the Company, the
Exchange Agent will remit such previously retairs@dounts to the IRS as backup withholding. In gdnéra Holder is an individual, the TI
is the social security number of such individubthe Exchange Agent or the Company are not praligi¢h the correct TIN, the Holder may
be subject to a $50 penalty imposed by the IRSta@eHolders (including, among others, all corpimmasg and certain foreign individuals) are
not subject to these backup withholding and repgntequirements. In order for a foreign individtmbualify as an exempt recipient, such
Holder must submit a statement (generally, IRS Féf8), signed under penalties of perjury, attestmthat individual's exempt status. For
further information concerning backup withholdimggdanstructions for completing the Substitute F&D (including how to obtain a
taxpayer identification number if you do not have@nd how to complete the Substitute Form W-&difNotes are registered in more than
one name), consult the enclosed Guidelines foiifi@ation of Taxpayer Identification Number on Stihge Form W-9. Failure to complete
the Substitute Form W-9 will not, by itself, causdd Notes to be deemed invalidly tendered, but negyire the Company, the Exchange
Agent to withhold [31%] of the amount of any payrsemade on account of new Notes. Backup withholdntpt an additional federal
income tax. Rather, the federal income tax liapitit a person subject to backup withholding willreduced by the amount of tax withheld. If
withholding results in an overpayment of taxessfamd may be obtained from the IRS.

9. TRANSFER TAXES.

Holders who tender their old Notes for exchangé mdgt be obligated to pay any transfer taxes imeation therewith. If, however,

certificates representing new Notes or old Notepfoncipal amounts not tendered or accepted foharge are to be delivered to, or are to be
registered in the name of, any person other thamagistered Holder of the old Notes tendered hygm@hif tendered old Notes are registered
in the name of a person other than the personrgighis Letter of Transmittal, or if a transfer i@xmposed for any reason other than the
exchange of old Notes pursuant to the Exchanger Qffen the amount of any such transfer taxes (vénéimposed on the registered Holder
or on any other persons) will be payable by theléeimg Holder. If satisfactory evidence of paymehsuch taxes or exemption therefrom is
not submitted with this Letter of Transmittal, #a@ount of such transfer taxes will be billed diletd such tendering Holder. See the
prospectus under "The Exchange Offer--Transfer $8xe

Except as provided in this Instruction 9, it wibtrbe necessary for transfer tax stamps to beeaffim the old Notes listed in this Letter of
Transmittal.

10. WAIVER OF CONDITIONS.

The Company reserves the right, in its sole digmmeto amend, waive or modify specified conditiamshe Exchange Offer in the case of any
old Notes tendered.

11. MUTILATED, LOST, STOLEN OR DESTROYED OLD NOTES.

Any tendering Holder whose old Notes have beenlatatl, lost, stolen or destroyed should contacEtkehange Agent at the address
indicated herein for further instructions.

12. REQUESTS FOR ASSISTANCE, COPIES.

Requests for assistance and requests for additbopéts of the prospectus or this Letter of Tramstininay be directed to the Exchange Ac
at the address specified in the prospectus. Holdegsalso contact their broker, dealer, commetmak, trust company or other nominee for
assistance concerning the Exchange Offer.
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(DO NOT WRITE IN SPACE BELOW)

CERTIFICATE SURRENDERED OLD NOTES TENDE RED OLD NOTES ACCEPTED

Received

Accepted by
Checked by

Delivery Prepared by
Checked by

Date
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TO BE COMPLETED BY ALL TENDERING HOLDERS
(SEE INSTRUCTION 5)

PAYOR'S NAME: BANK ONE TRUST COMPANY, N.A.

SUBSTITUTE PART | --Taxpayer Social Security Num ber
FORM W-9 Identi fication Number or
DEPARTMENT OF THE TREASURY INTERNAL ("TIN" ). Enter your TIN in Employer Identification Number
REVENUE SERVICE REQUEST FOR TAXPAYER the ap propriate box. For
IDENTIFICATION NUMBER AND CERTIFICATION indivi duals, this is your
Social Security Number
(SSN). For sole
propri etors, see the
Instru ctions in the
enclos ed Guidelines. For
other entities, it is your
Employ er |dentification
Number (EIN). If you do
not ha ve a number, see how
to get a TIN in the
enclos ed Guidelines.
PART | I--For Payees exempt for backup withholding. See Pa rt 1l of
instru ctions in the enclosed Guidelines. NOTE: If the acc ount is
in mor e than one name, see the chart on Page 2 of the enc losed
guidel ines on whose number to enter.
PART | 11--CERTIFICATION--UNDER PENALTIES OF PERJURY, | CE RTIFY
THAT:
(1) th e number shown on this form is my correct Taxpayer
Identi fication Number (or | am waiting for a number to be issued
to me) .
)1 am not subject to backup withholding because: (a) | am
exempt from backup withholding, or (b) | have not been no tified by
the In ternal Revenue Service (the "IRS") that | am subjec tto
backup withholding as a result of a failure to report all interest
or div idends, or (c) the IRS has notified me that | am no longer
subjec t to backup withholding.
Signat ure Date

CERTIFICATION INSTRUCTIONS--You must cross out itehrabove if you have been notified by the IRS ffmat are currently subject to
backup withholding because of underreporting irgtieoé dividends on your tax return. For real estatasactions, item 2 does not apply. For
mortgage interest paid, the acquisition or abandariraof secured property, cancellation of debt, Gouations to an individual retirement
arrangement (IRA), and general payments otherititenest and dividends, you are not required to #ig Certification, but you must provi
your correct TIN.

CERTIFICATION OF PAYEE AWAITING TAXPAYER IDENTIFICA  TION NUMBER

| certify, under penalties of perjury, that a Taygaldentification Number has not been issued tpand that | mailed or delivered an
application to receive a Taxpayer ldentificationnhber to the appropriate Internal Revenue ServiggeC®r Social Security Administration
Office (or | intend to mail or deliver an appliaatiin the near future). | understand that if | @6 provide a Taxpayer Identification Numbe|
the payor, [31%] of all payments made to me on actof the new Notes will be retained until | prd@ia Taxpayer Identification Number
within 60 days, such retained amounts will be readito the Internal Revenue Service as backup witliing and [31%] of all reportable
payments made to me thereafter will be withheld riemditted to the Internal Revenue Service untildvide a Taxpayer ldentification
Number.

17



Signature Date

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT IN BACKUP WITHHOLDING

OF [31%] OF ANY PAYMENTS MADE TO YOU ON ACCOUNT OFHE NEW NOTES. PLEASE REVIEW THE ENCLOSED
GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICAION NUMBER ON SUBSTITUTE FORM W3 FOR ADDITIONAL
DETAILS.
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OFFER TO EXCHANGE
QWEST CORPORATION

7 5/8% NOTES DUE JUNE 9, 2003 WHICH HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED FOR ANY AND ALL OUTSTANDING 7 5/8% NOTES
DUE JUNE 9, 2003

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME ON

, 2000, UNLESS EXTENDED. TENDERS OF 7 5/8% NOTESIBIUNE 9, 2003, MAY ONLY BE WITHDRAWN UNDER THE
CIRCUMSTANCES DESCRIBED IN THE PROSPECTUS AND THETTER OF TRANSMITTAL.

To Our Clients:

Enclosed for your consideration is a prospectusdia000 (the "prospectus”) and the related Left@ransmittal (the "Letter of
Transmittal"), relating to the offer (the "Exchar@ffer") of Qwest Corporation (the "Company") taceange up to $1,000,000,000 aggregate
principal amount of new 7 5/8% Notes due June B832&hich will be freely transferable (the "new Nst), for any and all outstanding 7
5/8% Notes due June 9, 2003, which have certamsfiea restrictions (the "old Notes"), upon the terand subject to the conditions described
in the prospectus and the related Letter of Trattamirhe Exchange Offer is intended to satisfytaiarobligations of the Company contained
in the Registration Rights Agreement dated , , betwthe Company and the initial purchasers of lthéotes.

This material is being forwarded to you as the fieiad owner of the old Notes carried by us for yaecount but not registered in your name.
A TENDER OF SUCH OLD NOTES MAY ONLY BE MADE BY US 8 THE HOLDER OF RECORD AND PURSUANT TO YOUR
INSTRUCTIONS.

Accordingly, we request instructions as to whetfar wish us to tender on your behalf the old Ndielsl by us for account, pursuant to the
terms and conditions set forth in the enclosedg@oisis and Letter of Transmittal.

Please forward your instructions to us as promgdlypossible in order to permit us to tender theNaltes on your behalf in accordance with
the provisions of the Exchange Offer. The Excha@ffer will expire at 5:00 p.m., New York City timen , 2000 (the "Expiration Date"),
unless extended by the Company. Any old Notes teddeursuant to the Exchange Offer may be withdrawamy time before 5:00 p.m.,
New York City time, on the Expiration Dal

Your attention is directed to the following:
1. The Exchange Offer is for any and all old Notes.

2. The Exchange Offer is subject to certain coadgiset forth in the prospectus in the sectionieagt "The Exchange Offer--Conditions of
the Exchange Offer."

3. The Exchange Offer expires at 5:00 p.m., NewkY@ity time, on the Expiration Date, unless extehtg the Company.

If you wish to have us tender your old Notes, pbess instruct us by completing, executing and réfigrto us the instruction form on the b
of this letter.

THE LETTER OF TRANSMITTAL IS FURNISHED TO YOU FOR I NFORMATION ONLY AND MAY
NOT BE USED DIRECTLY BY YOU TO TENDER OLD NOTES.
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INSTRUCTIONS WITH RESPECT TO THE EXCHANGE OFFER

The undersigned acknowledge(s) receipt of thisdethd the enclosed materials referred to thesdatting to the Exchange Offer made by the
Company with respect to the old Notes.

This will instruct you to tender the old Notes heldyou for the account of the undersigned, upahsrbject to terms and conditions set forth
in the prospectus and the related Letter of Trattami

Please tender the old Notes held by you for thewtcof the undersigned as indicated below:

A GGREGATE PRINCIPAL AMOUNT OF OLD NOTES

7 5/8% Notes due June 9, 2003

/| Please do not tender any old Notes held
by
you for the account of the undersigned.

Dated: , 2000 -

Signature(s)

Please print name(s) here

Address(es)

Area Code(s) and Telephone Number(s)

Tax Identification or Social Security No(s).

NONE OF THE OLD NOTES HELD BY US FOR YOUR ACCOUNTINAL BE TENDERED UNLESS WE RECEIVE WRITTEI
INSTRUCTIONS FROM YOU TO DO SO. UNLESS A SPECIFIONTRARY INSTRUCTION IS GIVEN IN THE SPACE PROVIDED,
YOUR SIGNATURE(S) HEREON SHALL CONSTITUTE AN INSTRUTION TO US TO TENDER ALL THE OLD NOTES HELD BY
US FOR YOUR ACCOUNT.
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OFFER TO EXCHANGE
QWEST CORPORATION
7 5/8% NOTES DUE JUNE 9, 2003
FOR ANY AND ALL
OUTSTANDING 7 5/8% NOTES DUE JUNE 9, 2003

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME ON

, 2000, UNLESS EXTENDED. TENDERS OF 7 5/8% NOTESIBIUNE 9, 2003 MAY ONLY BE WITHDRAWN UNDER THE
CIRCUMSTANCES DESCRIBED IN THE PROSPECTUS AND THETTER OF TRANSMITTAL.

To: Brokers, Dealers, Commercial Banks, Trust Compaies and Other Nominees:

Qwest Corporation (the "Company") hereby offerexohange (the "Exchange Offer"), upon and subgetti¢ terms and conditions set forth
in the prospectus dated , 2000 (the "prospectuslXfae enclosed Letter of Transmittal (the "LetETransmittal"), up to $1,000,000,000
aggregate principal amount of new 7 5/8% NotesJue 9, 2003, which will be freely transferables(thew Notes"), for any and all
outstanding 7 5/8% Notes due June 9, 2003, whigk bartain transfer restrictions (the "old Note$he Exchange Offer is intended to
satisfy certain obligations of the Company contdiimethe Registration Rights Agreement dated twben the Company and the initial
purchasers of the old Notes.

We are requesting that you contact your clientssioom you hold old Notes regarding the ExchangeOffor your information and for
forwarding to your clients for whom you hold old fée registered in your name or in the name of youninee, or who hold old Notes
registered in their own names, we are enclosinddi@ving documents:

1. prospectus dated , 2000;
2. The Letter of Transmittal for your use and fog tnformation of your clients;

3. A Notice of Guaranteed Delivery to be used tept the Exchange Offer if certificates for old B®are not immediately available or time
will not permit all required documents to reach fiimcipal exchange agent, Bank One Trust Compatipnal Association (the "Exchange
Agent") before the Expiration Date (as defined mdlor if the procedure for book-entry transfer cainime completed on a timely basis;

4. A form of letter which may be sent to your ctefor whose account you hold old Notes registémgur name or the name of your
nominee, with space provided for obtaining sucantk' instructions with regard to the Exchange ©Qffe

5. Guidelines for Certification of Taxpayer Ideitition Number on Substitute Form W-9; and
6. Return envelopes addressed to the Exchange Agyethie old Notes.

YOUR PROMPT ACTION IS REQUESTED. THE EXCHANGE OFFERLL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME, ON,
2000 (THE "EXPIRATION DATE"), UNLESS EXTENDED BY TH COMPANY. ANY OLD NOTES TENDERED PURSUANT TO THE
EXCHANGE OFFER MAY BE WITHDRAWN AT ANY TIME BEFORE5:00 P.M., NEW YORK CITY TIME, ON THE EXPIRATION
DATE.

To participate in the Exchange Offer, a duly exedwtnd properly completed Letter of Transmittalfémsimile thereof), with any required
signature guarantees and any other required dodspmaast be sent to the Exchange Agent and cextiEficrepresenting the old Notes mus
delivered to the Exchange Agent, all in accordamitle the instructions set forth in the Letter osmittal and the prospectus.
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If holders of old Notes wish to tender, but itisgracticable for them to forward their certificates old Notes before the expiration of the
Exchange Offer or to comply with the book-entrynsger procedures on a timely basis, a tender maffbeted by following the guaranteed
delivery procedures described in the prospectugsnfithe Exchange Offer--Guaranteed Delivery Prooeslli Any inquiries you may have
with respect to the Exchange Offer or requestsflitional copies of the enclosed materials shbaldirected to the Exchange Agent for the
old Notes, at its address and telephone numbefergieton the front of the Letter of Transmittal.

Very truly yours, Qwest Corporation

NOTHING HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL@NSTITUTE YOU OR ANY OTHER PERSON AS AN AGEN
OF THE COMPANY OR THE EXCHANGE AGENT, OR AUTHORIZEOU OR ANY OTHER PERSON TO USE ANY DOCUMENT
OR MAKE ANY STATEMENTS ON BEHALF OF ANY OF THEM WIH RESPECT TO THE EXCHANGE OFFER, EXCEPT FOR
STATEMENTS EXPRESSLY MADE IN THE PROSPECTUS OR THETTER OF TRANSMITTAL.

Enclosures
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NOTICE OF GUARANTEED DELIVERY
FOR
7 5/8% NOTES DUE JUNE 9, 2003
OF
QWEST CORPORATION

As set forth in the prospectus dated , 2000 (thesfpectus") of Qwest Corporation (the "Company'j anthe Letter of Transmittal (the
"Letter of Transmittal"), this form or a form substially equivalent to this form must be used toemt the Exchange Offer (as defined below)
if the certificates for the outstanding 7 5/8% Notieie June 9, 2003 (the "old Notes") of the Compamd/all other documents required by the
Letter of Transmittal cannot be delivered to theliange Agent (as defined below) by the expiratidthe Exchange Offer or compliance

with book-entry transfer procedures cannot be &ffiton a timely basis. Such form may be deliveretldnd or transmitted by facsimile
transmission, mail or overnight courier to the Exatpe Agent no later than the Expiration Date, andtrimclude a signature guarantee by an
eligible guarantor institution as set forth below.

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME ON

, 2000 (THE "EXPIRATION DATE"), UNLESS EXTENDED. THDERS OF 7 5/8% NOTES DUE JUNE 9, 2003 MAY ONLY BE
WITHDRAWN UNDER THE CIRCUMSTANCES DESCRIBED IN THEROSPECTUS AND THE LETTER OF TRANSMITTAL.

TO: BANK ONE TRUST COMPANY, NATIONAL ASSOCIATION (T HE PRINCIPAL "EXCHANGE AGENT")

BY MAIL: BY HAND, OVERNIGHT MAIL
OR COURIER:
BANK ONE TRUST COMPANY, NATIONAL ASSOCIATION BANK ONE TRUST COMPANY, NATIONAL ASSOCIATION
ATTENTION: EXCHANGES ATTENTION: EXCHANGES
GLOBAL CORPORATE TRUST SERVICES GLOBAL CORPORATE TRUST SERVICES
1 BANK ONE PLAZA, ONE NORTH STATE STREET,
MAIL SUITE 1L 1-0122 9(TH) FLOOR
CHICAGO, IL 60670-0122 CHICAGO, IL 60602
or or

BANK ONE TRUST COMPANY, NATIONAL ASSOCIATION BANK ONE TRUST COMPANY, NATIONAL ASSOCIATION

ATTENTION: EXCHANGES ATTENTION: EXCHANGES
GLOBAL CORPORATE TRUST SERVICES GLOBAL CORPORATE TRUST SERVICES
14 WALL STREET, 8(TH) FLOOR 14 WALL STREET, 8(TH) FLOOR
NEW YORK, NY 10005 NEW YORK, NY 10005
BY FACSIMILE: FOR INFORMATION OR CONFIRMATION
(312) 407-8853 BY TELEPHONE:
ATTENTION: EXCHANGES (800) 524-9472

DELIVERY OF THIS INSTRUMENT TO AN ADDRESS OR TRANSKSION TO A FACSIMILE NUMBER OTHER THAN AS SET
FORTH ABOVE DOES NOT CONSTITUTE A VALID DELIVERY. HE METHOD OF DELIVERY OF ALL DOCUMENTS,
INCLUDING CERTIFICATES, IS AT THE RISK OF THE HOLDE. IF DELIVERY IS BY MAIL, REGISTERED MAIL WITH RETURN
RECEIPT REQUESTED, PROPERLY INSURED, IS RECOMMENDHE®DU SHOULD READ THE INSTRUCTIONS
ACCOMPANYING THE LETTER OF TRANSMITTAL CAREFULLY BEEORE YOU COMPLETE THIS GUARANTEED DELIVERY.

This Notice of Guaranteed Delivery is not to beduiseguarantee signatures. If a signature on &teftTransmittal is required to be
guaranteed by an eligible guarantor institutionarrttie instructions thereto, such signature myse¢apin the applicable space provided on
the Letter of Transmittal for Guarantee of Signe(sy.
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Ladies and Gentlemen:

The undersigned acknowledges receipt of the prospend the related Letter of Transmittal whichctibes the Company's offer (the
"Exchange Offer") to exchange $1,000 in principabant of new 7 5/8% Notes due June 9, 2003 (the 'Metes") for each $1,000 in
principal amount of old Notes.

The undersigned hereby tenders to the Companygiiiegate principal amount of old Notes set forttolweon the terms and conditions set
forth in the prospectus and the related Letterrah$mittal pursuant to the guaranteed deliverygutaces set forth in "The Exchange Offer--
Guaranteed Delivery Procedures" section in thegaasis and the accompanying Letter of Transmittal.

The undersigned understands that no withdrawaltehder of old Notes may be made after 5:00 p.raw Nork City time, on the Expiration
Date. The undersigned understands that for a vathalrof a tender of old Notes to be effective, @tem notice of withdrawal that complies
with the requirements of the Exchange Offer mudtirbely received by the Exchange Agent at its aslspecified on the cover of this Not
of Guaranteed Delivery before 5:00 p.m., New Yoity @me, on the Expiration Date.

The undersigned understands that the exchangel dfaiks for new Notes pursuant to the Exchanger@filébe made only after timely
receipt by the Exchange Agent of (1) such old N¢dedook-entry confirmation of the transfer of Buald Notes into the Exchange Agent's
account at The Depository Trust Company ("DTC")J 2) a Letter of Transmittal (or facsimile therpwaith respect to such old Notes,
properly completed and duly executed, with any iregusignature guarantees, this Notice of Guaranbsdivery and any other documents
required by the Letter of Transmittal or a propargnsmitted Agent's Message. The term "Agent'sssigs’ means a message transmitted by
DTC to, and received by, the Exchange Agent anahify part of the confirmation of a book-entry triamrswhich states that DTC has
received an express acknowledgment from a partitipeD TC tendering the old Notes and that sucliigipant has received the Letter of
Transmittal and agrees to be bound by the terntiseof etter of Transmittal and the Company may exd@uch agreement against such
participant.

All authority conferred or agreed to be conferrgdhis Notice of Guaranteed Delivery will not bdemited by, and will survive, the death or
incapacity of the undersigned, and every obligatibthe undersigned under this Notice of Guarani2elivery will be binding on the heirs,
executors, administrators, trustees in bankrugteysonal and legal representatives, successorasaighs of the undersigned.
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PLEASE COMPLETE

Ifo Id Notes will be delivered by book-entry
tran sfer at DTC, insert Depository Account
Principal Amount of old Notes Tendered: No.:

Certificate No.(s) of old Notes (if
available):

PLEASE SIGN AND PRINT NAME(S) AND ADDRESS(ES)

Signature(s) of Registered Holder(s) or

Authorized Signatory: Name (s) of Registered Holder(s)
Date: Addr ess(es):
Area Code and Telephone No.:

This Notice of Guaranteed Delivery must be signgdhle registered holder(s) of old Notes exactljtaétheir) name(s) appear on certificates
for old Notes or on a security position listingthe owner of old Notes, or by person(s) authorizeldecome registered holder(s) by
endorsements and documents transmitted with thie®&lof Guaranteed Delivery. If signature is byustee, executor, administrator,
guardian, attorney-in-fact, officer or other persating in a fiduciary or representative capaatych person must provide the following
information.

Name(s):

Capacity:

Address(es):

DO NOT SEND OLD NOTES WITH THIS FORM. OLD NOTES SKHOD BE SENT TO THE EXCHANGE AGENT TOGETHER WITH
A PROPERLY COMPLETED AND DULY EXECUTED LETTER OF TANSMITTAL.
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GUARANTEE
(NOT TO BE USED FOR SIGNATURE GUARANTEE)

The undersigned, a member firm of a registerednatisecurities exchange or of the National Assimriaof Securities Dealers, Inc. or a
commercial bank or trust company having an offica correspondent in the United States, or otherars"eligible guarantor institution”
within the meaning of Rule 17Ad-15 under the SemsiExchange Act of 1934, as amended (the "Exah&uag’), hereby (1) represents that
each holder of old Notes on whose behalf this teigeeing made "own(s)" the old Notes covered Inereithin the meaning of Rule 13d-3
under the Exchange Act; (2) represents that suateteof old Notes complies with Rule 14e-4 of theliange Act; and

(3) guarantees that, within five New York Stock Bange trading days after the date of signing oNb#ce of Guaranteed Delivery, a
properly completed and duly executed Letter of $naittal (or a facsimile thereof), together withtifiarates representing the old Notes
covered hereby in proper form for transfer (or aondtion of the book-entry transfer of such old &ointo the Exchange Agent's account at
DTC, pursuant to the procedure for book-entry ti@nset forth in the prospectus) and required dantswill be deposited by the
undersigned with the Exchange Agent.

The undersigned acknowledges that it must delivelLitter of Transmittal and old Notes tenderealeto the Exchange Agent within the
time period set forth above and the failure to desuld result in financial loss to the undersigned

Name of Firm

Address

Area Code and Telephone No:

Authorized Signature

Title

Name:

(Please Type or Print)

Dated:

PLEASE DO NOT SEND CERTIFICATES FOR OLD NOTES WITH THIS FORM. CERTIFICATES FOR OLD NOTES SHOULD
ONLY BE SENT WITH YOUR LETTER OF TRANSMITTAL.
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICA TION
NUMBER ON SUBSTITUTE FORM W -9

GUIDELINES FOR DETERMINING THE PROPER IDENTIFICATI®ONUMBER TO GIVE THE PAYER.--Social Security numisdrave
nine digits separated by two hyphens: i.e., 00@000. Employer identification numbers have nindtdigeparated by only one hyphen: i.e.,
00-0000000. The table below will help determinenbenber to give the payer.

GIVE THE SOCIAL S ECURITY
FOR THIS TYPE OF ACCOUNT: NUMBER OF:

1. Anindividual's account  The individual

2. Two or more individuals  The actual owner of the
(joint account) account or, if co mbined
funds, the first
individual on the

account(1)
3. Husband and wife (joint  The actual owner of the
account) account or, if jo int

funds, the first
individual on the
account(1)

4. Custodian accountofa  The minor(2)
minor (Uniform Gift to

Minors Act)
5. Adult and minor (joint  The adult or, if the minor
account) is the only contr ibutor,
the minor(1)
6. Accountin the name of  The ward, minor, or
guardian or committee for incompetent perso n(3)

a designated ward, minor,
or incompetent person

7. (a) The usual revocable The grantor-trust ee(l)
savings trust account
(grantor is also
trustee)

(b) So-called trust The actual owner( 1)
account that is not a

legal or valid trust

under State law

8. Sole proprietorship The owner(4)

account
GIVE THE EMPLOYER
IDENTIFICATION
FOR THIS TYPE OF ACCOUNT: NUMBER OF:
9. A valid trust, estate, or The legal entity (Do not
pension trust furnish the ident ifying
number of the per sonal
representative or trustee
unless the legal entity
itself is not des ignated
in the account ti tle.)(5)
10. Corporate account The corporation

11. Religious, charitable, or The organization
educational organization
account

12. Partnership account held The partnership
in the name of the
business

13. Association, club, or The organization
other tax-exempt
organization

14. A broker or registered  The broker or nom inee



nominee

15. Account with the The public entity
Department of Agriculture
in the name of a public
entity (such as a State or
local government, school
district, or prison) that
receives agricultural
program payments

(2) List first and circle the name of the persoroaé number you furnish.

(2) Circle the minor's name and furnish the minsosial security number.

(3) Circle the ward's, minor's or incompetent paisaame and furnish such person's social seaqurityber.

(4) Show the name of the owner.

(5) List first and circle the name of the legalkstrestate, or pension trust.

NOTE: If no name is circled when there is more tbaa name, the number will be considered to bedhtte first name listec
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICA TION
NUMBER ON SUBSTITUTE FORM W -9

PAGE 2
OBTAINING A NUMBER

If you don't have a taxpayer identification numbeyou don't know your number, obtain Form SS-5pligation for a Social Security
Number Card (for individuals), or Form -4, Application for Employer Identification Numb@or businesses and all other entities), at the
local office of the Social Security Administrationthe Internal Revenue Service and apply for alverm

PAYEES EXEMPT FROM BACKUP WITHHOLDING

Payees specifically exempted from backup withh@din ALL payments include the following (Sectiofierences are to the Internal Reve
Code):

- A corporation.

- A financial institution.

- An organization exempt from tax under section(&plor an individual retirement plan, or a cusaébdiccount under Section 403(b)(7).
- The United States or any agency or instrumegttiigreof.

- A State, the District of Columbia, a possessibthe United States, or any subdivision or instrotabty thereof.
- A foreign government, a political subdivisionaforeign government, or any agency or instruménttidereof.
- An international organization or any agency,nstiumentality thereof.

- A registered dealer in securities or commoditeggstered in the U.S. or a possession of the U.S.

- A real estate investment trust.

- A common trust fund operated by a bank undei@e&4(a).

- An exempt charitable remainder trust, or a noerept trust described in section 4947(a)(1).

- An entity registered at all times under the It Company Act of 1940.

- A foreign central bank of issue.

Payments of dividends and patronage dividends eo¢iglly subject to backup withholding include tbkowing:
- Payments to nonresident aliens subject to witihglunder section 1441.

- Payments to partnerships not engaged in a trabdesiness in the U.S. and which have at leashoneesident partner.
- Payments of patronage dividends where the antegeived is not paid in money.

- Payments made by certain foreign organizations.

- Payments made to a nominee.

Payments of interest not generally subject to bastithholding include the following:

- Payments of interest on obligations issued bjviddals.

NOTE: You may be subject to backup withholdinghitinterest is $600 or more and is paid in thesewf the payer's trade or business
you have not provided your correct taxpayer idé@tfon number to the paye



- Payments of tax-exempt interest (including exeinfarest dividends under section 852).

- Payments described in section 6049(b)(5) to reddeat aliens.

- Payments on tax-free government bonds underosetti51.

- Payments made by certain foreign organizations.

- Payments made to a nominee.

Exempt payees described above should file a Sutestfiorm W-9 to avoid possible erroneous backuphwiding.

FILE THIS FORM WITH THE PAYER, FURNISH YOUR TAXPAYR IDENTIFICATION NUMBER, WRITE "EXEMPT" ON THE
FACE OF THE FORM, SIGN AND DATE THE FORM AND RETURN TO THE PAYER.

Certain payments other than interest, dividendd,patronage dividends, that are not subject tain&ion reporting are also not subject to
backup withholding. For details, see sections 66041A(a), 6042, 6044, 6045, 6049, 6050A, and 6Q%0N the regulations under those
sections.

PRIVACY ACT NOTICE. Section 6109 requires most pents of dividend, interest, or other paymentgit@ taxpayer identification
numbers to payers who must report the paymen®$o The IRS uses the numbers for identificatiorppses and to help verify the accuracy
of tax returns. Payers must be given the numbegethen or not recipients are required to file arietarn. Payers must generally withhold 3
of taxable interest, dividend, and certain othgmpants to a payee who does not furnish a taxpagettification number to a payer. Certain
penalties may also apply.

PENALTIES

(1) PENALTY FOR FAILURE TO FURNISH TAXPAYER IDENTIFECATION NUMBER.--If you fail to furnish your taxpayer identificati
number to a payer, you are subject to a penal§b0ffor each such failure unless your failure is thureasonable cause and not to willful
neglect.

(2) FAILURE TO REPORT CERTAIN DIVIDEND AND INTERESPAYMENTS.--If you fail to include any portion ohancludible
payment for interest, dividends or patronage divitiein gross income, such failure is strong evidasfmegligence. If negligence is shown,
you will be subject to a penalty of 20% on any joriof an underpayment attributable to that fail

(3) CIVIL PENALTY FOR FALSE INFORMATION WITH RESPET TO WITHHOLDING.--If you make a false statementhvno
reasonable basis which results in no impositiobaakup withholding, you are subject to a penalt$%0.

(4) CRIMINAL PENALTY FOR FALSIFYING INFORMATION.--WilIfully falsifying certifications or affirmationsnay subject you to
criminal penalties including fines and/or impriscemt

FOR ADDITIONAL INFORMATION CONTACT YOUR TAX CONSULT ANT OR THE INTERNAL REVENUE SERVICE.
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October 11, 2000

Qwest Corporation
1801 California Street
Denver, Colorado 80202

RE: REGISTRATION STATEMENT ON FORM S-4
Ladies and Gentlemen:

We have acted as special counsel to Qwest CorporatiColorado corporation (the "Company"), in aation with the preparation and filil
by the Company with the Securities and Exchanger@ission (the "Commission") of a Registration Stagatron Form St (the "Registratio
Statement”) under the Securities Act of 1933, asratad (the "Securities Act"), with respect to thgistration by the Company of
$1,000,000,000 aggregate principal amount of B&8% Notes due June 9, 2003 (the "new Notes").Rémistration Statement also relates to
the offer by the Company to exchange the new Nuoteall of its outstanding $1,000,000,000 aggreguaiecipal amount of 7 5/8% Notes due
June 9, 2003 (the "old Notes"), previously issuerspant to the Purchase Agreement, dated Juné8, (Bt "Purchase Agreement"), and
filed as an exhibit to the Registration Statem&he new Notes will be issued pursuant to the terhike Registration Rights Agreement,
dated as of June 5, 2000, between the Companyhariditial purchasers party thereto (the "RegigiraRights Agreement") and filed as an
exhibit to the Registration Statement and purst@ah Indenture, dated October 15, 1999, betwes€tmpany and Bank One Trust
Company, National Association, as trustee (theéirdre").

In our capacity as such counsel, we have examirigohals or copies of those corporate and othesndxand documents we considered
appropriate. We have assumed the genuinenesssifjiatitures, the authenticity of all documents sttleohto us as originals and the
conformity with originals of all documents submiétt® us as copies.

On the basis of such examination, our reliance uperassumptions in this opinion and our considaraif those questions of law we
considered relevant, and subject to the limitatiamd qualifications in this opinion, we are of ti@nion that the new Notes, when duly
executed and authenticated in the manner conteedpiiathe Indenture and issued and delivered ihaxge for the old Notes as
contemplated in the Prospectus will be legallydraind binding



Qwest Corporation, October 11, 2000 - Page 2

obligations of the Company, enforceable againsQbmpany in accordance with their terms, excephag be limited by bankruptcy,
insolvency, reorganization, moratorium or similaw relating to or affecting creditors' rights getig (including, without limitation,
fraudulent conveyance laws), and by general priesipf equity including, without limitation, condspf materiality, reasonableness, good
faith and fair dealing and the possible unavaiigbdf specific performance or injunctive relieggardless of whether considered in a
proceeding in equity or at law.

The law covered by this opinion is limited to thregent federal law of the United States, the pitda@nof the State of New York and the
present General Corporation Law of the State oaldate. We express no opinion as to the laws ob#imgr jurisdiction and no opinion
regarding the statutes, administrative decisianiest regulations or requirements of any countynicipality, subdivision or local authority of
any jurisdiction.

With respect to matters of Colorado law, we argingl upon the opinion of Holme Roberts & Owen Lidajed the date hereof, a copy of
which has been delivered to you. We are relyingwugech opinion without independent verificationrtrod.

We hereby consent to the filing of this opinioridetas an exhibit to the Registration Statementtartde reference to this Firm in the
Prospectus constituting a part of the Registrafitaiement under the caption "Legal Matters."

Respectfully submitted,

/s/ O'MELVENY & MYERS LLP



October 11, 2000

To: Qwest Corporation
1801 California Street
Denver, Colorado 80202

Re: QWEST CORPORATION: REGISTRATION RIGHTS AGREEMEN T AND EXCHANGE
OFFER

Ladies and Gentlemen:

We have acted as special counsel with respecettaths of the State of Colorado to Qwest Corponatiormerly known as U S WEST
Communications, Inc.), a Colorado corporation (®MPANY"), in connection with the Registration Rig Agreement, dated as of June 5,
2000, among Lehman Brothers Inc., Merrill Lynch &.CMerrill Lynch, Pierce, Fenner & Smith Incorpted, Banc of America Securities
LLC, J.P. Morgan Securities Inc., Banc One Capitafkets, Inc., Commerzbank Capital Markets Corporat~irst Union Securities, Inc.,
McDonald Investments Inc., A KeyCorp Company, RB@nhinion Securities Corporation, U.S. Bancorp Pifafray Inc., Wells Fargo Bank
and The Williams Capital Group, L.P. (collectivelige "INITIAL PURCHASERS") and the Company (the "RESTRATION RIGHTS
AGREEMENT"), which provides for an offer to exchan@ihe "EXCHANGE OFFER") up to $1,000,000,000 aggte principal amount of
the 7 5/8% Notes due 2003 purchased by the Ifttiathasers pursuant to the Purchase Agreemend, dlate 5, 2000, among Lehman
Brothers Inc., Merrill Lynch & Co., Merrill LynctRierce, Fenner & Smith Incorporated, Banc of AnmeBecurities LLC and J.P. Morgan
Securities Inc., as representatives of the InRiaichasers, and the Company (the "PURCHASE AGREEMENRh a transaction exempt frc
the registration requirements of the Securities@#d933, as amended (the "SECURITIES ACT"), fonre5/8% Notes due 2003 to be
registered under the Securities Act (the "NEW NOTES&I in accordance with the terms of the Registn Rights Agreement. Capitalized
terms used but not defined herein shall have thgerdive meanings ascribed thereto in the Regmtr&ights Agreemen



Qwest Corporation
October 11, 2000
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MATERIAL EXAMINED
In connection with this opinion, we have examineel following documents:
i. A copy of the Registration Rights Agreement.

ii. Photocopies of the applicable board resolutiohthe Company pertaining to the Exchange Offer thie issuance and sale of the New
Notes, certified as being complete, true and coiyg@n officer of the Company (the "BOARD RESOLIDNS").

iii. Certificate issued by the Colorado Secretargtate, dated as of September 29, 2000, relatitiget due organization and good standing of
the Company in the State of Colorado.

In addition, we have examined originals or photéesf such other corporate documents and recdritiee Company, certificates of public
officials relating to the Company and certificaté®fficers of the Company as we have deemed napeas a basis for the opinions expre:
herein. As to all factual matters material to tipgn@ns expressed herein, we have (with your pesimisand without any independent
investigation) relied upon, and assumed the acguaad completeness of, such certificates and catpaecords.

ASSUMPTIONS
In connection with this opinion, we have, with yaansent and without investigation or independenification, assumed the following:

a. All signatures are genuine, all documents astfiiments submitted to us as originals are authenti all documents and instruments
submitted to us as photocopies, telecopies orrfalesi conform to the original documents and inseuts.

b. All documents we have reviewed are enforceabsecordance with their respective terms agairspéities theretc



Qwest Corporation
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OPINION
Based solely upon the foregoing and subject t@timements, qualifications and other matters sehfoerein, we are of the opinion that:

1. The Company is a corporation duly incorporased is validly existing and in good standing, urither laws of the State of Colorado, with
corporate power to consummate the Exchange Offacdordance with the terms of the Registration Rigtgreement.

2. The consummation of the Exchange Offer by then@any in accordance with the terms of the RegistrdRights Agreement has been d
authorized by all necessary corporate action op#neof the Company, and the New Notes, when dubcuted by authorized officers of the
Company as set forth in the Board Resolutions ameivmduly executed and authenticated in the marorgemplated in the Indenture, shall
duly executed by the Company.

COMMENTS AND QUALIFICATIONS

A. AT&T DIVESTITURE. We express no opinion on thmpact on the opinions contained herein of anyadttan or ruling relating to the
divestiture by American Telephone and Telegraph amg of ownership of its operating telephone corgzan

B. EXISTENCE AND GOOD STANDING. The opinions expsesl herein with respect to the due incorporatigistence and good standing
of the Company are based solely upon the good istgueértificate reviewed by us and described inNtagerial Examined section above.

C. FCC/PUC MATTERS. We express no opinion with ezsfio matters relating to the Federal Communioatidommission or any state
public utilities commission or similar authorityrfthe Company, including without limitation whetrary consents or approvals are required
to be obtained from any such enti



Qwest Corporation
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D. FACTUAL MATTERS. As to various questions of faelevant to this opinion we have relied, withaudépendent investigation, upon the
certificates of officers of the Company.

E. LAW LIMITATIONS. All the opinions expressed hémneare limited to the substantive laws of the Stdt€olorado.

F. NON-PARTICIPATION IN NEGOTIATIONS. We have noaicipated in negotiation of the Registration RggAgreement, the Purchase
Agreement or the transactions contemplated thergdoyhave we participated in the preparation of démguments or filings with respect to
Exchange Offer, including without limitation, arggistration statements or related prospectusesydmants or supplements relating thereto.
Our undertaking has been limited to a review offtren and content of the Registration Rights Agreatrio the extent we deem appropriate
to render the opinions expressed herein. We haveeni@wed any other agreement or been informezhgfother understanding and we offer
no opinion as to the effect of any such other agese or understanding on the opinions expressearhai/ithout limiting the generality of

the foregoing, we express no opinion herein witpeet to the legal, valid and binding nature afherenforceability of the New Notes, with
respect to which we understand that you have redeaMegal opinion from O'Melveny & Myers LLP, datine date hereof.

The opinions expressed herein are rendered a ofate hereof. We do not undertake to advise yonatfers that come to our attention
subsequent to the date hereof and that may affeaiginions expressed herein, including withoutthtion, future changes in applicable law.
This letter is our opinion as to certain legal dosions as specifically set forth herein and isarad should not be deemed to be a
representation or opinion as to any factual matfene opinions expressed herein may be relied opbnby the addressees hereof in
connection with the Exchange Offer; provided thafi€@veny & Myers LLP may rely on this opinion withspect to Colorado law for the
purposes of delivering its legal opinion dateddha&e hereof in connection with the Exchange Offée opinions expressed herein may nc
quoted in whole or in part or otherwise used oemefd to in connection with any other transactiand may not be furnished to or filed with
any governmental agency or other person or eniityowt the prior written consent of this firm; pided that we consent
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the filing by the Company of this opinion as aniekito the Registration Statement on Form S-4 (REGISTRATION STATEMENT") to
be filed contemporaneously herewith with the Se@siand Exchange Commission in connection withgkehange Offer, and we further
consent to the use of our name under the captiegal Opinions" in the Prospectus forming a pathefRegistration Statement.

Very truly yours,

/sl HOLME ROBERTS & OWEN LLP



October 11, 2000

Qwest Corporation
1801 California Street
Denver, Colorado 80202

RE: CERTAIN UNITED STATES FEDERAL INCOME TAX MATTER S
Dear Ladies and Gentlemen:

We have acted as special tax counsel to Qwest @aiipo, a Colorado corporation (the "COMPANY"),dannection with the preparation of
the Company's Registration Statement on Form 8ed, With the Securities and Exchange Commissiateuithe Securities Act of 1933, as
amended (the "SECURITIES ACT"), on October 11, 2(#¥0thereafter amended to the date hereof anthemgeaith all exhibits thereto, the
"REGISTRATION STATEMENT"), relating to the offer ijhe Company to exchange up to $1,000,000,000 ggtgerincipal amount of its
new 7 5/8% Notes due June 3, 2003 (the "SECURIT)E&ich have been registered under the Secu#iiesfor a like principal amount of
its outstanding 7 5/8% Notes due June 3, 2003, whéve not been so registered (the "EXCHANGE OFFERSu have requested our
opinion regarding certain United States federabime tax matters in connection with the ExchangeiOfapitalized terms used but not
otherwise defined herein shall have the meaningigasd to such terms in the Registration Statement.

In formulating our opinion herein we have reviewkd Registration Statement and such certificagzgrds, and other documents as we have
deemed necessary or appropriate as a basis fopthien set forth below. In conducting such reviewpurposes of rendering our opinion
have not conducted an independent investigati@angfof the facts set forth in the Registration &tant, certificates, or any other docume
records, or certificates, and have, consequerglgd upon the Company's representations thanfoennation presented in such documents,
records, or certificates or otherwise furnishedg@ccurately represent and completely describmattrial facts relevant to our opinion
herein, and upon the authenticity of documents $nto us as originals or certified copies, theumacy of copies, the genuineness of all
signatures and the legal capacity of all natures@es. No facts have come to our attention, howekiat would cause us to question the
accuracy and completeness of such facts or docsnreatmaterial way
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Additionally, in rendering our opinion herein wevieaassumed that the Exchange Offer or any othesdions described in or contemplated
by any of the aforementioned documents have bewiilldte consummated in accordance with the opeeadbcuments relating to such
transactions.

The opinion set forth in this letter is based devant provisions of the Internal Revenue Code3#6al as amended (the "CODE"), Treasury
Regulations thereunder (including proposed and ¢earg Treasury Regulations), and interpretationthefforegoing as expressed in court
decisions, administrative determinations, and ¢ggslative history as of the date hereof. Thesgipians and interpretations are subject to
change, which may or may not be retroactive inagffdnat might result in modifications of our ogni Our opinion is not binding on the
Internal Revenue Service or on the courts, andefbre, provides no guarantee or certainty asgolt® In addition, our opinion is based on
certain factual representations and assumptioritied herein. Any change occurring after the diateof in, or a variation from, any of the
foregoing bases for our opinion could affect thaatosion expressed below.

On the basis of the foregoing, our reliance up@nabssumptions in this opinion and our consideragfdhose questions of law we considered
relevant, and subject to the limitations and gigifons in this opinion, we are of the opiniontttiee statements made in the Registration
Statement under the caption "CERTAIN U.S. FEDERAXTCONSIDERATIONS" insofar as such statements purfmsummarize certain
federal income tax laws of the United States oallegnclusions with respect thereto, constituteiadummary of the principal United States
federal tax consequences of the purchase, owneasliplisposition of the Securities.

We hereby consent to the filing of this opinioraaisexhibit to the Registration Statement. We atstsent to the references to O'Melveny &
Myers LLP under the caption "Legal Matters" in fRegistration Statement.

This opinion is expressly limited to the mattersfeeth above and we render no opinion, whetheintgylication or otherwise, as to any other
matter relating to the Company or to any investntle@itein, or under any other law. We assume na@atidin to update or supplement this
opinion to reflect any facts or circumstances Hrége after the date of this opinion and come toatiention, or any future changes in law.

Respectfully submitted,

/s/ O'MELVENY & MYERS LLP



Income before taxes

Interest expense (net of amounts capitalized)
Interest factor on rentals (1/3)...................

Earnings available for fixed charges...............

Interest expense......

Interest factor on rentals (1/3)...................

Fixed charges..........

Ratio of earnings to fixed charges.................

EXHIBIT 12

QWEST CORPORATION
RATIO OF EARNINGS TO FIXED CHARGES
(IN MILLIONS)

Year Ended December 31,

1999 1998 1997 1996 1

403 386 374 414
78 56 67 54

$394 $ 445 3
78 56 67 54

591 555 5.33 4.95

Six Months
Ended June 30,

995 2000 1999
917 $1,335 $1,218
386 244 187

60 46 39
, 363 $1,625 $1,444
426 $ 272 $ 202

60 46 39
486 $ 318 $ 241
4.86 5.99 5.11



EXHIBIT 23(A)
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby cansehe incorporation by reference in this Qwestration (formerly U S WEST
Communications, Inc.) (the "Company") RegistratRiatement on Form &-of our report dated January 26, 2000, on thealmtzed balanc
sheets of the Company as of December 31, 1999288| &nd the related consolidated statements ofie¢ stockholder's equity and cash
flows for each of the three years in the periodeghbecember 31, 1999, included in the Company'smHAd-K dated March 3, 2000 and to all
references to our Firm included in this Registrat&iatement.

ARTHUR ANDERSEN LLP
Denver, Colorado,

October 11, 200(
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FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY
OF A TRUSTEE PURSUANT TO SECTION 305(b)(2) __
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ITEM 1. GENERAL INFORMATION. FURNISH THE FOLLOWING INFORMATION AS TO
THE TRUSTEE:

(a) NAME AND ADDRESS OF EACH EXAMINING OR SUPERVISIG AUTHORITY TO WHICH IT IS SUBJECT.

Comptroller of Currency, Washington, D.C.; Fed&aposit Insurance Corporation, Washington, D.Ce Bbard of Governors of the
Federal Reserve System, Washington D.C.

(b) WHETHER IT IS AUTHORIZED TO EXERCISE CORPORATERUST POWERS.
The trustee is authorized to exercise corporate frowers.

ITEM 2. AFFILIATIONS WITH THE OBLIGOR. IF THE OBLIG = OR IS AN AFFILIATE
OF THE TRUSTEE, DESCRIBE EACH SUCH AFFILIATION.

No such affiliation exists with the truste

ITEM 16. LIST OF EXHIBITS. LIST BELOW ALL EXHIBITS  FILED AS A PART OF
THIS STATEMENT OF ELIGIBILITY.

1. A copy of the articles of association of thestee now in effect.

2. A copy of the certificate of authority of the$tee to commence business.
3. A copy of the authorization of the trustee tereise corporate trust powers.
4. A copy of the existing by-laws of the trustee.

5. Not Applicable.

6. The consent of the trustee required by Sectr{l® of the Act



7. A copy of the latest report of condition of thaestee published pursuant to law or the requireésehits supervising or examining author
8. Not Applicable.

9. Not Applicable.

Pursuant to the requirements of the Trust Indenfuteof 1939, as amended, the trustee, Bank Onst Tdampany, National Association, a
national banking association organized and existimger the laws of the United States of America, didly caused this Statement of

Eligibility to be signed on its behalf by the unsigned, thereunto duly authorized, all in the @ityChicago and State of lllinois, on the 25th
day of September, 2000.

BANK ONE TRUST COMPANY, NATIONAL ASSOCIATION,
TRUSTEE

BY /s/ STEVEN M. WAGNER

STEVEN M. WAGNER
DIRECTOR



EXHIBIT 1

A COPY OF THE ARTICLES OF ASSOCIATION OF THE
TRUSTEE NOW IN EFFECT

AMENDED AND RESTATED
ARTICLES OF ASSOCIATION
OF
BANK ONE TRUST COMPANY, NATIONAL ASSOCIATION

FIRST. The title of this Association shall be BANDNE TRUST COMPANY, National Association.
SECOND. The main office of the Association shaliméhe City of Columbus, County of Franklin, StafeOhio.

The business of the Association will be limitedhe fiduciary powers and the support of activitiesdental to the exercise of those powers.
The Association will not expand or alter its buss®eyond that stated in this article without thermpproval of the Comptroller of the
Currency.

THIRD. The Board of Directors of this Associatidmai consist of not less than five nor more thaanty{ive persons, the exact number tc
fixed and determined from time to time by resolntaf a majority of the full Board of Directors oy besolution of a majority of the
shareholders at any annual or special meetingdhdtach director shall own common or preferredlstaf the Association, or of a holding
company owning the Association, with an aggregate fair market or equity value of not less thar080, as of either

(i) the date of purchase, (ii) the date the petsmrame a director, or (iii) the date of that pelsamost recent election to the Board of
Directors, whichever is more recent. Any combinaid common or preferred stock of the Associatiohading company may be used.

Any vacancy in the Board of Directors may be fillgdaction of a majority of the remaining directbetween meetings of shareholders. The
Board of Directors may not increase the numbelireictbrs between meetings of shareholders to a pumbich: (1) exceeds by more than
two the number of directors last elected by shddshie where the number was 15 or less; or (2) elscbg more than four the number of
directors last elected by shareholders where the#beuwas 16 or more, but in no event shall the rarmbdirectors exceed 25.

Terms of directors, including directors selecteéiitwacancies, shall expire at the next regulaeating of shareholders at which directors are
elected, unless the directors resign or are reméroed office.

Despite the expiration of a director's term, tirectior shall continue to serve until his or hercassor is elected and qualifies or until there
decrease in the number of directors and his opbsition is eliminatec



Honorary or advisory members of the Board of Dimextwithout voting power or power of final decisim matters concerning the business
of the Association, may be appointed by resolutiba majority of the full Board of Directors, or bgsolution of shareholders at any annual
or special meeting. Honorary or advisory direcsirall not be counted to determine the number efctlirs of the Association or the presence
of a quorum in connection with any board actiorg ahall not be required to own qualifying shares.

FOURTH. There shall be an annual meeting of theetrdders to elect directors and transact whatetler business may be brought before
the meeting. It shall be held at the main officey other convenient place the Board of Direcitoay designate, on the day of each year
specified therefor in the Bylaws or, if that daljifan a legal holiday in the state in which thesdaation is located, on the next following
banking day. If no election is held on the day dix®# in the event of a legal holiday on the follagibanking day, an election may be held on
any subsequent day within 60 days of the day filete designated by the Board of Directors ahéfdirectors fail to fix the day, by
shareholders representing two-thirds of the shaseed and outstanding. In all cases at least {1 aldvance notice of the meeting shall be
given to the shareholders by first class mail.

In all elections of directors, the number of vot@agh common shareholder may cast will be deternmbgedultiplying the number of shares
such shareholder owns by the number of directobetelected. Those votes may be cumulated andarassingle candidate or may be
distributed among two or more candidates in themaaselected by the shareholder. On all other gquessteach common shareholder shall be
entitled to one vote for each share of stock hgldurh shareholder. If the issuance of preferrecksivith voting rights has been authorized
by a vote of shareholders owning a majority of¢bhenmon stock of the association, preferred shadensiwill have cumulative voting rights
and will be included within the same class as comstwareholders, for purposes of elections of dirsct

A director may resign at any time by deliveringtéem notice to the Board of Directors, its chaigmer, or to the Association, which
resignation shall be effective when the noticegkvered unless the notice specifies a later affeaate.

A director may be removed by shareholders at ainteealled to remove him or her, when notice ofieeting stating that the purpose or
one of the purposes is to remove him or her isigeml; if there is a failure to fulfill one of théfiamative requirements for qualification, or f
cause, provided, however, that a director may eaemoved if the number of votes sufficient to elém or her under cumulative voting is
voted against his or her removal.

FIFTH. The authorized amount of capital stock @ thssociation shall be eighty thousand share®ofraon stock of the par value of ten
dollars ($10.00) each; but said capital stock maynbreased or decreased from time to time, acegrai the provisions of the laws of the
United States.

No holder of shares of the capital stock of anglaf the Association shall have any preemptiviereferential right of subscription to a
shares of any class of stock of the Associatiorethdr now or hereafter authorized, or to any okibga convertible into stock of the
Association, issued or sold, nor any right of suipsion to any thereof other than such, if anyttesBoard of Directors, in its discretion, may
from time to time



determine and at such price as the Board of Direetay from time to time fix. Unless otherwise dfied in the Articles of Association or
required by law,

(1) all matters requiring shareholder action, idahg amendments to the Articles of Association, hingsapproved by shareholders owning a
majority voting interest in the outstanding votistgck, and (2) each shareholder shall be entitlethé vote per share.

Unless otherwise specified in the Articles of Asation or required by law, all shares of votingctshall be voted together as a class on any
matters requiring shareholder approval. If a prepasmendment would affect two or more classesr@ssim the same or a substantially
similar way, all the classes or series so affentedt vote together as a single voting group orptbposed amendment.

Shares of the same class or series may be isswedigdslend on a pro rata basis and without comattn. Shares of another class or series
may be issued as share dividends in respect @fsa olr series of stock if approved by a majoritthefvotes entitled to be cast by the class or
series to be issued unless there are no outstasdargs of the class or series to be issued. Uotkeswise provided by the Board of
Directors, the record date for determining sharééis entitled to a share dividend shall be the dtegdBoard of Directors authorizes the share
dividend.

Unless otherwise provided in the Bylaws, the reaat® for determining shareholders entitled toaeotif and to vote at any meeting is the
close of business on the day before the first eaanailed or otherwise sent to the shareholgeosjded that in no event may a record date
be more than 70 days before the meeting.

If a shareholder is entitled to fractional sharesspant to preemptive rights, a stock dividend setidation or merger, reverse stock split or
otherwise, the Association may: (a) issue fractighares or; (b) in lieu of the issuance of fratéibshares, issue script or warrants entitling
the holder to receive a full share upon surrendegimough script or warrants to equal a full share;

(c) if there is an established and active markéhénAssociation's stock, make reasonable arrangsme provide the shareholder with an
opportunity to realize a fair price through saldtad fraction, or purchase of the additional fractiequired for a full share; (d) remit the cash
equivalent of the fraction to the shareholder;e)rsgll full shares representing all the fractiahpublic auction or to the highest bidder after
having solicited and received sealed bids froneast three licensed stock brokers, and distrith&gtoceeds pro rata to shareholders who
otherwise would be entitled to the fractional skafiéhe holder of a fractional share is entitleéxercise the rights for shareholder, including
the right to vote, to receive dividends, and tdipgrate in the assets of the Association uponidigtion, in proportion to the fractional intere
The holder of script or warrants is not entitlecatty of these rights unless the script or warrargdicitly provide for such rights. The script
warrants may be subject to such additional conaitias:

(1) that the script or warrants will become voith@t exchanged for full shares before a specifegd;cand (2) that the shares for which the
script or warrants are exchangeable may be sdltkatption of the Association and the proceeds masgtriptholders



The Association, at any time and from time to timay authorize and issue debt obligations, whethant subordinated, without the
approval of the shareholders. Obligations clag$iie debt, whether or not subordinated, which neaigéued by the Association without the
approval of shareholders, do not carry voting gt any issue, including an increase or decreagiaggregate number of the securitie!
the exchange or reclassification of all or pars@€urities into securities of another class oreseri

SIXTH. The Board of Directors shall appoint ondtefmembers president of this Association, andaftiess members chairperson of the bc
and shall have the power to appoint one or more piesidents, a secretary who shall keep minutdseadirectors' and shareholders' meel
and be responsible for authenticating the recofdlseoAssociation, and such other officers and eyges as may be required to transact the
business of this Association. A duly appointeda&fimay appoint one or more officers or assistéittaws if authorized by the Board of
Directors in accordance with the Bylaws. The Baafr®irectors shall have the power to:

(1) Define the duties of the officers, employees] agents of the Association.
(2) Delegate the performance of its duties, butthetresponsibility for its duties, to the officeesnployees, and agents of the Association.

(3) Fix the compensation and enter into employneentracts with its officers and employees uponarable terms and conditions consistent
with applicable law.

(4) Dismiss officers and employees.
(5) Require bonds from officers and employees arfiktthe penalty thereof.
(6) Ratify written policies authorized by the Asmdion's management or committees of the board.

(7) Regulate the manner in which any increase oredese of the capital of the Association shall laglen provided that nothing herein shall
restrict the power of shareholders to increasesorahse the capital of the association in accosdaith law, and nothing shall raise or lower
from two-thirds the percentage for shareholder epgirto increase or reduce the capital.

(8) Manage and administer the business and aff&itse Association.

(9) Adopt initial Bylaws, not inconsistent with laov the Articles of Association, for managing thesimess and regulating the affairs of the
Association.

(10) Amend or repeal Bylaws, except to the exteat the Articles of Association reserve this powewhole or in part to shareholders.
(11) Make contracts.

(12) Generally perform all acts that are legalddoard of Directors to perforr



SEVENTH. The Board of Directors shall have the poteechange the location of the main office of tAisociation to any other place within
the limits of the City of Columbus, State of Ohidgthout the approval of the shareholders; and dtalk the power to change the location of
the main office of this Association to any otheaiqe outside the limits of the City of Columbus,t&taf Ohio, but not more than thirty miles
beyond such limits, with the affirmative vote ofstholders owning two-thirds of the stock of thes@dation, subject to receipt of a
certificate of approval from the Comptroller of tBearrency. The Board of Directors shall have theguoto establish or change the locatiol
any branch or branches of the Association to ahgrdbcation permitted under applicable law withthé approval of the shareholders,
subject to approval by the Office of the Comptnotiéthe Currency. The Board of Directors shall ééve power to establish or change the
location of any nonbranch office or facility of thasociation without the approval of the sharehade

EIGHTH. The corporate existence of this Associasball continue until termination according to the's of the United States.

NINTH. The Board of Directors of this Associatiar,any shareholders owning, in the aggregate,asstthan 20 percent of the stock of
Association, may call a special meeting of shamdsl at any time. Unless otherwise provided byBylaws or the laws of the United States,
or waived by shareholders, a notice of the tima¢g| and purpose of every annual and special ngeettithe shareholders shall be given by
first-class mail, postage prepaid, mailed at l&@stand no more than 60, days prior to the datbefmeeting to each shareholder of record at
his/her address as shown upon the books of thiscletfon. Unless otherwise provided by the Bylaarsy action requiring approval of
shareholders must be effected at a duly calledarorspecial meeting.

TENTH. The Association shall provide indemnificatias set forth below:

Every person who is or was a Director, officer mpéoyee of the Association or of any other corporatvhich he served as a Director, offi

or employee at the request of the Association asgbdis regularly assigned duties may be inderadiby the Association in accordance v
the provisions of this Article against all liabyli{iincluding, without limitation, judgments, finggsenalties, and settlements) and all reasonable
expenses (including, without limitation, attornefg®s and investigative expenses) that may beriedwr paid by him in connection with any
claim, action, suit or proceeding, whether civiiinal or administrative (all referred to hereafie this Article as "Claims") or in connection
with any appeal relating thereto in which he magdme involved as a party or otherwise or with whHiehmay be threatened by reason of his
being or having been a Director, officer or empkopé the Association or such other corporatiorhyoreason of any action taken or omitted
by him in his capacity as such Director, officereonployee, whether or not he continues to be stuttieaime such liability or expenses are
incurred; PROVIDED that nothing contained in thigiéle shall be construed to permit indemnificatafrany such person who is adjudged
guilty of, or liable for, willful misconduct, groggeglect of duty or criminal acts, unless, at theetsuch indemnification is sought, such
indemnification in such instance is permissibleemapplicable law and regulations, including pui®@ rulings of the Comptroller of the
Currency or other appropria



supervisory or regulatory authority; and PROVIDEDHTHER that there shall be no indemnification ofdgtors, officers, or employees
against expenses, penalties, or other paymenter@ttin an administrative proceeding or actionifattd by an appropriate regulatory age
which proceeding or action results in a final ordssessing civil money penalties or requiring aféitive action by an individual or
individuals in the form of payments to the Assadociat

Every person who may be indemnified under the gions of this Article and who has been wholly sgsé& on the merits with respect to
any Claim shall be entitled to indemnification dsight. Except as provided in the preceding seceeany indemnification under this Article
shall be at the sole discretion of the Board oEBtiors and shall be made only if the Board of Daoecor the Executive Committee acting |
guorum consisting of Directors who are not partiesuch Claim shall find or if independent legaliesel (who may be the regular counsel of
the Association) selected by the Board of DirectarExecutive Committee whether or not a disintergjuorum exists shall render their
opinion that in view of all of the circumstancesitsurrounding the Claim, such indemnificationgsitable and in the best interests of the
Association. Among the circumstances to be takendonsideration in arriving at such a finding pirgon is the existence or non-existence
of a contract of insurance or indemnity under wtiteh Association would be wholly or partially reimsed for such indemnification, but the
existence or non-existence of such insurance isheosole circumstance to be considered nor dhadl wholly determinative of whether such
indemnification shall be made. In addition to s€ioding or opinion, no indemnification under thistisle shall be made unless the Board of
Directors or the Executive Committee acting by argm consisting of Directors who are not partiesuoh Claim shall find or if independent
legal counsel (who may be the regular counsel®ftbsociation) selected by the Board of DirectarExecutive Committee whether or not a
disinterested quorum exists shall render theiriopithat the Directors, officer or employee actedood faith in what he reasonably believed
to be the best interests of the Association or sitlelr corporation and further in the case of amyioal action or proceeding, that the
Director, officer or employee reasonably believesidonduct to be lawful. Determination of any Cldignjudgment adverse to a Director,
officer or employee by settlement with or withowduEt approval or conviction upon a plea of guiltyod NOLO CONTENDERE or its
equivalent shall not create a presumption thatradbr, officer or employee failed to meet the deads of conduct set forth in this Article.
Expenses incurred with respect to any Claim magdvanced by the Association prior to the final d&pon thereof upon receipt of an
undertaking satisfactory to the Association by mbehalf of the recipient to repay such amountasieis ultimately determined that he is
entitled to indemnification under this Article.

The rights of indemnification provided in this Adfé shall be in addition to any rights to which dbiyector, officer or employee may
otherwise be entitled by contract or as a mattéawf Every person who shall act as a Directoiiceffor employee of this Association shall
be conclusively presumed to be doing so in reliamma the right of indemnification provided forthms Article.



ELEVENTH. These Articles of Association may be aueh at any regular or special meeting of the slwddels by the affirmative vote of
the holders of a majority of the stock of this Agstion, unless the vote of the holders of a greateount of stock is required by law, and in
that case by the vote of the holders of such great@unt. The Association's Board of Directors megypose one or more amendments to the

Articles of Association for submission to the sladers.



EXHIBIT 2

A COPY OF THE CERTIFICATE OF AUTHORITY OF THE
TRUSTEE TO COMMENCE BUSINESS

CERTIFICATE
I, John D. Hawke, Jr., Comptroller of the Currenty,hereby certify that:

1. The Comptroller of the Currency, pursuant toiBed Statutes 324, et seq., as amended, 12 U.Se€Csdq., as amended, has possession,
custody and control of all records pertaining t® ¢hartering of all National Banking Associations.

2. "Bank One Trust Company, National Associati€@glumbus, Ohio, (Charter No. 16235) is a NationahBEng Association formed under
the laws of the United States and is authorizeckthreder to transact the business of banking oddke of this Certificate.

IN TESTIMONY WHEREOF, | have hereunto
subscribed my name and caused my seal of
office to be affixed to these presents at the
Treasury Department in the City of
Washington and District of Columbia, this
19th day of April, 2000.

/sl John D. Hawke, Jr.

Comptroller of the Currency



EXHIBIT 3

A COPY OF THE AUTHORIZATION OF THE TRUSTEE
TO EXERCISE CORPORATE TRUST POWERS

CERTIFICATE
I, John D. Hawke, Jr., Comptroller of the Currenty,hereby certify that:

1. The Comptroller of the Currency, pursuant toiBed Statutes 324, et seq., as amended, 12 U.Se€Csdq., as amended, has possession,
custody and control of all records pertaining t® ¢hartering of all National Banking Associations.

2. "Bank One Trust Company, National Associatid@@glumbus, Ohio, (Charter No. 16235) was grantedeuthe hand and seal of the
Comptroller, the right to act in all fiduciary cajitées authorized under the provisions of the AoCongress approved September 28, 196.
Stat. 668, 12 U.S.C. 92a, and that the authorityranted remains in full force and effect on theed# this Certificate.

IN TESTIMONY WHEREOF, | have hereunto
subscribed my name and caused my seal of
office to be affixed to these presents at the
Treasury Department in the City of
Washington and District of Columbia, this
19th day of April, 2000.

/sl John D. Hawke, Jr.

Comptroller of the Currency



EXHIBIT 4
A COPY OF THE EXISTING BY-LAWS OF THE TRUSTEE

BANK ONE TRUST COMPANY, National Association
BY-LAWS

ARTICLE |
MEETINGS OF SHAREHOLDERS

SECTION 1.01. ANNUAL MEETING. The regular annual etieg of the shareholders of the Bank for the @eoof Directors and for the
transaction of such business as may properly cafadthe meeting shall be held at its main offaregther convenient place duly authori

by the Board of Directors, on the same day uporclwhny regular or special Board meeting is helchfemd including the first Monday of
January to, and including, the fourth Monday of fe@ly of each year, or on the next succeeding banttay, if the day fixed falls on a legal
holiday. If from any cause, an election of Direst@ not made on the day fixed for the regular mgadf the shareholders or, in the event of a
legal holiday, on the next succeeding banking tfayyBoard of Directors shall order the electiobécheld on some subsequent day, as soon
thereafter as practicable, according to the promisiof law; and notice thereof shall be given mtanner herein provided for the annual
meeting. Notice of such annual meeting shall bemivy or under the direction of the Secretary ushsther officer as may be designated by
the Chief Executive Officer, by firstlass mail, postage prepaid, to all shareholdersauird of the Bank at their respective addressahiaw!
upon the books of the Bank mailed not less thardésts prior to the date fixed for such meeting.

SECTION 1.02. SPECIAL MEETINGS. A special meetirfghe shareholders of the Bank may be called attiamg by the Board of Directa

or by any three or more shareholders owning, iratigregate, not less than ten percent of the stbitle Bank. Notice of any special meeting
of the shareholders called by the Board of Dirextetating the time, place and purpose of the mgeshall be given by or under the direction
of the Secretary, or such other officer as is desdied by the Chief Executive Officer, by fidass mail, postage prepaid, to all shareholde
record of the Bank at their respective addresssb@sn upon the books of the Bank mailed not lleas ten days prior to the date fixed for
such meeting. Any special meeting of shareholdeai be conducted and its proceedings recordeldemtanner prescribed in these By-Laws
for annual meetings of shareholde



SECTION 1.03. SECRETARY OF MEETING OF SHAREHOLDER®e Board of Directors may designate a persorettine secretary of

the meeting of shareholders. In the absence oésiding officer, as designated by these By-LawsBbard of Directors may designate a
person to act as the presiding officer. In the etles Board of Directors fails to designate a persopreside at a meeting of shareholders and
a secretary of such meeting, the shareholdersmireseepresented shall elect a person to presidegerson to serve as secretary of the
meeting. The secretary of the meeting of sharehslsleall cause the returns made by the judgesofieh and other proceedings to be
recorded in the minute books of the Bank. The piagiofficer shall notify the Directors-elect ofetin election and to meet forthwith for the
organization of the new Board of Directors. The m@s of the meeting shall be signed by the pregidificer and the secretary designatec
the meeting.

SECTION 1.04. JUDGES OF ELECTION. The Board of Bicgs may appoint as many as three shareholdées jiedges of the election,

who shall hold and conduct the same, and who sifédl; the election has been held, notify, in wgtover their signatures, the secretary o
meeting of shareholders of the result thereof aachmes of the Directors elected; provided, howekat upon failure for any reason of any
judge or judges of election, so appointed by the®ors, to serve, the presiding officer of the timgeshall appoint other shareholders or tl
proxies to fill the vacancies. The judges of elattiat the request of the chairman of the meesihgll act as tellers of any other vote by ballot
taken at such meeting, and shall notify, in writtngr their signature, the secretary of the Bodidicectors of the result thereof.

SECTION 1.05. PROXIES. In all elections of Directpeach shareholder of record, who is qualifiedote under the provisions of Federal
Law, shall have the right to vote the number ofreb@f record in such shareholder's name for aympearsons as there are Directors to be
elected, or to cumulate such shares as providdeegral Law. In deciding all other questions attings of shareholders, each shareholder
shall be entitled to one vote on each share okstbcecord in such shareholder's name. Shareholday vote by proxy duly authorized in
writing. All proxies used at the annual meetinglisba secured for that meeting only, or any adjouent thereof, and shall be dated, if not
dated by the shareholder, as of the date of thepethereof. No officer or employee of this Bankyract as proxy.

SECTION 1.06. QUORUM. Holders of record of a méajodf the shares of the capital stock of the Baatigible to be voted, present either in
person or by proxy, shall constitute a quorum fier transaction of business at any meeting of sbiters, but shareholders present at any
meeting and constituting less than a quorum mathowt further notice, adjourn the meeting from titndime until a quorum is obtained. A
majority of the votes cast shall decide every qaastr matter submitted to the shareholders atraegting, unless otherwise provided by law
or by the Articles of Association.

ARTICLE II
DIRECTORS

SECTION 2.01. QUALIFICATIONS. Each Director shalive the qualifications prescribed by law. No persiected as a Director may
exercise any of the powers of office until suchedior has taken the oath of such office.

SECTION 2.02. VACANCIES. Directors of the Bank dHadld office for one year or until their successare elected and qualified. Any
vacancy in the Board shall be filled



appointment of the remaining Directors, and anyeE&lior so appointed shall hold office until the nebetction.

SECTION 2.03. ORGANIZATION MEETING. The Directorteeted by the shareholders shall meet for orgapizatf the new Board of
Directors at the time and place fixed by the priegidfficer of the annual meeting. If at the tinmeefl for such meeting there is no quorum
present, the Directors in attendance may adjowm fime to time until a quorum is obtained. A majoof the number of Directors elected
the shareholders shall constitute a quorum fotrdmesaction of business.

SECTION 2.04. REGULAR MEETINGS. The regular meesirg the Board of Directors shall be held at suatedtime and place as the
Board may previously designate, or should the Béaitdo so designate, at such date, time and pdaabe Chairman of the Board, Chief
Executive Officer, or President may fix. Wheneveuarum is not present, the Directors in attendahed! adjourn the meeting to a time not
later than the date fixed by the By-Laws for thgtreeicceeding regular meeting of the Board. Membeétise Board of Directors may
participate in such meetings through use of confegdelephone or similar communications equipmsmtong as all members participating
such meetings can hear one another.

SECTION 2.05. SPECIAL MEETINGS. Special meetingshaf Board of Directors shall be held at the chthe Chairman of the Board,
Chief Executive Officer, or President, or at thquest of two or more Directors. Any special meetimagy be held at such place and at such
time as may be fixed in the call. Written or oratine shall be given to each Director not latenttie day next preceding the day on whict
special meeting is to be held, which notice mayha/ed in writing. The presence of a Director ay ameeting of the Board of Directors shall
be deemed a waiver of notice thereof by such DiredWhenever a quorum is not present, the Diredtoastendance shall adjourn the special
meeting from day to day until a quorum is obtaifddmbers of the Board of Directors may particigateuch meetings through use of
conference telephone or similar communicationspgent, so long as all members participating in suektings can hear one another.

SECTION 2.06. QUORUM. A majority of the Directorsadl constitute a quorum at any meeting, exceptgtaerwise provided by law; but
a lesser number may adjourn any meeting, from twrtgme, and the meeting may be held, as adjourn@Hout further notice. When,
however, less than a quorum as herein definedatdefist one-third and not less than two of tha@iged number of Directors are present at
a meeting of the Directors, business of the Bank beatransacted and matters before the Board apgrovdisapproved by the unanimous
vote of the Directors present.

SECTION 2.07. COMPENSATION. Each member of the BazrDirectors shall receive such fees for attewdaat Board and Board
committee meetings and such fees for service agegtDr, irrespective of meeting attendance, asftione to time are fixed by resolution of
the Board; provided, however, that payment hereusigiall not be made to a Director for meetingsnattel and/or Board service which are
not for the Bank's sol



benefit and which are concurrent and duplicativéawieetings attended or Board service for an afélof the Bank for which the Director
receives payment; and provided further that feesureler shall not be paid in the case of any Dareictthe regular employment of the Bank
or of one of its affiliates. Each member of the BRbaf Directors, whether or not such Director ighe regular employment of the Bank or of
one of its affiliates, shall be reimbursed for gb@xpenses incident to attendance at Board andiBmenmittee meetings.

SECTION 2.08. EXECUTIVE COMMITTEE. There may betargling committee of the Board of Directors knowsrtlze Executive
Committee which shall possess and exercise, wreeBdard is not in session, all the powers of tharBdahat may lawfully be delegated. The
Executive Committee shall consist of at least tflBeard members, one of whom shall be the ChairnidimeoBoard, Chief Executive Officer
or the President. The other members of the Exez@dmmittee shall be appointed by the Chairmah@Board, the Chief Executive Offic
or the President, with the approval of the Boandl who shall continue as members of the Executive@ittee until their successors are
appointed, provided, however, that any member@ftkecutive Committee may be removed by the Bopath @ majority vote thereof at any
regular or special meeting of the Board. The ChairnChief Executive Officer, or President shalldihy vacancy in the Executive Commit
by the appointment of another Director, subjedhtapproval of the Board of Directors. The Exaeittommittee shall meet at the call of
Chairman, Chief Executive Officer, or Presidenainy two members thereof at such time or times dackpas may be designated. In the e
of the absence of any member or members of theuixecCommittee, the presiding member may appomeaber or members of the Boi
to fill the place or places of such absent membenembers to serve during such absence. Two mernb#re Executive Committee shall
constitute a quorum. When neither the ChairmameBoard, the Chief Executive Officer, nor Prestdee present, the Executive Commil
shall appoint a presiding officer. The Executiven@aittee shall report its proceedings and the adt&en by it to the Board of Directors.

SECTION 2.09. OTHER COMMITTEES. The Board of Dimrst may appoint such special committees from tiortinte as are in its
judgment necessary in the interest of the B.

ARTICLE Il
OFFICERS, MANAGEMENT STAFF AND EMPLOYEES

SECTION 3.01. OFFICERS AND MANAGEMENT STAFF.

(a) The executive officers of the Bank shall indwdChairman of the Board, Chief Executive Offié&esident, Chief Financial Officer,
Secretary, Security Officer, and may include onenore Senior Managing Directors or Managing Direstd he Chairman of the Board,

Chief Executive Officer, President, any Senior Mging Director, any Managing Director, Chief FinaaddDfficer, Secretary, and Security
Officer shall be elected by the Board. The Chairmiihe Board, Chief Executive Officer, and thedident shall be elected by the Board
from their own number. Such officers as the Bodrallslect from their own number shall hold offitem the date of their election as offic
until the organization meeting of the Board of Rim's following the next annual meeting of shardbdd, provided, however, that such
officers may be relieved of their duties at anyetiby action of the Board of Directors, in which ewall the powers incident to their office
shall immediately terminate. The Chairman of theulp Chief Executive Officer, or the President bpedside at all meetings of shareholders
and meetings of the Board of Directc



(b) The management staff of the Bank shall incloffieers elected by the Board, officers appointgdhe Chairman of the Board, the Chief
Executive Officer, the President, any Senior Mangddirector, any Managing Director, the Chief Fio@h Officer, and such other persons in
the employment of the Bank who, pursuant to autlation by a duly authorized officer of the Bankifpem management functions and have
management responsibilities. Any two or more offiogay be held by the same person except that sompshall hold the office of Chairman
of the Board, Chief Executive Officer and/or Presiland at the same time also hold the office of&ary.

(c) Except as provided in the case of the electigdeos who are members of the Board, all officensl employees, whether elected or
appointed, shall hold office at the pleasure ofBbard. Except as otherwise limited by law or thBgd_aws, the Board assigns to the
Chairman of the Board, the Chief Executive Offidag President, any Senior Managing Director, amnadjing Director, the Chief Financial
Officer, and/or each of their respective desigribesauthority to control all personnel, includingaed and appointed officers and employees
of the Bank, to employ or direct the employmenswth officers and employees as he or she may deeessary, including the fixing of
salaries and the dismissal of such officers and@yeps at pleasure, and to define and prescribduties and responsibilities of all officers
and employees of the Bank, subject to such futihmtations and directions as he or she may frametito time deem appropriate.

(d) The Chairman of the Board, the Chief Execu@fficer, the President, any Senior Managing Direcaoy Managing Director, the Chief
Financial Officer, and any other officer of the Bato the extent that such officer is authorizeaviiting by the Chairman of the Board, the
Chief Executive Officer, the President, any SeM@naging Director, any Managing Director, or thaeZlrinancial Officer may appoint
persons other than officers who are in employméttie@Bank to serve in management positions ammimection therewith, the appointing
officer may assign such title, salary, respongibgiand functions as are deemed appropriate,gedyhowever, that nothing contained herein
shall be construed as placing any limitation onatthority of the Chairman of the Board, the Cligécutive Officer, the President, any
Senior Managing Director, any Managing Directorttar Chief Financial Officer as provided in thislasther sections of these By-Laws.

(e) The Senior Managing Directors and the Managimgctors of the Bank shall have general and a@iwhority over the management of
business of the Bank, shall see that all orderg@salutions of the Board of Directors are cariigd effect, and shall do or cause to be done
all things necessary or proper to carry on theriass of the Bank in accordance with provisionsppliaable law and regulations. Each Se
Managing Director and Managing Director shall perfall duties incident to his or her office and Iswther and further duties, as may from
time to time be required by the Chief Executivei€#f, the President, the Board of Directors, orghareholders. The specification of
authority in these By-Laws wherever and to whomeranted shall not be construed to limit in any rmarthe general powers of delegation
granted to a Senior Managing Director or a Manadiirgctor in conducting the business of the Bankhie absence of a Senior Managing
Director or a Managing Director, such officer aslésignated by the Senior Managing Director oiMlamaging Director shall be vested with
all the powers and perform all the duties of thei@eManaging Director or the Managing Directordefined by these E-Laws.



(f) Each Managing Director who is assigned oversajtone or more trust service offices shall appaimanagement committee known as
Investment Management and Trust Committee congistirthe Managing Director of the trust serviceadé and at least three other members
who shall be capable and experienced officerseB#nk appointed from time to time by the Manadiigector and who shall continue as
members of the Investment Management and Trust Goesnuntil their successors are appointed, prakitiewever, that any member of the
Investment Management and Trust Committee mayeved by the Managing Director as provided in #rid other sections of these By-
Laws. The Managing Director shall fill any vacanaythe Investment Management and Trust Committeth®yappointment of another
capable and experienced officer of the Bank. Eaghdtment Management and Trust Committee shall ateztch date, time and place as the
Managing Director shall fix. In the event of thesahce of any member or members of the InvestmenalyEment and Trust Committee, the
Managing Director may, in his or her discretionpaipt another officer of the Bank to fill the plaseplaces of such absent member or
members to serve during such absence. A majorigach Investment Management and Trust Committdecghrestitute a quorum. Each
Investment Management and Trust Committee shaly caut the policies of the Bank, as adopted byBbard of Directors, which shall be
formulated and executed in accordance with Stadd-adleral Law, Regulations of the Comptroller & @urrency, and sound fiduciary
principles. In carrying out the policies of the Bapach Investment Management and Trust Commitberieby authorized to establish
management teams whose duties and responsibditekbe specifically set forth in the policiestioé Bank. Each such management team
shall report such proceedings and the actions tdiexeby to the Investment Management and Trustrlitiee. Each Managing Director st
then report such proceedings and the actions thlezaby to the Board of Directors.

SECTION 3.02. POWERS AND DUTIES OF MANAGEMENT STAHFursuant to the fiduciary powers granted to B@ak under the
provisions of Federal Law and Regulations of thenBwoller of the Currency, the Chairman of the Rhdhe Chief Executive Officer, the
President, the Senior Managing Directors, the MampBirectors, the Chief Financial Officer, and skewofficers so designated and authorized
by the Chairman of the Board, the Chief Executif&c@r, the President, the Senior Managing Diresttinie Managing Directors, or the Chief
Financial Officer are authorized for and on beloélthe Bank, and to the extent permitted by lawmgike loans and discounts; to purchase or
acquire drafts, notes, stocks, bonds, and otherisies for investment of funds held by the Bartkekecute and purchase acceptances; to
appoint, empower and direct all necessary agentatarneys; to sign and give any notice requiceble given; to demand payment and/or to
declare due for any default any debt or obligatiae or payable to the Bank upon demand or auttibtizbe declared due; to foreclose any
mortgages; to exercise any option, privilege octéa to forfeit, terminate, extend or renew argsie; to authorize and direct any proceedings
for the collection of any money or for the enforearhof any right or obligation; to adjust, setttelaompromise all claims of every kind and
description in favor of or against the Bank, andjitee receipts, releases and discharges thereftigrirow money and in connection therewith
to make, execute and deliver notes, bonds or etfidences of indebtedness; to pledge or hypotherstsecurities or any stocks, bonds,
notes or any property real or personal held or a@imethe Bank, or to rediscount any notes or otiidigations held or owned by the Bank,
whenever in his or her judgment it is reasonablyeseary for the operation of the Bank; and in fndhce of and in addition to the powers
hereinabove set forth to do all such acts andk®e & such proceedings as in his or her judgmentacessary and incidental to the operation
of the Bank.

SECTION 3.03. SECRETARY. The Secretary or suchrotfficers as may be designated by the Chief Exee@fficer shall have
supervision and control of the records of the B



and, subject to the direction of the Chief Execut®fficer, shall undertake other duties and fumdiasually performed by a corporate
secretary. Other officers may be designated byst#uretary as Assistant Secretary to perform thieslof the Secretary.

SECTION 3.04. EXECUTION OF DOCUMENTS. Any membertloé Bank's management staff or any employee oB#mk designated as
an officer on the Bank's payroll system is heretmparized for and on behalf of the Bank to seligis, lease, mortgage, transfer, deliver and
convey any real or personal property, includingsbaf stock, bonds, notes, certificates of indétéss (including the assignment and
redemption of registered United States obligati@ms) all other forms of intangible property nowhereafter owned by or standing in the
name of the Bank, or its nominee, or held by thekBas collateral security, or standing in the nafine Bank, or its nominee, in any
fiduciary capacity or in the name of any princif@m whom this Bank may now or hereafter be actindar a power of attorney or as agent,
and to execute and deliver such partial releases &my discharges or assignments of mortgagessaighanents or surrender of insurance
policies, deeds, contracts, assignments or oth@rpar documents as may be appropriate in theragtances now or hereafter held by the
Bank in its own name, in a fiduciary capacity, amed by any principal for whom this Bank may nowhereafter be acting under a power of
attorney or as agent; provided, however, that, wiesessary, the signature of any such personishalitested or witnessed in each case by
another officer of the Bank. Any member of the Bamkanagement staff or any employee of the Banigated as an officer on the Bank's
payroll system is hereby authorized for and on lefiahe Bank to execute any indemnity and fidebbnds, trust agreements, proxies or
other papers or documents of like or different ater necessary, desirable or incidental to theiappent of the Bank in any fiduciary
capacity, the conduct of its business in any fidoccapacity, or the conduct of its other bankingibess; to sign and issue checks, drafts,
orders for the payment of money and certificatedegfosit; to sign and endorse bills of exchangsigon and countersign foreign and dome
letters of credit, to receive and receipt for pagteef principal, interest, dividends, rents, faad payments of every kind and description
paid to the Bank, to sign receipts for money oeoftroperty acquired by or entrusted to the Bamiguarantee the genuineness of signatures
on assignments of stocks, bonds or other secyritiesgn certifications of checks, to endorse deliver checks, drafts, warrants, bills, notes,
certificates of deposit and acceptances in allfass transactions of the Bank; also to forecloga@ortgage, to execute and deliver receipts
for any money or property; also to sign stock fiegtes for and on behalf of this Bank as tranafgnt or registrar, and to authenticate bonds,
debentures, land or lease trust certificates ardtbrms of security issued pursuant to any indentunder which this Bank now or hereatfter is
acting as trustee or in any other fiduciary cayactd execute and deliver various forms of docum@ntagreements necessary to effectuate
certain investment strategies for various fiduciargustody customers of the Bank, including, withiamitation, exchange funds, options,
both listed and over-the-counter, commaodities trggdfutures trading, hedge funds, limited partnigshventure capital funds, swap or collar
transactions and other similar investment vehifdesvhich the Bank now or in the future may deerprapriate for investment of fiduciary
customers or in which n-fiduciary customers may direct investment by thalB



Without limitation on the foregoing, the Chief Exgiwe Officer, Chairman of the Board, or Presideinthe Bank shall have the authority fr
time to time to appoint officers of the Bank asé&/Rresident for the sole purpose of executing selear other documents incidental to the
conduct of the Bank's business in any fiduciaryac#ty where required by state law or the govermiagument. In addition, other persons in
the employment of the Bank or its affiliates mayalghorized by the Chief Executive Officer, Chaimud the Board, President, Senior
Managing Directors, Managing Directors, or Chiafaicial Officer to perform acts and to executedheuments described in the paragraph
above, subject, however, to such limitations antl@@mns as are contained in the authorizationgigesuch person.

SECTION 3.05. PERFORMANCE BOND. All officers and ployees of the Bank shall be bonded for the hoaedtfaithful performance of
their duties for such amount as may be prescrilyetido Board of Directors.

ARTICLE IV
STOCKS AND STOCK CERTIFICATES

SECTION 4.01. STOCK CERTIFICATES. The shares otlstof the Bank shall be evidenced by certificatéscv shall bear the signature of
the Chairman of the Board, the Chief Executive €&ffj or the President (which signature may be emghaprinted or impressed), and shal
signed manually by the Secretary, or any otheceffappointed by the Chief Executive Officer faattpurpose. In case any such officer who
has signed or whose facsimile signature has bemeglupon such certificate shall have ceased sudie officer before such certificate is
issued, it may be issued by the Bank with the sefiget as if such officer had not ceased to be stithe time of its issue. Each such
certificate shall bear the corporate seal of thekBahall recite on its face that stock represettieceby is transferable only upon the books of
the Bank when properly endorsed and shall recith sther information as is required by law and degappropriate by the Board. The
corporate seal may be facsimile engraved or printed

SECTION 4.02. STOCK ISSUE AND TRANSFER. The sharkstock of the Bank shall be transferable onlyruige stock transfer books

the Bank and, except as hereinafter provided,arsster shall be made or new certificates issuedpxgpon the surrender for cancellation of
the certificate or certificates previously issukdrefor. In the case of the loss, theft, or detisnof any certificate, a new certificate may be
issued in place of such certificate upon the furinig of an affidavit setting forth the circumstasad such loss, theft, or destruction and
indemnity satisfactory to the Chairman of the Bodéné Chief Executive Officer, or the Presidente Board of Directors or the Chairman of
the Board, Chief Executive Officer, or the Presidmay authorize the issuance of a new certifidagedfor without the furnishing of

indemnity. Stock transfer books, in which all trms of stock shall be recorded, shall be providéee stock transfer books may be closed for
a reasonable period and under such conditionseaBdhrd of Directors may



any time determine, for any meeting of shareholdaespayment of dividends or any other lawful msg In lieu of closing the transfer
books, the Board of Directors may, in its discnefifix a record date and hour constituting a reabtenperiod prior to the day designated for
the holding of any meeting of the shareholdererday appointed for the payment of any dividemdpoany other purpose at the time as of
which shareholders entitled to notice of and t@\attany such meeting or to receive such dividerid be treated as shareholders for such
other purpose shall be determined, and only sh&dermof record at such time shall be entitleddtice of or to vote at such meeting or to
receive such dividends or to be treated as shatermfor such other purpose.

ARTICLE V
MISCELLANEOUS PROVISIONS

SECTION 5.01. SEAL. The seal of the Bank shall ibeutar in form with "SEAL" in the center, and thame "BANK ONE TRUST
COMPANY, National Association" located clockwiseand the upper half of the seal.

SECTION 5.02. MINUTE BOOK. The organization papefshis Bank, the Articles of Association, the metsi of judges of elections, the By-
Laws and any amendments thereto, the proceedirgisregular and special meetings of the sharehsldied of the Board of Directors, and
reports of the committees of the Board of Directdrall be recorded in the minute books of the Bdile minutes of each such meeting shall
be signed by the presiding officer and attestethbysecretary of the meeting.

SECTION 5.03. CORPORATE POWERS. The corporate en¢st of the Bank shall continue until terminateddnordance with the laws of
the United States. The purpose of the Bank shath lsarry on the general business of a commereiak irust department and to engage in
such activities as are necessary, incident, ote@hlo such business. The Articles of Associatibthe Bank shall not be amended, or any
other provision added elsewhere in the Articlesaexiing the powers of the Bank, without the prigorapal of the Comptroller of the
Currency.

SECTION 5.04. AMENDMENT OF BY-LAWS. The By-Laws mée amended, altered or repealed, at any regulgpemial meeting of the
Board of Directors, by a vote of a majority of theectors.
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EXHIBIT 6

THE CONSENT OF THE TRUSTEE REQUIRED
BY SECTION 321(b) OF THE ACT

September 25, 2000

Securities and Exchange Commission
Washington, D.C. 20549

Ladies and Gentlemen:

In connection with the qualification of an inderguletween Qwest Corporation and Bank One Trust @agpNational Association, as
Trustee, the undersigned, in accordance with Se8@d (b) of the Trust Indenture Act of 1939, as adesl, hereby consents that the repor
examinations of the undersigned, made by Feder@taie authorities authorized to make such examimatmay be furnished by such
authorities to the Securities and Exchange Comonisspon its request therefor.

Very truly yours,
BANK ONE TRUST COMPANY, NATIONAL ASSOCIATION

BY: /sISTEVEN M. WAGNER

STEVEN M. WAGNER
DIRECTOR



Legal Title of Bank:  Bank One Trust Company, N.

Address: 100 Broad Street
City, State Zip: Columbus, OH 43271

CONSOLIDATED REPORT OF CONDITION FOR INSURED COMMER CIAL AND STATE-CHARTERED SAVINGS BANKS

FOR JUNE 30, 2000

All schedules are to be reported in thousands léio Unless otherwise indicated, report the amouitstanding of the last business day of

the quarter.

SCHEDULE RC--BALANCE SHEET

ASSETS

1. Cash and balances due from depository instituti
RC-A):
a. Noninterest-bearing balances and currency an
b. Interest-bearing balances(2)................

2. Securities
a. Held-to-maturity securities(from Schedule RC
b. Available-for-sale securities (from Schedule
3. Federal funds sold and securities purchased
resell
4. Loans and lease financing receivables:
a. Loans and leases, net of unearned income (fr

b. LESS: Allowance for loan and lease losses...
c. LESS: Allocated transfer risk reserve.......
d. Loans and leases, net of unearned income, al
reserve (item 4.a minus 4.b and 4.c)........
5. Trading assets (from Schedule RD-D)............
6. Premises and fixed assets (including capitalize
7. Other real estate owned (from Schedule RC-M)...
8. Investments in unconsolidated subsidiaries and
companies (from Schedule RC-M).................
9. Customers' liability to this bank on acceptance
10. Intangible assets (from Schedule RC-M).........
11. Other assets (from Schedule RC-F)..............
12. Total assets (sum of items 1 through 11).......

EXHIBIT 7

A. Call Date: 06/30/00 State #: 391581

Vendor ID: D
Transit #: 04400003

Cert #: 21377

DOLLAR AMOUNTS IN
RCON BIL MIL

ons (from Schedule

d coin(1) 71,
-B, column A) ............... 1754
RC-B, column D)............. 1773 4,
under agreements to
1350 1,142,
om Schedule RCON
113,
lowance, and RCON
113,
23,
............................. 2150
associated
............................. 2130
s outstanding................ 2155
............................. 2143 15,
............................. 2160 145,
............................. 2170 1,517,

(1) Includes cash items in process of collectioth amposted debits.

(2) Includes time certificates of deposit not higldtrading.

THOUSANDS C300

FFIEC
Page RC-1

THOU
974 la
0 1b
0 2.a
013 2b

909 3.
863 4.a
10 4.b

0 4.c
863 4.d

0 5.
501 6.

0o 7.

0 8.

0o o
751 10.
825 11.
836 12.



Legal Title of Bank:  Bank One Trust Company, N.

Address: 100 East Broad Street
City, State Zip: Columbus, OH 43271

SCHEDULE RC-CONTINUED

LIABILITIES
13. Deposits:
a. In domestic offices (sum of totals of column

from Schedule RC-E, part 1).................
1,327,486 13.a

(1) Noninterest-bearing(1).........c........
873,913 13.al

(2) Interest-bearing............ccccvvvnnes

453,873 13.a2

b. In foreign offices, Edge and Agreement subsi
IBFs (from Schedule RC-E, part Il)...
(1) Noninterest bearing
(2) Interest-bearing...........ccccoeuueeee.
14. Federal funds purchased and securities sold und
to repurchase:
0 14
15. a. Demand notes issued to the U.S. Treasury
0 15.a
b. Trading Liabilities(from Sechedule RC-D)....
0 15.b

16. Other borrowed money:

a. With original maturity of one year or less..
0 16.a

b. With original maturity of more than one yea
0 16.b

¢. With original maturity of more than three ye

17. Not applicable
18. Bank's liability on acceptance executed and out
0 1s8.
19. Subordinated notes and debentures..............
0 19.
20. Other liabilities (from Schedule RC-G).........
58,989 20.
21. Total liabilities (sum of items 13 through 20).
1,386,475 21.
22. Not applicable
EQUITY CAPITAL
23. Perpetual preferred stock and related surplus..
0 23.
24. Common StOCK........ccvveeeriiiiieeeiieenn
80024.
25. Surplus (exclude all surplus related to preferr
45,157 25.
26. a. Undivided profits and capital reserves......
85,390 26.a
b. Net unrealized holding gains (losses) on ava
SECUNMEIES..eeveeeiiieeee e
14 26.b
c. Accumulated net gains (losses) on cash flow
0 26.c
27. Cumulative foreign currency translation adjustm
28. Total equity capital (sum of items 23 through 2
28.
29. Total liabilities, limited-life preferred stock
capital (sum of items 21, 22, and 28)..........

Memorandum

To be reported only with the March Report of Condit

1. Indicate in the box at the right the number of t
below that best describes the most comprehensive
auditing work performed for the bank by independ
auditors as of any date during 1996.............

1 = Independent audit of the bank conducted in acc
with generally accepted auditing standards by
public accounting firm which submits a report

2 = Independent audit of the bank's parent holding
conducted in accordance with generally accepte
standards by a certified public accounting fir

A. Call Date: 06/30/00 State #: 391581
Vendor ID: D Cert #" 21377
Transit #: 04400003

DOLLA
THO
sAandC RCON
............. 2200
............. 6631
............. 6636
er agreements
RCFD 2800
RCON 2840
........................... RCFD 3548
RCON
............. 2332
| OUUPT A547
ars ......... A548
standing..... 2920
............. 3200
............. 2930
............. 2948
............. 3838
............. 3230
ed stock).... 3839
............. 3632
ilable-for-sale
............. 8434
hedges....... 4336
ents
T)eeeiiinnn 3210 131,361
, and equity
............. 3300 1,517,836
ion.
he statement
level of
ent external Number
........ RCFD 6724.. N/A M.1
ordance 4. = Directors' examination of
a certified performed by other externa
on the bank required by state charteri
company 5= Review of the bank's finan
d auditing by external auditors
m which 6= Compilation of the bank's

FFIEC 032
Page RC-2

R AMOUNTS IN
USANDS

29.

. com

the bank

| auditors (may be
ng authority)

cial statements

financial



submits a report on the consolidated holding ¢ ompany statements by external aud

(but not on the bank separately) 7 = Other audit procedures (ex

3 = Directors' examination of the bank conducted i n tax preparation work)
accordance with generally accepted auditing st andardsby 8= No external audit work
a certified public accounting firm (may be req uired by

state chartering authority)

(1) Includes total demand deposits and noninterest- bearing time and savings
deposits.

itors
cluding

End of Filing
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