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Subject to Completion, Dated May 3, 200.

The information in this prospectus is not completend may be changed. We may not sell these securgientil the registration statement
filed with the Securities and Exchange Commissiorsieffective. This prospectus is not an offer to $ehese securities and it is not
soliciting an offer to buy these securities in angtate where the offer or sale is not permitted.

PROSPECTUS

$1,500,000,000

Qwest Corporation

Exchange Offer for All Outstanding

8 7/ 8% Notes due 2012
(CUSIP Nos. 74913G AB1 and U7490R AA7)
for new

8 7/ 8% Notes due 2012
which have been registered under the Securities Acf 1933

This exchange offer will expire at 5:00 p.m., Nework City time,
on , 2004, unless extended.

The Exchange Notes:

. The terms of the registered 88 % notes to be issued in the exchange offer areaniimly identical to the terms of the

outstanding 8/ 8% notes, except that the transfer restrictionsstegion rights and additional interest provisioakating to the
outstanding notes will not apply to the exchangeso

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

Material Terms of the Exchange Offer:

. The exchange offer expires at 5:00 p.m., New Yati thme, on , 2004, unlesgended.

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

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

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

. The exchange of the exchange notes for outstamditegs will not be a taxable exchange for U.S. Fdecome tax purpose

. There is no existing public market for the outstagdotes or the exchange notes. We do not intetidttthe exchange notes on

any securities exchange or quotation system.
See "Risk Factors" beginning on page 11.

Neither the Securities and Exchange Commissiorangistate securities commission has approved apgioved of these securities or
passed upon the adequacy or the accuracy of tlisgactus. Any representation to the contrary isimioal offense

Prospectus dated , 2004
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We have not authorized anyone to give any informatin or make any representation about us that is diffrent from or in addition
to that contained in this prospectus. Therefore, iinyone does give you information of this sort, yoshould not rely on it as authorized
by us. If you are in a jurisdiction where offers tosell, or solicitations of offers to purchase, theecurities offered by this document are
unlawful, or if you are a person to whom it is unlavful to direct these types of activities, then theffer presented in this document does
not extend to you. You should assume that the infaration contained in this prospectus is accurate oplas of the date on the front of thi
prospectus, regardless of the date of delivery ofiis prospectus or the sale of the securities madeteunder.

WHERE YOU CAN FIND MORE INFORMATION

QC and QCII are subject to the informatimeguirements of the Securities Exchange Act 4 %s amended, and file annual, quarterly
and special reports and other information with$C. The public may read and copy any reportstwrahformation that QC or QCII files
with the SEC at the SEC's public reference roomorR@024 at Judiciary Plaza, 450 Fifth Street, NWashington, D.C. 20549. The public
may obtain information on the operation of the put#ference room by calling the SEC at 1-800-SB380 QC and QClI's SEC filings are
also available to the public at the SEC's webatitetp://www.sec.gov

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

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

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




IMPORTANT NOTICE

We recently filed our Annual Report on Form 10-Kifthe year ended December 31, 2003 (the "2003 FA®K") with the Securities
and Exchange Commission (the "SEC"). We filed oumfual Report on Form 10-K for the year ended Decesni81, 2002 (the "2002
Form 10-K") and our Quarterly Reports on Form 10-@r the quarters ended March 31, 2003, June 30, 3@Ghd September 30, 2003 (the
"2003 Quarterly Reports") with the SEC in the firgjuarter of 2004. The 2002 Form 10-K contains, angpother things, the restatement of
our consolidated financial statements for the yeansded December 31, 2000 and 2001, which resultedtnong other things, an aggregate
reduction in revenue for QCII of approximately $2llion. Although we attempted to address in the@ Form 10-K, 2002 Form 10-K and
in the 2003 Quarterly Reports the comments madehzy Staff of the SEC's Division of Corporation Fimmece with respect to QCII's Annual
Report on Form 1-K for the year ended December 31, 2001 and QCQwsarterly Report on Form 10-Q for the quarter endédarch 31,
2002, neither we nor QCII have filed our QuarterReports on Form 10-Q for the quarters ended June 2002 and September 30, 2002,
and have not received any comments from the Stéffr@ SEC's Division of Corporation Finance as tbé recent SEC filings of QCII or th
2003 Form 10-K, 2002 Form 10-K or the 2003 QuarteReports. Pending receipt of such comments, naiaasce can be given that the
information contained herein will not be subject whange. If any such information or additional diszsures were available to you, it could
be material to a decision as to whether or not tarticipate in the exchange.

We issued the outstanding notes in a private tracisan in March 2002. The registration rights agreemt we entered into with the
initial purchasers of the outstanding notes in coaation with their issuance provides that, under ta&n circumstances, holders of
outstanding notes have rights to increased intergsaddition to the stated interest rate of the standing notes ("Additional Interest") and
to require us to file certain registration statemtsn We were previously unable to file any of theegistration statements due to delays
associated with the restatement of our financiahtgments for 2001 and 2000. However, we have néedfa registration statement on
Form S+4 to register the issuance of the exchange notessichange for the outstanding notes. Upon the exeba of your outstanding note
for exchange notes, you will waive any right you ynhave to receive any Additional Interest accruiafer the exchange of you
outstanding notes for exchange notes or to havehaltregistration statement filed with respect toet notes. See "The Exchange Offer—
Filing of Registration Statements."




PROSPECTUS SUMMARY

This prospectus summary contains basic informatioout us and this exchange offer, but does notaoal! the information that is
important to you. For a more complete understandifithis exchange offer, we encourage you to rb&dantire prospectus and the documt
we refer you to. You should carefully considerittiermation set forth under "Risk Factors." In atidn, certain statements are forward-
looking statements which involve risks and uncati@s. See "Forward-Looking Statements."

As used in this prospectus, unless the contextwibe requires or indicates:

. "notes" refers to the outstanding notes and the anxgé notes offered in the exchange offer, collelyt

. "QC" refers to Qwest Corporation, a Colorado corption, which is the issuer of the notes;

. "QSC" refers to Qwest Services Corporation, a Cadtar corporation, which is the direct parent of QC;

. "QCII" refers to Qwest Communications Internatiofrad., a Delaware corporation, which is the direerpnt of QSC, an

indirect parent of QC;

. "QCF" refers to Qwest Capital Funding, Inc., a Cado corporation, which is a wholly owned financ#sidiary of QCII; and
. "QCC" refers to Qwest Communications CorporatioMedaware corporation, which is another wholly owrmdsidiary o
QScC.

When we refer to "Qwest," "we," "us" and "our" g prospectus, we are referring to QC and its otidated subsidiaries, unless the
context indicates otherwise.

The Company

We provide local telecommunications andtesl services, IntraLATA long-distance services wirdless, data and video services within
our local service area, which consists of the Aestegion of Arizona, Colorado, Idaho, lowa, Miso&, Montana, Nebraska, New Mexico,
North Dakota, Oregon, South Dakota, Utah, Washimgied Wyoming

We market and sell our products and sesviceonsumer and business customers. In generabusiness customers fall into the
following categories:

. small businesse

. national and global business

. governmental entities; and

. public and private educational institutions.

We also provide our products and servioeasther telecommunications providers on a wholelsagés. We seek to distinguish ourselves
from our competitors though our recent and contiguiustomer service initiatives.

Recent Developments

Legal Reserves. As we have previously disclosed, QCII has erddg preliminary discussions for purposes of ndsgl certain of the
investigations and securities matters to which Q€#lubject. These matters are described in datddusiness—Legal Proceedings”. QCII
recently concluded that a reserve should be pravidecordingly, QCII has recorded a reserve irciiesolidated financial statements for the
estimated minimum liability associated with certafrthese matters. However, the
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ultimate outcomes of these matters are still uagednd there is a significant possibility that #mount of loss QCII ultimately incurs could be
substantially more than the reserve QCII has pexlidt this time, QCII believes that it is probatiat all but $100 million of the recorded
reserve will be recoverable out of a portion olirgce proceeds, but the use and allocation oé thexeeds has yet to be resolved between
QCII and individual insureds. See "Business—LegatPedings—Legal Proceedings Involving QCII".

The securities actions are in a prelimiramgse and QCII continues to defend against theseera vigorously. QCII has not yet conduc
discovery on damages and other relevant issued.i®Q@lrrently unable to provide any estimate ath&otiming of the resolution of any of
these matters. Any settlement of or judgment onayrmaore of these matters in excess of QCII's abreserves could be significant, and
QCII can give no assurance that it will have treotgces available to pay any such judgment. lretleat of an adverse outcome in one or r
of these matters, QCIlI's ability to meet its dedst/ice obligations and its financial condition abble materially and adversely affected. As a
wholly owned subsidiary of QCII, our business opierss and financial condition would be similarlyfexdted.

Redemption of QC Notes.On March 15, 2004, we notified the trustee aniaus series of our notes and debentures of ¢éemtion to
redeem all $100 million outstanding principal amboihour 5.65% Notes due November 1, 2004 and40l& million outstanding principal
amount of our 39 Year 5.5% Debentures due Jun8(d5.2Zrhe redemption date for each of these sefiestes was May 1, 2004, at which til
all related interest ceased to accrue.

Capital contribution and transfer of ownbifs of Qwest Wireless. On April 30, 2004, our direct parent, QSC, madmpital contributio
of $2.1 billion to us. We in turn made a capitahdbution of this same amount to Qwest Wirelessiclv used these proceeds to substantially
pay off its borrowings. On May 1, 2004, we themsfarred ownership of Qwest Wireless to an afli@ue to this transfer, we no longer have
significant wireless operations. As a result, ibsebsequent periods, we will account for the hssof Qwest Wireless for prior periods as
discontinued operations. Further we will no longetect the borrowings of Qwest Wireless on ouiabak sheet.

Dividends. In the first quarter of 2004, we declared ddtind of $1.360 billion relating to net income frmor periods that was not
declared or paid as dividends in those perioddate, $523 million of this dividend has been paildo, since December 31, 2003, we have
declared and paid $477 million in regular dividebdsed on the earnings of our wireline operations.

Corporate Information

We were incorporated under the laws ofStete of Colorado in 1911. We are wholly owned [83Qwhich is wholly owned by QCII.
Pursuant to a merger between QCIl and U S WEST (¢tne pre-merger parent) on June 30, 2000 (therggte), QCII acquired all the
operations of U S WEST and its subsidiaries antb@mmme an indirect wholly owned subsidiary of QCII.

Our offices are located at 1801 Califorteeet, Denver, Colorado 80202, and our telephomgber is (303) 992-1400.
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Our Corporate Structure

The following illustrates the corporateusture and debt capitalization of QCII and its aditsted subsidiaries as of December 31, 2003,
as adjusted for the following:

. the issuance by QCII on February 5, 2004 of $1JJ%5000 aggregate principal amount of its senidesiavhich consisted |
$750 million in floating rate notes due 2009, $5&#lion 7 1/ 4% notes due 2011, and $500 millioR /72 % notes due 2014 (tt

"2004 QCII notes"), all of which are guaranteed@@F and QSC and which were issued with a totabdistof $12 million and
total issuance costs of $32 million;

. the repayment on February 5, 2004 of all amountstanding under QSC's existing credit facility dhne establishment of a ne
three-year, $750 million revolving credit facili(the "2004 QSC Credit Facility"), which is undrawn;

. the consummation of the cash tender offer by QCFefbwruary 26, 2004 for up to $963 million in aggregprincipal amount of
its 5.875% notes due August 2004, of which apprexaly $921 million in aggregate principal amounswendered and
accepted for a total of $940 million of cash;

. the exchange, subsequent to December 31, 200hemdyh March 31, 2004, through privately negotiatadsactions, of
$43.0 million face amount of debt issued by QCF efguity of QCII with an aggregate value of $37.illion; and

. the redemption on May 1, 2004, by QC of $140.8iamlin aggregate principal amount of its 5.65% Natae November 1,
2004 and its 39 Year 5.5% Debentures due June0b, @he "2004 QC Redemptions").

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

Adjusted Consolidated Debt: $17.4 Billior{®)

u“es[ ﬁﬂmm“n icﬂ!jﬂns *—S!.??E millizn of the 2004 O NP'IEE-:EE
International Inc. lf—— 5103 million of cthar senior notes™

Qwest Capital Qwest Services 5750 million 2004 QSC Credt Facilty (undrawn)”

= 3 4 l———53,377 million of 2002 OSC nates™
Funding, Inc, Corporation

!

£3.088 milllon of senior notas”™

Qwesl

Corporation
tissuer of ihe nalest

OQwest Communications
Corporation

T

314 million of sonior notes

51,500 millien of the notes
51,750 million term doan
54,496 millon of other senior notes




@

@

(©)

4)
®)
(6)

Adjusted consolidated debt is total long-term baings of QCII and its consolidated subsidiariegusittd as set forth above, and inclusive of netaliats and premiums totaling
$14 million, capital lease obligations totaling $98lion and $30 million of notes payable to a tethparty.

The 2004 QCII notes are senior unsecured obligatdr@QCll. These notes are guaranteed on a samardinated secured basis by QSC and a senior uneskbasis by QCF. The
QSC guarantee is secured by a junior lien on ceassets of QSC, including the stock of QC andetit owed to QSC (the "QSC Collateral").

QClI's senior notes due 2008 (the "2008 QCII ngtesith $70 million in aggregate principal amountstanding, are secured by a lien on the stock & @81 QCF (the "QCII
Collateral") and are guaranteed on a senior unedduasis by QCF and on a senior secured basis By Q% QSC guarantee is secured by a lien on ti@ QSlateral.

The QCF senior notes are guaranteed by QCIl omiarsensecured basis.
The 2004 QSC Credit Facility is secured by a farsbrity lien on the QSC Collateral and guarantbgd)CII.

The 2002 QSC notes are secured by a junior lieth@®SC Collateral, and are guaranteed by QCII@@#. The guarantee by QCIll is secured by a lietherQCII Collateral.
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Summary of the Exchange Offer

The following is a summary of the principal ternishe exchange offer. A more detailed descriptiocantained in the section "The
Exchange Offer." The term "outstanding notes" meferour outstanding ’/ 8 % notes due 2012 which were issued on March 122.20i6e

term "exchange notes" refers to ouf 88 % notes due 2012 offered by this prospectus, wisle been registered under the Securities Act.
term "indenture" refers to the indenture that goweboth the outstanding notes and the exchange.note

The Exchange Offer We are offering to exchange $1,000 principal amadimur exchange notes, which
have been registered under the Securities Act 88,18 amended, for each $1,000
principal amount of the outstanding notes. As efdiate of this prospectus,
$1,500,000,000 aggregate principal amount of nate®utstanding. We issued the
outstanding notes in a private transaction forleegarsuant to Rule 144A of the
Securities Act. The terms of the exchange notesabstantially identical to the terms
of the outstanding notes, except that the tranmsfgrictions, registration rights and
Additional Interest provisions relating to the dateding notes will not apply to the
exchange note:

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

Expiration Date The exchange offer will expire at 5:00 p.m., Newk/ €ity time, on
2004, unless the exchange offer is extended ichwtése, the expiration date will be
the latest date and time to which the exchange affextended. See "The Exchange
Offer—Terms of the Exchange Offer; Expiration Dal

Conditions to the Exchange Offer The exchange offer is subject to customary coniitisee "Exchange Offer—
Conditions to the Exchange Offer," some of whichmegy waive in our sole discretion.
The exchange offer is not conditioned upon any mimn principal amount of
outstanding notes being tender

Procedures for Tendering Outstanding Notes You may tender your outstanding notes through bexttky transfer in accordance with
The Depository Trust Company's Automated Tendeeil®rogram, known as ATOP.
If you wish to accept the exchange offer, you m

. complete, sign and date the accompanying letteraabmittal, or a facsimile
the letter of transmittal, in accordance with thetiuctions contained in the
letter of transmittal, and mail or otherwise detitiee letter of transmittal,
together with your outstanding notes, to the exgbamgent at the address set
forth under "The Exchange Of—The Exchange Agent;"

. arrange for The Depository Trust Company to trahsoihe exchange agent
certain required information, including an agentesssage forming part of a
book-entry transfer in which you agree to be bobymdhe terms of the letter of
transmittal, and transfer the outstanding notesgotndered into the exchange
agent's account at The Depository Trust Comp

You may tender your outstanding notes for excharages in whole or in part in
integral multiples of $1,00(

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

Guaranteed Delivery Procedures If you wish to tender your outstanding notes antktivill not permit your required
documents to reach the exchange agent by the &grpidate, or the procedures for
book-entry transfer cannot be completed by therakipn date, you may tender your
outstanding notes according to the guaranteedatglprocedures described in "The
Exchange Offe—Guaranteed Delivery Procedure

Special Procedures for Beneficial Owners If you beneficially own outstanding notes registeie the name of a broker, dealer,
commercial bank, trust company or other nomineeyandwish to tender your
outstanding notes in the exchange offer, you shooiidact the registered holder
promptly and instruct it to tender on your beh&ke "The Exchange Of—How to



Tender Outstanding Notes for Exchanc

Withdrawal of Tenders You may withdraw your tender of outstanding noteargy time on or prior to 5:00 p.r
New York City time, on the expiration date by deliing a written notice of withdraw
to the exchange agent in conformity with the praced discussed under "The
Exchange Offe—Withdrawal Rights.'

Acceptance of Outstanding Notes and Delivery Upon consummation of the exchange offer, we witlegat any and all outstanding no

Exchange Notes that are properly tendered in the exchange offdrrent withdrawn prior to 5:00 p.m.,
New York City time, on the expiration date. The lexege notes issued pursuant to
exchange offer will be delivered promptly after eggimnce of the tendered outstanding
notes. See "The Exchange O—Terms of the Exchange Offer; Expiration Dat




Registration Rights Agreement

Resales of Exchange Notes

The registration rights agreement that we enterexwith initial purchasers of the
outstanding notes in connection with their issugsmoeided that, under certain
circumstances, holders of outstanding notes haytsto Additional Interest and to
require us to file certain registration statemews. were previously unable to file any
of these registration statements due to delayseded with the restatement of our
financial statements for 2001 and 2000. Upon thleharge of your outstanding notes
for exchange notes, you will waive any right youyrhave to accrue Additional Intert
after the exchange of your outstanding notes foharge notes or to have a shelf
registration statement filed with respect to thteeroSee "The Exchange Offer—Filing
of Registration Statements

We believe that the exchange notes issued in ttieaege offer may be offered for
resale, resold or otherwise transferred by youautitompliance with the registration
and prospectus delivery requirements of the Seesirct, provided tha

. you are not an "affiliate" of our:

. the exchange notes you receive pursuant to theaagehoffer are being
acquired in the ordinary course of your busin

. you have no arrangement or understanding with @nyom to participate in tt
distribution of the exchange notes issued to yahénexchange offe

. if you are not a broker-dealer, you are not engageand do not intend to
engage in, a distribution of the exchange notesisén the exchange offer;
and

. if you are a broker-dealer, you will receive thelange notes for your own

account, the outstanding notes were acquired byagauresult of market-
making or other trading activities, and you willider a prospectus when you
resell or transfer any exchange notes issued iexbbange offer. See "Plan of
Distribution” for a description of the prospectdidery obligations of broker-
dealers in the exchange off

If you do not meet these requirements, your resfilbe exchange notes must comply
with the registration and prospectus delivery regients of the Securities A

Our belief is based on interpretations by the sifthe SEC, as set forth in no-action
letters issued to third parties. The staff of tR&CShas not considered this exchange
offer in the context of a no-action letter, and @a@not assure you that the staff of the
SEC would make a similar determination with respedhis exchange offe

Consequences of Failure to Exchange Your
Outstanding Notes

Exchange Agent

If our belief is not accurate and you transfer achange note without delivering a
prospectus meeting the requirements of the federlrities laws or without an
exemption from these laws, you may incur liabilityder the federal securities laws.
do not and will not assume, or indemnify you aggitiss liability.

See "The Exchange Of—Consequences of Exchanging Outstanding No

If you do not exchange your outstanding notes énetkchange offer, your outstanding
notes will continue to be subject to the restricsion transfer provided in the
outstanding notes and in the indenture. In gendiralputstanding notes may not be
offered or sold unless registered or sold in asaation exempt from registration under
the Securities Act and applicable state secutities. Accordingly, the trading market
for your untendered outstanding notes could be raéleaffected

See "The Exchange Of—Consequences of Failure to Exchange OutstandingsN'

The exchange agent for the exchange offer is JdPgdh Trust Company, National
Association. For additional information, see "Thekange Offe—Exchange Agent



Certain Federal Income Tax Consequences

and the accompanying letter of transmit

The exchange of your outstanding notes for exchaotgs will not be a taxable
exchange for United States federal income tax mepdou should consult your own
tax advisor as to the tax consequences to you oftlexchange offer, as well as tax
consequences of the ownership and disposition ofelexchange noted-or additiona
information, see "Certain United States Federabime Tax Considerations

8




Summary of the Terms of the Exchange Notes

The terms of the exchange notes are substanti@lgame as the outstanding notes, except thatethsfér restrictions, registration righ
and Additional Interest provisions relating to thetstanding notes will not apply to the exchangesorhe following is a summary of the
principal terms of the exchange notes. A more titalescription is contained in the section "Degtian of the Exchange Note:

Issuer Qwest Corporatior

Securities Offered $1,500,000,000 aggregate principal amount 6f 8% Notes due March 15, 2012.
Maturity Date March 15, 2012

Interest Payment Dati March 15 and September !

Interest Rate 87/ 8% per year, payable semi-annually in arrears.

Ranking of Notes The notes are unsubordinated, unsecured obligadfo@<€, ranking equally with all «

its existing and future unsubordinated, unsecunddhtedness. Neither our direct
parent corporation, QSC, nor our ultimate parempa@a@tion, QCII, guaranteed the
payment of principal, premium, if any, or interestthe notes

Redemption We may, at our option, redeem the notes in whongttime or in part from time to
time, at redemption prices determined as descuipe@r "Description of the
Exchange Note—Optional Redemption'

Certain Covenants The notes are governed by an indenture, dated @stober 15, 1999, as
supplemented by the officers' certificate estabiiglthe terms of the notes, betwee!
and J.P. Morgan Trust Company, National Associat@snsuccessor in interest to
Bank One Trust Company, N.A.), as trustee. Therihgte contains limitations on the
incurrence of liens on our assets and on certaig@ng or consolidations and transi
of assets. These covenants are subject to excep8ee "Description of Exchange
Note—Certain Covenants

Form and Denomination The exchange notes will be initially issued onlyhe form of global notes. Except as
otherwise provided under the indenture, holdethefexchange notes will not be
entitled to receive physical delivery of definitiegchange notes or to have exchange
notes issued and registered in their names andatilbe considered the owners of the
exchange notes under the indenture governing ttes:

Interests in the global notes will be issued inimum denominations of $1,000 and
integral multiples of $1,00(

Risk Factors See "Risk Factors" for a discussion of certain risk you should carefully consider
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Summary Historical Consolidated Financial and OtherData

The following summary financial data shobklread in conjunction with, and are qualifiedréference to, the consolidated financial
statements and notes thereto in the financialretés contained in this prospectus and "ManagesBigtussion and Analysis of Financial
Condition and Results of Operation.”" The summangiicial data for the years ended December 31, 2002, and 2001 are derived from, and
are qualified by reference to, our audited constéid financial statements included in this progmecthe summary financial data for the years
ended December 31, 2000 and 1999 are derived finthare qualified by reference to, our audited clidated financial statements not

included in this prospectus, but included in p8&C filings.

Year ended December 31,

2003 2002 2001 2000 1999
(in millions)

Consolidated Statement of Operations Datg
Operating revenu $ 11,26 11,91¢ % 12,537 $ 12,08 $ 11,46«
Operating expenst 9,217 9,957 9,75t 9,872 8,50
Operating incomi 2,044 1,96¢ 2,782 2,21z 2,96(
Income before income taxes and cumulative effect
change in accounting princip 1,347 1,29/ 2,24k 1,64¢ 2,52(
Net income $ 1,05( 80t $ 1,407 $ 90z $ 1,56:

Consolidated Balance Sheet Date
Cash and cash equivalel

Total asset

Total stockholder's equity(:

Total Debt(2)

Other Financial Data:

Cash provided by operating activiti

Cash used for investing activiti

Cash provided by (used for) financing activit
Capital expenditure

Ratio of earnings to fixed charges

(1) We have issued one share of common stock to QS(avant.

As of December 31, 2003

(in millions)

$ 921
21,75:
3,075
9,87¢

Year Ended December 31,

2003 2002 2001

(in millions)

$ 461 $ 4,25 $ 3,66:

(1,695) (1,819) (4,449)
(2,229) (2,359 824
1,66¢ 1,82: 4,50¢

Year ended December 31,

2003 2002 2001 2000 1999

(in millions)

267 263 41z 351 6.2

(2)  Total Debt is total lon-term borrowings of Qwest, inclusive of discounts @nemiums and current portion, including capiézide

obligations and debt payable to affiliates.

3) "Earnings" is computed by adding income before imedaxes, discontinued operations and cumulatifieetedf changes in accounting
principles and fixed charges. "Fixed charges" cindiinterest on indebtedness and an interestrfact rentals.
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RISK FACTORS

The exchange notes involve substantial risks sirtdléhose associated with the outstanding notesuriderstand these risks you should
consider carefully the risk factors set forth beld@gether with all of the other information inckdlin this prospectus.

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

There is no existing public market for thestanding notes or the exchange notes. We dimtewtd to apply for listing of the exchange
notes on a securities exchange or quotation systhmliquidity of any trading market in the notasd the market prices quoted for the notes,
may be adversely affected by changes in the overalket for these types of securities, and by chaimg our financial performance or
prospects or in the prospects for companies inrmustry generally. As a result, we cannot assoretfiat you will be able to sell the notes or
that, if you can sell your notes, you will be atesell them at an acceptable price.

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

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

In general, you may offer or sell your ¢atgling notes only if they are registered underSbeurities Act and applicable state securities
laws, or if they are offered and sold under an gx¢ém from those requirements. If a substantial amef the outstanding notes is exchanged
for a like-amount of the exchange notes issuetiereikchange offer, the liquidity of your outstarditotes could be adversely affected. See
"The Exchange Offer—Consequences of Failure to &mngh Outstanding Notes" for a discussion of aduiconsequences of failing to
exchange your outstanding notes.

Risks Relating to the Notes

QCII's high debt levels, the restrictive terms ¢ idebt instruments and the substantial litigatipending against it pose risks to our viability
and may make us more vulnerable to adverse econamit competitive conditions, as well as other acdbeedevelopments.

Our ultimate parent, QCII, is highly levgeal on a consolidated basis. As of December 313,200 consolidated debt was $7.8 billion,
excluding affiliate borrowings, which is included @ClI's total consolidated debt of $17.5 billicaf such date. A considerable amount of our
and QCII's debt obligations come due over the fextyears. While we currently believe we, togethéh QCII, will have the financial
resources to meet our obligations when they coneewa cannot anticipate what our or QCII's futuwadition will be. We may have
unexpected costs and liabilities and we may hawmidd access to financing.

In addition to our periodic need to obthirancing in order to meet our debt obligationsreesy come due, we may also need to obtain
additional financing or investigate other methaalgénerate cash (such as further cost reductiotie@ale of non-strategic assets) if cash
provided by our and QCII's operations does not awey if revenue and cash provided by operationsimoa to decline, if economic conditions
do not improve or if we or QCII become subjectigndicant judgments and/or settlements as furthiecussed in "Business—Legal
Proceedings" and in "Management's Discussion
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and Analysis of Financial Condition and ResultOglerations—tiquidity and Capital Resources." Also, we may mpacted by factors relatil
to or affecting QCII's liquidity and capital resocas due to perception in the market, impacts oditcratings, or provisions in our and QCII's
financing agreements that may restrict our flexipiinder certain conditions. If QCII fails to rgpin excess of $100 million of its indebtedn
when due, or fails to comply with the financial m@inance covenants contained in the 2004 QSC Cradility, if and when drawn, the
applicable creditors or their representatives cal@dare the entire amount owed under the 2004 Q®Git Facility immediately due and
payable. Any such event could adversely affectadnility to conduct business or access the capitakats and could adversely impact our
credit ratings.

Additionally, the degree to which we, tdmgtwith QCII, are leveraged may have importanttimg consequences on us, including the
following:

. our ability to obtain additional financing in thetdire for working capital, capital expenditureggeneral corporate purposes n
be impaired;
. our leverage may place us at a competitive disadgarnas compared with our less leveraged compgtitariuding some who

have significantly reduced their debt through akipaptcy proceeding;

. our leverage may make us more vulnerable to thectior future downturns in general economic coons or in any of ou
businesses;
. our flexibility in planning for, or reacting to, ahges in our business and the industry in whicloperate may be limited; and

. QClII's high debt levels could adversely impact cnedit ratings

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

We anticipate that our capital requiremeatating to maintaining and routinely upgrading aetwork will continue to be significant in
the coming years. We also may be unable to sigmiflg reduce the operating expenses associatewitfuture contractual cash obligations,
including future purchase commitments, which maguim affect our operating results. As we will néednaintain the quality of our products
and services in the future, we may be unable théursignificantly reduce our capital requirememt®perating expenses, even if revenues are
decreasing. Such nondiscretionary capital outlagsaperating expenses may lessen our ability topedenwith other providers who face less
significant spending requirements.

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

Our current practice is to distribute to@G&ash dividends in an amount equal to our incoeferb extraordinary items from wireline
entities, generally during the quarter subsequeetitdt in which the income is earned. We expecbttinue this practice for the foreseeable
future.

The debt agreements of QCII, QSC and QC will alleach to incur significantly more debt, which, if @urred, could exacerbate the other
risks described herein.

The terms of QCIlI's, QSC's and our debtimsents permit both QCII and us to incur additidndebtedness. Such debt may be nece:
to comply with regulatory obligations to maintail€@s, QCS's or our assets, to satisfy regulateryise obligations, to adequately respond to
competition or for financial reasons alone. Incratakborrowings or borrowings at maturities thapose additional financial risks to our
various efforts to improve our financial conditiand results of operations could exacerbate the osles described herein.
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The notes will not contain restrictive covenants)dithere is limited protection in the event of aage of control.

The Indenture governing the notes doegawotain restrictive covenants that would proteat from several kinds of transactions that may
adversely affect you. In particular, the indentdoes not contain covenants that will limit our ZIs ability to pay dividends or make
distributions on or redeem capital stock, reorgauiar business and operations, give the holdettseafiotes the right to require us to repurc
the notes in the event of a decline in our or @Qitedit rating or the credit rating of our or Q€Hebt securities or limit our ability to incur
additional indebtedness or guarantee our affiliatelebtedness and, therefore, protect you in tieateof a highly leveraged transaction or o
similar transaction.

Risks Affecting Our Business

We face pressure on profit margins as a result mieasing competition, including product substitoti, which could adversely affect our
operating results and financial performance.

We compete in a rapidly evolving and higbbmpetitive market, and we expect competitiomtensify. We have faced greater
competition in our core local business from caldmpanies, wireless providers (including ourselvisjilities-based providers using their own
networks as well as those leasing parts of our oikh\finbundled network elements) and resellersuRégry developments have generally
increased competitive pressures on our busines,agithe recent decision allowing for number guilitg from wireline to wireless phones.

Due to these and other factors, we bel@rmapetitive telecommunications providers are n@érhindered by historical barriers to entry.
As a result, we are seeking to distinguish oursefk@m our competitors through a number of custoseevice initiatives. These initiatives
include expanded product bundling, simplified bijj improved customer support and other ongoingsomea. However, these initiatives are
new and untested. We may not have sufficient ressuio distinguish our service levels from thosewfcompetitors, and we may not be
successful in integrating our product offeringgeesally products for which we act as a resellechsas Sprint's wireless services. Even if we
are successful, these initiatives may not be safftdo offset our continuing loss of access lines.

We have also begun to experience and expehber increased competitive pressure from teteoanications providers either emerging
from bankruptcy protection or reorganizing theipital structure to more effectively compete agausstAs a result of these increased
competitive pressures, we have been and may centinbe forced to respond with lower profit marginduct offerings and pricing schemes
that allow us to retain and attract customers. &lpeessures could adversely affect our operatisgjteeand financial performance.

Rapid changes in technology and markets could regusubstantial expenditure of financial and otheesources in excess of contempla
levels, and any inability to respond to those chasgeould reduce our market share.

The telecommunications industry is experieg significant technological changes, and oulitgtio execute on our business plans and
compete depends upon our ability to develop newlyts and accelerate the deployment of advancedsaexces, such as broadband data,
wireless and video services. The development aptbgment of new products could require substamtiglenditure of financial and other
resources in excess of contemplated levels. Ifigaat able to develop new products to keep patietechnological advances, or if such
products are not widely accepted by customersability to compete could be adversely affected amdmarket share could decline. Any
inability to keep up with changes in technology amarkets could also adversely affect the tradingepof our securities and our ability to
service our debt.
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Risks Relating to Our Legal and Regulatory Matters

Any adverse outcome of investigations of QCII cuntly being conducted by the SEC and the U.S. Atteyts Office or the assessment bei
undertaken by the General Services Administratioouéd have a material adverse impact on us, on theding price for our debt securities
and on our ability to access the capital markets.

On April 3, 2002, the SEC issued an ordénwestigation that made formal an informal invgation of QCII initiated on March 8, 2002.
QCIl is continuing its efforts to cooperate fullytivthe SEC in its investigation. The investigatiooludes, without limitation, inquiry into
several specifically identified QCII accounting giaes and transactions and related disclosurésthahe subject of the various adjustments
and restatements described in the QCIl 2002 Forld. Ihe investigation also includes inquiry intedosure and other issues related to
transactions between QCII and certain of its ves@md certain investments in the securities ofahv@ndors by individuals associated with

QCIl.

On July 9, 2002, QCII was informed by th&UAttorney's Office for the District of Coloradba criminal investigation of QCII. QCII
believes the U.S. Attorney's Office is investiggtirarious matters that include the subjects oirtkiestigation by the SEC.

While QCII is continuing its efforts to goerate fully with the SEC and the U.S. Attorneyffi@ in each of their respective investigatic
QCII cannot predict the outcome of those invesiiget QCIl has engaged in discussions with the Sta€ in an effort to resolve the issues
raised in the SEC's investigation of it. While Q€Host recent discussions and further analysis kit to conclude that a reserve should be
provided for this matter and its securities acti(see "Business—Legal Proceedings" in this prosjsefor a description of these actions), such
discussions are preliminary and QCII cannot prethietlikelihood of whether those discussions vaBult in a settlement and, if so, the term
such settlement. However, settlements typicallpine, among other things, the SEC making claimseutite federal securities laws in a
complaint filed in United States District Court thior purposes of the settlement, the defendaithereadmits nor denies. Were such a
settlement to occur, QCII would expect such claimaddress many of the accounting practices anddrdions and related disclosures that are
the subject of the various restatements QCII hadenaa well as additional transactions. In additany, settlement with the SEC may also
involve, among other things, the imposition of disgement and a civil penalty, the amounts of witichld be materially in excess of QCll's
recorded reserve, and the entry of a court ordgrtiould require, among other things, that QCII asafficers and directors comply with
provisions of the federal securities laws as tocllihere have been allegations of prior violations.

In addition, the SEC has conducted an itiyason concerning QCII's earnings release forftheth quarter and full year 2000 issued on
January 24, 2001. The release provided pro formaalized earnings information that excluded certenrecurring expense and income iti
resulting primarily from the merger on June 30,200QCIl and U S WEST (the "Merger"). On NovemBér 2001, the SEC staff informed
QCII of its intent to recommend that the SEC autteoan action against QCII that would allege itidddhave included in the earnings relea:
statement of its earnings in accordance with gdigeaacepted accounting principles in the Unitedt&s ("GAAP"). At the date of this filing,
no action has been taken by the SEC. However, ©&@iécts that if its current discussions with ttafgif the SEC result in a settlement, such
settlement would include allegations concerningdidueuary 24, 2001 earnings release.

Also, the General Services Administrationthe GSA, is conducting a review of all contragtth QCII for purposes of determining
present responsibility. On September 12, 2003, ee=vwnformed that the Inspector General of the G&d referred to the GSA
Suspension/Debarment Official the question of wee@ClI (including us and its other subsidiaries)d be considered for debarment.
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QCIl is cooperating fully with the GSA and beliewest it and we will remain suppliers of the govasant, although QCII cannot predict the
outcome of this referral.

An adverse outcome with respect to one arenof the SEC investigations, the U.S. Attorn€ffice investigation or the GSA evaluation
could have material and significant adverse impgoin us.

Further review by the SEC could result in additiohadjustments to our and QCII's annual and quartarkeports.

QCIl has engaged in discussions with th#f sf the SEC's Division of Corporation Financgagding its periodic filings. They have
reviewed and commented upon QCII's 2001 Form 10wKies March 2002 Form 10-Q. As appropriate, QGl$ attempted to address the
Staff's comments in its current filings and hasvgted responses to those other comments that it @uldress. It is also possible that these
comments may lead to further investigations from3$fEC's Division of Enforcement. QCII may receiddiional comments from the staff of
the Division of Corporation Finance and may be negiito make further adjustments or additional Idisares.

While QCII has attempted to address allntadters identified in its internal analysis ofdiscounting policies, practices and procedures,
due to the breadth of this analysis, the passatjmefand the turnover in accounting personnel eggd by QCII, QCIl may have overlooked
some matters in its internal analysis.

Major lawsuits have been brought against QCII inwahg its accounting practices and other matters. & butcomes of these lawsuits a
other lawsuits affecting us may have a material adse effect on our business, financial condition dwoperating results.

Several lawsuits have been filed againsti G well as certain of QCII's past and presdiiters and directors. These lawsuits include
putative class action lawsuits in which the pldfatallege numerous violations of securities lalmsone of these actions, lead counsel for the
plaintiffs has indicated that plaintiffs will seelamages in the tens of billions of dollars. Foeaddiption of these legal actions, see "Business—
Legal Proceedings."

The consolidated securities action, thesobdated ERISA action, the CalSTRS, New Jerse\RSIJSPA, SHC and TRSL actions
described in "Business—Legal Proceedings" presatemal and significant risk to QCIl. Some of tHiegations in these lawsuits include
many of the same subjects that the SEC and U.8tn&ty's Office are investigating. The size, scape rsature of the recent restatements of our
and QClI's consolidated financial statements faedl 2001 and 2000 affect the risks presented dsetmatters, and we can give no assurance
as to the impacts on our or QCII's financial resoltfinancial condition that may ultimately resiuim these matters. As QCII has previously
disclosed, QCII has engaged in preliminary disarssfor purposes of resolving certain of these enatiQCII recently concluded that a rese
should be provided. Accordingly, QCII has recorde@serve in its consolidated financial stateménmtthe estimated minimum liability
associated with certain of these matters. Howekerultimate outcomes of these matters are stilertain and there is a significant possibility
that the amount of loss QCII ultimately incurs @bbk substantially more than the reserve QCII hagiged.

The securities actions are in a preliminamgse and QCII continues to defend against thegters vigorously. QCII has not yet conduc
discovery on damages and other relevant issued.iQ@lrrently unable to provide any estimate athotiming of the resolution of any of
these matters. Any settlement of or judgment in@anmore of these matters in excess of QCII's dEbreserves could be significant, and
QCII can give no assurance that it will have theoteces available to pay any such judgment. lretleat of an adverse outcome in one or r
of these matters, QCII's ability to meet its debv/e obligations and its financial condition abible materially and adversely affected.
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As a wholly owned subsidiary of QCII, our businegerations and financial condition would be sintylaffected.

Further, given the size and nature of @GlHd our business, QCIl and we are subject frora td time to various other lawsuits which,
depending on their outcome, may have a materiaradveffect on our financial position. Thus, we gase no assurances as to the impacts on
our financial results or financial condition aseault of these matters.

Increased scrutiny of financial disclosure, partitarly in the telecommunications industry in whichevoperate, could reduce invest
confidence and affect our business opportunities.

As a result of our accounting issues aedrbreased scrutiny of financial disclosure, inoesonfidence in us has suffered and could
suffer further. Congress, the SEC, other governraatitorities and the media are intensely scrutigizi number of financial reporting issues
and practices. In addition, as discussed earlierSEC and the U.S. Attorney's Office are curreciyducting investigations including, without
limitation, inquiries into several specifically idéfied accounting practices and transactions atated disclosures and QCII's earnings release
for the fourth quarter and full year 2000.

A criminal trial of former QCII executivexcurred in the first and second quarters of 2@8@4litional civil and criminal trials could take
place in the future. Evidence that is introduceseth trials may result in further scrutiny by goweental authorities and others.

The existence of this heightened scrutimy these pending investigations could adversebcafhvestor confidence and cause the trading
price for our securities to decline.

Also, our 2002 Form 10-K was filed in Jarju2004 and contains our restated consolidatedhfimh statements for the years ended
December 31, 2001 and 2000. These restatementyéay@mong other matters, revenue recognitioresselated to termination fees,
installation fees and wireless revenue. We canssira you that the information in our 2002 FormK1@2003 Form 10-K or in this prospectus
will not be subject to change upon receipt of aomments from the SEC relevant to these filings, amgdsuch changes could be material. In
addition, we cannot assure you that we will notentvfurther restate earnings for prior perioda assult of any formal actions or the SEC's
review of our filings. Any such restatement couldttier impact our ability to access the capital kats.

We operate in a highly regulated industry, and ateerefore exposed to restrictions on our mannerdufing business and a variety of claims
relating to such regulation.

Our operations are subject to extensiver@degulation, including the Communications At1634, as amended, and Federal
Communications Commission (the "FCC") regulatidreyéunder. We are also subject to the applicalie énd regulations of various states,
including regulation by Public Utility Commissio(i$?UCs") and other state agencies. Federal lawd-&t@lregulations generally apply to
interstate telecommunications (including internaiotelecommunications that originate or terminatdhe United States), while state
regulatory authorities generally have jurisdictmrer telecommunications that originate and ternaingthin the same state. Generally, we r
obtain and maintain certificates of authority froagulatory bodies in most states where we offeagtate services and must obtain prior
regulatory approval of rates, terms and condition®ur intrastate services in most of these jucisohs. Our businesses are subject to
numerous, and often quite detailed, requiremendeufederal, state and local laws, rules and réigula. Accordingly, we cannot ensure that
we are always in compliance with all of these regmients at any single point in time.

Regulation of the telecommunications induit changing rapidly, and the regulatory enviremtvaries substantially from state to state.
All of our operations are also subject to a varigfty

16




environmental, safety, health and other governnheetailations. There can be no assurance thatdfuagulatory, judicial or legislative
activities will not have a material adverse effectour operations, or that domestic regulator$iod fparties will not raise material issues with
regard to our compliance or noncompliance with @gple regulations.

We monitor our compliance with federaltstand local regulations governing the dischargedisposal of hazardous and environmen
sensitive materials, including the emission of etrnagnetic radiation. Although we believe thatave in compliance with such regulations,
any such discharge, disposal or emission might@xpes to claims or actions that could have a natedverse effect on our business, finan
condition and operating results.

Other Risks Relating to QCII

If conditions or assumptions differ from the judgmés, assumptions or estimates used in our critiegktounting policies, the accuracy of o
financial statements and related disclosures cobkl affected

The preparation of our financial statememtd related disclosures in conformity with GAARuEes management to make judgments,
assumptions and estimates that affect the amoeptsted in our consolidated financial statementsaamtompanying notes. Our critical
accounting policies, which are described in thizspectus, describe the significant accounting j@sliand methods used in the preparation of
our consolidated financial statements. These adtwipolicies are considered "critical* becausey/trexjuire judgments, assumptions and
estimates that materially impact our consolidatedrfcial statements and related disclosures. Asuwdt if future events differ significantly
from the judgments, assumptions and estimatesrigriical accounting policies or different assuiops are used in the future, such events or
assumptions could have a material impact on ousaatated financial statements and related discéssu

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

We are a party to collective bargainingtecacts with our labor unions, which represent aificant number of our employees. Although
we believe that our relations with our employeessatisfactory, no assurance can be given thatilvbenable to successfully extend or
renegotiate our collective bargaining agreementb@g expire from time to time. If we fail to ext&pr renegotiate our collective bargaining
agreements, if disputes with our unions arisef oui unionized workers engage in a strike or otherk stoppage, we could incur higher
ongoing labor costs or experience a significantughion of operations, which could have a mateathlerse effect on our business. In
August 2003 we reached agreements with the Commatimins Workers of America ("CWA") and the Interoaitl Brotherhood of Electrical
Workers ("IBEW") on new two-year labor contractach of these agreements was ratified by union mesrared expires on August 13, 2005.
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FORWARD-LOOKING STATEMENTS

This prospectus contains "forward-lookitgtsments,” about our financial condition, resafteperations and business. These statements
include, among others:

. statements concerning the benefits that we expilatesult from our business activities and certaansactions we hay
completed, such as increased revenue, decreasedsegiand avoided expenses and expenditures; and

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

You can find many of these statements bkily for words such as "believes,
used in this prospectus.

expects,” i@pates,” "estimates,” or similar expressions

These forward-looking statements are stiltigecumerous assumptions, risks and uncertaititetsmay cause our actual results to be
materially different from any future results exmed or implied by us in those statements. Somkesfet risks are described above under "Risk
Factors." These risk factors should be considerednnection with any subsequent written or orakfrd-looking statements that we or
persons acting on our behalf may issue. We do md¢iake any obligation to review or confirm angdysxpectations or estimates or to rel¢
publicly any revisions to any forward-looking staents to reflect events or circumstances afted#te of this prospectus or to reflect the
occurrence of unanticipated events. Further, themnmation contained in this document is a statenoéiur intention as of the date of this
prospectus and is based upon, among other thimggxisting regulatory environment, industry coiodis, market conditions and prices, the
economy in general and our assumptions as of sateh @We may change our intentions, at any timevétitbut notice, based upon any char
in such factors, in our assumptions or otherwise.

18




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

We received approximately $1.44 billionrfréhe issuance of the outstanding notes. We usedeghproceeds from the offering for gen
corporate purposes, including repayment of $608anilinder a prior syndicated credit facility, shtgrm obligations and currently maturing
long-term borrowings.
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CAPITALIZATION
The following table sets forth our consatied cash and cash equivalents and capitalizasiof Becember 31, 2003.

The information in this table should bed&aconjunction with "Selected Historical Consalied Financial and Other Data" and our
consolidated financial statements and related rintdgded in this prospectus. This table does eftéct the effect on our capitalization of
transactions occurring after December 31, 2003udicg the 2004 QC Redemptions or the transfemafership of our wireless operations to
an affiliate on May 1, 2004. See "Prospectus Summ&tecent Developments” for more information on ¢hasd other matters.

As of
December 31, 2003

(in millions)

Cash and cash equivalel $ 921

Debt and capital leas:

Notes with various rates ranging from 5.50% to 9%2and maturities from 2004 to 20 7,88
Unamortized discour (157
Capital leases and oth 25
Debt payable to affiliate 2,11¢
Total debt and capital leases 9,87:
Total stockholder's equity( 3,071
Total capitalizatior $ 12,95(

1) We have issued one share of common stock to QS(yamant corporation.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL AND OTHE R DATA

The following selected consolidated finahciata should be read in conjunction with, anglialified by reference to, the consolidated
financial statements and notes thereto and "ManaggsnDiscussion and Analysis of Financial Conditamd Results of Operations” in this
prospectus. The selected consolidated financial a@sibf December 31, 2003 and 2002 and for eatttegfears in the three year period ended
December 31, 2003 are derived from, and are qedlliy reference to, our audited consolidated firzustatements included in this prospec
The selected consolidated financial data as of Deee 31, 2001 and 2000 and for the year ended Deee®1, 2000 is derived from and are
qualified by reference to our audited consoliddiedncial statements not included in this prospgdout included in prior SEC filings. The
results presented below as of and for the yeardeBeéeember 31, 1999 were previously audited bypgrddent auditors who have ceased
operations.

Year Ended December 31

2003 2002 2001 2000 1999

(Dollars in millions)

Operating revenu 11,262 $ 11,92¢ $ 12537 $ 12,08 $ 11,464
Operating expenst 9,217 9,952 9,75¢ 9,87 8,50¢
Operating incomi 2,04¢ 1,96¢ 2,782 2,21 2,96(
Income before income taxes and cumulative effe
change in accounting princip 1,343 1,29¢ 2,24 1,64¢ 2,52(
Net income(1, 1,05C $ 80 $ 1,407 $ 90z $ 1,562
Balance sheet dat
Total asset 21,75 $ 2252 $ 2438 $ 2256: $  19,97¢
Total debt(2] 9,87: 9,15¢ 9,58¢ 8,73¢ 7,09z
Debt to total capital ratio(t 76% 67% 68% 66% 60%
Other data
Cash provided by operating activiti 4,61z $ 425 $ 3,66 $ 4,01¢ $ 4,24(
Cash used for investing activiti (1,695 (1,81¢) (4,44% (4,560 (3,802
Cash (used for) provided by financing activit (2,22¢) (2,359 824 592 (445)
Capital expenditure 1,66: 1,82: 4,50t 4,60( 3,75¢

(1)  Amounts that follow in this footnote are on an e-tax basis

2003. 2003 net income includes a charge of $140 millmmimpairment of assets (primarily cell sites, shés, related tools and
equipment inventory and certain information teclogglsystems supporting the wireless network), agehaf $35 million for
restructuring activities and a $219 million credit cumulative effect of a change in accountinggiple.

2002. 2002 net income includes a charge of $505 millmmasset impairments and a net charge of $12 mifbo Merger-related,
restructuring and other (credits).

2001. 2001 net income includes charges aggregating $2i8mfor restructuring and Merger-related, restiuring and other
charges, a charge of $136 million for a depreamtidjustment on access lines returned to servickaae of $30 million for asset
impairments, and a gain of $31 million on the sxdleural exchanges.

2000. 2000 net income includes a charge of $498 millmnMerger-related costs and a charge of $205 millav asset impairments.

(2)  Amounts include borrowings from third parties amuhfi affiliates and exclude future purchase commitisicoperating leases, letters
credit and guarantees. At December 31, 2003, treuatof those future purchase commitments, opeydtiases and letters of credit
was approximately $1.565 billion.

(3) The debt to total capital ratio is a measure ofam@unt of debt in our capitalization. The raticddculated by dividing total debt |

total capital. Total debt is as reflected in thal@sabove. Total capital is the sum of total detat total stockholder's equity. We have
issued one share to QSC, our sole stockholder.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION
AND RESULTS OF OPERATIONS

You should read the following discussion togethién wur consolidated financial statements, incluglthe related notes, and other
financial information included in this prospect@ertain statements set forth below under this captionstitute "forwar-looking statements”.
See "Risk Factors" and "Forward-Looking Statemeirtghis prospectus for additional factors relatitgsuch statements as well as for a
discussion of certain risk factors applicable ta business, financial condition and results of ggiems.

Business Overview and Presentati

We provide local telecommunications andtedl services, IntraLATA long-distance services airdless, data and video services within
our local service area, which consists of the Bestegion of Arizona, Colorado, Idaho, lowa, Miso&, Montana, Nebraska, New Mexico,
North Dakota, Oregon, South Dakota, Utah, Washimgied Wyoming

The results for the years 2003, 2002 ard 20e presented below. The analysis is organizedivay that provides the information
required, while highlighting the information thaewelieve will be instructive for understanding tekvant trends going forward. In addition
to the discussion of the historical informationttteviews the current reporting presentation of nsolidated financial statements, an
overview of the operational results is providedlel

Our operations are integrated into andpare of the segments of the QCII consolidated grdinye chief operating decision maker, or
CODM, for us is the same as that for the consaidigroup. The CODM makes resource allocation datésand assessments of financial
performance for the consolidated group based oeliw&, wireless and other segmentation. For mdoermation about QCII's reporting
segments, see QCII's annual report on Form 10-khfoyear ended December 31, 2003. Our businesshges to the segments reported by
QCII, but the QCII CODM reviews our financial infoation only in connection with this filing. See tluer discussion in Note 13—
Contributions to QCII Segments to our consoliddiedncial statements in this prospectus. Our wegleervices were provided by our wholly
owned subsidiary Qwest Wireless LLC. On May 1, 2004 transferred ownership of Qwest Wireless taféifiate and no longer have
significant wireless operations. See Note 16—SulisegEvents to our consolidated financial statesanthis prospectus. For future reports
we will account for the results of Qwest Wirelessfrior periods as discontinued operations.

Restatement of 2001 and 2000 Consolidated Finan8&dtement:

Our 2002 Form 10-K was filed in January£2@dd contains our restated consolidated finastééments for the years ended
December 31, 2001 and 2000. QCI! filed its annapbrt for 2002, or the QCII 2002 10-K, in Octob803. In these filings, we and QCII
attempted to address comments received from thedBQCII's previous filings. To date, we have remtaived comments from the SEC
regarding our restatement, our 2002 Form 10-K @32Borm 10-K, QCIlI's 2003 Form 10-K or 2002 FormKLOr the adequacy of our
responses to its previous comments.

Business Trend:

Our results continue to be impacted by paimary factors influencing the telecommunicatiamdustry. First, technology substitution and
competition are expected to continue to cause adoeslosses. We expect industry-wide competitaaors to continue to impact our results
and we have developed new strategies for offerimgpdementary services such as satellite televiSecond, our results continue to be
impacted by regulatory responses to the competiindscape for both our local and long-distanceises.
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Revenue Trends

Historically, at least 85% of our revenwenes from our wireline services, including voiceviees and data and Internet services.
However, on May 1, 2004, we transferred ownershiQwest Wireless to an affiliate. As a result, gpforward substantially all of our reven
will come from our wireline services.

In general, we have experienced a decfinedal voice-related revenue as a result of aedessr in access lines and our competitors'
accelerated use of unbundled network element pfatfpor UNE-P, and unbundled local loops, to delixa@ce services. Access lines are
expected to continue decreasing primarily becafisechnology substitution, including wireless amdle substitution for wireline telephony,
and cable modem substitution for dial-up Interroeteas lines. Unbundled network element ("UNE")swéich require us to sell access to our
wireline network to our competitors, at wholesaltes, will continue to impact our results. The osEINES, including UNE-P, is expected to
cause incremental losses of retail access linespply downward pressure on our revenue. IncreBsingwever, we expect digital subscriber
lines ("DSL") revenue within our local service regito offset some of these revenue declines. BianadiBervices have been expanded to allow
more of our customers to convert from dial-up Inetrconnections to our DSL services. We have ban@I€ll's long-distance offering with
complementary local service offerings. The recetiba by the Washington DC Circuit Court vacatihg Federal Communications
Commission ("FCC") UNE-P rules, in conjunction withr efforts to negotiate new contracts with contjyetlocal exchange carriers
("CLECs") and data access service providers may mméigate this downward pressure on wireline niasgi

We have also begun to experience and experetased competitive pressure from telecommuinsicsiproviders either emerging from
bankruptcy protection or reorganizing their capstalicture to more effectively compete againstAssa result of technology substitution and
low-cost competitors benefiting from low UNE ratesbankruptcy reorganization, we have been andgoatinue to be forced to respond with
less profitable product offerings and pricing pléman effort to retain and attract customers.

Expense Trends

Our expenses continue to be impacted Hiirghhidemand due to increased competition and tipamsion of our product offerings.
Expenses associated with our new product offeriend to be more variable in nature. While existingducts tend to rely upon our embedded
cost structure, the mix of products we expect th sembined with regulatory and market pricingesses may pressure operating margins.

In order to improve operational efficiergiand in response to the decline in revenue, we imaplemented restructuring plans in which
we reduced the number of employees and consolideteédubleased idle real estate properties. Whelbave realized savings due to
reductions in salaries and wages resulting fromresiructuring efforts, and lower sales commisgigpense as a result of lower revenues and ¢
revision to our sales compensation plan, we coatioexperience offsetting increases in costsaelad our pension and pagtirement benef
plans, and to health insurance costs.

We will continue to evaluate our staffimyéls and cost structure and expect to take a elthngng the second quarter ending June 30,
2004. However, since specifics are still not finatl and no formal plan has been adopted, no résting accrual related to this evaluation has
been made and no range of possible amounts iswatdle at this time.
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Results of Operation

Overview

We generate revenue from the provisionadfe services, data and Internet services, wirelessces, other services and services to our
affiliates. Certain prior year revenue amounts hasen reclassified to conform to the current yeasentation. Depending on the product or
service purchased, a customer may pay an up-feeniaf monthly fee, a usage charge or a combinafitrese. The following is a description
of the sources of our revenue:

Voice Services.Voice services revenue includes local voice sesjiIntraLATA long-distance voice services andeasc
services. Local voice services revenue includesmee from basic local exchange services, switcbémngices, custom calling
features, enhanced voice services, operator seppcblic telephone services, collocation servares customer premises
equipment, or CPE. Local voice services revenugialdudes revenue from the provision of, on a wBkale basis, network
transport, billing services and access to our laealvork. IntraLATA longdistance voice services revenue includes reverm
IntraLATA long-distance services within our locairgice area. Access services revenue includexfeged to other long-
distance providers to connect to our network.

Data and Internet servicesData and Internet services revenue includess#ataces (such as traditional private lines, whealk
private lines, frame relay, indefeasible rightaisé, asynchronous transfer mode, ATM, and relafe)@nd Internet services
(such as DSL, Internet dial access and related CPE)

Wireless services.In the third quarter of 2003, Qwest Wireless sddnto a service agreement with a subsidiarypoin® that
allowed us to resell Sprint wireless services,ldilg access to Sprint's nationwide PCS wirelessar&. All of our wireless
services including those available through ther@@ervice agreement were provided through our iloetned subsidiary,
Qwest Wireless. After the May 1, 2004 transferwhership of Qwest Wireless to an affiliate we waitl longer have significant
wireless operations.

Other services. Other services revenue is predominately derivech the sublease of some of our unused real estatds, such
as space in our office buildings, warehouses ahergiroperties.

Affiliate services Affiliate revenue is derived from telecommunicaits services provided to our affiliated entitiese @énerally

provide the same products and services to ouiadéfd entities as we do in the marketplace. Thesgces include both retail
and wholesale products and services.
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The following table summarizes our resaofteperations:

Year ended December 31 Increase/Decreast Percentage Changt
2003 v 2002 v 2003 v 2002 v
2003 2002 2001 2002 2001 2002 2001

(Dollars in millions)

Operating revenu $ 11,262 $ 1191¢ $ 12537 $ (655 $ (62)) (5)% 5)%
Operating expense
Cost of sales (exclusive of depreciation anc

amortization detailed belov 2,87 2,69¢ 3,06t 17€ (369) 7% (12)%
Selling, general and administrati 3,252 3,451 3,21¢ (199) 23t (6)% 7%
Depreciatior 2,45:; 2,65k 2,902 (202) (247) (8)% (9)%
Intangible assets amortizati 353 302 191 51 111 17% 58%
Asset impairment charg: 23C 82¢ 49 (599 78C (72)% nm
Restructuring and other char—net 57 49 212 8 (163) 16% (7%
Mergerrelated (credits) charg—net — (30 12C 30 (250) nm nm
Operating incomi 2,044 1,964 2,782 80 (81¢) 4% (29)%
Other expense

Interest expen—net 72€ 69¢ 612 27 86 4% 14%
Gain on sale of rural exchanges and other -

assett — — (532) — 51 nm nm
Other incom—net (29) (29) (25) — 4 — (16)%
Total other expen—net 697 67C 537 27 135 4% 25%
Income before income taxes and cumula

effect of change in accounting princij 1,347 1,29¢ 2,24¢ 53 (951) 1% (42)%
Income tax expens (516) (489 (839) (27) 34¢ (6)% 42%
Income before cumulative effect of change

accounting principle 831 80t 1,407 26 (602) 3% (43)%
Cumulative effect of change in account

principle, net of tay 21¢ — — 21¢ — nm —
Net income $ 1,05C $ 80t $ 1,407 $ 24t $ (602 30% (43)%

nm—not meaningful
Operating Revenue

The following table compares operating rexefor 2003, 2002 and 2001:

Year ended December 31 Increase/Decreast Percentage Changt
2003 v 2002 v 2003 v 2002 v
2003 2002 2001 2002 2001 2002 2001

(Dollars in millions)

Voice service: $ 7,88¢ % 8,60 $ 9,29 $ (71§ $ (692 (8)% (%
Data and Internet servic 2,12t 2,18¢ 2,16¢ (64) 21 (3)% 1%
Wireless service 594 694 68¢ (100) 6 (14)% 1%
Other service 19 20 19 D 1 5% 5%
Affiliate services 63¢ 411 36¢& 22¢ 43 55% 12%

Total operating revenue $ 11,260 $ 11,91¢ $ 12537 $ (655 $ (62)) (5)% (5)%
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For a description of the products and sexvincluded in each revenue line item, see "Ogarvabove.
Voice Services
Voice services revenue decreased $718omjlor 8%, in 2003 and decreased $692 million,%r in 2002.

The voice services revenue decrease inyEgts was primarily the result of access linedesgricing declines and a reduction in access
services revenue. Additional reasons include fedtsses and lower lordjstance volumes. We have experienced competitan fechnolog:
substitution and CLECs and other telecommunicatgyosiders reselling our services by using UNE-Ps.

Local voice services revenue and otherevegrvices revenue declined $589 million for 2068 $390 million in 2002. The declines were
primarily associated with the losses of access)ine we have experienced competition from botmielogy substitution and other
telecommunications providers reselling our servingsising UNE-Ps. Access lines declined by appraxaty 797,000, or 5%, in 2003 and by
781,000, or 4%, in 2002. During 2003, UNE-P linghkjch are sold at lower wholesale rates, incre&asesid3,000, or 52%, partially offset by
the consumer and business retail access line ésabihl,340,000 (which included 145,000 lines thst to the impact of the MCI bankruptcy),
or 8%. In 2002, we experienced consumer and busimtail access line declines of 901,000, or 5%ledNE-Ps increased by 120,000, or
13%. Local voice revenue also decreased in botrsydhee to reductions in demand for services suawokacation, public telephone services
and directory assistance.

In addition to the revenue decreases destrabove, long-distance voice services revenueddc$52 million in 2003 and $95 million in
2002. These decreases were primarily due to dedlmintraLATA long-distance services driven by gt telecommunications market and
competitive pricing. Throughout 2003 and 2002, waleated specific long-distance products. Basedupis evaluation, we de-emphasized
and stopped promoting certain products, includintgaL ATA long-distance.

We also experienced a revenue decline Bfiilion in access services revenue for 2003 @V $nillion in 2002. This was primarily di
to the access line losses described above anaigueiclines. Pricing declines were driven by statgilatory actions and the CALLS order.
CALLS order capped prices for certain servicedudiog reductions in usage rates for access sexvigaditionally, in 2003 we recorded a
reserve of $34 million against revenue for antitdacustomer credits resulting from regulatoryrmgdi that redefined tariffs on local calls.

Data and Internet Service

Data and Internet services revenue hadadl siecrease of $64 million, or 3%, in 2003 and aerad relatively flat during 2002. The 2003
decline is primarily due to the loss of revenuenrfriie bankruptcies of large customers, primaril2@®2, such as Touch America, Inc., MCI
and Genuity. Pursuant to the amendment of our aggeewith Microsoft in July 2003, we became resjiadegor providing broadband servic
to end-user customers, while we previously providgdted services to Microsoft on a wholesale basisa result, we are recognizing revenue
at higher retail rates rather than the lower whalkesates we charged Microsoft. We have also isa@@aur DSL subscriber base by 25%.

In 2002, data and Internet services revémereased $21 million, or 1%. Internet dial acaes&nue increased primarily from sales to
large ISPs and businesses for use in their intéetedommunications networks, while DSL and dedidahternet access grew in response to
increased demand for access to the Internet. Tihessases were partially offset by declines in dataices such as wholesale private line and
ISDN, precipitated in part by the weakened economy.
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Wireless Service

Wireless services revenue decreased $1i6mbr 14%, in 2003 and remained relatively fla2002. The decrease in wireless revenue
in 2003 was due to our strategic decision to detersize marketing of wireless services on a standeabasis coupled with tightened credit
policies and intense industry competition. Althoulge wireless industry grew in total in 2002, oureless revenue was relatively flat in 2002,
due in part to our limited ability to offer a contjpee wireless product. Our wireless offerings,igfhwere expanded to allow the bundling of
wireless and local voice services, will be furtkehanced in 2004 through our aforementioned arraagewith Sprint.

Affiliate Services

Affiliate services revenue consists of tel@munications services provided to affiliated gmtiees. Affiliate services revenue increased
$228 million, or 55%, in 2003 and increased $43iam| or 12%, in 2002. In 2003, the increases filiafe services revenue were primarily
caused by a migration of telecommunications sesvicem third-party providers onto our network arydQClII's entrance into InterLATA long-
distance business with FCC's authorization of @sti®n 271 filings. A new affiliate, Qwest Long Edsce Corporation, or QLDC, was
established to provide long-distance services4@gion customers. These services and related ueviecreases were related primarily to
increases in private line services, and increasesarketing, sales and billing and collection segsiprovided to QLDC.

In 2002, the increases in affiliate sersiocevenue were caused by a migration of telecomeations traffic from thirdsarty providers ont
our network.

Operating Expenses

The following table shows a breakdown oé@ting expenses:

Year ended December 31, Increase/Decrease Percentage Change
2003 v 2002 v 2003 v 2002 v
2003 2002 2001 2002 2001 2002 2001

(Dollars in millions)

Operating expense

Cost of sales $ 2872 $ 269 $ 3068 $ 17€ $ (369 7% (12)%
Selling, general and administrati 3,25: 3,451 3,21¢ (299 23E (6)% 7%
Depreciatior 2,45¢ 2,65¢ 2,90z (202 (247) (8)% (9)%
Intangible assets amortization 358 302 191 51 111 17% 58%
Asset impairment chargt 23C 82¢ 49 (599) 78C (72)% nm

Restructuring and other char—net 57 49 212 8 (163) 16% (7%
Merger-related (credits) charges—net — (30 12C 30 (150 nm (125)%
Total operating expens: $ 9217 $ 995 $ 9,758 $ (735 $ 197 (M% 2%

nm—not meaningful
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Cost of Sale:

The following table details cost of salgsniajor component:

Year ended December 31 Increase/Decreast Percentage Chang
2002\

2003 v 2002 v 2003 v
2003 2002 2001 2002 2001 2002 2001

(Dollars in millions)

Employee and servi-related cost $ 1,70¢ $ 1611 $ 169 $ 98 $ (87) 6% (5)%
Network costs 327 331 49€ 4 (165) Q)% (33)%
Non-employee related cos 394 374 534 20 (160) 5% (30)%
Affiliate costs 442 38C 337 62 43 1€% 13%

Total cost of sales $ 2872 $ 269 $ 3,068 $ 17€ $ (369 7% (12)%

Cost of sales includes salaries and waggefits, network costs, materials and suppliestraoted engineering services and computer
systems support. Network costs include third-pargyenses to repair and maintain the network angli@so provide services to customers.

Cost of sales, as a percentage of revemar26% for 2003, 23% for 2002 and 24% for 200%allcost of sales increased $176 million
7%, in 2003 and decreased $369 million, or 1292002. The increases in cost of sales as a pereenfagvenue in 2003 were caused in part
by the deterioration in product margins as retadless line losses are partially offset by lowergimtNE-Ps sold to our competitors at
regulated rates. Also during 2003, our expensaeased due to higher employee and service-relatgtd,dnvestment in DSL line conditioning
expense, higher retiree healthcare costs and tegufees. During 2002, our expenses declined priyndue to lower staffing requirements
and lower sales volumes. More discussion of theseges is provided below.

Employee and service-related costs, sudalasies and wages, benefits, commissions ardiplairty customer service costs increased
$98 million, or 6%, in 2003 and decreased $87 arillior 5%, in 2002. While we have realized savithgs to reduction in salaries and wages
and professional fees resulting from our restructuefforts, we continue to experience offsettingreases in costs related to our pension and
postretirement benefit plans, as described more fublpl. The net pension expense allocated to castles was $127 million in 2003 and
net pension credit allocated to cost of sales v@dsriillion and $190 million, for 2002 and 2001, pestively. Additionally, in 2003 we
experienced increased incentive compensation amdaeed information technology costs as resourees partially shifted to system
maintenance activities from development activitigsich are generally capitalized. Partially offg&tthe increases were lower staffing costs
and other employee costs resulting from prior vestiring efficiencies, the reductions describedvalband lower professional fees due to
decreased use of third-party vendors. The decin@@02 was related to lower headcount requiremasgsciated with prior restructuring
efficiencies and moving work previously performedtbird-party contractors to employees, partially offsealdgwer pension credit and higl
healthcare costs in 2002. Also in 2002, we sigaiftty reduced our employee incentive compensation.

Our network costs, which include third-yagkpenses to repair and maintain our network apglges to provide services to customers,
were essentially unchanged in 2003 and decreaggsirillion, or 33%, in 2002. In 2003, we experiethiceduced contracted engineering costs
and lower costs associated with fewer wireless $etnshles. Additionally, the July 2003 amendmemtusfagreement with Microsoft required
that we become responsible for all costs associsithdproviding broadband services to end-useramsts. As a result, the revenue and costs
associated with this expanded service offeringaased. During 2002, we reduced our reliance od-{hérty contractors to provide network
maintenance services by shifting this work to aupkyees. We also experienced lower costs assdoidth wireless handset sales as a result
of lower unit prices and decreases in the
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number of new wireless subscribers. We have estitinidiie cost to transition all of our wireless custos to Sprint's network is estimated to be
$55 million, of which $10 million had been incurrad of December 31, 2003. Some of these costs magyiitalized.

Non-employee related costs, such as réafieesosts and reciprocal compensation paymergs {6 terminating our customers' local calls
onto other networks), increased $20 million, or 5®003 and decreased $160 million, or 30%, in20he increase in 2003 is primarily due
to increases in regulatory fees. Reciprocal comg@s costs, declined in 2003 and 2002 due to ¢nirtk in local voice services, and also
result of regulatory action, which limited the amoof charges. The decrease in 2002 is also at#dilbelito lower postage and shipping costs
associated with improved management expense certnal lower cost of sales for data and Internet &6 ciated with lower CPE sales.

Affiliate costs, such as services for cogbe administration, information technology, adigéng and technical support increased
$62 million, or 16%, in 2003 and increased $43ionill or 13%, in 2002. The increases in 2003 weretdihigher costs for technical support
and sales and affiliate employee and related chkalge are allocated to us. We replaced old equipmigh new equipment and entered into
maintenance contracts with an affiliate in the textbgy area. The affiliate increased its technsegdport personnel by 85 and accordingly, the
software support and other technical assistands tuest are allocated to us increased. The incli@ea2@02 is primarily due to increases of
purchased technical support resources and buyimgpdéstance services from an affiliate rather thahird party.

Selling, General and Administrative (SG&A) Expen

The following table shows a breakdown oGy major component:

Year ended December 31 Increase/Decreast Percentage Changt
2003 v 2002 v 2003 v 2002 v
2003 2002 2001 2002 2001 2001 2001

(Dollars in millions)

Employee and servi-related cost $ 84C $ 884 $ 117¢ $ (449 $ (299 B5)% (25%
Bad deb 175 331 27¢ (15€) 53 @n% 1%
Property and other tax 412 42¢ 38¢€ (26) 42 (4% 11%
Non-employerrelated cost 43t 51¢ 35€ (83) 162 (16)% 4€%
Affiliate costs 1,39( 1,29( 1,01¢ 10C 272 8% 27%

Total SG&A $ 3252 $ 3451 $ 321¢€ $ (199 $ 23t (6)% 7%

SG&A expenses include salaries and wagggsatte not directly attributable to products ovsess, employee benefits, sales commissions,
bad debt charges, taxes other than income taxgsforeadministrative space, advertising, profesaiservice fees and computer systems

support.

SG&A, as a percent of revenue, was 29%0013, 29% for 2002 and 26% for 2001. The variamtesng the percentage changes are
described below. Total SG&A decreased $199 millmm6%, in 2003 and increased $235 million, or #©002. The 2003 decrease primarily
results from decreases in professional fees, bbtedpense and other factors described in morél detaw.

Employee and service-related costs, sudalasies and wages, benefits, sales commissigagjrae and professional fees (such as
telemarketing and customer service costs) decregbedillion, or 5%, in 2003 and decreased $294ianil or 25%, in 2002. The decrease in
2003 was due to reduced salaries and wages regfribim staffing reductions implemented in 2003 @002, reduced professional fees to third-
party vendors as we re-incorporated certain preslooutsourced customer service functions in o@ragions and reduced sales commissions
due to lower revenue and
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a revision to our sales compensation plan. Thesereductions were partially offset by increasemaentive compensation and our pension
and post-retirement benefit plan expenses. Theerion expense allocated to SG&A was $62 millilbR003, and the net pension credit
allocated to SG&A was $19 million and $77 millicor 2002 and 2001, respectively. The decrease i@ 2@6 due to reduced salaries and
wages resulting from staffing reductions implemdrite2002 and 2001, reduced professional feescestlincentive compensation and redu
sales commissions. Partially offsetting these desge were expenses associated with the establigsaryes for outstanding litigation and
increases in our pension and post-retirement bigplafi expenses.

Bad debt expense decreased $156 millioA7®6, in 2003 and increased $53 million, or 19%2002. Bad debt expense decreased as a
percentage of revenue to 1.6% in 2003 from 2.82002. The decrease in our 2003 expense as compa?€@2 was primarily caused by la
provisions associated with uncollectible receivalitem MCI, Touch America and others that we reedrth 2002 and improved collection
practices and tighter credit policies in 2003. 082 increase was due primarily to bankruptciestoflesale customers and weak economic
conditions offset by improved collections practiess! tighter credit policies.

Property and other taxes, such as taxeswored or leased assets and real estate, and trianshidems such as certain sales, use and
excise taxes, decreased $16 million, or 4%, in 20@8increased $42 million, or 11%, in 2002. Therease in 2003 resulted from reduced
property and other taxes, which resulted from loasset valuations related to our impairments. Theease in 2002 is attributable to capital
expansion for the traditional telephone network thak place during 2001 and 2000.

Nonemployee related costs, such as marketing and tiglagr rent for administrative space and softwexpenses, decreased $83 milli
or 16%, in 2003 and increased $162 million, or 46%2002. The decrease in 2003 was driven by lonerketing and advertising spending
which decreased due to increased management &f tosts by an affiliate, and a decrease from gear reserves for outstanding litigation. In
2002, non-employee expense increases were drivarshift in information technology resources tombamnance activities from development
activities that were eligible for capitalizatiomdaestablishing reserves for outstanding litigation

Affiliate expenses, such as services foporate administration, information technology, edising and technical support, increased
$100 million, or 8%, in 2003 and $272 million, 6f%8, in 2002. The 2003 increases were due to higtherinistrative costs described in more
detail as follows: increases in the allocationagaf marketing, advertising and public relatioesulting from ouiSpirit of Service ™ampaign
allocated legal expenses grew as the legal departmene of our affiliates had a net increasearspnnel; and billing and allocation rates fi
the affiliate entities were increased. Partiallfsefting the increases in 2003 were decreasedtivae support costs and decreases in self-
insurance due to lower premiums and claims. The 20€ease was primarily due to an increase in etar§, advertising, and administrative
costs from affiliates. Previously, a portion ofsbeservices were provided by our employees; howeasganoted above and explained more fully
below, these employees were transferred to anaéfiand the costs are charged back to us.

Prior to a company realignment that ocaliimeMarch 2001, our employees performed servicasdre now performed by QSC
employees. Employees that were transferred to Q8@ded services such as technical support, manesiales, product management and risk
management. In addition, the level of service Q8leyees were providing to us for our corporatafice, accounting, human resources,
executive management and public policy serviceeamed. As a result, during 2002 our affiliateséased the proportionate share of
administrative costs billed to us.

In addition to the increases due to reafignt, allocation of marketing costs from QSC tangseased in 2002 due to a proportionate
increase in revenue from the sale of our prodwtdive to the revenue generated from the saleio&filiates' products.
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Pension and Post-Retirement Benefits

Our results include an allocation by QQlpension credits and post-retirement benefit espenwhich we refer to on a combined basis as
a net pension expense or credit. We recorded pamsion expense of $189 million in 2003, a net pensredit of $53 million in 2002 and a |
pension credit of $267 million in 2001. The net gien expense or credit is a function of the amafipension and post-retirement benefits
earned, interest on projected benefit obligatiansortization of costs and credits from prior beinefianges and the expected return on the
assets held in the various plans. The net pensipense or credit is allocated primarily to cossales and the remaining balance to SG&A.

The change to a net expense for 2003 frowet @redit in prior years is primarily due to duetion in the expected return on plan assets, a
reduction in recognized actuarial gains and areim®e in interest costs. These changes are due¢o dxpected returns on plans assets, lower
discount rates and increased medical costs forgdaticipants.

We expect that our 2004 net pension expefilsbe higher than 2003 due to a reduction ineélkpected rate of return on plan assets, the
effect of amortizing losses incurred in the volagiquity market of 2000 through 2002, a lower distoate and rising healthcare rates.

In December 2003, the Medicare Prescripbang, Improvement and Modernization Act of 2008the Medicare Act, became law in the
United States. The Medicare Act introduces a pieion drug benefit under Medicare as well as a&fatisubsidy to sponsors of retiree health
care benefit plans that provide a benefit that Isast actuarially equivalent to the Medicare Bigne accordance with Financial Accounting
Standards Board, or FASB, Staff Position No. 108Atcounting and Disclosure Requirements RelatettiéoMedicare Prescription Drug,
Improvement and Modernization Act of 2003", we #&ecto defer recognition of the effects of the Magle Act in any measures of the benefit
obligation or cost. Specific authoritative guidameethe accounting for the federal subsidy is peg@ind that guidance, when issued, could
require us to change previously reported infornrmat@urrently, we do not believe we will need to aheur plan to benefit from the Medicare
Act.

For additional information on our pensiorgost-retirement plans see Note 9—Employee Bertefiour consolidated financial
statements in this prospectus. Also, for a disamssf the accounting treatment and assumptionsdegapension and post-retirement benefits,
see the discussion of Critical Accounting Polidietow.

Depreciation

Depreciation expense decreased $202 milinB8%, in 2003 and decreased $247 million, or ®2002. The decrease in 2003 was the
result of the asset impairment charges we recoadeaf June 30, 2002 and September 30, 2003 anddhking decreases in the depreciable
basis of our fixed assets, certain assets becofullygdepreciated in 2002 and the completion ot&iarcapitalized lease agreements in 2002.
The decrease in 2002 was primarily the result g depreciation in 2001 due to a one-time "cafghadjustment of $222 million related to
the termination of plans to sell access lines. ByA002, we also recorded an impairment chargdisasissed below. The impact of the
June 30, 2002 impairment reduced our annual degireciexpense by approximately $125 million, begigrduly 1, 2002. The impact of the
September 30, 2003 impairment further reduced noual depreciation expense by approximately $30anjlbeginning October 1, 2003.

Intangible Assets Amortization

Amortization expense increased $51 millien17%, in 2003 and increased $111 million, or 58%2002. The increase in both 2003 and
2002 is attributable to increases in capitalizeftixsare costs
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due in part to improvements in our customer suppdotmation technology systems as well as othedpct development and DSL
deployment.

Asset Impairment Charges

During 2003, 2002 and 2001, we recordedtdasgpairment charges of $230 million, $829 milliand $49 million, respectively, detailed
follows:

Year ended December 31,

2003 2002 2001

(Dollars in millions)

Property, plant and equipment and internal useveoét projectt $ 23C $ 828 $ =

Capitalized softwar — 4 49
Total asset impairment charg $ 23 $ 82¢ $ 49
| | |

Pursuant to the agreement with Sprint éfiatvs us to resell Sprint wireless services, oileless customers who are currently being
serviced through our proprietary wireless netwoilk lve transitioned onto Sprint's network. Duette fanticipated decrease in usage of our
wireless network following the transition of ourstamers onto Sprint's network, in the third quanfe2003 we performed an evaluation of the
recoverability of the carrying value of our longdd wireless network assets.

In accordance with Statement of Financied@unting Standard, or SFAS No. 144 "Accountinglfopairment or Disposal of Long-lived
Assets", we compared gross undiscounted cash ftojegiions to the carrying value of the wirelestwtek assets and determined that the
carrying value of those assets was not expectbd tecovered through future projected cash flows.thién estimated the fair value using
recent selling prices for comparable assets aretméted that our cell sites, switches, relatedst@mold equipment inventory and certain
information technology systems that support theel@gs network were determined to be impaired byggmegate amount of $230 million.

The fair value of the impaired assets bezpthe new basis for accounting purposes. Apprdeimn&25 million in accumulated
depreciation was eliminated in connection withdleounting for the impairments. The impact of thpairments is expected to reduce our
annual depreciation and amortization expense byoappately $40 million, beginning October 1, 2003.

Effective June 30, 2002, a general detation of the telecommunications market, downwaxdsiens to our expected future results of
operations and other factors indicated that ouestments in londjved assets may have been impaired at that dadep&kformed an evaluatis
of the recoverability of the carrying value of dang-lived assets using gross undiscounted caghglojections. For impairment analysis
purposes, we grouped our property, plant and ecerpnecapitalized software and customer lists ard trojected cash flows by our traditio
telephone network and our wireless network. Basethe gross undiscounted cash flow projectionsgdetermined that the value of our
traditional telephone network was not impaired. ldger, we determined that the value of our wirefestsvork, which provides PCS in select
markets in our local service area, was impairetlae 30, 2002. For the wireless network, we thémated the fair value based on
replacement cost. Based on our analysis, the gstihiair value of the wireless assets was less dlacarrying amounts and we recorded an
impairment charge of $825 million as of June 3M2®eplacement cost was determined by using duecen adjusted for physical
deterioration, functional obsolescence and econainsolescence.
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Approximately $410 million in accumulateépdeciation was eliminated in connection with thecainting for the impairments. The
impact of the impairments reduced our annual dégtien and amortization expense by approximate§5sillion, beginning July 1, 2002.

We also recorded asset impairment charf$4 oillion and $49 million in 2002 and 2001, respively, related to internal software
projects that we terminated.

Restructuring and Merger-related Charges

During the year ended December 31, 200Baesof an ongoing effort of evaluating costs pérations, QCII reviewed our employee
levels in certain areas of our business. As a tesel established a reserve and recorded a chagg 2003 consolidated statement of
operations for $71 million to cover the relatedtsax this plan. The 2003 activities include chargé$65 million for severance benefits and
other charges pursuant to established severanioéggolAs part of this plan, QCII identified appharately 1,600 employees from various
functional areas to be terminated. Through DecerBbe2003, approximately 1,100 of the planned rddos had been completed. The
remaining 500 reductions will occur over the neady Severance payments generally extend for tv@ tmonths. In addition, we establishe
reserve of $6 million for real estate obligatiow$jch primarily include estimated future net payitseon abandoned operating leases. As a
result of these restructuring activities, we exgeaealize annual cost savings of approximatelyShillion. Also during 2003, we reversed
$14 million of the 2001 and 2002 restructuring plaserves as those plans were complete, and tha acimulative costs associated with those
plans were less than had been anticipated.

In response to shortfalls in employee réidas as part of the 2001 restructuring plan (asufised below), during 2002 QCII identified
employee reductions in several functional areasa Aesult, we established a reserve and recordedrtd002 consolidated statement of
operations $109 million for these restructuring\aiiés. This reserve was comprised of $79 millfonseverance costs and $30 million for real
estate exit costs. The 2002 restructuring plaruged the anticipated termination of 2,400 employBesing 2002 we recorded an additional
charge of $75 million relative to the 2001 restmiirtg plan, which was associated with higher thagimally anticipated real estate exit costs.
In addition, during 2002 we reversed $135 millidrseverance and real estate exit related accrakitve to the 2001 restructuring plan, as
actual terminations and real estate exit costs Veever than had been planned. The 2001 plan reMeesacomprised of $113 million of
severance and $22 million of real estate exit cdd&o, during the year ended December 31, 200&lation to the Merger, we reversed
$30 million of reserves that were originally receddn 2000. The reversals resulted from favorableetbpments relative to matters underlying
the related contractual settlements.

During the fourth quarter of 2001, a plasmsvapproved by QCII to reduce our employee levadscansolidate or abandon certain real
estate locations and projects. As a result, webbsteed a reserve and recorded a charge to our @fsblidated statement of operations of
$212 million for these restructuring activities.i¥ heserve was comprised of $188 million for semeeacosts and $24 million for real estate
costs. The 2001 restructuring plan included thegatted termination of 4,800 employees. In relatio the Merger as earlier described, during
2001,we charged to our consolidated statement@fatipns $114 million for additional contractuattksnents, legal contingencies and other
related costs, and $6 million for additional semermcharges, net of Merger reversals. The additimoaisions and reversals of Merger-related
costs were due to additional Merger-related adtiviand modification to the previously accrued Merglated activities.
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Total Other Expense—Net

Other expense—net includes interest expereteof capitalized interest, gain on sales oflrexchanges and other fixed assets, and other
income—net.

Year ended December 31 Absolute Change Percentage Chang:
2002\

2003 v 2002 v 2003 v
2003 2002 2001 2002 2001 2002 2001

(Dollars in millions)

Interest expen—net $ 726 $ 69¢ $ 612 $ 27 $ 86 4% 14%

Gain on sale of rural exchanges and other fixedta — — (51) — 51 nm nm

Other incom—net (29 (29) (25) — (4) — (16)%
Total other expen—net $ 697 $ 67C $ 537 $ 27 $  13¢ 4%  25%

nm—not meaningful

Interest expense—net.Interest expense—net was $726 million for 2@@8npared to $699 million for 2002. The increasmiarest
expense was primarily due to an increase in agggetgbt of $714 million during 2003. This incre@séotal debt was primarily due to a
$1.75 billion term loan entered into in June 2008, proceeds of which were used to retire approddém&1.1 billion in debt. In addition,
affiliate borrowings increased $230 million durig@03. Interest expense was $699 million for 2002 gared to $613 million for 2001. The
increase in interest expense was primarily attablgt to the issuance of new indebtedness in 200@akch 2002, we issued $1.5 billion of 10-
year bonds at an 8.875% interest r

Income Tax Provision

The effective income tax rate increase8&@®% in 2003 from 37.8% in 2002 because 2002 awedzbeneficial state audit and accrual
adjustments. The 2002 effective tax rate of 37.8% mcreased as compared to the 2001 rate of 3Be8%use of prior year Federal audit
adjustments reflected in 2001.

Liquidity and Capital Resource

We are a wholly owned subsidiary of QSCiclhis wholly owned by QCII. As such, factors ratgtto or affecting QCII's liquidity and
capital resources could have material impacts pmakiding changes in the market's perceptionsodind impacts on our credit ratings.

As of December 31, 2003 and March 31, 2@@l| and its consolidated subsidiaries had totatdwings of $17.5 billion. Some of the
borrowings issued by QCII and QSC are secureddmslon our stock. As a result, ownership of owlstmuld transfer if either QCII or QSC
were to default on its debt obligations.

QCII has cash management arrangements éeteertain of its subsidiaries that include linésredit, inter-company obligations, capital
contributions and dividends. As part of these caghagement arrangements, affiliates provide lifiesealit to certain other affiliates.
Amounts outstanding under these lines of creditiated-company obligations vary from time to timedeare classified as short-term
borrowings.
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Near-Term View

Our working capital deficit, or the amounoytwhich our current liabilities exceed our currassets, was $4.2 billion and $3.0 billion as of
March 31, 2004 and December 31, 2003, respecti@ly.working capital deficit increased $1.2 billimmen comparing March 31, 2004 to
December 31, 2003. The increase was primarily dwait declaration of dividends in the amount of38D. billion relating to net income from
prior periods that were not declared or paid a&ldivds in those periods.

Since March 31, 2004, the following evemise occurred impacting our working capital:

. On March 15, 2004, QC notified the trustee of vasiseries of its notes and debentures of its iimiemnd redeem all $100 millic
outstanding principal amount of its 5.65% Notes Noeember 1, 2004 and all $40.8 million outstandinigcipal amount of its
39 Year 5.5% Debentures due June 1, 2005. The pgaendate for each of these series of notes was Ma004, at which tim
we funded the trustee with the $140.80 million reggon amount and all related interest ceasedtouac

. On April 30, 2004, our direct parent, QSC, madaital contribution of $2.1 billion to us. We inrtumade a capit:
contribution of this same amount to Qwest Wirelegsch used these proceeds to substantially paiysofforrowings. On May
2004, we then transferred ownership of Qwest Waiete an affiliate.

. On May 3, 2004, we paid a dividend of $500 milltorour direct parent, QSC, $223 million of whichré$ated to ¢
$1.360 billion dividend that was declared in thetfguarter of 2004 and $277 million of which itated to regular dividends
declared subsequent to the first quarter of 2004.

The current working capital deficit as oaMh 31, 2004 is primarily due to shéetim borrowings from affiliates, dividends that declart
to QSC and the current portion of long-term delatrrBwings from affiliates by our wholly owned sutbisiry, Qwest Wireless, amounted to
$2.147 billion as of March 31, 2004. Due to theasgpent of these borrowings and the transfer of @Wéeeless to an affiliate, going forward
we will not be impacted by borrowings of Qwest Vi&ss.

As discussed below, we continue to prodigsificant cash from operating activities. We beé that our financial resources together
our cash flows from operations will be sufficieatrheet our cash needs for the remainder of 2004/eier, if we or QCII become subject to
significant judgments and/or settlements as furthecussed in "Business—Legal Proceedings" inghispectus, we may need to obtain
additional financing or explore other methods toeyate cash. Therefore, in the event of an adwers®me in one or more of these matters,
QClII's ability to meet its debt service obligaticaard its financial condition could be materiallydaadversely affected. As a wholly owned
subsidiary of QCII, our business operations andrfaial condition would be similarly affected.

Long-Term View

We have historically operated with a wotkoapital deficit as a result of the issues disedsthove and due to our dividend paying policy.
We expect this to continue. As discussed belowgeveinue to generate substantial cash from op&st/e believe that cash flows from
operations, our current cash position and contiragegss to capital markets will allow us to meethusiness requirements, including debt
service, dividends and capital expenditures, ferftneseeable future.

In addition to our periodic need to obthirancing in order to meet our debt obligationsres come due, we may also need to obtain
additional financing or investigate other methaalgénerate cash (such as further cost reductiotie@ale of non-strategic assets) if cash
provided by our and QCII's operations does not awey if revenue and cash provided by operationsirmoa to decline, if economic conditions
do not improve or if we or QCII become subjectign#ficant judgments and/or
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settlements as further discussed in "Business—Legaleedings”. Therefore, in the event of an adveutcome in one or more of these
matters, QCII's ability to meet its debt servicéigdiions and its financial condition could be m&t#y and adversely affected. As a wholly
owned subsidiary of QCII, our business operatiardsfinancial condition would be similarly affected.

Payment Obligations and Contingencies
Payment obligation:

The following table summarizes our futueaitactual cash obligations, as of December 313200

Payments Due by Period

2004 2005 2006 2007 2008 Thereafter Total

(Dollars in millions)

Future Contractual Obligations(1)(2)

Long-term debi $ 298 $ 457 % 0 $ 141C $ 322 $ 4,831 $ 10,00t
Interest on debt(z 72€ 51t 487 44C 394 5,101 7,66
Capital lease and other obligatic 16 7 2 1 1 9 36
Operating lease 152 147 11C 10C 85 48¢ 1,082
Purchase commitment obligatio 151 99 99 61 60 10 48(

Total future contractual cash obligatic $ 403 $ 1228 $ 69 $ 201z $ 862 % 10,43¢ $ 19,26¢

(1)  This table does not include our net pension andrgibst-employment benefit obligations, as we capnesently determine when such
payments will be made.

(2)  This table does not include accounts payable ofi$8ilion, dividends payable to QSC of $200 millj@atcrued expenses and ot
current liabilities of $958 billion, income taxeayable to QSC of $154 million, deferred income sa&e$2.5 billion and other long-
term liabilities of $288 million, all of which amecorded on our December 31, 2003 consolidatechbalsheet. This table does not
include our open purchase orders as of Decembe&(8B, as they are primarily cancelable withoutgigrand therefore do not
represent a contractual obligation.

3) Interest expense in future years may differ duetimancing of debt. Interest on our floating rdébt was calculated for all years using
the rates effective as of December 31, 2003.

Purchase Commitment Obligatior

We have future purchase commitments witiEC%, IXCs and third-party vendors that requirecusiike payments to purchase network
services, capacity and telecommunications equipnidr@se commitments require us to maintain mininmamthly and/or annual billings, in
certain cases based on usage.

Letters of Credit and Guarantee
At December 31, 2003, we had letters oflitref approximately $3 million and no guaranteasstanding.
Contingencies

We and QCII are defendants in a numbeeg#dll actions, and QCII is the subject of a numlbémestigations by federal and state
agencies. While we and QCII intend to defend agaiese actions vigorously, the ultimate outconfeb@se cases are very uncertain, and we
can give no assurance as to the impacts on ourdialaresults or financial condition as a resultredse matters. For a description
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of these legal matters and the potential impadaworliquidity, please see "Business—Legal Proceggdimand the "—Near-Term View" and the
"—Long-Term View" above.

Historical View
Operating Activities
We generated cash from operating activife®4.612 billion, $4.253 billion and $3.662 billi in 2003, 2002 and 2001, respectively.

The $359 million increase in cash provitbgdperating activities in 2003 as compared to 2088 primarily the result of favorable
changes in certain operating asset and liabiligpants of $1.054 billion, partially offset by a degse in income from operations of
$695 million after adjusting for non-cash itemsliring depreciation, amortization, cumulative effetchanges in accounting principles and
asset impairments. This decrease in adjusted inéameoperations is a direct result of the contimudecline in operating revenues. The 5%
annualized decrease in revenue over the last yle@ns is attributed to increasing competition, piddsubstitution and general downturn in the
economy and telecommunications industry evidengeacbess line losses and pricing declines. We éxuetinued downward pressure on
revenues and profit margins regardless of improvesia the economy or telecommunications sectoes€Hactors may negatively impact
cash provided by operations. The increase in ceshiged by operations over the last three yeardbas primarily driven by favorable
changes in certain operating assets and liabititpants. We do not expect this trend to continue.

The $591 million increase in cash provitbgdperating activities in 2002 as compared to 2084 primarily the result of favorable
changes in certain operating asset and liabiligpants of $1.283 billion, partially offset by a dease in income from operations of
$692 million after adjusting for non-cash itemslining depreciation, amortization and asset impairs. This decrease in adjusted income
from operations is also a direct result of the tarihg decline in operating revenues evidenceddogss line losses and pricing declines.

We continue to produce significant opemgtiash flows regardless of the decline in operativgnue. We expect that the cash flow from
operations along with continued access to capitakets will be sufficient to cover our operatingperses, general corporate overhead, capital
expenditures and debt service.

Investing Activities

Cash used for investing activities was $3%.6illion, $1.818 billion and $4.448 billion in @8, 2002 and 2001, respectively. Cash used in
investing activities in 2003 decreased $123 millklompared to 2002 primarily as a result of a $1@0an reduction in capital expenditures in
2003. Cash used in investing activities during 208@reased $2.630 billion compared to 2001 primas!a result of a $2.682 billion reduction
in capital expenditures in 2002. This decreasepital expenditures during 2002 was the resultusfdecision to reduce our expansion efforts
as a result of the general economic downturn aaddmpletion of many of our major capital projaot2001.

Capital expenditures were $1.663 billioh,823 billion and $4.505 billion in 2003, 2002 &D1, respectively. We expect that our 2004
capital expenditures will approximate 2003 levels.

Financing Activities

Cash (used in) provided by financing atigg was ($2.228) billion in 2003, ($2.353) billion2002 and $824 million in 2001. At
December 31, 2003 we were in compliance with all/gions or covenants of our borrowings. For addail information regarding the
covenants of our existing debt instruments, se@ MetBorrowings to our consolidated financial stagats in this prospectus.
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2003 Financing Activities

On June 9, 2003, we entered into a searan toan with two tranches for a total of $1.73idil principal amount of indebtedness. The
term loan consists of a $1.25 billion floating r@nche, due in 2007, and a $500 million fixe@ tainche, due in 2010. The term loan is
unsecured and ranks equally with all of our curiedébtedness. The floating rate tranche cannptrdyeaid for two years and thereafter is
subject to prepayment premiums through 2006. Tasre0 mandatory prepayment requirements. The esnemd default terms are
substantially the same as those associated witbtbar long-term debt. The net proceeds were useefinance debt due in 2003 and fund or
refinance our investment in telecommunicationstasse

The floating rate tranche bears interetioaidon Interbank Offered Rates, or LIBOR, plus®84/(with a minimum interest rate of 6.50%)
and the fixed rate tranche bears interest at 6 882&nnum. The interest rate on the floating mrateche was 6.50% at December 31, 2003. The
lenders funded the entire principal amount of tienlsubject to the original issue discount forftbating rate tranche of 1.00% and for the
fixed rate tranche of 1.652%.

Affiliate borrowings of our wholly owned Bsidiary, Qwest Wireless, in the form of short-tarnsecured lines of credit, were
$2.118 billion and $1.888 billion at December 3002 and 2002, respectively. These affiliate borrgsifluctuate based on operating needs of
Qwest Wireless and mature on January 15, 2005.

We paid dividends during the year endedePdzer 31, 2003 of $2.880 billion to QSC.
2002 Financing Activities

Until February 2002, we maintained comnarpaper programs to finance our short-term opsgatash needs. QCIl and we had a
$4.0 billion syndicated credit facility, or the @iteFacility, of which $1.0 billion was designataaus. As a result of reduced demand for our
commercial paper programs, we borrowed $1.0 billinder the Credit Facility in the first quarter28f02. During the first quarter of 2002, we
paid down approximately $1.0 billion of our currémirrowings including substantially all of our ciaisding commercial paper.

In March 2002, we issued $1.5 billion imds with a 10-year maturity and an 8.875% stateatést rate. At December 31, 2003, the
interest rate was 9.125%. Once we have registéeeddtes with the SEC, the interest rate will retior8.875%, the originally stated rate. The
proceeds from the sale of the bonds were usedytaaroximately $1.0 billion outstanding under @mdit Facility, other short-term
obligations and currently maturing long-term boriogs. QCll and QSC amended the Credit Facility trgst of 2002. Following the
amendment, we are no longer a party to the Crextilify.

We paid dividends during the year endedebdser 31, 2002 of $1.915 billion to QSC.
Credit ratings

QC's credit ratings were lowered by Moodmsestor Services, or Moody's, Standard and Paar'S&P, and Fitch Ratings, or Fitch, on
multiple occasions during 2002. The table below mamzes the ratings for the years ended Decemhet(®B and 2002. The December 31,
2003 ratings are still in effect and represenngsiof long-term debt.

December 31,

2003 2002
Moody's Ba3 Ba3
S&P B- B-
Fitch B B
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With respect to Moody's, a Ba rating isged to have speculative elements, meaning thdtithee of the issuer cannot be considered-
well-assured. Often the protection of interest pridcipal payments may be very moderate, and tlyemebwell safeguarded during both good
and bad times. The "1,2,3" modifiers show relasitending within the major categories, 1 being tighést, or best, modifier in terms of credit
quality.

With respect to S&P, any rating below BBilicates that the security is speculative in natirB- rating indicates that the issuer curre
has the capacity to meet its financial commitmenti® obligation, but adverse business, finangi@oonomic conditions will likely impair the
issuers' capacity or willingness to meet its finahcommitment on the obligation.

With respect to Fitch, any rating below BBRonsidered speculative in nature. A B ratingassidered highly speculative, meaning that
significant credit risk is present, but a limiteéumin of safety remains. Financial commitmentscamgently being met; however, capacity for
continued payment is contingent upon a sustairmaréble business and economic environment.

Debt ratings by the various rating agenoidiect each agency's opinion of the ability &f thsuers to repay debt obligations as they come
due. In general, lower ratings result in higherbaing costs and/or impaired ability to borrow. écsrity rating is not a recommendation to
buy, sell, or hold securities and may be subjecetision or withdrawal at any time by the assigniating organization.

Given these current credit ratings, asdateove, our ability to raise additional capitatianacceptable terms and conditions may be
negatively impacted.

Critical Accounting Policies and Estimates

We have identified the policies and estesdielow as critical to our business operationsta@dinderstanding of our results of operations.
For a detailed discussion on the application af¢hend other significant accounting policies, seee@—Summary of Significant Accounting
Policies to the consolidated financial statememtsiis prospectus. These policies and estimatescargdered “critical" because they have the
potential to have a material impact on our finahsiatements and because they require significedgments and estimates. Note that our
preparation of the financial statements containetthis prospectus requires us to make estimatesssuiptions that affect the reported
amounts of assets and liabilities, disclosure atiogent assets and liabilities at the date ofemunsolidated financial statements and the
reported amounts of revenue and expenses duringploeting period. There can be no assurance thaalaresults will not differ from those
estimates.

Estimates and Other Reserves

Our consolidated financial statements aepared in accordance with GAAP. These accountiimgiples require us to make certain
estimates, judgments and assumptions. We beliatettl estimates, judgments and assumptions mage adtounting for items and matters
such as long-term contracts, customer retentiore e, allowance for bad debts, depreciation, dmativn, asset valuations, internal labor
capitalization rates, recoverability of assets,aimpent assessments, employee benefits, taxesyessind other provisions and contingencies
are reasonable, based on information availableedtitne they are made. These estimates, judgmedtassumptions can affect the reported
amounts of assets and liabilities as of the dateetonsolidated financial statements, as wethaseported amounts of revenue and expenses
during the periods presented. We also assess @tesses in relation to pending litigation. Ifass is considered probable and the amount car
be reasonably estimated, we recognize an expensieefestimated loss. See "Business—Legal Procggtin this prospectus. To the extent
there are material differences between these estsnaamd actual results, our consolidated finarst&ements are affected.
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Restructuring

Periodically, we commit to exit certain mess activities, eliminate office or facility ld@ans and/or reduce our number of employees
charge to record such a decision depends uponugaaissumptions, including future severance castdease income or disposal costs, length
of time on market for abandoned rented facilite@mtractual termination costs and so forth. Sut¢imeses are inherently judgmental and may
change materially based upon actual experiencentihber of employees and the related estimatevafraace costs for employees combined
with the estimate of future losses on subleasenecand disposal activity generally has the mostifiggnt impact. Due to the estimates and
judgments involved in the application of each @&fs accounting policies, changes in our planslasktestimates and market conditions ¢
materially impact our financial condition or resudtf operations.

Revenue Recognition and Related Reserves

Revenue from services is recognized whers#vices are provided. Up-front fees receiveidhgmily activation fees and installation
charges, as well as the associated customer aiguisosts, are deferred and recognized over theagd customer relationship period,
generally one to ten years. Payments receivedviaraxd are deferred until the service is providagst@mer arrangements that include both
equipment and services are evaluated to deterntire¢her the elements are separable based on objestidence. If the elements are separable
and separate earnings processes exist, total evasih is allocated to each element based orethéve fair values of the separate elements
and the revenue associated with each elementagmexed as earned. If separate earnings proceesest @xist, total consideration is deferred
and recognized ratably over the longer of the @mttral period or the expected customer relationgéippd. We believe that the accounting
estimates related to customer relationship peradito the assessment of whether a separate eaprimgess are “critical accounting
estimates” because: (1) it requires managemenake mssumptions about how long we will retain custs; (2) the assessment of whether a
separate earnings process exists can be subje@juhie impact of changes in actual retentionquisiversus these estimates on the revenue
amounts reported in our consolidated statemempefations could be material; and (4) the assegsofi@vhether a separate earnings process
exists may result in revenues being reported iiediht periods than significant portions of thetetl costs. As the telecommunications market
experiences greater competition and customersfstiift traditional land based telephony servicesmtile services, our estimated customer
relationship periods will likely decrease and wiceistomers terminate their relationship with us,may recognize revenue that had previously
been deferred under the expectation that servicesdvbe provided to that customer over a longeioger

GAAP requires us to record reserves agaimsteceivable balances based on estimates akfatllections and to not record revenue for
services provided or equipment sold if collecttgilbf the revenue is not reasonably assured. Weugethat the accounting estimates related to
the establishment of reserves for uncollectible @am®in the results of operations is a "criticai@mting estimate" because: (1) it requires
management to make assumptions about future dolhactilling adjustments and unauthorized usagé;(8) the impact of changes in actual
performance versus these estimates on the acameoatisable balance reported on our consolidateghiocel sheets and the results reported in
our consolidated statements of operations coulsh&ierial. In selecting these assumptions, we wserftal trending of write-offs, industry
norms, regulatory decisions and recognition of@utrmarket indicators about general economic camditthat might impact the collectibility
of accounts.

Software Capitalization

Internally used software, whether purchasedeveloped, is capitalized and amortized udiegstraight-line method over an estimated
useful life of 18 months to five years. In accorcamith
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American Institute of Certified Public Accountaitatement of Position 98-1, "Accounting for the B8axf Computer Software Developed or
Obtained for Internal Use", we capitalize certaists associated with internally developed softveaich as payroll costs of employees devc
time to the projects and external direct costsriaterials and services. Costs associated withniallgrdeveloped software to be used internally
are expensed until the point at which the projest feached the development stage. Subsequenbadditiodifications or upgrades to internal-
use software are capitalized only to the exterttttiey allow the software to perform a task it poergly did not perform. Software maintenance
and training costs are expensed in the period ictwthey are incurred. The capitalization of softeveequires judgment in determining when a
project has reached the development stage anceti@mver which we expect to benefit from the obthat software. Further, the recovery of
software projects is periodically reviewed and megult in significant write-offs.

Pension and Post-Retirement Benefits

Pension and post-retirement health cardieihsurance benefits earned by employees dufhieg/ear, as well as interest on projected
benefit obligations, are accrued currently. Premvice costs and credits resulting from changgséan benefits are amortized over the average
remaining service period of the employees expeittedceive benefits. Pension and post-retiremesisare recognized over the period in
which the employee renders service and becomablelig receive benefits as determined using tlogepted unit credit method.

In computing the pension and post-retirenbemefit costs, QCIl must make numerous assumptdaout such things as employee
mortality and turnover, expected salary and wageeses, discount rates, expected rate of retuptannassets and expected future cost
increases. Two of these items generally have thet significant impact on the level of cost—discotate and expected rate of return on plan
assets.

Annually, QCII sets the discount rate prillyebased upon the yields on high-quality fixedéme investments available at the
measurement date and expected to be availablegdinénperiod to maturity of the pension benefitsmlaking this determination we consider,
among other things, the yields on Moody's AA cogterbonds as of year-end.

The expected rate of return on plan agséle long-term rate of return QCII expects taneam trust assets. QCII establishes the expected
rate of return by reviewing the investment composibf plan assets and the long-term risk and netoirecast for each asset category. The
forecasts for each asset class are generatedhistogcal information as well as an analysis afreat and expected market conditions. The
expected risk and return characteristics for easletclass are reviewed annually and revised,@ssary, to reflect changes in the financial
markets.

To compute the expected return on pendiam gssets, QCIl applies an expected rate of rétutiee market-related value of the plan
assets. The market-related asset value is a cothpabee that recognizes changes in fair value asjpa plan assets over a period of time, not
to exceed five years. In accordance with SFAS No."Bmployers' Accounting for Pensions”, QCII eéxtto recognize actual returns on
pension plan assets ratably over a five year pevioeh computing market-related value of pension plssets. This method has the effect of
reducing the annual market volatility that may kperienced from year to year. As a result, the etqukreturn is not significantly impacted by
the actual return on pension plan assets expeddandée current year.

Changes in any of the assumptions QCII niademputing the pension and post-retirement bieoe$ts could have a material impact on
various components that are the basis for theicatlon to us. Factors to be considered includestiteagth or weakness of the investment
markets, changes in the composition of the emplbgse, fluctuations in interest rates, significamployee hirings or downsizings and
medical cost trends. Changes in any of these factmuld impact our cost of sales and
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SG&A in our consolidated statements of operatiaweall as the value of the asset or liability om consolidated balance sheets. If QCII's
assumed expected rate of return of 9.0% for 2003M8 basis points lower, the impact would havenlteéncrease our net pension expense
by $100 million. In response to current and expeatarket conditions, effective January 1, 2004, IQ@Vered its assumed expected laegn
rate on plan assets to 8.5%. If QCII's assumeddigaate of 6.75% for 2003 was 100 basis pointelpthe impact would have been to
increase our allocated net pension expense by #6@min 2003.

Impairment of Long-Lived Assets

Pursuant to the 2003 services agreemehtSyitint that allows us to resell Sprint wireless/ges, our wireless customers who are
currently being serviced through our proprietaryaeldss network will be transitioned onto Sprinetwork. Due to the anticipated decrease in
usage of our own wireless network following thengision of our customers onto Sprint's networkthia third quarter of 2003 we performed an
evaluation of the recoverability of the carryindueof our long-lived wireless network assets.

We compared gross undiscounted cash flajeptions to the carrying value of the long-livetteless network assets and determined that
certain asset groups were not expected to be restbtierough future projected cash flows. For thesset groups that were not recoverable, we
then estimated the fair value using estimates oketarices for similar assets. Cell sites, swighelated tools and equipment inventory and
certain information technology systems that supgim@twireless network were determined to be imgaine $230 million.

Estimating the fair value of the asset goinvolved significant judgment and a variety s§amptions. Comparable market data was
obtained by reviewing recent sales of similar asge#s. However, the market for cell sites and aveéis is not highly developed or liquid. As
such, our estimates of the fair value of such asmet highly subjective and the amounts we migtgive from an orderly liquidation of such
assets could differ by $25 million or more from estimates of the fair value of these assets wseetbrd the impairment.

Effective June 30, 2002, the general detation of the telecommunications market, the doarmdrrevisions to our expected future results
of operations and other factors indicated thatiouestments in long-lived assets may have beenimeghat that date. We performed an
evaluation of the recoverability of the carryinduaof our long-lived assets using gross undiscetieish flow projections. For impairment
analysis purposes, we group our property, plantegpipment and projected cash flows by our traditicelephone network and our wireless
network. Based on the assessment of recoverabiléyconcluded that our traditional telephone nekweas not impaired. However, we
determined that our wireless network was impaitetlae 30, 2002. For our wireless network, we #itimated the fair value based on
replacement cost. Based on our analysis, the estihiair value of the wireless assets was less ¢hacarrying amounts and we recorded an
impairment charge of $825 million as of June 3M2®eplacement cost was determined by using duecest adjusted for physical
deterioration, functional obsolescence and econaiméolescence. In respect to the wireless asshygathetical 10% increase or decrease in
the current cost factors would have changed thaiment charge by $17.1 million. Also relative he twireless assets, a hypothetical 100 |
point change in the discount factors related tospfa) deterioration, functional obsolescence amshemic obsolescence would have changed
the impairment charge by $10.4 million.

Recently Adopted Accounting Pronouncements and Cuntative Effect of Adoption

FASB Interpretation, or FIN, No. 45, "Guatar's Accounting and Disclosure Requirements foai@ntees, Including Indirect Guarantees
of Indebtedness of Others", was issued in Nover@2B82. The interpretation provides guidance on tierantor's accounting and disclosure of
guarantees,
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including indirect guarantees of indebtedness loéi®. We have adopted the disclosure requiremétite interpretation as of December 31,
2002. The accounting guidelines are applicablesttain guarantees, excluding affiliate guarantsssied or modified after December 31, 2!
and require that we record a liability for the feddue of such guarantees on our consolidated balsineet. The adoption of this interpretation
did not have a material effect on our consoliddteancial statements.

On January 1, 2003, we adopted SFAS No, " ounting for Asset Retirement Obligations",3F¥AS No. 143, which addresses
financial accounting and reporting for obligati@ssociated with the retirement of tangible longdivassets and the associated asset retiremer
costs, generally referred to as asset retiremdigatibns. SFAS No. 143 requires entities to redbmfair value of a legal liability for an asset
retirement obligation. If a reasonable estimattawfvalue can be made, the fair value of the ligbshall be recognized in the period it is
incurred, or if not, in the period a reasonabléneste of fair value can be made. This cost isafiiticapitalized and then amortized over the
estimated remaining useful life of the asset. Weeldetermined that we have legal asset retirenmt@igations associated with the removal of a
limited group of long-lived assets and recordedmauwlative effect of a change in accounting prineigharge upon adoption of SFAS No. 143
of $7 million (an asset retirement obligation oR$hillion net of an incremental adjustment to tiedrical cost of the underlying assets of
$5 million) in 2003.

Prior to the adoption of SFAS No. 143, welided in our group depreciation rates estimattdemoval costs (removal costs less
salvage). These costs have historically been tefliein the calculation of depreciation expensetardefore recognized in accumulated
depreciation. When the assets were actually retinrebremoval costs were expended, the net remogts were recorded as a reduction to
accumulated depreciation. While SFAS No. 143 rexpuihe recognition of a liability for asset retiemhobligations that are legally binding, it
precludes the recognition of a liability for assstfrement obligations that are not legally bindifgerefore, upon adoption of SFAS No. 143,
we reversed the net removal costs within accumdildépreciation for those fixed assets where th@vahcosts exceeded the estimated
salvage value and we did not have a legal remdsajation. This resulted in income from the cumivateffect of a change in accounting
principle of $365 million before taxes upon adoptaf SFAS No. 143 in 2003. The net income impadhefadoption is $219 million
($365 million less the $7 million charge disclosdubve, net of income taxes of $139 million). Begignlanuary 1, 2003, the net costs of
removal related to these assets are being changmd tonsolidated statement of operations in #réod in which the costs are incurred.

We adopted the provisions of FASB Interatien No. 46 (revised December 2003), "ConsoligdatibVariable Interest
Entities" ("FIN 46R") for the three months endedrbta31, 2004. FIN 46R requires an evaluation of¢heriteria to determine if consolidation
of a thinly capitalized entity is required. Thesieria are: 1) whether the entity is a variableiest entity; 2) whether the company holds a
variable interest in the entity; and 3) whetherabepany is the primary beneficiary of the entityall three of these criteria are met,
consolidation is required. The adoption of FIN M6R did not have a material impact on the company.

Risk Management

We are exposed to market risks arising fobianges in interest rates. We have excluded xediate affiliate borrowings from the
following discussion as they are not subject tokearisk. The objective of our interest rate riskmagement program is to manage the level
and volatility of our interest expense. We may esgmlerivative financial instruments to manage oteriest rate risk exposure. We may also
employ financial derivatives to hedge foreign coogexposures associated with particular debt.

As of March 31, 2004 and at December 3032@pproximately $1.25 billion of floating ratetdevas exposed to changes in interest rates.
As of March 31, 2004 and December 31, 2003, we had
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approximately $890 million, of long-term fixed radebt obligations maturing in the following 12 miosit Any new debt obtained to refinance
this debt would be exposed to changes in inteatssr A hypothetical 10% change in the interestsrah this debt would not have had a
material effect on our earnings. We had $5.7 bilbkmd $5.8 billion of long-term fixed rate debtdrch 31, 2004 and December 31, 2003,
respectively. A 100 basis point increase in theriggt rates on this debt would result in a decreafe fair value of these instruments of
$400 million at March 31, 2004 and December 31,32@0100 basis point decrease in the interest ratesd result in an increase in the fair
value of these instruments of $500 million at MaBdh 2004 and December 31, 2003.

As of March 31, 2004, we had $1.16 billafrcash invested in money market and other shomi-tevestments. Most cash investments are
invested at floating rates. As interest rates chang will the interest income derived from theseoants.
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BUSINESS
Operations

We market and sell our products and sesvice&eonsumer and business customers. In generabusiness customers fall into the
following categories: (1) small businesses; (2)amat! and global businesses; (3) governmentaliestiand (4) public and private educational
institutions. We also provide our products and isevto other telecommunications providers on aledade basis. We seek to distinguish
ourselves from our competitors through our recent@ntinuing customer service initiatives.

Wireline Services

We offer a wide variety of wireline prods@nd services in a variety of categories that pelgple and businesses communicate. Our
wireline products and services are offered throoghtraditional telecommunications network. Ouditi@nal telecommunications network is
defined as all equipment used in processing telewmnications transactions within our local servioeaaand forms a portion of the public
switched telephone network, or PSTN. The PSTN sefethe worldwide voice telephone network thatdsessible to every person with a
telephone and a dial tone. Our traditional teleghioetwork is made up of both copper cables and fiptic broadband cables and serves
approximately 16.2 million access lines. Accesediare telephone lines reaching from a centratetfy customers' premises.

Wireline Products and Services
The following reflects the key categorié®or wireline products and services.

Local voice services—consumer, businessvdrudesale.  Through our traditional telephone network, wiginate and terminate local
voice services within local exchange service terigs as defined by the state Public Utility Considas, or PUCs. Our consumer and business
local voice services include:

. basic local exchange services provided throughssdases connected to our portion of the PSTN;
. switching services for customers' internal commaitions through facilities that we own;

. various custom calling features such as CalleiQ8l] Waiting, Call Return and-Way Calling;

. enhanced voice services, such as voice r

. operator services, including directory assistance;

. public telephone service; and

. voice customer premises equipment, or C

On a wholesale basis, we provide netwakdport, collocation services (i.e., hosting oftaepprovider's telecommunication equipment
in our facilities), billing services and acces®to local network within our local service areatonpetitive local exchange carriers, or CLECs,
and wireless carriers. These services allow CLEBG@sadvide telecommunications services using oualloetwork. CLECs are communications
companies certified by a state PUC or similar agehat provide local exchange service within a l@aess transport area, or LATA,
including LATAs within our local service area. Antes, we sell unbundled network elements, or UNHz, allow our wholesale customers to
build their own networks and interconnect with aetwork.

IntraLATA long-distance voice services—oomar, business and wholesale We provide IntraLATA long-distance service taro
customers within our local service area. IntraLAIBAg-distance service
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refers to services that cross local exchange ayeadaries but originate and terminate within theegeographic LATA. These services
include calls that terminate outside a caller'sla@alling area but within their LATA and wide arefecommunications service or "800"
services for customers with highly concentrated aen

Access services—wholesaleWe provide access services primarily to intehexge carriers, or IXCs, for the use of our loetivork to
connect their customers to their data and Intggrabcol, or IP, networks. IXCs provide long-distarservices to end-users by handling calls
that are made from a phone exchange in one LAT#ntexchange in another LATA or between exchangdsmé LATA. Competitive
communications companies often operate as both Gl#a@ 1XCs.

Data and Internet services—consumer, bssiad wholesale. We offer a broad range of products and profesdiservices to enable
our customers to transport voice, data and vidiea@enmunications at speeds ranging from 14.4 kiopér second to 2.5 gigabits per second.
Our customers use these products and servicegdriety of ways. Our business customers use thefacititate internal and external data
transmissions, such as transferring files fromloonation to another. Our consumer customers usa theaccess email and the Internet under a
variety of connection speeds and pricing packag&sprovide our data and Internet services in ocallgervice area.

Our consumer and business data and Inteeneices are described below:

. Digital subscriber line, or DSL, which permits akig consumer and business customer telephonetbinggserate at higher
speeds necessary for video and high-speed data goitetions to the Internet or private networks. Sabtially all of our DSL
customers are currently located within our locav®e area;

. Asynchronous transfer mode, or ATM, which is a lotmend, network transport service that providessg &ficient way to mov
large quantities of information over our highlyiadlle, scalable and secure fiber optic broadbanhdorg;

. Frame relay, which is a switching technology thbves data to travel in individual packets of vélialength. The ke
advantage to this approach is that a frame relayark can accommodate data packets of various sgesciated with virtually
any data protocol;

. Private lines, which are direct circuits or chasrsgecifically dedicated to the use of an-user organization for the purpose
directly connecting two or more sites. Private $idfer a secure solution for frequent communicatblarge amounts of data
between sites; and

. Integrated services digital network, or ISDN, iscemprehensive digital network architecture allowirsgrs to transmit voic
data, video and images—separately or simultanesusier standard telephone lines or fiber optics.

On a wholesale basis, we provide collocaeservices, or hosting of other providers' telecamitations equipment in our facilities. We
also provide wholesale private line services prilmao IXCs to allow them use of our local netwdtkconnect their customers to their
networks.

Distribution Channels

We sell our retail wireline products andvieges through a variety of channels, includingdirsales marketing, telemarketing,
arrangements with third-party agents and throughretail stores. We also provide the use of sinpladucts and services, and the use of our
network assets on a wholesale basis, as desciiims@ a
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Wireless Services

We operate wireless services primarily tigto our wholly owned subsidiary, Qwest Wireless LII€August 2003, we entered into a
service agreement with a subsidiary of Sprint Caafion that allows us to resell Sprint wireless/gas, including access to Sprint's nationv
personal communication service, or PCS, wirelessoni, to consumer and business customers, priynaithin our local service area. We
began offering these Sprint services under ourcbreame in March 2004. Under the service agreementetain control of all sales and
marketing, customer service, billing and collectipricing, promotion and product offerings relatioghe Sprint services that we resell. The
service agreement provides that Sprint will beexalusive wireless provider and has an initial tefrfive years (with automatic renewal for
successive one-year terms until either party pes/iabtice of non-renewal). Through Qwest Wirelegsalso continue to operate a PCS
wireless network that serves select markets withinlocal service area, including Denver, SeaRlmenix, Minneapolis, Portland, Salt Lake
City and other smaller markets. Our wireless custamvho are currently being serviced through oappetary wireless network will be
transitioned onto Sprint's network over time.

We market our wireless products and sesvibeough our website, partnership relationshigb@ur sales/call centers. We offer consumer
and business customers a broad range of wirelass,s well as a variety of custom and enhanegdrtes, such as Call Waiting, Caller ID, 3-
Way Calling, Voice Messaging, Enhanced Voice Cgllimd Two-Way Text Messaging. We also offer integgiaservice, which enables
customers to use the same telephone number anehvailcbox for their wireless phone as for their leoon business phone. We intend to
transfer ownership of Qwest Wireless to an affilit the near future. After this transfer, we widl longer have significant wireless operations.
This transfer will take place as soon as we hageived all necessary regulatory approvals, perhapsarly as the second quarter of 2004.

Other Services

We provide other services that primarilydlve the sublease of some of our unused realeeasstets, such as space in our office buildings
warehouses and other properties. The majority egelproperties are located in our local servica.akte also provide affiliate services, which
consist of telecommunication services providedffiiated enterprises.

Customer Service Initiatives

With increased levels of competition in teEecommunications industry resulting from statytand regulatory developments and
technology advancements, we believe competitiveigens are no longer hindered by historical basrierentry. As a result, we are seeking to
distinguish ourselves from our competitors throagihumber of customer service initiatives supporting Qwest Spirit of ServicB brand
commitment. These initiatives include expanded pebtundling, simplified billing, improved custom&upport and other ongoing measures.
For example, we have entered into a strategicioelstip with a provider of wireless services to mowye our product offerings, we are
restructuring our pricing packages and we are tivg$n improved billing and customer communicatgystems.

Importance, Duration and Effect of Patents, Trade mmes and Copyrights

Either directly or through our subsidiarie® own or have licenses to various patents, tnatiees, copyrights and other intellectual
property necessary to the conduct of our busin®ssdo not believe that the expiration of any of imtellectual property rights, or the non-
renewal of those rights, would materially affect cesults of operations.
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Competition
Wireline Services

Local voice services. In providing local voice services to our congurand business customers within our local seriea, we compete
with CLECs, including some owned by national casiesmaller regional providers, competitive acqessiders, independent telephone
companies, Internet telephony providers, wirelgssigers and cable companies. Technology subgtituuch as wireless substitution for
wireline, cable telephony substitution for wireliaed cable modem substitution for dial-up moderaediand DSL, has been a significant cause
for a decrease in our total access lines in 2008 &tition is based primarily on pricing, packagafgervices and features, quality of service
and increasingly on meeting customer care needsasisimplified billing and timely response to $es\calls.

The obligation to make number portabilitiagable from wireline to wireless service, whiclswecently mandated by the FCC, is another
competitive factor that may increase access lisgds. Also, revenue for local voice services magfteeted adversely should providers of
Internet protocol telephony (sometimes referreds@oice over Internet protocol, or VolP) serviatsact a sizable base of customers who use
VoIP to bypass traditional local exchange carri@rselated concern is the risk that access chage We receive from either IXCs or CLECs
will be reduced if phone-to-phone VolP calls remaimegulated and are not subject to intercarrierpensation obligations that apply to
traditional telephony.

Our existing infrastructure and loagnding customer relationships make us the mégkder in providing local voice services in ourdt
service area. Although our status as an incumloeat bxchange carrier, or ILEC, helps make usehdédr in providing wireline services witl
our local service area, increased competition éaglted in recent declines in billable access lines

Our competitors, mainly CLECs and CLEC/I¥@nbinations, have accelerated their use of unleahakétwork element-platforms, or
UNE-P. This service, which we are required to providelaolesale rates as a matter of current fedehktgate laws and regulations, allows
competitors to purchase all of the elements they meed to provide competitive local services to customers. Bell Operating Companies, or
BOCs such as Qwest, are required to make theirarktelements available to competitors, which all@€Cs and CLEC/IXC combinations
an alternative to building their own telecommunimas facilities. Consequently, we believe these petitors are able to provide local servic
a cost advantage, allowing them to gain marketesiMeanwhile, the obligation to provide UNEs redsioar revenue and margin. We believe
the offering of UNEs will continue to cause downd/@ressure on our margins and result in incremeetall access line losses.

IntraLATA long-distance voice servicesNational carriers, CLECs and other resellasshsas AT&T Corporation, Sprint, and MCI, Inc.
(formerly known as WorldCom, Inc.) compete withimgproviding IntraLATA long-distance services inrdacal service area. Wireless
providers also market both IntraLATA and InterLATéng-distance services as a substitute to traditiasreline service.

Competition in the long-distance consumarkat is based primarily on price, customer sepwerlity and reliability. We are the market
share leader in providing IntraLATA long-distan@\sce within our local service area, but face éazing competition from national carriers,
which have substantial financial and technical veses. Competition in the business market is basesimilar factors, as well as the ability to
offer a ubiquitous solution nationwide.

In addition, the emergence of certain catitgrs, such as MCI, XO Communications, Inc. and&odUSA, Inc. from bankruptcy
proceedings with substantially reduced debt couttipitate an industry-wide reduction in pricegrétby causing a decline in our revenue.
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Access services. Within our local service area, we compete primavith smaller regional providers, including COS, competitive
access providers and independent telephone conspaMeecompete on network quality, customer sengoeduct features, the speed with
which we can provide a customer with requestedices\and price. Although our status as an ILEC$eipke us the leader in providing these
services within our local service area, increasmdpetition has resulted in a reduction in accessites of use billed to IXCs and wireless
carriers. Also, we earn certain revenues when viggnaite or terminate calls that are carried by D&Ds wireless carriers that generate carrier
access charges for the use of our network. Toxtenethat VolP networks or VolP service providsegk to bypass the traditional methods
obligations to pay this form of intercarrier compation, or the related "reciprocal compensationittvlive earn for use of our network in
terminating local calls, these providers could grgaompetitive advantage versus traditional cexneno must factor the costs of carrier aci
charges and reciprocal compensation into theirggsar

Data and Internet services.Business customers are the primary markethfesd networkelated services, although we are increasing
DSL offerings to both consumer and business custoimeseveral markets in our local service aregqraviding these services, we compete
with national long-distance carriers (such as AT&print and MCI), cable operators, BOCs, CLECslange integrators, International
Business Machines Corporation and Electronic Dgsde®ns Corporation. Large integrators are also @img in a new manner, providing
customers with managed network services, whichstaker-site traffic off our network. Customers aasticularly concerned with network
reach, but are also sensitive to quality, religpilcustomer service and price. We also compete @éble operators who offer high-speed
broadband facilities over cable modem, a technotbggctly competitive with the DSL services we emplCable operators who sell data or
Internet services via broadband enjoy a reguladdmantage in that they are not presently subjét¢aat in the jurisdictions in which we
operate, to regulation as "telecommunications" jgiens, which imposes many costs and obligationsh s the obligation to make UNE-P
available to competitors or to provide competitaseess and interconnect rights.

Wireless Services

The market for wireless services within maal service area remains highly competitive. 8Umpete with AT&T Wireless Services, In
Verizon Communications Inc., Mobile International, Cingular Wireless, LLC, Sgrand Nextel Communications, among others. Althowg
expect our competitive position to improve throwgtering Sprint's nationwide wireless service under brand name to customers in our local
service area, we continue to face heavy competitmn national, and some regional, wireless cagri@ompetition may increase as additional
spectrum is made available within our local sengoea, both to new competitors and to current es®providers who may acquire additional
spectrum in order to increase their coverage ardservice quality. Competition in the wirelesskeais based primarily on price, coverage
area, services, features, handsets, technicakygaalkl customer service. Our future competitiveitpmswill depend on our ability to
successfully integrate Sprint services into ountesl service offerings and our ability to offer nieatures and services in packages that meet
our customers' needs.

Regulation

As a general matter, we are subject torsite state and federal regulation, including regraents and restrictions arising under the
Federal Communications Act, as modified in parth®y Telecommunications Act of 1996, or the Telecamitations Act, state utility laws,
and the rules and policies of the FCC, state PUtdsoéher governmental entities. Federal laws an@ F&gulations apply to regulated inters
telecommunications (including international telecoumications that originate or terminate in the EdiStates), while state regulatory
authorities have jurisdiction over regulated tefaocmunications services that are intrastate in nattemerally, we must obtain and
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maintain certificates of authority from regulatdogdies in most states where we offer regulatedses\and must obtain prior regulatory
approval of rates, terms and conditions for oulastate services, where required.

This structure of public utility regulatigenerally prescribes the rates, terms and conditid our regulated wholesale and retail products
and services (including those sold or leased to@)EWhile there is some commonality among theleggry frameworks from jurisdiction to
jurisdiction, each state has its own unique seboftitutional provisions, statutes, regulatiotipuations and practices that impose restricti
or limitations on the regulated entities' actiwgti€or example, in varying degrees, jurisdictiorsg/mrovide limited restrictions on the manne
which a regulated entity can interact with affiigt transfer assets, issue debt and engage intntbieless activities.

Interconnection

The FCC is continuing to interpret the ghtions of ILECs under the Telecommunications Adhterconnect their networks with, and
make UNEs available to, CLECs. These decisionbksitaour obligations in our local service area afféct our ability to compete outside of
our local service area. In May 2002, the U.S. Smgr€ourt issued its opinion in the appeal of th€BCules on pricing of UNEs. The Court
affirmed the FCC's rules. Since we were followihg ECC's then current UNE pricing rules, this deaqislid not impact the pricing of our
UNEs.

In May 2002, the D.C. Circuit Court of Agde issued an order on the FCC's rules that datedhthe UNEs are required to be made
available to competitors. The court reversed th€ Hihding that the agency had not given adequatsideration to or properly applied the
"necessary and impair" standard of the Telecomnatiics Act. The court also ruled that the FCC imgssibly failed to take into account the
relevance of competition by other types of sergiceviders, including cable and satellite comparkésally, the court overturned a separate
order of the FCC that had authorized "line shariwbgére a CLEC purchases only a portion of the cofipe connecting the end user. This
enables the CLEC to provide high-speed broadbamites utilizing DSL technology. The D.C. Circuthged its order vacating the FCC's
rules to permit the FCC to complete an ongoingmalking to determine what elements should be unleghdl

On August 21, 2003, the FCC issued thamigd review order in response to the court's dewisThe triennial review order addressed the
regulatory status of a number of UNEs and the alibigs of ILECs with respect to them. Among the ensignificant determinations made by
the FCC in the triennial review order were: (i) GL&are not impaired without access to unbundletthimg when serving medium-to-large
business and government customers using DS-1 sagtclapacity and above, but state PUCs are alldwéttiate and conclude proceedings
within 90 days of October 2, 2003, to rebut thisgumption of no impairment and petition the FCCdavaiver; the Colorado, Minnesota and
Oregon PUCs initiated such proceedings but didoetition the FCC for a waiver of the no impairméntling; (ii) CLECs are impaired witho
access to switching, and, concomitantly, the UNEsRerve mass market customers, as well as mgistchipacity loops and dedicated
transport services (the transmission facilitiesMeein an ILEC's central offices); proceedings bestage PUCs to rebut these presumptions of
impairment may be initiated and concluded withinenmonths of October 2, 2003; (iii) state PUCs nmitiite and conclude within nine
months of October 2, 2003, proceedings to apprd¥rath hot cut migration process" (a process biciwh CLEC's customers served by the
UNE-P would be moved to the CLEC's own switch ia ¢fvent switching is eliminated from UNE-P) to bglemented by ILECs to address
the costs and timeliness of the hot cut procegp]l(ECs are no longer required to provide otharieas with access to the high frequency
portion of a loop that is used by CLECs to prowidenpeting DSL services (referred to as line sharihgwever, current line sharing custom
are "grandfathered," and the requirement to alioe $haring will be phased out over a three-yedbgg(v) ILECs are not required to provide
CLECs with access to "next generation” networksfagdities used to provide broadband services; @j)dhe FCC modified the
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prohibition against CLECs using enhanced, extetid&d, or combinations of unbundled loops, multiitey and dedicated transport (referred
to as EELSs) to provide both local and long-distasesvices; the FCC established requirements designgrevent the substitution of EELs for
special access services needed by a carrier fa@rdwsion of its long-distance services.

We joined with other ILECs in requestingttthe D.C. Circuit Court of Appeals invalidate tides that accompanied and were described
in the triennial review order. We argued that ti&Crdid not comply with the May, 2002, ruling by theC. Circuit because it failed to prope
apply the "necessary and impair" standard andtlleaFCC impermissibly, and without adequate guidadelegated to state PUCs its
responsibilities under the Telecommunications Ather parties challenged various aspects of teariial review order. On March 2, 2004,
consistent with the ILECs' arguments, a three-jyslygel of the D.C. Circuit issued a decision vapind remanding back to the FCC
significant portions of the triennial review ord8y its terms, the court's mandate was stayed@atays. On April 9, 2004, the FCC filed an
unopposed motion with the court to stay its manflatan additional 45 days until June 15, 2004ltow parties to negotiate commercially
acceptable arrangements for the availability ofuntbed network elements. On April 13, 2004, the .BC€cuit granted the FCC's motion. Q
is currently engaged in such negotiations with ilper of CLECs.

In addition to proceedings before the BC@cuit relating to the triennial review order, Q@hks also participated in proceedings in all of
our in-region states, except Wyoming, Montana, ¢dahd South Dakota, that were authorized by the'&@i@nnial review order. In these
proceedings, QCII was attempting to demonstrathk thet adequacy of our batch hot cut migration me@s well as that CLECs would not be
impaired in their attempts to compete in the maasket if switching were removed as a UNE. Howeirelight of the D.C. Circuit decision, ¢
of QCllI's in-region states except Minnesota haweperarily suspended their triennial review procagdi

On September 15, 2003, the FCC releaseatiadNof Proposed Rulemaking, instituting a compredive review of the rules pursuant to
which UNEs are priced and on how the discountsltB@s are established for their intended resaleiofervices. In particular, the FCC
indicated that it will re-evaluate the rules anthpiples surrounding Total Element Long Run IncrataéCost, which is the basis upon which
UNE prices are set. The outcome of this rulemakimgid have a material effect on the revenue andjimaassociated with our provision of
UNEs to CLECs.

Access Pricing

The FCC has initiated a number of procegslthat could affect the rates and charges forsaceervices that we sell or purchase. These
proceedings and related implementation of resuli@¢ decisions have not yet been completed. Bedhase are a number of such
proceedings that are inter-related, and becausdaewwologies (such as VolP) are emerging that fiotleer complications, it may take some
time for the rulemaking to be completed. It is polesthat the FCC will recommend a major restructiof the current system of intercarrier
compensation for use of local networks, and thisldi@ffect our rights to claim payment for carré@cess charges. There has been a national
trend towards reducing the amounts charged foigrecal compensation” for use of our network tortigrate local, IntraLATA and other intra-
state calls, in preference for a "bill and keepdrapach, but this is subject to varying decisiond iaterests by the state agencies that govern
these intrastate rates. From time to time, the RICs that regulate intrastate access chargesiciopieceedings that may affect the rates and
charges for those services.

On May 31, 2000, the FCC adopted the acedesm and universal service plan developed byabalition for Affordable Local and
Long-Distance Service, or CALLS. The adoption af @ALLS proposal resolved a number of outstandésgés before the FCC. The CALLS
plan has a five-year life and provides for thedwaling: (i) elimination of the residential pre-sukibed IXC charge; (ii) increases in subscriber
line charges; (iii) reductions in switched accesage rates; (iv) the removal
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of certain implicit universal service support fr@ocess charges and direct recovery from end-uwseds(v) commitments from participating
IXCs to pass through access charge reductionstausers. We have opted into the five-year CALLSpla

Advanced Telecommunications Servic

The FCC has ruled that advanced serviaesged by an ILEC are covered by those provisidrith® Telecommunications Act that gov
telephone exchange and exchange access servidasidary 2002, the FCC released a Notice of PropRs&emaking regarding the
Regulatory Requirements for ILEC Broadband Telecamications Services. In this proceeding the FCCsloagiht comment on what changes
should be made in traditional regulatory requireta¢a reflect the competitive market and createiiwes for broadband services growth and
investment. The FCC has not yet issued final rules.

Intercarrier Compensatior

On April 27, 2001, the FCC released a NotiEProposed Rulemaking that commenced a broadrinipto, and initiated a fundamental
re-examination of, all forms of compensation flogiimetween carriers as a result of their networlisgomterconnected. There are two primary
forms of intercarrier compensation: (i) reciprocampensation that applies to local traffic andddfess charges that apply to long-distance
traffic. The purpose of this FCC proceeding isxarine existing forms of intercarrier compensaton explore alternatives. One form of
compensation that is being examined is "bill anelReunder which carriers freely exchange traffid anllect charges from their end-user
customers in lieu of the present system in whighi@a are obligated to compensate one anotherdwork utilization. The rules emanating
from this rulemaking could result in fundamentahoges in the charges we collect from other careedsour end-users.

On April 27, 2001, the FCC issued an Owdigh regard to intercarrier compensation for In&rgervice provider, or ISPaund traffic. Th
Order required carriers serving ISP-bound trafficeduce reciprocal compensation rates over a 3@hmeriod beginning with an initial
reduction to $0.0015 per minute of use and endiitly avrate of $0.0007 per minute of use. In addit® cap was placed on the number of
minutes of use on which the terminating carrier rolagrge such rates. This reduction lowered costswk paid CLECs for delivering such
traffic to other carriers, but has not had, andaslikely to have, a material effect on our reswlf operations.

On May 3, 2002, the D.C. Circuit Court gbpeals remanded the matter to the FCC to implemeate methodology that is consistent
the court's ruling. The rules promulgated by th&CF€main in effect while the agency contemplateth&r action. Modifications in the FCC's
rules or prescribed rates could increase our exgzens

Wireless Local Number Portability

On November 10, 2003, the FCC issued aeradd further notice of proposed rulemaking omlowmber portability, or LNP, mandati
that wireline carriers must port telephone numbensireless carriers. The LNP order provided guaato both the wireline and wireless
industries on matters related to "intermodal" LPthe ability of customers to switch from a wingicarrier to a wireless carrier or from a
wireless to a wireline carrier without changingetgione numbers.

In the LNP order, the FCC prescribed thatipg from a wireline carrier to a wireless cariierequired where the requesting wireless
carrier's coverage area overlaps the geographatitocin which the wireline number is provision@t;luding cases where the wireless carrier
does not have a point of interconnection or nunmgerésources in the rate center to which the phangber is assigned. The FCC also sought
comment on and will issue further rules regardimgfacilitation of wireless to wireline porting dases where the rate center associated wi
wireless number is different from the
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rate center in which the wireline carrier seeksdove the customer. The LNP order was preceded BRC& order, dated October 7, 2003, that
dealt with issues related to implementation of lese-to-wireless LNP.

The FCC's rules, particularly those relatedireline-to-wireless LNP, may result in an decation of our access-line losses.
Voice Over Internet Protocol

On December 1, 2003, the FCC conductedfigiorum hearing to gather information concernattyancements, innovations, and
regulatory issues related to VolP services. ChairPawell of the FCC has announced an intentionaken/olP a higher priority on the FCC's
agenda in the next year. Furthermore, on Marcl2@04, the FCC issued its Notice of Proposed Rulémyalr NPR, instituting a formal
rulemaking proceeding addressing many issues cetat¥olP. This rulemaking raises issues that @agero a degree, with the rulemaking
concerning ILEC Broadband Telecommunications Sess/end the Intercarrier Compensation proceedingteTare a number of issues that
have been presented to the FCC that concern ValRhah could affect our business. One is whethdPYand/or other forms of VolP, should
be subject to ordinary intercarrier compensati@uirements and other federal or state requirensrml as those that impose a fee to support
"universal service" and support the extension lefctanmunications and Internet facilities to runadas and to public schools and facilities in
inner cities. Another issue is whether VolP providghould have any exemption or immunity from eitleeleral or state regulation and if so,
what should be the parameters of this exemptiamorunity. We are following these developments dipsas our network is capable of VolP
transport and similarly can be used to carry comimns of voice and other forms of data in an IBradsed packet format. VolP offerings are
likely to grow as the technology matures and tlyaileory situation is clarified and such growtivialP could contribute to further declines in
our sales of local exchange access lines.

Operations, Installation and Maintenance

On March 17, 2004, the FCC released anraiitinating the prohibition on shared network @i®ns, installation and maintenance
(O1&M) between Bell Operating Companies (BOCs) &meir long distance affiliates. The FCC put thehpbbdion in place in 1996 as part of
regulatory requirements implementing the 1996 Tatemunications Act. In its recent order the FCC tates the OI&M prohibition is no
longer appropriate because the costs outweighaheflts and accounting safeguards and other réstricare adequate to protect against
competitive harm. Qwest is aggressively evaluatiog to best take advantage of the elimination ef@&M prohibition in a manner which
increases efficiency, reduces costs and improvet®gier service.

Employees

As of December 31, 2003, we employed agprately 32,000 employees. We continue to reducel@meps in accordance with the plans
that QCII approved in the third quarter of 2003efiéhis additional information regarding this restaing in Note 7—Restructuring and
Merger-related Charges to our consolidated findrstéements in this prospectus.

Approximately 27,000 of our employees agresented by collective bargaining agreementstwédtCWA and the IBEW. In
August 2003, we entered into new two-year collechargaining agreements with the CWA and the IBE@th of these agreements was
ratified by union members and expires on August20B5. Among other things, these agreements prduidguaranteed wage levels and
continuing employment-related benefits.
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Properties

Our principal properties do not lend thelmsg to simple description by character and locatithe percentage allocation of our gross
investment in property, plant and equipment coadisif the following:

December 31,
2003 2002
Land and building: % %
Communications equipme 43% 44%
Other network equipmel 44% 43%
Genere-purpose computers and ott 6% 6%
Construction in progres 0% 0%

10C% 10C%

Land and buildings consist of land, langfovements, central office and certain administeatiffice buildings. Communications
equipment primarily consists of switches, routerd ransmission electronics. Other network equigrpemarily includes conduit and cable.
General-purpose computers and other consists palhgiof computers, office equipment, vehicles atfter general support equipment. We
own substantially all of our telecommunicationsipmqent required for our business. Total gross itmest in property, plant and equipment
was approximately $42.7 billion and $42.4 billicrDeecember 31, 2003 and 2002, respectively, bafedeicting accumulated depreciation.

We own and lease sales offices in majoropelitan locations. Our network management cerdegdocated primarily in buildings that
own at various locations in geographic areas tleas@rve. Substantially all of the installationsenftral office equipment for our local service
business are located in buildings and on landwieabwn.

Legal Proceedings
Legal Proceedings Involving Q!

Securities Action

On June 27, 2002, a putative class actias filed in the District Court for the County of @Bder against us, QCIl, The Anschutz Family
Investment Co., Philip Anschutz, Joseph P. Nacahib Robin R. Szeliga on behalf of purchasers ofl@&lock between June 28, 2000 and
June 27, 2002 and owners of U S WEST stock on 28n2000. The complaint alleges, among other thithgd QCII and the individual
defendants issued false and misleading statemedtsregaged in improper accounting practices inramaccomplish the Merger, to make
QCIl appear successful and to inflate the valu®®6fl's stock. The complaint asserts claims undefiaes 11, 12, 15 and 17 of the Securities
Act of 1933, as amended, or the Securities Act. ddmaplaint seeks unspecified monetary damagesoijegient of illegal gains and other
relief. On July 31, 2002, the defendants removedistate court action to federal district cour€Ciolorado and subsequently moved to
consolidate this action with the consolidated séiesraction identified below. The plaintiffs ham@ved to remand the lawsuit back to state
court. Defendants have opposed that motion, whsighending before the court.

Regulatory Matter:
On February 14, 2002, the Minnesota Depamtrof Commerce filed a formal complaint againstvith the Minnesota Public Utilities

Commission, or the Minnesota Commission, allegirg tve, in contravention of federal and state failed to file interconnection agreements
with the Minnesota Commission relating to certdilmar wholesale customers, and thereby allegedigroinated against
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other CLECs. On November 1, 2002, the Minnesota i@msion issued a written order adopting in fullregosal by an administrative law
judge that we committed 26 individual violationsfedleral law by failing to file, as required undection 252 of the Telecommunications #

26 distinct provisions found in 12 separate agregmeith individual CLECs for regulated servicedMimnesota. The order also found that we
agreed to provide and did provide to McLeodUSA Esdhelon Telecom, Inc. discounts on regulated vdaddeservices of up to 10% that were
not made available to other CLECSs, thereby unlawfliscriminating against them. The order foundalso violated state law, that the harm
caused by our conduct extended to both customers@npetitors, and that the damages to CLECs wamldunt to several million dollars for
Minnesota alone.

On February 28, 2003, the Minnesota Comionisissued its initial written decision imposingds and penalties, which was later revised
on April 8, 2003 to include a fine of nearly $26lllah and ordered us to:

. grant a 10% discount off all intrastate Minnesotelgsale services to all CLECs other than Eschat@hMcLeodUSA,; thit
discount would be applicable to purchases madédset CLECs during the period beginning on Novenbe2000 and ending
on May 15, 2002;

. grant all CLECs other than Eschelon and McLeodUSihly credits of $13 to $16 per UI-P line (subject to certain offse!
purchased during the months of November 2000 thrdtebruary 2001;

. pay all CLECs other than Eschelon and McLeodUSA timgrcredits of $2 per access line (subject toairroffsets) purchased
during the months of July 2001 through February22@®d

. allow CLECs to of-in to agreements the Minnesota Commission detedrsheuld have been publicly file

The Minnesota Commission issued its finaliten decision setting forth the penalties anetltts described above on May 21, 2003. On
June 19, 2003, we appealed the Minnesota Commissiatters to the United States District Court far District of Minnesota. The appeal is
pending.

Arizona, Colorado, New Mexico, Washingttwa and South Dakota have also initiated formatpedings regarding our alleged failure
to file required agreements in those states. Newiddehas issued an order providing its interpretatf the standard for filing these
agreements, identified certain of our contractsaming within that standard and opened a sepauoatieeti to consider further proceedings. On
April 29, 2004, the New Mexico Staff filed commenégzommending penalties totaling $5.05 million. @atlo has also opened an investige
into these matters, and on February 27, 2004, tidi# & the Colorado PUC submitted its Initial Comants. The Colorado Staff's Initial
Comments recommended that the PUC open a show peatseding based upon the Staff's view that QaedtCLECSs had willfully and
intentionally violated federal and state law andr@assion rules. The Staff also detailed a rangewfedies available to the Commission,
including but not limited to an assessment of pismhnd an obligation to extend credits to CLEQs April 15, 2004, Qwest and the Office of
Consumer Counsel for Colorado entered into a setthe, subject to Commission approval, that woutpliiee Qwest to pay $7.5 million in
contributions to state telecommunications progréonesolve claims relating to potential penaltieshie docket and that offers CLECs credits
that could total approximately $9 million. During apen meeting on April 21, 2004, the Arizona Cogtion Commission entered final orders
upon consideration of recommended orders of theradimative law judge and a settlement between @aed three CLECs that was filed w
the Commission on April 14, 2004. The Commissiatheoed Qwest to issue bill credits or pay cashitapproximately $11.7 million to
Arizona CLECs on the basis of the settlement, dsal @dered Qwest to pay penalties of $9 milliothi® state treasury. On June 26, 2003, we
received from the FCC a letter of inquiry seekinfpimation about related matters. We submittedimitial
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response to this inquiry on July 31, 2003. On Mdr2h2004, the FCC issued a Notice of Apparentilitglwhich recommended penalties of
$9 million for alleged delays in filing 46 agreent®im Arizona and Minnesota. Our response is dug 4 2004. The proceedings and
investigations in New Mexico, Colorado and Washamgand at the FCC could result in the impositiofiés and other penalties against us
that could be material. lowa and South Dakota ltawveluded their inquiries resulting in no impogitiof penalties or obligations to issue
credits to CLECs in those states. Also, some tehegonications providers have filed private actioasd on facts similar to those underlying
these administrative proceedings. These privaieragsttogether with any similar, future actionsylcbresult in additional damages and awards
that could be significant.

llluminet, Inc., or llluminet, a traffic ggegator, and several of its customers have fitedptaints with regulatory agencies in Idaho,
Nebraska, lowa, North Dakota and New Mexico, aligghat they are entitled to refunds due to oupprtted improper implementation
tariffs governing certain signaling services wevide in those states. The commissions in IdahoNetataska have ruled in favor of llluminet
and awarded it $1.5 million and $4.8 million, resipeely. We sought reconsideration in both statdsich was denied, and subsequently we
perfected appeals in both states. The proceedmntiother states and in states where lllumingtnoa yet filed complaints could result in
agency decisions requiring additional refunds.dditon, Nextel has filed an arbitration requestiefunds due to alleged improper
implementation of the signaling services.

As a part of the approval by the FCC ofMerger, the FCC required QCII to engage an inddpenhauditor to perform an attestation
review of our compliance with our divestiture ofriggion InterLATA services and our ongoing comptianvith Section 271 of the
Telecommunications Act. In 2001, the FCC begamaastigation of QCII's compliance with the divastit of in-region InterLATA services
and our ongoing compliance with Section 271 fordhdit years 2000 and 2001. In connection withithisstigation, QCII disclosed certain
matters to the FCC that occurred in 2000, 2001220@ 2003. These matters were resolved with fuaige of a consent decree on May 7,
2003, by which the investigation was concludedpAsr of the consent decree, QCII made a voluntagynent to the U.S. Treasury in the
amount of $6.5 million, and agreed to a compligplem for certain future activities. Separate frdms investigation, QCII disclosed matters to
the FCC in connection with its 2002 compliance eayiincluding a change in traffic flow related thalesale transport for operator services
traffic and certain toll-free traffic, certain bithis-labeling for commercial credit card bills, azeftain billing errors for public telephone
services originating in South Dakota and for todlef services. If the FCC institutes an investigaiito the latter categories of matters, it could
result in the imposition of fines and other pemraltaigainst QCII. Separately, the FCC has alsdutedi an investigation into whether QCII may
have impermissibly engaged in the marketing ofrltdd A services in Arizona prior to receiving FCCapval of QCII's application to provi
such services in that state.

We have other regulatory actions pendinigéal regulatory jurisdictions, which call for pe decreases, refunds or both. These actior
generally routine and incidental to our business.

Other Matters

From time to time we receive complaints Bedome subject to investigations regarding "slamgh(the practice of changing long-
distance carriers without the customer's constrrgmming” (the practice of charging a consumergimods or services that the consumer has
not authorized or ordered) and other sales practloe2003, we resolved allegations and complaihtdamming and cramming with the
Attorneys General for the states of Arizona, Calarddaho, Oregon, Utah and Washington. In eadhaxfe states, we agreed to comply with
certain terms governing our sales practices apdiyoeach of the states between $200,000 and $3llf&mWVe may become subject to other
investigations or complaints in the future and angh complaints or
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investigations could result in further legal actaord the imposition of fines, penalties or damagares.

We are subject to a number of environmeamiaters as a result of our prior operations asqfghe Bell System. We believe that
expenditures in connection with remedial actiondasrthe current environmental protection laws tategl matters will not be material to our
business or financial condition.

Legal Proceedings Involving QCI

QCll is involved in several investigatiosgcurities actions and other matters that, iflvesbagainst QCII, could have a material adverse
effect on our business and financial condition.Senmatters are more fully described below.

Investigations, Securities Actions and Derivative Ations

The investigations and securities actioescdbed below present material and significaksrie QCII. The size, scope and nature of the
recent restatements of our and QCII's consolidiethcial statements for fiscal 2001 and 2000 affiee risks presented by these matters, and
we can give no assurance as to the impacts omou@&II's financial results or financial condititirat may ultimately result from these
matters. As QCII has previously disclosed, it hagagied in preliminary discussions for purposegsblving certain of these matters. QCII
recently concluded that a reserve should be pravidecordingly, QCII has recorded a reserve ircd@asolidated financial statements for the
estimated minimum liability associated with certafrthese matters. However, the ultimate outconfi¢lsese matters are still uncertain and
there is a significant possibility that the amoahloss it ultimately incurs could be substantiatipre than the reserve it has provided.

QCII believes that it is probable thattait $100 million of the recorded reserve will beaeerable out of a portion of $200 million of
insurance proceeds, consisting of $143 millionasdfttand $57 million of irrevocable letters of ctethiat were placed in a trust to cover its
losses and the losses of individual insureds fatigvits November 12, 2003 settlement of disputeh wértain of its insurance carriers related
to, among other things, the investigations and ritesiand derivative actions described below. Hoavethe use and allocation of these
proceeds has yet to be resolved between QCII atididiual insureds.

The securities actions are in a prelimiramgse and QCII continues to defend against theseers vigorously. QCII has not yet conduc
discovery on damages and other relevant issued.iQ@lrrently unable to provide any estimate ath#otiming of the resolution of any of
these matters. Any settlement of or judgment in@nmore of these matters in excess of QCII's ggdreserves could be significant, and
QCII can give no assurance that it will have treotgces available to pay any such judgment. lretleat of an adverse outcome in one or r
of these matters, QCII's ability to meet its debv/ke obligations and its financial condition abible materially and adversely affected. As a
wholly owned subsidiary of QCII, our business opierss and financial condition would be similarlyfexfted.

Investigations

On April 3, 2002, the SEC issued an ordénwestigation that made formal an informal invgation of QCII initiated on March 8, 2002.
QCIl is continuing in its efforts to cooperate fulvith the SEC in its investigation. The investigatincludes, without limitation, inquiry into
several specifically identified QCII accounting pliaes and transactions and related disclosurésithahe subject of the various adjustments
and restatements described in the QCIl Form 10rKhe year ended December 31, 2002, or the QCI2 Eadm 10-K. The investigation also
includes inquiry into
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disclosure and other issues related to transactietvgeen QCIl and certain of its vendors and ceiitaiestments in the securities of those
vendors by individuals associated with QCII.

On July 9, 2002, QCII was informed by th&UAttorney's Office for the District of Coloradba criminal investigation of its business.
QCII believes the U.S. Attorney's Office is invgstiing various matters that include the subjecth®finvestigation by the SEC. QCIl is
continuing in its efforts to cooperate fully withet U.S. Attorney's Office in its investigation.

During 2002, the United States Congresd hebrings regarding QCIl and matters that arelairto those being investigated by the SEC
and the U.S. Attorney's Office. QCII cooperatedyfwlith Congress in connection with those hearings.

While QCIlI is continuing in its efforts twoperate fully with the SEC and the U.S. AttoraéYffice in each of their respective
investigations, QCII cannot predict the outcomé¢hoke investigations. QCII has engaged in discassiath the SEC staff in an effort to
resolve the issues raised in the SEC's investigatigt. Such discussions are preliminary and @@hnot predict the likelihood of whether
those discussions will result in a settlement &b, the terms of such settlement. However, amitints typically involve, among other things,
the SEC making claims under the federal secullgies in a complaint filed in United States Disti@burt that, for purposes of the settlement,
the defendant neither admits nor denies. Were awsgttlement to occur, QCIl would expect such cdaimaddress many of the accounting
practices and transactions and related discloshagsre the subject of the various restatements IS made as well as additional
transactions. In addition, any settlement with$i#C may also involve, among other things, the intiposof disgorgement and a civil penalty,
the amounts of which could be substantially in ssaef QCII's recorded reserve, and the entry afat®order that would require, among other
things, that QCII and its officers and directorsngdy with provisions of the federal securities laagsto which there have been allegations of
prior violations.

In addition, as previously reported, theC3tas conducted an investigation concerning Q€#tsings release for the fourth quarter and
full year 2000 issued on January 24, 2001. Theaselg@rovided pro forma normalized earnings infoiomathat excluded certain nonrecurring
expense and income items resulting primarily froblm¥Merger. On November 21, 2001, the SEC staffiméal QCII of its intent to recommend
that the SEC authorize an action against QClIwatld allege it should have included in the earsirgjease a statement of its earnings in
accordance with GAAP. At the date of this filing action has been taken by the SEC. However, Q@kas that if its current discussions
with the staff of the SEC result in a settlementissettlement will include allegations concerniing January 24, 2001 earnings release.

Also, as the GSA previously announced Iy 2002, it is conducting a review of all contraetgh QCII for purposes of determining
present responsibility. On September 12, 2003, @@H informed that the Inspector General of the G&d referred to the GSA
Suspension/Debarment Official the question of wle@ClI (including us and its other subsidiarigs)dd be considered for debarment. QCII
has been informed that the basis for the refereal the February 2003 indictment against four for@&tl employees in connection with a
transaction with the Arizona School Facilities Bbar June 2001 and a civil complaint also filed-gbruary 2003 by the SEC against the same
former employees and others relating to the ArizBohool Facilities Board transaction and a transaatith Genuity Inc., or Genuity, in 20C
QCIl is cooperating fully with the GSA and believbat it and we will remain suppliers of the gowesant, although QCII cannot predict the
outcome of this referral.

Securities Actions and Derivative Actions

Since July 27, 2001, 13 putative classoactiomplaints have been filed in federal distrmtit in Colorado against QCIlI alleging violatit
of the federal securities laws. One of those chasdeen
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dismissed. By court order, the remaining actionseHzeen consolidated into a consolidated secugtiéen, which we refer to herein as the
"consolidated securities action."

On August 21, 2002, plaintiffs in the colidated securities action filed their Fourth Comdaled Amended Class Action Complaint, or
Fourth Consolidated Complaint, which defendants edaw dismiss. On January 13, 2004, the UniteceStatstrict Court for the District of
Colorado granted the defendants' motions to dismipart and denied them in part. In that ordes,¢burt allowed plaintiffs to file a proposed
amended complaint seeking to remedy the pleadifectieaddressed in the court's dismissal ordeoaered that discovery, which previously
had been stayed during the pendency of the motmdsmiss, proceed regarding the surviving clai®s.February 6, 2004, plaintiffs filed a
Fifth Consolidated Amended Class Action Complaintthe Fifth Consolidated Complaint. The Fifth Colidated Complaint attempts to
expand the putative class period previously allégetle Fourth Consolidated Complaint, seeks ttoreghe claims dismissed by the court,
including claims against certain individual defentdawho were dismissed as defendants by the calistisissal order, and to add additional
individual defendants who have not been named fendants in plaintiffs' previous complaints. Thé&HiConsolidated Complaint also
advances allegations related to a number of madtaidransactions that were not pleaded in théeeadmplaints. The Fifth Consolidated
Complaint is purportedly brought on behalf of pusérs of publicly traded securities of QCII betwdtay 24, 1999 and July 28, 2002, and
names as defendants QCII, QCII's former ChairmanGhrief Executive Officer, Joseph P. Nacchio, @Cffrmer Chief Financial Officers,
Robin R. Szeliga and Robert S. Woodruff, other @K@ former officers and current directors andhtut Andersen LLP. The Fifth
Consolidated Complaint alleges, among other thitigd,during the putative class period, QCII andaie of the individual defendants made
materially false statements regarding the restil@@lI's operations in violation of section 10(H)tbe Securities Exchange Act of 1934, or the
Exchange Act, that certain of the individual defents are liable as control persons under sectie) 20 the Exchange Act, and that certain of
the individual defendants sold some of their shafé3Cll's common stock in violation of section 20Athe Exchange Act. The Fifth
Consolidated Complaint further alleges that QCH aartain other defendants violated section 1hef3ecurities Act of 1933, as amended, or
the Securities Act, by preparing and dissemindfihge registration statements and prospectusebdaegistration of QCIll common stock to
issued to U S WEST shareholders in connection thigtmerger of the two companies, and for the exgbar $3 billion of QCII's notes
pursuant to a registration statement dated Jariigrg001, $3.25 billion of QCII's notes pursuanatiegistration statement dated July 12, 2
and $3.75 billion of QCII's notes pursuant to a@segtion statement dated October 30, 2001. Adutiily, the Fifth Consolidated Complaint
alleges that certain of the individual defendamésliable as control persons under section 15@fbcurities Act by reason of their stock
ownership, management positions and/or membershigpoesentation on QCII's Board of Directors,ier QCIl Board. The Fifth Consolidat
Complaint seeks unspecified compensatory damagkeether relief. However, counsel for plaintiffs hiadicated that the purported class will
seek damages in the tens of billions of dollarsMamch 8, 2004, QCII and other defendants filedions to dismiss the Fifth Consolidated
Complaint.

Since March 2002, seven putative clas®aduits were filed in federal district court inl@@do purportedly on behalf of all participants
and beneficiaries of the Qwest Savings and Investian and predecessor plans, or the Plan, fronctM& 1999 until the present. By court
order, five of these putative class actions hawenlmnsolidated and the claims made by the plaintthe sixth case were subsequently
included in the Second Amended and Consolidatedplaint, or the Second Consolidated Complaint, fd@dViay 21, 2003 and referred to as
the "consolidated ERISA action”. QCII expects theenth putative class action to be consolidatet thi¢ other cases since it asserts
substantially the same claims. Defendants in ttatteninclude QCII, several former and currentctives and certain former officers of QCII,
as well as Qwest Asset Management, QClI's PlangdeSommittee, the Plan Investment Committee andPthe Administrative Committee of
the pre-Merger
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QCII 401(k) Savings Plan. The consolidated ERIS#oa¢ which is brought under the Employee Retiretieaome Security Act alleges,
among other things, that the defendants breactediéiry duties to the Plan members by allegedlgssively concentrating the Plan's assets
invested in QCII's stock, requiring certain papants in the Plan to hold the matching contribigticeceived from QCII in the Qwest Shares
Fund, failing to disclose to the participants tHeged accounting improprieties that are the suléthe consolidated securities action, failing
to investigate the prudence of investing in QQttck, continuing to offer QCII's stock as an irwesnt option under the Plan, failing to
investigate the effect of the Merger on Plan assetsthen failing to vote the Plan's shares agéinsteventing Plan participants from acquit
QCIlI's stock during certain periods, and, as agaiosie of the individual defendants, capitalizimgtioeir private knowledge of QCII's financ
condition to reap profits in stock sales. Plaistgkek equitable and declaratory relief, along aitbrneys' fees and costs and restitution.
Plaintiffs moved for class certification on JanuaBy 2003, and QCII has opposed that motion, wisighending before the court. Defendants
filed motions to dismiss the consolidated ERISA@atbn August 22, 2002. Those motions are also ipgraefore the court.

On December 10, 2002, the California Staachers' Retirement System, or CalSTRS, filedagyainst QCII, certain of QCII's former
officers and certain of QCII's current directorsl @everal other defendants, including Arthur AndersLP and several investment banks, in
the Superior Court of the State of California imdor the County of San Francisco. CalSTRS allegatithe defendants engaged in fraudulent
conduct that caused CalSTRS to lose in excess5if #illion invested in QCII's equity and debt séties. The complaint alleges, among other
things, that defendants engaged in a scheme &lyatdlate QCII's revenue and decrease its expgesseghat QCII would appear more
successful than it actually was during the period/hich CalSTRS purchased and sold QCII securiliese.complaint purported to state causes
of action against QCII for (i) violation of Califoia Corporations Code section 25400 et seq. (deutaws); (ii) violation of California
Corporations Code section 17200 et seq. (unfairpatition); (iii) fraud, deceit and concealment; givj breach of fiduciary duty. Among ott
requested relief, CalSTRS sought compensatoryjapaa punitive damages, restitution, pre-judgmetgrest and costs. QCII and the
individual defendants filed a demurrer, seekingniisal of all claims. In response, CalSTRS voluhltaismissed the unfair competition claim
but maintained the balance of the complaint. Thetatdenied the demurrer as to the California séiegrlaw and fraud claims, but dismissec
breach of fiduciary duty claim against QCII witlale to amend. The court also dismissed the clagamst Robert S. Woodruff and Robin R.
Szeliga on jurisdictional grounds. On or about BBy 2003, plaintiff filed a First Amended Complaifihe material allegations and the relief
sought remain largely the same, but plaintiff noger alleges claims against Mr. Woodruff and M<li§a following the court's dismissal of
the claims against them. CalSTRS reasserted ita elgainst QCII for breach of fiduciary duty aslaim of aiding and abetting breach of
fiduciary duty. QCII filed a second demurrer totthkim, and on November 17, 2003, the court disedghat claim without leave to amend.

On November 27, 2002, the State of NeweJefSreasury Department, Division of Investment)New Jersey, filed a lawsuit similar to
the CalSTRS action in New Jersey Superior CourtclteCounty. On October 17, 2003, New Jersey filedimended complaint alleging,
among other things, that QCII, certain of QClI'miier officers and certain current directors anchArtAndersen LLP caused QCII's stock to
trade at artificially inflated prices by employiimgproper accounting practices, and by issuing falaeements about QCII's business, revenues
and profits. As a result, New Jersey contendsitlaturred hundreds of millions of dollars in less New Jersey's complaint purports to state
causes of action against QCII for: (i) fraud; (i§gligent misrepresentation; and (iii) civil corrsgly. Among other requested relief, New Jersey
seeks from the defendants, jointly and severatymensatory, consequential, incidental and pundamages. On November 17, 2003, QCII
filed a motion to dismiss. That motion is pendirgfdve the court.
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On January 10, 2003, the State UniversRiesrement System of lllinois, or SURSI, filedaavsuit similar to the CalSTRS and New Je
lawsuits in the Circuit Court of Cook County, Itiis. SURSI filed suit against QCII, certain of Q€Hlormer officers and certain current
directors and several other defendants, includirthuk Andersen LLP and several investment banksOGwober 29, 2003, SURSI filed a
second amended complaint which alleges, among tihegs, that defendants engaged in fraudulent wcirithiat caused it to lose in excess of
$12.5 million invested in QCII's common stock ambtland equity securities and that defendants engimga scheme to falsely inflate QCll's
revenues and decrease its expenses by impropeunatamthted to transactions with the Arizona Schieagtilities Board, Genuity, Calpoint
LLC, KMC Telecom Holdings, Inc., KPNQwest N.V., akdninklijke KPN, N.V. The second amended complaintports to state the
following causes of action against QCII: (i) vietat of the Illinois Securities Act; (ii) common lafraud; (iii) common law negligent
misrepresentation; and (iv) violation of sectiondfthe Securities Act. SURSI seeks, among othH@&freunitive and exemplary damages,
costs, equitable relief, including an injunctionfteeze or prevent disposition of the defendarstséts, and disgorgement. All the individual
defendants moved to dismiss the action against thetack of personal jurisdiction. To date, neitl@CII nor the individual defendants have
filed a response to the second amended complaidtihe Illinois' court's schedule does not contetgpihat answers or motions to dismiss be
filed until after the challenges to jurisdictionvesbeen resolved.

On February 9, 2004, Stichting PensioensofBP, or SPA, filed suit against QCII, certain@ElI's current and former directors, office
and employees, as well as several other defendaalsding Arthur Andersen LLP, Citigroup Inc. andrious affiliated corporations of
Citigroup Inc., in the United States District Cofot the District of Colorado. SPA alleges that tledendants engaged in fraudulent conduct
that caused SPA to lose more than $100 milliortedléo SPA's investments in QCII's equity secwgifiarchased between July 5, 2000 and
March 11, 2002. The complaint alleges, among dffiags, that defendants created a false percepfiQCII's revenues and growth prospects.
SPA alleges claims against QCII and certain ofildévidual defendants for violations of sections&k&l 10(b) of the Exchange Act and SEC
Rule 10b-5, violations of the Colorado Securitiez And common law fraud, misrepresentation andgicasy/. The complaint also contends
that certain of the individual defendants are Eadd "control persons" because they had the peneause QCII to engage in the unlawful
conduct alleged by plaintiffs in violation of sexti20(a) of the Exchange Act, and alleges othémelagainst defendants other than QCII. SPA
seeks, among other things, compensatory and pardtmages, rescission or rescissionary damagegidugment interest, fees and costs. On
April 19, 2004, defendants filed motions to dismigsich are pending before the court.

On March 22, 2004, Shriners Hospital foil@en, or SHC, filed suit against QCII, certainitsf former employees, and certain
unidentified persons in the District Court for @&y and County of Denver. SHC alleges that theeddénts engaged in fraudulent conduct
variety of actions, including issuing false andleasling financial statements. The complaint allegaens against QCIl and the other
defendants based upon Colorado state securitiess Gamnmon law fraud, and negligent misrepresema8¢iC alleges damages of $17 milli
SHC seeks compensatory and punitive damages, $tdeomsts and attorneys' fees. On April 16, 288#ndants removed this case to the
United States District Court for the District of lBado where it is now pending.

On or about March 30, 2004, Teachers' Bet@nt System of Louisiana, or TRSL, filed suit agaiQClII in the District Court for the City
and County of Denver. The allegations of the TR8Inplaint are substantially the same as the seid figainst QCII by SHC, except that
TRSL alleges damages of $17 to 23 million. On Ap6i) 2004, defendants removed this case to thetStates District Court for the District
of Colorado where it is now pending.

On October 22, 2001, a purported derivatwvesuit was filed in the United States Districtu@ofor the District of Colorado, or the Federal
Derivative Litigation. On February 6, 2004, a thinsiended complaint was filed in the Federal Derredtitigation, naming as defendants
certain of
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QCIlI's present and former directors and certaim@rofficers and naming QCII as a nominal defend&iné Federal Derivative Litigation is
based upon the allegations made in the consolidsteurities action and alleges, among other thithgs the defendants breached their
fiduciary duties to QCII by engaging in self-degliinsider trading, usurpation of corporate oppuities, failing to oversee implementation of
securities laws that prohibit insider trading, ifagl to maintain appropriate financial controls witlQCII, and causing or permitting QCII to
commit alleged securities violations, thus (1) dag€CIl to be sued for such violations and (2)jeating QCII to adverse publicity, increas
its cost of raising capital and impairing earnin@s. March 26, 2004, a proposed fourth amended aintphas filed in the Federal Derivative
Litigation, which names additional defendants, uithg a former QCII officer, Citigroup Inc. and porations affiliated with Citigroup, Inc.
The proposed fourth amended complaint containgaliens in addition to those set forth in the ttdrdended complaint, including that certain
individual defendants violated securities laws assallt of the filing of false and misleading prastatements by QCII from 2000 through 2003,
and that the Citigroup defendants aided and abbtiathes of fiduciary duties owed to QCIIl. ThedtatlDerivative Litigation has been
consolidated with the consolidated securities actitlaintiff seeks, among other remedies, disgosggrof alleged insider trading profits.

On August 9, 2002, a purported derivataneduit was filed in the Court of Chancery of that8tof Delaware. A separate alleged
derivative lawsuit was filed in the Court of Chancef the State of Delaware on or about AugustZZ®2. On October 30, 2002, these two
alleged derivative lawsuits, or collectively, thelBware Derivative Litigation, were consolidatetieTSecond Amended Complaint in the
Delaware Derivative Litigation was filed on or abdanuary 23, 2003, naming as defendants certa@CdFs current and former officers and
directors and naming QCII as a nominal defendanthé Second Amended Complaint the plaintiffs alegmong other things, that the
individual defendants: (i) breached their fiducidrgties by allegedly engaging in illegal insidexding in QCII's stock; (ii) failed to ensure
compliance with federal and state disclosure, fiatid and insider trading laws within QCII, resodfiin exposure to it; (iii) appropriated
corporate opportunities, wasted corporate assetselfrdealt in connection with investments inialipublic offering securities through QCIlI's
investment bankers; and (iv) improperly awardecesavce payments to QCII's former Chief ExecutivBd®f, Mr. Nacchio and QCII's former
Chief Financial Officer, Mr. Woodruff. The plaintif seek recovery of incentive compensation allegedbngfully paid to certain defendants,
all severance payments made to Messrs. Nacchidvaadiruff, disgorgement, contribution and indemrfion, repayment of compensation,
injunctive relief, and all costs including legaldaaccounting fees. On March 17, 2003, defendanteethto dismiss the Second Amended
Complaint, or, in the alternative, to stay the @ttiAs described below, a proposed settlementeoDilaware Derivative Litigation has been
reached.

On each of March 6, 2002 and November BR22a purported derivative action was filed in emDistrict Court, which we refer to
collectively as the Colorado Derivative LitigatioBn February 5, 2004, plaintiffs in one of thesgessfiled an amended complaint naming as
defendants certain of QCII's current and formeiceft and directors and Anschutz Company, and maidll as a nominal defendant. The
two purported derivative actions were consolidated-ebruary 17, 2004. The amended complaint allegesng other things, that various of
the individual defendants breached their legaledutd QCII by engaging in various kinds of selfitegs, failing to oversee compliance with
laws that prohibit insider trading and self-dealiagd causing or permitting QCII to commit allegedturities laws violations, thereby causing
QCII to be sued for such violations and subjec@@jl to adverse publicity, increasing its costaising capital and impairing earnings.

Beginning in May 2003, the parties to tr@dZado Derivative Litigation and the Delaware Dative Litigation participated in a series of
mediation sessions with former United States isthudge Layn R. Phillips. On November 14, 2003 assult of this process, the parties
agreed in principle upon a settlement of the claasgerted in the Colorado Derivative Litigation &mel
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Delaware Derivative Litigation, subject to approgad execution of formal settlement documents, @by the Denver District Court and
dismissal with prejudice of the Colorado Derivathiigation, the Delaware Derivative Litigation atite Federal Derivative Litigation. From
November 14, 2003 until February 17, 2004, theiggengaged in complex negotiations to resolveegheining issues concerning 1
potential settlement. On February 17, 2004, thégsareached a formal Stipulation of Settlementiciwhvas filed with the Denver District
Court. The stipulation of settlement provides, amother things, that if approved by the Denver idisCCourt and upon dismissal with
prejudice of the Delaware Derivative Litigation ahé Federal Derivative Litigation, $25 million tife $200 million fund from the insurance
settlement with certain of QCII's insurance casiill be designated for the exclusive use of Q€lbay losses and QCII will implement a
number of corporate governance changes. (The $200mhas been placed in trust to cover lossesl@@ly incur and the losses of current
and former directors and officers and others wiease the carriers in connection with the settldmdime Stipulation of Settlement also
provides that the Denver District Court may enteadls of attorneys' fees and costs to derivatimapffs' counsel from the $25 million in
amounts not to exceed $7.5 million and $125,00€peetively. On February 17, 2004, the Denver Qistiourt entered a Preliminary Appro
Order and scheduled a hearing to take place on1&ir2004, to consider final approval of the pragzbsettlement and derivative plaintiffs’
counsels' request for an award of fees and costs.

On or about February 23, 2004, plaintifffie Federal Derivative Litigation filed a motiamthe United States District Court for the
District of Colorado to enjoin further proceedirrg$ating to the proposed settlement of the Colofadavative Litigation, or alternatively, to
enjoin the enforcement of a provision in the Pretany Approval Order of the Denver District Courieh plaintiff claims would prevent the
Federal Derivative Litigation from being prosecupehding a final determination of whether the setint of the Colorado Derivative
Litigation shall be approved. On March 8, 2004, itirdividual defendants in the Federal Derivativédation filed a motion to stay all
proceedings in that action pending a determindtipthe Denver District Court whether to approve gheposed settlement of the derivative
claims asserted in the Colorado Derivative Litigati

Other Matters

In January 2001, an amended purported eletézn complaint was filed in Denver District Cobagainst QCIl and certain current and
former officers and directors on behalf of stockless of U S WEST. The complaint alleges that Q@t h duty to pay a quarterly dividend to
U S WEST stockholders of record as of June 30, 2B@0ntiffs further claim that the defendants aipted to avoid paying the dividend by
changing the record date from June 30, 2000 to Y000, a claim QCII denies. In September 2@i2l| filed a motion for summary
judgment on all claims. Plaintiffs filed a cr-motion for summary judgment on their breach of caettclaims only. On July 15, 2003, the c«
denied both summary judgment motions. Plaintiffsines for breach of fiduciary duty and breach ofittact remain pending. The case is now
in the class certification stage, which QCII is ltdraging.

Several purported class actions relatinpéanstallation of fiber optic cable in certaights-of-way were filed in various courts against
QCII on behalf of landowners in Alabama, Californ@olorado, Georgia, lllinois, Indiana, Kansas, istaana, Mississippi, Missouri, North
Carolina, Oregon, South Carolina, Tennessee andsT€lass certification was denied in the Louisiareceeding and, subsequently, sumn
judgment was granted in QCII's favor. A new Louisialass action complaint has recently been filddss certification was also denied in
California proceeding, although plaintiffs havesflla motion for reconsideration. Class certifiaaticas granted in the Illinois proceeding. C
certification has not been resolved yet in the ofiteceedings. The complaints challenge QCII'striglinstall its fiber optic cable in railroad
rights-of-way and, in Colorado, lllinois and Texatso challenge QCII's right to install fiber optiable in utility and pipeline rights-of-way. In
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Alabama, the complaint challenges QCII's rightstall fiber optic cable in any right-efay, including public highways. The complaints gé
that the railroads, utilities and pipeline comparogvn a limited property right-of-way that did rietlude the right to permit QCII to install its
fiber optic cable on the plaintiffs' property. Tineliana action purports to be on behalf of a nati@fass of landowners adjacent to railroad
rights-of-way over which QCIlI's network passes. Rtebama, California, Colorado, Georgia, Kansagjitiana, Mississippi, Missouri, North
Carolina, Oregon, South Carolina, Tennessee andslastions purport to be on behalf of a class df sandowners in those states,
respectively. The lllinois action purports to belwhalf of landowners adjacent to railroad rightsvay over which QCII's network passes in
lllinois, lowa, Kentucky, Michigan, Minnesota, Nelska, Ohio and Wisconsin. Plaintiffs in the lllis@iction have filed a motion to expand the
class to a nationwide class. The complaints segladas on theories of trespass and unjust enrichmemell as punitive damages. Together
with some of the other telecommunication carrideddants, in September 2002, QCI| filed a propasstiement of all these matters (except
those in Louisiana) in the United States Distriou@ for the Northern District of Illinois. On JuBb, 2003, the court granted preliminary
approval of the settlement and entered an ordeiréng competing class action claims, except thodeuisiana. Accordingly, with the
exception of the Louisiana actions, all other rightvay actions are stayed. The settlement anddhe's injunction are opposed by some, but
not all, of the plaintiffs’ counsel and are on agdfeefore the Seventh Circuit Court of AppealsttAs time, QCII cannot determine whether
such settlement will be ultimately approved orfihal cost of the settlement if it is approved.

On October 31, 2002, Richard and Marcian@r@o-trustees of the R.M. Grand Revocable Livingst, dated January 25, 1991, filed a
lawsuit in Arizona Superior Court alleging that thefendants violated state and federal securii@s bnd breached their fiduciary duty in
connection with an investment by the plaintiff acarities of KPNQwest. QCII is a defendant in fhissuit along with Qwest B.V., Joseph
Nacchio and John McMaster, the former PresidentGhidf Executive Officer of KPNQwest. The plaintiffist claims to have lost $10 millic
in its investment in KPNQwest. On January 27, 2@8d ,Arizona Superior Court granted QCII's motiorismiss the state and federal
securities law claims. On March 19, 2004, plaistfifed a second amended complaint asserting voiatof the securities laws and other
claims.

On October 4, 2002, a putative class acatias filed in the federal district court for theuBiwern District of New York against Willem
Ackermans, the former Executive Vice President@haf Financial Officer of KPNQwest, in which QGifas a major shareholder. The
complaint alleges, on behalf of certain purchas&kPNQwest securities, that Ackermans engagedfiawdulent scheme and deceptive co
of business in order to inflate KPNQwest revenug seturities. Ackermans was the only defendant dam#he original complaint. On
January 9, 2004, plaintiffs filed an amended compladding as defendants QCII, certain of QClltsrfer executives who were also on the
supervisory board of KPNQwest, and others.

Changes in and Disagreements with Accountants on Agunting and Financial Disclosure

Prior to May 29, 2002, QCII had not engatpetpendent auditors for 2002. Based on the recaration of the Audit Committee of the
Board of Directors of QCII, on May 29, 2002 the Bbaf Directors of QCII decided, effective immedit not to re-engage Arthur Andersen
LLP ("Andersen") as our independent auditor.

Effective May 29, 2002, QCII's Board of &itors engaged KPMG LLP ("KPMG") to serve as QGHd our independent auditor.

Andersen's reports on our consolidatechfired statements for the years ended December0g1l, 2nd 2000 did not contain an adverse
opinion or disclaimer of opinion, nor were they lified or modified as to uncertainty, audit scopeaocounting principles. During the years
ended December 31,
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2001 and 2000 and through May 29, 2002, there {l§reo disagreements with Andersen on any mattacobunting principles or practices,
financial statement disclosure, or auditing scopprocedure which, if not resolved to Andersentsection, would have caused it to make
reference to the subject matter in connection watiheport on our consolidated financial statemamis (2) no reportable events, as listed in
Item 304(a)(1)(v) of Regulation S-K.

During the years ended December 31, 20812800 and prior to May 29, 2002, we did not conKBMG with respect to the application
of accounting principles to a specified transagteither completed or proposed, or the type oftaauinion that might be rendered on our
consolidated financial statements or any otherematir reportable events listed in Items 304(a)(a)(d (ii) of Regulation S-K.

Following our decision not to re-engage Arsgn and the engagement of KPMG, we decided tsereertain of our previous accounting
practices and policies. Prior to making these fens we sought Andersen's input and cooperatiomatified Andersen of our determinations
prior to their public announcement. During Augu802, QCII received a letter from Andersen, indiegtits disagreement with QCII's propo
restatement as to certain issues not relevantrtéirmncial statements. Although QCII continueds&ek Andersen's input following Andersen's
letter as it made further determinations aboutds¢éatement of other issues, QCII has not respotuitte August correspondence from
Andersen. Following QCII's notification to Anderseficertain restatement issues it contemplatedud&ng with the staff of the SEC during
February 2003, QCII received a second letter framdexsen indicating it had not received a respam#s positions and expressing Andersen
disagreement with the other restatement issue€Q@GHthad identified. Andersen has not withdravengteviously issued opinion related to our
financial statements for the three years ended mbee 31, 2001.
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MANAGEMENT
Directors and Executive Officer

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

Name Age(1) Position
Richard C. Notebae 56 Director, Chairman and Chief Executive Offic
Oren G. Shaffe 61 Director, Vice Chairman and Chief Financial Offic
Paula Kruge 54  Executive Vice President, Consumer Markets Gt
John W. Richardso 59 Controller and Senior Vice Preside

(1)  Asof April 15, 2004

Richard C. Notebaettas been a director and our Chairman and ChiefuxecOfficer since June 2002. Mr. Notebaert alstul& these
positions with QCII and QSC. From August 2000 toeJ2002, Mr. Notebaert was President and Chief ez Officer of Tellabs, a
communications equipment provider. Prior to that, Nbtebaert was Chairman and Chief Executive @fff Ameritech Corporation from
April 1994 to December 1999, and, in his 30-yeaeeawith that organization, had numerous otheoapments including President of
Ameritech Mobile Communications (1986), Presiddrindiana Bell (1989), President of Ameritech Seed (1992), and President and Chief
Operating Officer (1993) of Ameritech Corporatidmeritech Corporation is a telecommunications pevithat was acquired by SBC
Communications Inc. in 1999. Mr. Notebaert curngs#rves as a director of Aon Corporation, Carditedlth, Inc., and the Denver Center for
the Performing Arts. Mr. Notebaert received a bémhef arts degree in 1969 and an M.B.A. in 198&hkfrom the University of Wisconsin.

Oren G. Shaffehas been a director and our Vice Chairman and Ggincial Officer since July 2002. Mr. Shafferal®lds these
positions with QSC and is Vice Chairman and ChiefRcial Officer of QCII. Prior to joining Qwest, MShaffer was President and Chief
Operating Officer of Sorrento Networks, a makeopfical products, beginning in 2000. From 1994Q06@, he was Chief Financial Officer of
Ameritech Corporation, a telecommunications provitiat was acquired by SBC Communications Inc.989 He has also served as Presi
of Virgo Cap Inc., an investment firm, and from 826 1992 in various positions (including Executitiee President, Chief Financial Officer
and director) at Goodyear Tire & Rubber Co. Mr. f8ltaserves on the board of directors of The Thagpi@l Fund, Inc., The Singapore
Fund, Inc. and The Japan Equity Fund, Inc. He haldachelor of science degree in business adnati@trfrom the University of California
Berkeley and an M.S. degree in management fronMiesachusetts Institute of Technology.

Paula Krugerhas served as our Executive Vice President, Conshtagkets, since September 2003. Ms. Kruger alddshitis position
with QCIl and QSC. From December 2001 to Septer2b8B, Ms. Kruger served as President of the Cust&takationship Management
service line at Electronic Data Systems Corpora@otechnology company. From September 1999 toatario02, Ms. Kruger was a search
consultant for Taylor Winfield and for Heidrick &raggles, both executive search firms. From Mar@87lto September 1999, Ms. Kruger
served as Executive Vice President of Operatioisxael Communications, Inc., a provider of integchinedia communications. Ms. Kruger
earned a bachelor of arts degree in economics @ Post—Long Island University and an M.B.A. fr@rW. Post—Roth Graduate School
of Business.

John W. Richardsohas served as our Controller and Senior Vice Peesisince April 2003 and was designated our cliebanting
officer in April 2004. Mr. Richardson also holds#e positions with QCII and QSC. From 1967 to Cet@®02, Mr. Richardson held various
financial positions at the Goodyear Tire & Rubbentpany, the world's largest tire manufacturer udirig most recently
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Vice President of Finance for the North Americal tiusiness unit. Mr. Richardson received his B.Blégree from Ohio University.

Director and Officer Compensatior

Each of the officers and directors listbd\ee is currently an officer of QSC or an affiliakeQSC, other than QC, and receives
compensation from QSC or the affiliate. We do ret pny cash or non-cash compensation to our offiaed directors and no such
compensation is currently proposed to be paid yocdithe officers and directors listed above.
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THE EXCHANGE OFFER
Purpose of the Exchange Offer

The exchange offer is being made pursumtitd registration rights agreement we enteredviitio the initial purchasers of the outstand
notes on March 12, 2002. The summary of the redistr rights agreement contained herein does ngioputo be complete and is qualified in
its entirety by reference to the registration rigagreement. A copy of the registration rights egrent is filed as an exhibit to the registration
statement of which this prospectus is a part.

Terms of the Exchange Offer; Expiration Date

This prospectus and the accompanying leftelnsmittal together constitute the exchanderoBubject to the terms and conditions in
prospectus and the letter of transmittal, we willept for exchange outstanding notes which arellyaiéndered on or before the expiration ¢
and are not validly withdrawn as permitted beloweExpiration date for the exchange offer is 5:00. pNew York City time, on , 20
or such later date and time to which we, in oue sti$cretion, extend the exchange offer.

We expressly reserve the right, in our slideretion:

. to extend the expiration dal

. if any of the conditions set forth below under "—@dions to the Exchange Offer" has not been satisto terminate the
exchange offer and not accept any outstanding riotexchange; and

. to amend the exchange offer in any man

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

During an extension, all outstanding ngesviously tendered will remain subject to the exle offer and may be accepted for exchange
by us, upon expiration of the exchange offer, wiledidly withdrawn.

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

How to Tender Outstanding Notes for Exchange

Only a record holder of outstanding noteg/tiender in the exchange offer. When the holdeutstanding notes tenders and we accept
outstanding notes for exchange, a binding agreebetnteen us and the tendering holder is creatdéjecito the terms and conditions in this
prospectus and the accompanying letter of tranaimiikcept as set forth below, a holder of outstagdotes who desires to tender outstanding
notes for exchange must, on or prior to the exjpinadate:

. transmit a properly completed and duly executaddelf transmittal, the outstanding notes beinglézad and all othe
documents required by such letter of transmittall.P. Morgan Trust Company, National Associatiba,exchange agent, at the
address set forth below under the heading "—Thén&xge Agent”; or
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. if outstanding notes are tendered pursuant to doé-entry procedures set forth below, an agent's messagt be transmitte
by The Depository Trust Company, or DTC, to thehage agent at the address set forth below unddreghding "—The
Exchange Agent,” and the exchange agent must eqatidor to the expiration date, a confirmatiortte book-entry transfer of
the outstanding notes being tendered into the exghagent's account at DTC, along with the agamg'ssage; or

. if time will not permit the required documentatitmreach the exchange agent before the expiratitey dr the procedures 1

book-entry transfer cannot be completed by therafipn date, the holder may effect a tender by dgimg with the guaranteed
delivery procedures described below.

The term "agent's message" means a mesdage:

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

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

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

The method of delivery of the outstanding notes, thletter of transmittal or agent's message and atither required documents to
the exchange agent is at the election and sole riskthe holder. If such delivery is by mail, we reemmend registered mail, properly
insured, with return receipt requested. In all cass, you should allow sufficient time to assure timgldelivery. No letters of transmittal or
outstanding notes should be sent directly to us.

Signatures on a letter of transmittal mhesguaranteed unless the outstanding notes surezhfte exchange are tendered:

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

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

If signatures on a letter of transmittahotice of withdrawal are required to be guaranté®eel guarantor must be an eligible institution. If
outstanding notes are registered in the name efsop other than the person who signed the letteamsmittal, the outstanding notes tendered
for exchange must be endorsed by, or accompani@daijtten instrument or instruments of transfeexchange, in satisfactory form as
determined by us in our sole discretion, duly exeduiy the registered holder with the registerdddrts signature guaranteed by an eligible
institution.

We will determine in our sole discretiohguestions as to the validity, form, eligibilitin¢luding time of receipt) and acceptance of
outstanding notes tendered for exchange and &l o#tlguired documents. We reserve the absolutétogh

. reject any and all tenders of any outstanding notevalidly tenderec

. refuse to accept any outstanding note if, in odgjaent or the judgment of our counsel, acceptahtigecoutstanding note m:
be deemed unlawful;
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. waive any defects or irregularities or conditiofishe exchange offer, either before or after theirion date; an

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

Our determinations, either before or atfherexpiration date, under and of the terms anditions of the exchange offer, including the
letter of transmittal and the instructions to itas to any questions with respect to the tendangfoutstanding notes, will be final and binding
on all parties. Holders must cure any defects eregularities in connection with tenders of outsliag notes for exchange within such
reasonable period of time as we will determineesaiwe waive such defects or irregularities. Neitves the exchange agent nor any other
person will be under any duty to give notificatioflany defect or irregularity with respect to aepder of outstanding notes for exchange, nor
will any of us incur any liability for failure toige such notification.

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

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

Book-Entry Transfers

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

Guaranteed Delivery Procedures

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

. the holder tenders the outstanding notes througtigible institution;
. on or prior to the expiration date, the exchangenageceives from such eligible institution a vlidompleted and executed

notice of guaranteed delivery, substantially infibren accompanying this prospectus, by facsimédasmission, mail or hand
delivery, setting forth
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the name and address of the holder of the outstgnites being tendered and the amount of theamdlisty notes being
tendered. The notice of guaranteed delivery widltesthat the tender is being made and guarantewitién three New York
Stock Exchange trading days after the date of d@i@cof the notice of guaranteed delivery, theitiedtes for all physically
tendered outstanding notes, in proper form forgi@m or a book-entry confirmation, as the case beytogether with a validly
completed and executed letter of transmittal with @quired signature guarantees or an agent'sagessd any other
documents required by the letter of transmittal aé transmitted to the exchange agent; and

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

The notice of guaranteed delivery mustdoeived prior to 5:00 p.m., New York City time, the expiration date.
Withdrawal Rights
You may withdraw tenders of your outstagdiotes at any time prior to 5:00 p.m., New YorkyGime, on the expiration date.

For a withdrawal to be effective, a writtestice of withdrawal, by facsimile (with receipirdirmed by telephone) or by mail, must be
received by the exchange agent, at the addre$srebelow under "—The Exchange Agent,” on or ptithe expiration date. Any such
notice of withdrawal must:

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

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

. where outstanding notes have been tendered pursutg procedure for bo-entry transfer described above, specify the n
and number of the account at DTC to be credited thi¢ withdrawn outstanding notes and otherwiseptpmith the procedure
of DTC; and

. bear the signature of the holder in the same masm#re original signature on the letter of trattahby which such outstandir

notes were tendered, with such signature guarattged eligible institution, unless such holdearseligible institution.

We will determine all questions as to tladidity, form and eligibility (including time of ipt) of such notices and our determination will
be final and binding on all parties. Any tenderedstanding notes validly withdrawn will be deemexd to have been validly tendered for
exchange for purposes of the exchange offer. Plsop@&hdrawn notes may be re-tendered by followamg of the procedures described under
"—How to Tender Outstanding Notes for Exchange'vabat anytime on or prior to 5:00 p.m., New YorkyQime, on the expiration date.

Acceptance of Outstanding Notes for Exchange; Delvy of Exchange Notes

All of the conditions to the exchange offieust be satisfied or waived prior to the expinatid the exchange offer. On the expiration date
we will accept for exchange all outstanding notalédly tendered and not validly withdrawn as oflsaate. We will promptly issue exchange
notes for all validly tendered outstanding notes. furposes of the exchange offer, we will be deetoehave accepted validly tendered
outstanding notes for exchange when, as and ifave given oral or written
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notice to the exchange agent, with written conftioraof any oral notice to be given promptly thdtea See "—Conditions to the Exchange
Offer" for a discussion of the conditions that mistsatisfied before we accept any outstandingsrfoteexchange.

For each outstanding note accepted foraxgh, the holder will receive an exchange notestegid under the Securities Act having a
principal amount equal to, and in the denominatifjrihat of the surrendered outstanding note. Adiogity, registered holders of exchange
notes that are outstanding on the relevant recate for the first interest payment date followihg tonsummation of the exchange offer will
receive interest accruing from the most recent thatmigh which interest has been paid on the qudgtg notes. Outstanding notes that we
accept for exchange will cease to accrue interest find after the date of consummation of the exgbaffer.

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

Conditions to the Exchange Offer

The exchange offer is not conditioned uffantender of any minimum principal amount of cansting notes. Notwithstanding any other
provision of the exchange offer, or any extensibthe exchange offer, we will not be required toequt for exchange, or to issue exchange
notes in exchange for, any outstanding notes andtenminate or amend the exchange offer, by oralritten notice to the exchange agent or
by a timely press release, if at any time befoesetkpiration of the exchange offer, any of thedwihg conditions exist:

. any action or proceeding is instituted or threatiineany court or by or before any governmentahagehallenging the
exchange offer or which we believe might be expetbeprohibit or materially impair our ability tagceed with the exchange
offer,;

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

(2) the qualification of the indenture under thestrindenture Act of 1939, as amended;

. any law, rule or regulation is enacted, adoptedppsed or interpreted which we believe might beeetgd to prohibit or impa
our ability to proceed with the exchange offermmaterially impair the ability of holders geneyaib receive freely tradable
exchange notes in the exchange offer. See "—Corseqs of Failure to Exchange Outstanding Notes";

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

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

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

For accounting purposes, we will not redagmain or loss upon the exchange of the exchaotgs for outstanding notes. We will
amortize expenses incurred in connection with $saance of the exchange notes over the term eiitteange notes.

Fees and Expenses

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

. SEC registration fees;

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

. printing fees; an

. related fees and expenses.

Transfer Taxes

Holders who tender their outstanding nébegxchange will not be obligated to pay any tfantaxes in connection with the exchange. If,
however, exchange notes issued in the exchangeaséfd¢o be delivered to, or are to be issuedemémme of, any person other than the holder
of the outstanding notes tendered, or if a trarnsfeis imposed for any reason other than the exgdaf outstanding notes in connection with
the exchange offer, then the holder must pay ttrassfer taxes, whether imposed on the registes&tEhor on any other person. If satisfac
evidence of payment of or exemption from, thesesdg not submitted with the letter of transmittag amount of these transfer taxes will be
billed directly to the tendering holder.

The Exchange Agent

We have appointed J.P. Morgan Trust Compislayional Association, as our exchange agentferexchange offer. All executed letter:
transmittal should be directed to the exchangetagteone of its addresses set forth below. Questionl requests for assistance, requests for
additional copies of this prospectus or of theeletif transmittal and requests for notices of goiged delivery should also be directed to the
exchange agent at one of its addresses below:

Deliver to:

J.P. Morgan Trust Company, National Association

By hand delivery at By mail or overnight courier ai
Institutional Trust Services Institutional Trust Services
GIS Unit Trust Window Attn: Frank lvins
4 New York Plaza 2001 Bryan Street
1st Floor 9th Floor
New York, NY 10004 Dallas, TX 75201
or

By Facsimile Transmission
(for eligible institutions only)

(214) 46+-6494
Confirm by Telephone

(800) 27:-2048

Delivery of the letter of transmittal to an addressother than as set forth above or transmission ofugh letter of transmittal via facsimile
other than as set forth above will not constitute aalid delivery.
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Consequences of Failure to Exchange Outstanding Nest

Outstanding notes that are not tenderedetendered but not accepted will, following tbesummation of the exchange offer, continue
to be subject to the provisions in the indenture #ye legend contained on the outstanding notewdégy the transfer restrictions of the
outstanding notes. In general, outstanding notdesa registered under the Securities Act, mayaaiffered or sold except pursuant to an
exemption from, or in a transaction not subjecthe, Securities Act and applicable state securitiess.

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

Consequences of Exchanging Outstanding Notes

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

the holder is not an "affiliate” of ours within theeaning of Rule 405 promulgated under the Seeasr#ict;
. the exchange notes issued in the exchange offercaugred in the ordinary course of the holdersiiess

. the holder has no arrangement or understandingamigiperson to participate in the distributionha £xchange notes issued in
the exchange offer;

. if the holder is not a brok-dealer, the holder is not engaged in, and doemtentd to engage in, a distribution of the exche
notes; and

. if such a holder is a broker-dealer, such brokexdatewill receive the exchange notes for its owocamt in exchange for
outstanding notes and that:

. such outstanding notes were acquired by such t-dealer as a result of mar-making or other trading activities; a

. it will deliver a prospectus meeting the requiretsesf the Securities Act in connection with thealesof exchange notes
issued in the exchange offer. (In no-action letiessed to third parties, the SEC has taken thi¢tiposhat brokerdealers
may fulfill their prospectus delivery requirememtith respect to exchange notes (other than a re§ae unsold
allotment from the original sale of outstandinga®)tby delivery of the prospectus relating to thehange offer). See
"Plan of Distribution" for a discussion of the ertige and resale obligations of broker-dealers imeotion with the
exchange offer.

Each holder participating in the exchange offef & required to furnish us with a written repreaéion in the letter of transmittal that they
meet each of these conditions and agree to thess.te

However, because the SEC has not consideeeeixchange offer for our outstanding notes éndbntext of a no-action letter, we cannot
guarantee that the staff of the SEC would makelairdeterminations with respect to this exchanderoff our belief is not accurate and you
transfer an
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exchange note without delivering a prospectus mgékie requirements of the federal securities lamsithout an exemption from these laws,
you may incur liability under the federal secustiaws. We do not and will not assume, or indemydy against, this liability

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

. may not rely on the applicable interpretation & 8EC staff's position contained in Exxon Capitaldthgs Corp., SEC M
Action Letter (April 13, 1989), Morgan, Stanley &C Inc., SEC No-Action Letter (June 5, 1991) aheé&man & Sterling,
SEC No-Action Letter (July 2, 1993); and

. must comply with the registration and prospectuery requirements of the Securities Act in cortisetwith a secondar
resale transaction.

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

Filing of Registration Statements

Under the registration rights agreementageeed to use our reasonable best efforts to @ausgchange offer registration statement tc
be filed, and declared effective, and to consumniatexchange offer within certain specified pesidfi among other things, we did not
consummate the exchange offer during such pethedregistration rights agreement requires us éoefishelf registration statement providing
for the resale of the outstanding notes. Becauskawe elected to make an offer to exchange theamaing notes for exchange notes, holders
who exchange outstanding notes for exchange nallesaive any rights they may have to require thied of any resale shelf registration
statement covering the notes and to accrue Additimiterest from and after the closing date ofdkehange offer. The registration rights
agreement provides that if there is a registratiefault, which generally means that we do not rntreetpplicable deadline described above or
in the event a shelf registration statement wasired to be filed and was declared effective, &sss to be usable, we are required to pay
Additional Interest to the holders of the outstaugdnotes at the rate of 0.25% per annum abovetdtedsinterest rate of the outstanding notes.
Additional Interest is payable in cash semiannuiallgirrears on the same interest payment daysasutistanding notes. Because we did not
consummate the exchange offer within the requiestbd Additional Interest is accruing on the outsliag notes.
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DESCRIPTION OF OTHER INDEBTEDNESS
The following is a brief summary of impartaerms of our material indebtedness, other thambtes subject to the exchange offer.
Other Notes

As of December 31, 2003, we had outstandpmyoximately $4.6 billion aggregate principal ambof notes with various rates ranging
from 5.50% to 8.875%, and maturities from 2004@42 All of the notes are unsecured obligations ifldentures governing our other notes
contain covenants including:

. a limitation on certain liens on our assets; and

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

These indentures do not contain any cre$atdt provisions.

On March 15, 2004, we notified the trustéeertain of the notes of our intent to redeen$a00 million outstanding principal amount of
our 5.65% Notes due November 1, 2004 and all $40l&n outstanding principal amount of our 39 Yé&ab% Debentures due June 1, 2005.
The redemption date for these redemptions was Ma@@4, at which time all related interest ceaseaktrue.

Senior Term Loan

On June 9, 2003, we completed a $1.7hillienior term loan with two tranches: a $1.25drilfloating rate tranche that matures in 2!
and a $500 million fixed rate tranche that matime2010. The covenant and default terms are sutisiigrthe same as those associated with
our other long-term debt. The floating rate tranbkars interest at LIBOR plus 4.75% (with a minimimterest rate of 6.50%) and the fixed
rate tranche bears interest at 6.95% per annum.

Other Debt Related Matters

At December 31, 2003, QCII and its consatkd subsidiaries had total borrowings of $17.koil Some of these borrowings issued by
QCIl and QSC are secured by liens on our stoclka Aesult, ownership of our stock could transfeitifier QCIl or QSC were to default on tt
debt obligations. At December 31, 2003, QCII andCQ&re in compliance with all provisions and cov@saf their borrowings.
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DESCRIPTION OF THE EXCHANGE NOTES
General

The exchange notes, designated as ftieé % Notes due March 15, 2012, will be issued unddnédanture, dated as of October 15, 1999,
as supplemented by an officers' certificate of @@laishing the terms of the notes (the "Indenfyiegétween QC (formerly known as U S
WEST Communications, Inc.), as issuer, and J.P giloiTrust Company, National Association (as sucreardnterest to Bank One Trust
Company, N.A)), as trustee (the "Trustee").

The terms of the exchange notes and thstanding notes are substantially identical, extiegutthe exchange notes:

. will have been registered under the Securities Act;
. will not contain transfer restrictions and regista rights that relate to the outstanding notest a
. will not contain provisions relating to the paymentAdditional Interest to be paid to the holdefshe outstanding note

As used below in this "Description of thecBange Notes" section, "QC" means Qwest CorparaticColorado corporation, and its
successors, but not any of its subsidiaries. Clgggthterms that are used but not otherwise defiredin have the meanings assigned to the
the Indenture, and those definitions are incorgatdierein by reference.

Holders of the outstanding notes who doaxahange their notes for exchange notes will Ymgether with holders of the exchange notes
for all relevant purposes under the Indenturehét tegard, the Indenture requires that certaieby the holders of a series of notes
(including acceleration following an event of ddfamust be taken, and certain rights must be ésed¢ by specified minimum percentages of
the aggregate principal amount of notes outstanairggich series. Accordingly, all references tac8@a minimum percentages in this section
will be deemed to mean, at any time after the exgbaffer is consummated, the requisite perceritagggregate principal amount of the
outstanding notes and the exchange notes, votgejher as a separate series of notes under thetumde

The terms of the notes include those g#h fio the Indenture and those made part of thentte by reference to the Trust Indenture Act.
You may obtain copies of the Indenture from QQstddress set forth under the heading "Where Yaufnd More Information.”

The following summaries of certain provigoof the Indenture do not purport to be complettare subject to and are qualified in their
entirety by reference to all of the provisionstod indenture, which provisions of the Indentureiacerporated by reference in this prospectus.

Neither QC's direct parent corporation, QB8& its ultimate parent corporation, QCII, hasugunteed the payment of principal, premium,
if any, or interest on the notes or has any othéigation in connection with the notes.

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

Principal, Maturity and Interest

QC will issue up to $1,500,000,000 aggregaincipal amount of exchange notes in this affgriQC may "reopen” any series of debt
securities (including the notes) issued under ticketure and issue additional securities of thagésevithout the consent of the holders of that

series. The exchange notes will bear interesteatate of 8 /8% per annum from the most recent interest paymatet i
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which interest has been paid or duly provided fahwespect to the outstanding notes. The notdsweture and the principal amount will be
payable on March 15, 2012. The notes will not hireebenefit of any sinking fund.

The exchange notes will be issued onlegistered form, without coupons, in denominatioh$19000 and integral multiples of $1,000.
The notes are unsecured obligations of QC and egnklly with all other unsecured and unsubordinatddbtedness of QC.

Interest on the notes will be payable semiglly in arrears on March 15 and September ¥noh year, each of which we refer to in this
prospectus as an interest payment date, to thenmeis whose names the notes are registered atabe of business on the date 15 days
immediately preceding such interest payment daterést will be calculated on the basis of a 36@yd=ar of twelve 30-day months. If any
interest payment date, maturity date or redemptete is a legal holiday in New York, New York, ttegjuired payment will be made on the
next succeeding day that is not a legal holiday iasvere made on the date such payment was ddenarinterest will accrue on the amount so
payable for the period from and after such intepagiment date, maturity date or redemption datéhesase may be, to such next succeeding
day. "Legal holiday" means a Saturday, a Sundayday on which banking institutions in the CityNdw York are not required to be open.

Payment

Payment of principal of and interest anehpium, if any, on any notes represented by oneasempermanent global notes in definitive,
fully registered form without interest coupons viiét made to Cede & Co., the nominee for DTC asdfistered owner of the global notes, by
wire transfer of immediately available funds asatib®ed under the heading "Book-Entry, Delivery &mtm." Initially, the Trustee will act as
paying agent for the notes.

Holders of certificated notes, if any, msistrender the notes to the paying agent to cgiectipal and interest payments at maturity.
Principal, premium, if any, and interest on cectifed notes will be payable at the office of thgimgagent maintained for such purpose or, at
the option of QC, payment of principal and intemasty be made by check mailed to a holder's regidtaddress. Notwithstanding the
foregoing, a holder of notes with an aggregategiad amount of $5 million or more may request iritiwg, at least three business days pric
the relevant payment date, that interest be weghtaccount specified by such holder.

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

Optional Redemption

The notes will be redeemable at the opdb@C, in whole at any time or in part from timetitme, on at least 15 days but not more than
60 days prior written notice mailed to the registeholders thereof, at a redemption price equtidagreater of (1) 100% of the principal
amount of the notes to be redeemed or (2) the asmetermined by the Quotation Agent, as defindmlhef the present values of the
principal amount of the notes to be redeemed amdetmaining scheduled payments of interest theireom the redemption date to the maturity
date of the notes to be redeemed (excluding irtarsued to the redemption date), which we referstthe "Remaining Life," discounted fri
their respective scheduled payment dates to themption date on a
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semiannual basis (assuming a 360-day year corgsistiB0-day months) at the Treasury Rate, as defiredow, plus 50 basis points, plus, in
either case, accrued and unpaid interest on theipal amount being redeemed to the date of redempt

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

"Comparable Treasury Issue" means the di8tates Treasury security selected by the Quaotdtgent as having a maturity comparable
to the Remaining Life that would be utilized, a¢ time of selection and in accordance with custgrfinancial practice, in pricing new issues
of corporate debt securities of comparable matwvith the Remaining Life.

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

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

"Reference Treasury Dealer" means eachredi€CSuisse First Boston Corporation and Lehmagth#nrs Inc., and their successors;
provided, however, that if any of the foregoingsmsato be a primary U.S. Government securitiesed@aNew York City, a "primary treasury
dealer,"” QC will substitute therefor another prignaeasury dealer.

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

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

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

Other than as described below under "—latin on Liens," the Indenture does not contain@oyisions that would limit the ability of
QC to incur indebtedness or that would afford hrdd# notes protection in the event of a suddensiguificant decline in the credit quality of
QC or a takeover, recapitalization or highly leggd or similar transaction involving QC. AccordipgQC could in the future enter into
transactions that could increase the amount obitedimess outstanding at that time or otherwiseradiyeaffect QC's capital structure or credit
rating.

Limitation on Liens

The Indenture contains a covenant thaldfr@ortgages, pledges or otherwise subjects toianyall or some of its property or assets, QC
will secure the notes, any other outstanding natesany of its other obligations which may therobestanding and entitled to the benefit of a
covenant similar in effect to such covenant, equafid proportionally with the indebtedness or cddiions secured by such
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mortgage, pledge or lien, for as long as any sndbbtedness or obligation is so secured. This @etoes not apply to:

. the creation, extension, renewal or refunding pfrfartgages or liens created or existing at the fmoperty is acquired,
(b) mortgages or liens created within 180 days giteperty is acquired, or (c) mortgages or liezxsusing the cost of
construction or improvement of property; or

. the making of any deposit or pledge to secure puilistatutory obligations or with any governmeigéncy at any time
required by law in order to qualify QC to condulttoa some part of its business or in order totentQC to maintain self-
insurance or to obtain the benefits of any lawthedato workmen's compensation, unemployment insegaold age pensions or
other social security, or with any court, boardnoaission or governmental agency as security ingittethe proper conduct of
any proceeding before it.

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

Consolidation, Merger and Sale of Assets

QC may, without the consent of the holddrhe notes or any other notes outstanding uridehtdenture, consolidate with, merge into or
be merged into, or transfer or lease its propeamtya@ssets substantially as an entirety to anotitéy eHowever, QC may only do this if: (i) the
successor entity is a corporation and assumesgplesuental indenture all of QC's obligations untther notes, the Indenture and any other
notes outstanding under the Indenture, and (Brafiving effect to the transaction, no defaulEeent of Default has occurred and is
continuing. After that time, all of QC's obligat®nnder the notes, the Indenture and any othes maistanding under the Indenture terminate.

Events of Default
Any one of the following is an "Event of faalt" with respect to the notes:

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

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

. if QC fails to comply with any of its other agreem&in the notes, in the Indenture or in any suppletal indenture under whit
the notes were issued, which failure continue®fbdays after QC receives notice from the Trustdbeholders of at least 25
of the aggregate principal amount of the notes thestanding; and

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

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

Holders of notes may not enforce the Indenbr the notes, except as provided in the Indeniithe Trustee may require indemnity
satisfactory to it before it enforces the Indentoréhe notes. Subject to certain limitations, hloéders of a majority in principal amount of the
notes then outstanding of each series affecteddinagt the time, method and place of conducting any
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proceeding for any remedy available to the Trustegxercising any trust or power conferred uponTthestee. The Trustee may withhold from
holders of notes notice of any continuing defagkcept a default in the payment of principal oeiest) if it determines that withholding notice
is in their interests.

Amendment and Waiver

With the written consent of the holdersiohajority in principal amount of the notes themstanding, QC and the Trustee may amend or
supplement the Indenture or modify the rights ef hlolders of the notes. Such majority holders nisy waive compliance by QC of any
provision of the Indenture, any supplemental indenbr notes, except a default in the paymentiotjpal or interest. However, without the
consent of the holder of each note affected, amdment or waiver may not:

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

. change the rate or the time for payment of interest

. change the principal or the fixed maturity;

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

. make the notes payable in a different currenc

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

receive payment or (c) amendments and waivers wfitthe consent of the holder of each note affected.
QC and the Trustee may amend or suppletherihdenture without the consent of any holdearof of the notes:

. to cure any ambiguity, defect or inconsistencyhie indenture or the note

. to provide for the assumption of all of QC's obligas under the notes and the Indenture by anyotatipn in connection with a
merger, consolidation or transfer or lease of Q@perty and assets substantially as an entirety;

. to provide for uncertificated notes in additiorotoinstead of certificated note
. to make any change that does not adversely affeaights of any holder of the notes in any mateespect;
. to provide for the issuance of and establish tienfand terms and conditions of any series of natei establish the form of

any certifications required to be furnished pursuaarthe terms of the Indenture or any series ¢é$10

. to add to the rights of holders of any of the nptes
. to secure any notes as provided under the headitigmitation on Liens."
Defeasance

QC may terminate all of its obligations enthe notes and the Indenture or any installmeptincipal, premium, if any, or interest on the
notes if QC irrevocably deposits in trust with ffrestee money or U.S. government obligations siefficto pay, when due, principal, premit
if any, and interest on the notes to maturity deraption or such installment of principal, premiufany, or interest, as the case may be, a
all other conditions set forth in the Indenture iaret.
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Governing Law
The Indenture and the notes are governedrywill be construed in accordance with, theslafvithe State of New York.
Concerning the Trustee, the Paying Agent

QC and certain of its affiliates, includi@g1l, maintain banking and other business relatigps in the ordinary course of business with
J.P. Morgan Trust Company, National Associatioraddition, J.P. Morgan Trust Company, National Agstion and certain of its affiliates
serve as trustee, authenticating agent, or payjegtawith respect to certain other debt securafg@C, QCII and their affiliates.
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BOOK-ENTRY, DELIVERY AND FORM

DTC will act as securities depository foe inotes. The notes will be issued as fully-regéstesecurities registered in the name of Cede &
Co. (DTC's partnership nominee) or such other nasn@ay be requested by an authorized representdtiv€C. One or more fully-registered
note certificates will be issued in the aggregatecipal amount of the notes, and will be depositéith DTC.

DTC is a limited-purpose trust company oigad under the New York Banking Law, a "bankingaorization" within the meaning of the
New York Banking Law, a member of the Federal Res&ystem, a "clearing corporation™” within the rmegrof the New York Uniforr
Commercial Code, and a "clearing agency" registpteduant to the provisions of Section 17A of tkeeBities Exchange Act. DTC holds and
provides asset servicing for issues of securitias DTC's participants ("Direct Participants") dsipavith DTC. Direct Participants include bc
U.S. and non-U.S. securities brokers and dealarkdj trust companies, clearing corporations, &nhin other organizations. Access to the
DTC system is also available to others such as Udsh and non-U.S. securities brokers and dedbarsks, trust companies, and clearing
corporations that clear through or maintain a alistaelationship with a Direct Participant, eittidrectly or indirectly ("Indirect Participants'

The ownership interest of each actual paseh of the notes (each, a "Beneficial Owner"georded on the Direct and Indirect
Participants' records. Transfers of ownership @ty in the notes are to be accomplished by emiréeie on the books of Direct and Indirect
Participants acting on behalf of Beneficial Own&aeneficial Owners will not receive certificatepresenting their ownership interests in the
notes, except as described below.

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

Neither DTC nor Cede & Co. (nor any oth@&nominee) will consent with respect to notes smlauthorized by a Direct Participant in
accordance with DTC's procedures. Under its usuadguiures, DTC mails an omnibus proxy to issuesas as possible after the record date.
The omnibus proxy assigns Cede & Co.'s consentivgting rights to those Direct Participants to wa@ccounts securities are credited on the
record date (identified in a listing attached te ¢tmnibus proxy).

Redemption proceeds, distributions, aniddivd payments on the notes will be made to Ce@»& or such other nominee as may be
requested by an authorized representative of DT '®practice is to credit Direct Participants'@aats upon DTC's receipt of funds and
corresponding detailed information from an issoerthe payment date in accordance with their respeboldings shown on DTC's records.
Payments by Participants to Beneficial Owners beéllgoverned by standing instructions and customeagtices, as is the case with securities
held for the accounts of customers in bearer formegistered in "street name," and will be the oesibility of such Participant and not of QC
or DTC nor its nominee or agent, subject to anfustay or regulatory requirements as may be inctffieom time to time. Payment of
redemption proceeds, distributions, and dividenghpents to Cede & Co. (or such other nominee asheagquested by an authorized
representative of DTC) is our responsibility, digement of such payments to Direct Participantsheilthe responsibility of DTC, and
disbursement of such payments to the Beneficial @swill be the responsibility of Direct and InditdParticipants.

DTC may discontinue providing its servieassdepository with respect to the notes at any kiyngiving us notice that it is unwilling or
unable to continue as depository for the note) o€ ceases to
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be registered or in good standing under the Exaba@ag or other applicable statute or regulatiorthim event that a successor depository is not
obtained within 90 days, note certificates are gaherequired to be printed and delivered. We rdagide to discontinue use of the system of
book-entry transfers through DTC (or a successmuritées depository). In that event, note certifgsawill be printed and delivered. The
information in this section concerning DTC and DF 66ok-entry system has been obtained from sotieg¢sve believe to be reliable, but we

take no responsibility for the accuracy thereof.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERAT IONS

The following discussion summarizes certai8. federal tax consequences of an exchangetstamding notes for exchange notes in the
exchange offer and the purchase, beneficial owigestd disposition of exchange notes. For purpoésis summary, a "U.S. holder" mear
beneficial owner of an outstanding note or an ergkanote that is for U.S. federal income tax puegos

. an individual who is a citizen or resident of theitdd States

. a corporation (or other entity treated as a cogiamgor U.S. federal income tax purposes) createdrganized under the laws
the United States or any state or political sulsivi thereof;

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

. a trust with respect to which a court within theitdd States is able to exercise primary supervieigr its administration, ar
one or more United States persons have the aythordiontrol all of its substantial decisions ottié trust has made a valid
election to be treated as a United States person.

An individual may, subject to certain exteps, be deemed to be a resident of the UnitetStay reason of being present in the United
States for at least 31 days in the calendar yehfaran aggregate of at least 183 days duringeetiiear period ending in the current calendar
year (counting for such purposes all the days ptesehe current year, o-third of the days present in the immediately pdéng year, and
one-sixth of the days present in the second pragegiar).

A "non-U.S. holder" is a beneficial owndram outstanding note or an exchange note thaitia t.S. holder.

This summary is based on interpretationhefinternal Revenue Code of 1986, as amendedCibee"), regulations issued thereunder,
and rulings and decisions currently in effect (osdme cases proposed), all of which are subjeztidage. Any such change may be applied
retroactively and may adversely affect the federalconsequences described herein. This summatesebnly to the outstanding notes, and
the exchange notes received in exchange theréftrate held by holders who own outstanding nategilbown exchange notes as capital
assets and not as part of a "straddle" or a "caiwetransaction" for U.S. federal income tax pggmor as part of some other integrated
investment. This summary does not discuss all@talx consequences that may be relevant to patigwestors or to investors subject to
special treatment under the U.S. federal incomdatas (such as life insurance companies,eempt entities, regulated investment compa
securities dealers, pass-through entities (sugtagrserships) and investors in pass-through estitieancial institutions, holders subject to the
alternative minimum tax, U.S. expatriates, persteemed to sell notes under the constructive saldgions of the Code, and investors who
actually or constructively own 10 per cent or moféhe combined voting power of all classes of stock entitled to vote). In addition, this
summary does not address the tax consequencesngsiuthe functional currency is not the U.S. ldol If a partnership holds outstanding
notes or the exchange notes, the tax treatmenpaftaer will generally depend on the tax statuthefpartner and on the activities of the
partnership. Persons considering the exchangesofdhtstanding notes for exchange notes and persamsidering the purchase of exchange
notes should consult their tax advisors concerthiegapplication of U.S. federal tax laws to thartgcular situations as well as any
consequences of the exchange of the outstandimg fmt exchange notes and of the purchase, bealadiwhership and disposition of excha
notes arising under the laws of any state or dteeng jurisdiction.
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U.S. Federal Income Tax Consequences of the Exchan@ffer to U.S. Holders and Non-U.S. Holders

The exchange of outstanding notes for exgbanotes pursuant to the exchange offer will eo& baxable transaction for U.S. federal
income tax purposes. U.S. holders and bo8- holders will not recognize any taxable gaitoss as a result of such exchange and will has
same adjusted issue price, tax basis, and holdiriggin the exchange notes as they had in theaosg notes immediately before the
exchange.

U.S. Federal Income Tax Consequences to U.S. Holder

Treatment of Interest. Stated interest on the exchange notes wilbkaltle to U.S. holders as ordinary interest incamthe interest
accrues or is paid in accordance with the holdegslar method of accounting. QC has taken thetipaghat the outstanding notes (and
therefore the exchange notes) do not bear origgsak discount because the discount on the origisahnce of the outstanding notes fell
within ade minimisexception. If the IRS were to challenge this positsuccessfully, U.S. Holders would be requirethtdude the original
issue discount in income on an economic accruasvegardless of such holder's regular method cdaating. Under Treasury Regulations,
the discount of only de minimisamount will be included in income as each payméstaied principal is made, based on the produtitef
total amount of suctle minimisdiscount and a fraction, the numerator of whicthesamount of such principal payment and the denatar of
which is the stated principal amount of the notee Treasury Regulations also permit a holder totéteaccruele minimisdiscount into
income currently based on a constant yield method.

Market Discount. An exchange note that is acquired for an amthattis less than its principal amount by morenthde minimis
amount (generally 0.25% of the principal amounttipliéd by the number of remaining whole years tatunity), will be treated as having
"market discount" equal to such difference. UnkbgsU.S. holder elects to include such market disto income as it accrues, a U.S. holder
will be required to treat any principal payment and any gain on the sale, exchange, retirementher disposition (including a gift) of, an
exchange note as ordinary income to the extentyhacrued market discount that has not previoliegn included in income. In general,
market discount on the exchange notes will accatebty over the remaining term of the exchangesotgat the election of the U.S. holder,
under a constant yield method. In addition, a Bddder could be required to defer the deductioalloér a portion of the interest paid on any
indebtedness incurred or continued to purchasarmy an exchange note unless the U.S. holder dleatslude market discount in income
currently. Such an election applies to all debtrimaents held by a taxpayer and may not be revekgobut the consent of the IRS.

Amortization of Bond Premium.A U.S. holder, whose tax basis immediatelyrafteacquisition of an exchange note exceedsuheaf
all remaining payments other than qualified stémeéerest payable on the exchange note, will beidensd to have purchased the note at a
premium. "Qualified stated interest" includes slidteerest, calculated as the product of a singkdfrate of interest and the outstanding
principal amounts of the notes that is unconditiigrigayable in cash at least annually. The U.Sdapomay elect to amortize such premium (as
an offset to interest income), using a constarityigeethod, over the remaining term of the exchamgte (or to an earlier call date if it results
a smaller amount of amortizable bond premium). Salebtion, once made, generally applies to all dedituments held or subsequently
acquired by the U.S. holder on or after the fiesg df the first taxable year to which such electapplies and may be revoked only with the
consent of the IRS. A U.S. holder that elects tomize such premium must reduce its tax basiserréhated note by the amount of the
premium amortized during its holding period. If &88Uholder does not elect to amortize the premtbieamount of such premium will be
included in the U.S. holder's tax basis for purgagfecomputing gain or loss in connection withatae disposition of the exchange note.
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Sale or Other Disposition of Exchange Notes$n general, upon the sale, retirement or otaesible disposition of an exchange note, a
U.S. holder will recognize taxable gain or lossada the difference between (1) the amount ofctheh and the fair market value of any
property received on the sale, retirement or otdvegible disposition (not including any amount htttable to accrued but unpaid interest or
accrued market discount not previously includesh@ome) and (2) the U.S. holder's adjusted taxshagihe exchange note. A U.S. holder's
adjusted tax basis in an exchange note generdllp&equal to the cost of the note to such U.&ldmpincreased by the amount of any market
discount previously included in income by the Lh8lder and reduced by the amount of any paymentiwed by the U.S. holder, other than
payments of qualified stated interest, and by theunt of amortizable bond premium taken into actoB8uabject to the discussion of market
discount above, gain or loss realized on the sateement or other taxable disposition of an exgganote will be capital gain or loss.

U.S. Federal Income Tax Consequences to Non-U.S. |Hers

For purposes of the following summary, iegt and gain on the sale, exchange or other digposf an exchange note will be considered
"U.S. trade or business income" if such incomeain gs:

. effectively connected with the conduct of a tradéusiness in the United States;

. in the case of a treaty resident, attributable permnanent establishment (or, in the case of amithdl, to a fixed base) in the
United States.

Treatment of Interest. A non-U.S. holder that is not subject to U&ldral income tax as a result of any direct or@galiconnection to
the United States other than its ownership of ahamge note will not be subject to U.S. federabine or withholding tax in respect of interest
income on the exchange note if:

. the interest is not U.S. trade or business incc
. the nor-U.S. holder does not actually or constructively d@d6 or more of the combined voting power of albaf stock;

. the non-U.S. holder provides an appropriate staténgenerally on IRS Form W-8BEN, together withaglbropriate
attachments, signed under penalties of perjurmtifyeng the non-U.S. holder and stating, amongeothings, that the non-U.S.
holder is not a United States person for U.S. f@idacome tax purposes; and

. the non-U.S. holder is not a "related controllegkign corporation” with respect to us as defingdfds. federal income tax
purposes or a bank whose receipt of interest oextbkange notes is described in Section 881(c)}3){Ahe Code.

If an exchange note is held through a seesiclearing organization or certain other fin@ah@stitutions, the organization or institution
may provide a signed statement to eliminate wittlimgl tax. However, in such case, the signed statemeast be accompanied by a copy of
IRS Form W-8BEN or the substitute form providedthg beneficial owner to the organization or insiitn. If a financial institution or other
intermediary that holds the exchange note on betidlfe non-U.S. holder has entered into a withimgidhgreement with the IRS, such
institution or intermediary must submit an IRS FOAMB81MY (or suitable successor form) and certalmeotrequired documentation. A non-
U.S. holder that is treated as a partnership f&. f&deral tax purposes generally will be requteedrovide an IRS Form VBIMY and to attac
an appropriate certification by each beneficial emof the non-U.S. holder (including, in certaises, such beneficial owner's beneficial
owners). Prospective investors, including partngsshnd their partners, should consult their taxsads regarding these possible additional
reporting requirements.
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To the extent these conditions are not m80% withholding tax will apply to interest inceron the exchange note, unless an income tax
treaty reduces or eliminates such tax or unlesgtieest is U.S. trade or business income witpeesto such non-U.S. holder and the hb&-
holder provides an appropriate statement to tHatefin the latter case, such non-U.S. holder g@lyewill be subject to U.S. federal income
tax with respect to all income from the exchangesat regular rates applicable to U.S. taxpayetditionally, in such event, nob-S. holder
that are corporations could be subject to a bramngfits tax on such income.

Sale or Other Disposition of Exchange Notes$n general, a non-U.S. holder will not be sabje U.S. federal income tax on any amount
received (other than amounts in respect of accbuedinpaid interest) upon retirement or dispositban exchange note unless such non-U.S.
holder is an individual present in the United Stdter 183 days or more in the taxable year of #ie,xchange or other disposition and certain
other requirements are met, or unless the gainSs ttade or business income. In the latter event;U.S. holders generally will be subject to
U.S. federal income tax with respect to such gaiegular rates applicable to U.S. taxpayers. Aodlly, in such event, non-U.S. holders that
are corporations could be subject to a branchtgrtaik on such gain.

U.S. Information Reporting Requirements and Backupwithholding Tax

Under certain circumstances, the Code reguinformation reporting” annually to the IRS andeach holder of exchange notes, and
"backup withholding" at a current rate of 28% wiéspect to certain payments made on or with respdbe exchange notes. Backup
withholding generally does not apply with respectértain holders of exchange notes, including @@iions, tax-exempt organizations,
qualified pension and profit sharing trusts andvittlial retirement accounts.

A U.S. holder may be subject to backup kalding unless such U.S. holder provides an IR$P#-9, signed under penalties of perjury,
identifying the U.S. holder, providing such U.Slder's taxpayer identification number and certifysuch U.S. holder is not subject to backup
withholding.

A non-U.S. holder that provides an IRS FOW8BEN, together with all appropriate attachmenigned under penalties of perjury,
identifying the non-U.S. holder and stating that tton-U.S. holder is not a United States persolhnai be subject to IRS reporting
requirements and U.S. backup withholding. IRS FOWh8BEN will generally be required from the ben&flowners of interests in a non-U.S.
holder that is treated as a partnership for U.&rf@ income tax purposes.

The payment of the proceeds on the dispositf an exchange note to or through the U.Sceftif a broker generally will be subject to
information reporting and backup withholding atgerof 28% unless the non-U.S. holder either éestits status as a non-U.S. holder under
penalties of perjury on IRS Form W-8BEN (as destiabove) or otherwise establishes an exemption.

The payment of the proceeds on the dispaositf an exchange note by a non-U.S. holder thimugh a non-U.S. office of a non-U.S.
broker will not be subject to backup withholdingioformation reporting unless the non-U.S. brolsea i'U.S. related person," as defined
below. The payment of proceeds on the dispositfanaxchange note by a non-U.S. holder to or gjinainon-U.S. office of a U.S. broker or
a U.S. related person generally will not be subjedtackup withholding but will be subject to infeation reporting unless the non-U.S. holder
certifies its status as a non-U.S. holder undealpies of perjury or the broker has certain docutagnevidence in its files as to the non-U.S.
holder's foreign status and the broker has no bktwavledge to the contrary.

For this purpose, a "U.S. related persen" i

. a "controlled foreign corporation” as speciallyidefl for U.S. federal income tax purpos

. a foreign person, 50% or more of whose gross incioame all sources for the thr-year period ending with the close of
taxable year preceding the payment (or for suchqfahe period
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that the broker has been in existence) is deriked fctivities that are effectively connected wifte conduct of a U.S. trade or
business; or

. a foreign partnership, if at any time during its y@ar one or more of its partners are United Staggsons who, in the aggreg:
hold more than 50% of the income or capital inteoéshe partnership or if, at any time duringtagable year, the partnership is
engaged in the conduct of a U.S. trade or business.

Backup withholding is not an additional &xd may be refunded (or credited against the hisltdeS. federal income tax liability, if any),
provided that certain required information is fsmed. The information reporting requirements magyhapegardless of whether withholding is
required. Copies of the information returns repgytsuch interest and withholding also may be madédable to the tax authorities in the
country in which a non-U.S. holder is a residerdernthe provisions of an applicable income taxtyrea agreement.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives exchaotgsrfor its own account in the exchange offer makhowledge that it acquired the
outstanding notes for its own account as a resuttasket-making or other trading activities and tragree that it will deliver a prospectus
meeting the requirements of the Securities Acinnection with any resale of the exchange notgsaréicipating broker-dealer may use this
prospectus, as it may be amended or supplemerttedtime to time, in connection with resales of exale notes received in exchange for
outstanding notes where the outstanding notes acgeired as a result of market-making activitiestbier trading activities. Under the
registration rights agreement, we have agreeddhat period of 240 calendar days after the exjpinadlate, we will make this prospectus, as
amended or supplemented, available to any partingparoker-dealer for use in connection with aegale of exchange notes.

We will not receive any proceeds from aale of the exchange notes by any participating éralealer. Exchange notes received by
participating broker-dealers for their own accoarthe exchange offer may be sold from time to timene or more transactions in the over-
the-counter market, in negotiated transactions, thrahghwriting of options on the exchange notes corabination of the methods of resale
market prices prevailing at the time of resaleyrates related to the prevailing market pricesegatiated prices. Any resale may be made
directly to purchasers or to or through brokerdealers who may receive compensation in the foreoofmissions or concessions from any
such participating broker-dealer and/or the puretsmsf the exchange notes. Any participating bralealer that resells exchange notes that
were received by it for its own account in the eadie offer and any broker or dealer that partieipat a distribution of the exchange notes
may be deemed to be an "underwriter" within the miregaof the Securities Act and any profit on anyale of exchange notes and any
commissions or concessions received by those pereay be deemed to be underwriting compensatioarthe Securities Act. The letter of
transmittal states that by acknowledging that It #eliver and by delivering a prospectus, a pgstiting broker-dealer will not be deemed to
admit that it is an "underwriter" within the meagiof the Securities Act.

For a period of 240 calendar days aftesiolp of the exchange offer, we will promptly semidliional copies of this prospectus and any
amendment or supplement to this prospectus to articipating broker-dealer that requests the docusia the letter of transmittal. We have
agreed to pay all expenses incident to our perfoom®f, or compliance with, the registration rigatseement and all expenses incident to the
exchange offer, including the expenses of one alosthe holders of the outstanding notes, betiekng commissions or concessions of any
brokers or dealers, and will indemnify the holdéms|uding any broker-dealers, and certain parmgsted to the holders against certain
liabilities, including liabilities under the Sectigis Act.

We have not entered into any arrangememisderstandings with any person to distributeetkeéhange notes to be received in the
exchange offer.
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LEGAL MATTERS

Certain matters with respect to the vafidit the exchange notes will be passed upon fdxyuSibson, Dunn & Crutcher LLP.

EXPERTS

The consolidated financial statements &ed¢lated consolidated financial statement scleeafuQwest Corporation and subsidiaries as of
December 31, 2003 and 2002, and for each of thes y)edhe three-year period ended December 31,,260& been included herein in reliance
upon the reports of KPMG LLP, independent accoustappearing elsewhere herein, and upon the atytlodisaid firm as experts in

accounting and auditing.

The audit report covering the consoliddiedncial statements as of December 31, 2003 af8,2dhd for each of the years in the three-
year period ended December 31, 2003, contains @lareatory paragraph that refers to the adoptiameef accounting standarc
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Independent Auditors' Report

The Board of Directors and Stockholder
Qwest Corporation:

We have audited the accompanying cons@itbtlance sheets of Qwest Corporation and sulisilia wholly owned subsidiary of
Qwest Communications International Inc., as of Dalwer 31, 2003 and 2002, and the related consotidattements of operations,
stockholder's equity, and cash flows for each efythars in the three-year period ended Decembe&(BB. These consolidated financial
statements are the responsibility of the Compangisagement. Our responsibility is to express aniopion these consolidated financial
statements based on our audits.

We conducted our audits in accordance wadtthiting standards generally accepted in the UrBtates of America. Those standards rec
that we plan and perform the audit to obtain reablanassurance about whether the financial statesnaes free of material misstatement. An
audit includes examining, on a test basis, evidesopporting the amounts and disclosures in then€iizh statements. An audit also includes
assessing the accounting principles used and mignifestimates made by management, as well agaia] the overall financial statement
presentation. We believe that our audits provideasonable basis for our opinion.

In our opinion, the consolidated finanatdtements referred to above present fairly, imallerial respects, the financial position of Qv
Corporation and subsidiaries as of December 313 20@ 2002, and the results of their operationstlagid cash flows for each of the years in
the three-year period ended December 31, 2003yrifoomity with accounting principles generally apted in the United States of America.

As discussed in note 2 to the accompangamgolidated financial statements, effective Jan@aR003, the Company adopted Statement
of Financial Accounting Standards No. 1A8counting for Asset Retirement Obligatiodso, as discussed in note 2, effective January 1
2002, the Company adopted Statement of Financiebéating Standards No. 14@podwill and Other Intangible Assetand Statement of
Financial Accounting Standards No. 14¢€counting for the Impairment or Disposal of Lonigdd Assetsand effective January 1, 2001, the
Company adopted Statement of Financial Accountiag@rds No. 133 ccounting for Derivative Instruments and HedgirdiWties.

/sl KPMG LLP

Denver, Colorado
March 2, 2004, except for Notes 15 and 16,
as to which the date is April 30, 2004




QWEST CORPORATION

CONSOLIDATED STATEMENTS OF OPERATIONS

Years Ended December 31,

2003 2002 2001

(Dollars in millions)

Operating revenu $ 10,62: $ 11508 $ @ 12,16¢
Operating reveni—affiliates 63¢ 411 36¢
Total operating revent 11,26! 11,91¢ 12,535
Operating expense
Cost of sales (exclusive of depreciation and amatitin) 2,43( 2,31¢ 2,72¢
Cost of sale—affiliates 44z 38C 337
Selling, general and administrati 1,86z 2,161 2,19¢
Selling, general and administrat—affiliates 1,39( 1,29( 1,01¢
Depreciatior 2,45 2,65k 2,90z
Intangible assets amortizati 353 302 191
Asset impairment charg 23C 82¢ 49
Restructuring and other char—net 57 49 212
Mergel-related (credits) charg—net — (30 12C
Total operating expens 9,215 9,952 9,75t
Operating incomi 2,044 1,96¢ 2,782
Other expense (income
Interest expen—net 572 541 46¢€
Interest expen—net+—affiliates 154 15¢ 147
Gain on sale of rural exchanges and other fixedta — — (51)
Other incom—net (29) (29) (25)
Total other expen—net 697 67C 537
Income before income taxes and cumulative effechahge in accounting
principle 1,347 1,29¢ 2,24t
Income tax expens (51¢) (489) (83¢)
Income before cumulative effect of change in actiogrprinciple 831 80t 1,407
Cumulative effect of change in accounting principlet of taxes of $139, $0
and $0, respectivel 21¢ — —
Net income $ 1,05C $ 80t $ 1,407

The accompanying notes are an integral part oktheasolidated financial statements.
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QWEST CORPORATION

CONSOLIDATED BALANCE SHEETS

December 31,

2003

2002

(Dollars in millions)

ASSETS
Current assett
Cash and cash equivalel $ 921 $ 23z
Accounts receivab—net 1,24z 1,49¢
Accounts receivab—affiliates 10€ 12C
Deferred income taxe 18z 13z
Prepaid and other ass: 354 323
Prepaid income tax—QSC — 25k
Total current asse 2,807 2,557
Property, plant and equipm—net 16,45¢ 17,31]
Intangible asse—net 1,14(C 1,27¢
Other asset 1,34¢ 1,382
Total asset $ 21,75 $ 22,52¢
| |
LIABILITIES AND STOCKHOLDER'S EQUITY
Current liabilities:
Current borrowing: $ 881 $ 1,25¢
Current borrowing—affiliates 2,11¢ 1,88¢
Accounts payabl 541 587
Accounts payab—affiliates 413 331
Dividends payab—QSC 20C 774
Accrued expenses and other current liabili 95¢ 952
Income taxes payat—QSC 154 —
Deferred revenue and advance billit 542 59t
Total current liabilities 5,80¢ 6,38
Long-term borrowings (net of unamortized debt discodr#157 and $142, respectivel 6,874 6,01¢
Pos-retirement and other p-employment benefit obligatior 2,78¢ 2,612
Deferred income taxe 2,54¢ 2,181
Deferred revenu 37¢ 482
Other lon¢-term liabilities 28¢ 35k
Total liabilities 18,67¢ 18,02¢
Commitments and contingencies (Notes 15 anc
Stockholder's equity
Common stoc—one share without par value, owned by C 8,23¢ 8,40(
Note receivabl—affiliate (28¢€) (28¢€)
Accumulated defici (4,877%) (3,617)
Total stockholder's equit 3,07 4,49
Total liabilities and stockholder's equ $ 21,75. $  22,52¢
I |

The accompanying notes are an integral part oktheasolidated financial statements.
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QWEST CORPORATION

CONSOLIDATED STATEMENTS OF CASH FLOWS

Years Ended December 31,

2003 2002 2001

(Dollars in millions)

OPERATING ACTIVITIES
Net income $ 1,05C $ 80t $ 1,407

Adjustments to net incom

Depreciation and intangible assets amortization 2,80¢ 2,957 3,09:
Gain on sale of assets — — (51)
Provision for bad debr 17t 331 27€
Deferred income taxes 17t (16) 687
Asset impairment charges 23C 82¢ 49
Cumulative effect of change in accounting princ—net (219 — —
Income tax benefit distributed to QSC (179 (110 —
Other non-cash items 23 (39 (9)
Changes in operating assets and liabilit
Accounts receivable 76 (96) (343
Accounts receivable—affiliates 14 (43) 13
Prepaids and other current as (24) 85 26
Prepaid income taxes—QSC 25E (36) (219)
Accounts payable, accrued expenses and other tligbitities ()] (328 (939
Accounts and income taxes payable, and deferratite—affiliates 23€ 62 (34)
Deferred revenue and customer deposits (15¢) (10€) 5
Other non-current assets and liabilities 158 47 (302)
Cash provided by operating activiti 4,612 4,25% 3,662
INVESTING ACTIVITIES
Expenditures for property, plant and equipmn (1,669 (1,829 (4,505
Proceeds from sale of property and equipn — 28 94
Other (32 (23 (37)
Cash used for investing activiti (1,695 (1,819 (4,448
FINANCING ACTIVITIES
Repayments of current portion of Ic-term borrowings (1,277 (482 (397)
Net (repayments of) proceeds from s-term borrowings — (1,019 42t
Net proceeds from (repayments of) s-term borrowings—affiliates 23C (404) 771
Proceeds from lor-term borrowings 1,72¢ 1,47¢ —
Dividends paid to QS (2,880 (1,91%) —
Debt issuance costs (36) (39 —
Other — 19 19
Cash (used for) provided by financing activit (2,22¢) (2,359 824
CASH AND CASH EQUIVALENTS
Increase in cas 68¢ 82 38
Beginning balance 232 15C 112

Ending balance $ 921 $ 23z $ 15C

The accompanying notes are an integral part oktheasolidated financial stateme
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QWEST CORPORATION

CONSOLIDATED STATEMENTS OF STOCKHOLDER'S EQUITY

Note Receivable- (Accumulated
Common Stock Affiliate (note 11) Deficit) Total

(Dollars in millions)

Balance, December 31, 20C $ 8,48/ $ (286) $ (3,617) $ 4,581
Net income — — 1,40% 1,407
Dividends declared on common stc — — (1,40%) (1,407
Stock-based compensation 6 — — 6
Other net asset transfers 8 — — 8

Balance, December 31, 2001 8,48 (28€) (3,617 4,57¢
Net income — — 80¢ 80¢
Dividends declared on common stock — — (80%) (805)
Stock-based compensation 2 — — 2
Tax benefit on stock compensati 16 — — 16
Income tax benefit distributed to QSC (110 — — (110
Other net asset transfers 10 — — 10

Balance, December 31, 2002 8,40( (28€) (3,617 4,497
Net income — — 1,05(C 1,05(
Dividends declared on common stc — — (2,306 (2,306
Stock-based compensation 1 — — 1
Income tax benefit distributed to Q¢ a73) — — a73)
Other net asset transfe 8 — — 8

Balance, December 31, 2003 $ 8,23t $ (286€) $ (487) $  3,07i

The accompanying notes are an integral part okthessolidated financial statements.
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QWEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

For the Years Ended December 31, 2003, 2002 and 200

Unless the context requires otherwise, referencdkis report to "Qwest”, "we", "us", the "Compargrid "our" refer to Qwest
Corporation and its consolidated subsidiaries arferences to "QCII" refer to our ultimate parentgoany, Qwest Communications
International Inc., and its consolidated subsidési

Note 1: Business and Background
Description of busines

We are wholly owned by Qwest Services Caapon ("QSC"), which is wholly owned by QCII. Weqgvide local telecommunications a
related services, IntraLATA long-distance serviaad wireless, data and video services within ocallgervice area, which consists of the 14-
state region of Arizona, Colorado, ldaho, lowa, Misota, Montana, Nebraska, New Mexico, North Dgkotagon, South Dakota, Utah,
Washington and Wyoming.

On June 30, 2000, QCII completed its adtjoisof U S WEST, Inc. ("U S WEST") (the "Merger')) S WEST (our pre-Merger parent)
was deemed the accounting acquirer and its histdiitancial statements, including those of its Wjhowned subsidiaries, have been carried
forward as the predecessor of the combined compdre/Merger has been accounted for as a reversgs#imn under the purchase method of
accounting with U S WEST being deemed the accogrataguirer and QCII (prior to the Merger, "pre-Mer@CII") the acquired entity.

Our wireless services are provided by ooy owned subsidiary Qwest Wireless LLC ("Qwesit#léss”). We intend to transfer
ownership of Qwest Wireless to an affiliate in trear future. After this transfer, we will no londeve significant wireless operations. This
transfer will take place as soon as we have redelleecessary regulatory approvals, perhapsrisasathe second quarter of 2004.

Note 2: Summary of Significant Accounting Policies

Basis of presentation. The accompanying consolidated financial stateémmclude our accounts and the accounts of dusidiaries
over which we exercise control. All intercompanyamts and transactions with our consolidated sidrsé$ have been eliminated.

We record intercompany charges at the amsduitled to us by our affiliates. Regulatory rutegjuire certain expenses to be billed by
affiliates at estimated fair value or fully distuted cost, as more fully described in Note 1Refated Party Transactions. Regulators periodi
review our compliance with regulations. Adjustmeiatintercompany charges that result from theseevevare recorded in the period they
become known. We purchase services, such as maglaid advertising, information technology, prodard technical services as well as
general support services from affiliates. We prewiol our affiliates telephony, data services anmehess as well as other services.

Use of estimates. Our consolidated financial statements are pegba accordance with accounting principles gdheaacepted in the
United States of America ("GAAP"). These accounfmnigciples require us to make certain estimatedginents and assumptions. We believe
that the estimates, judgments and assumptions mla€le accounting for items and matters such as terg-contracts, customer retention
patterns, allowance for bad debts, depreciatiormrpation, asset valuations, internal labor cdiiéion rates, recoverability of assets,
impairment assessments, employee benefits, teessrves and other provisions and contingencieseasdnable, based on information
available at the time they are made. These estimaiggments and assumptions can affect the reparteunts of assets and liabilities as o
date of the consolidated financial statements, elsag the reported amounts of revenue and expehség) the periods presented. We also
assess
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potential losses in relation to pending litigatemd, if a loss is considered probable and the atmmambe reasonably estimated, we recognize
an expense for the estimated loss. Actual resalifidiffer from these estimates. See Note 15—Cdmanits and Contingencies.

Reclassifications. Certain prior year balances have been recladgid conform to our current year presentation.

Revenue recognition. Revenue for services is recognized when tlseaelservices are provided. Payments receivedviareg are
deferred until the service is provided. Up-frorgdaeceived, primarily activation fees and instatacharges, as well as the associated
customer acquisition costs, are deferred and rézedrover the expected customer relationship psriathich range from one to 10 years.
Expected customer relationship periods are estioinagang historical data of actual customer retengiatterns. Termination fees or other fees
on existing contracts that are negotiated in coctjon with new contracts are deferred and recogheer the new contract term.

Revenues related to equipment sales aoginéed upon acceptance by the customer, and whine @onditions for revenue recognition
have been satisfied. Customer arrangements tHatimboth equipment and services are evaluatedteymine whether the elements are
separable based on objective evidence. If the eltsvage separable and separate earnings processtesotal consideration is allocated to e
element based on the relative fair values of tipausge elements and the revenue associated withedarment is recognized as earned. If
separate earnings processes do not exist, totaidmration is deferred and recognized ratably tivelonger of the contractual period or the
expected customer relationship period.

Advertising costs. Costs related to advertising are expensedcasried. Advertising expense was $127 million, $#1iflion and
$310 million for the years ended December 31, 22082 and 2001, respectively and is included ilingglgeneral and administrative in the
accompanying consolidated statements of operations.

Legal costs. In our normal course of business, we incurstshire and retain external legal counsel to seluis on regulatory and
litigation matters. We expense these costs as semfices are received.

Income taxes. We are included in the consolidated federabine tax return of QCII. The QCII tax allocation ipgltreats our
consolidated results as if we were a separate yaxp@he policy requires that each subsidiary payrttax liabilities in cash based upon each
subsidiary's separate return taxable income. Textent a subsidiary has taxable losses, no furidingceived and therefore such benefit is
retained by QCIIl. We are also included in combistde tax returns filed by QCII, and the same aliot policy applies.

The provision for income taxes consistamfimount for taxes currently payable and an anfouéx consequences deferred to future
periods. Deferred income tax assets and liabilaresrecognized for the future tax consequencebtble to the differences between the
financial statement and tax basis of assets ahifiifies using enacted tax rates expected to afaptizte year in which the differences are
expected to affect taxable income. The effect derded income tax assets and liabilities of a cleangax rate is recognized in operations in
the period that includes the enactment date ofdteechange. Deferred tax assets are reviewedeaondee if they are more likely than not to
realized and, if not, then valuation allowancesestablished to reduce deferred income tax asséte tamounts expected to be recovered.
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We use the deferral method of accountimgrieestment tax credits earned prior to the repéalich credits in 1986. We also defer certain
transitional investment tax credits earned afterrépeal, as well as investment tax credits eamedrtain states. Investment tax credits are
included in other long-term liabilities on our colidated balance sheets. We amortize these creditsthe estimated service lives of the
related assets as a decrease to our income targxpeour consolidated statements of operations.

Cash and cash equivalentsWe utilize the cash management services of Q@I manages our cash in accordance with its cash
investment policy, which restricts investmentsnswae preservation of principal and maintenandgofdity. Although cash and cash
equivalents balances are generally unsecured,adantes are maintained with financial institutitimst QCII and we believe are creditworthy.
We consider cash on hand, deposits in banks argtiments purchased with original maturities oféhrenths or less to be cash and cash
equivalents. Our cash investment policy limits ¢bacentration of investments with specific finahaiatitutions or among certain products i
includes criteria related to credit worthiness f particular financial institution.

Allowance for doubtful accounts.The allowance for doubtful accounts receivabfiects our best estimate of probable losses értién
our receivable portfolio determined on the basikisforical experience, specific allowances forwndroubled accounts and other currently
available evidence.

Property, plant and equipment.Property, plant and equipment is carried at and, effective January 1, 2003, with our adoptibn
Statement of Financial Accounting Standards ("SHAR). 143, "Accounting for Asset Retirement Obligas" ("SFAS No. 143"), is adjusted
for legal retirement obligations. Property, plantdaquipment is depreciated using the straightdimo@ip method. Under the straight-line group
method, assets dedicated to providing regulateddehmunications services (which comprise the migjofiour property, plant and equipme
that have similar physical characteristics, useexpected useful lives are categorized in the gequired on the basis of equal life groups of
similar assets for purposes of depreciation araking. Generally, under the straighte group method, when an asset is sold or rettrezlcos
is deducted from property, plant and equipmentadratged to accumulated depreciation without red¢ambf a gain or loss. A gain or loss is
recognized in our consolidated statements of ojger®bnly if a disposal is abnormal; unusual; whesale involves land; assets associated
the sale of customer contracts; or assets consttustacquired for sale. Leasehold improvementsmayartized over the shorter of the useful
lives of the assets or the lease term. Expendiforamaintenance and repairs are expensed as @ttunterest is capitalized during the
construction phase of network and other internalagpital projects. Employee-related costs direetigted to construction of internal use
assets are also capitalized during the construgti@se. Property, plant and equipment supplies inseahally are carried at average cost,
except for significant individual items for whicbst is based on specific identification.

Impairment of long-lived assets.We review long-lived assets and other intarggddsets with long lives for impairment whenevetda
and circumstances indicate that the carrying ansoofthe assets may not be recoverable. An impaitoss is recognized only if the carrying
amount of the asset is not recoverable and exdtefdsr value. Recoverability of assets to be eid used is measured by comparing the
carrying amount of an asset to the estimated uadiged future net cash flows expected to be geeeitat the asset. If the asset's carrying
value is not recoverable, an impairment chargedsgnized for the amount by which the carrying ant@d the asset exceeds its fair value.
determine fair values by reference to replacemestt ar discounted cash flows, as appropriate.
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Prior to the adoption of SFAS No. 142, "@adl and Other Intangible Assets” ("SFAS No. 1428hd SFAS No. 144, "Accounting for
Impairment or Disposal of Long-Lived Assets" ("SFN8. 144") on January 1, 2002, we reviewed our {lived assets, such as intangible
assets and property, plant and equipment for impait in accordance with SFAS No. 121, "Accountiogthe Impairment of Long-Lived
Assets and for Long-Lived Assets to be Disposed'&FAS No. 121"). Under SFAS No. 121, we reviewed long-lived assets for
impairment whenever events or changes in circurostimdicated that the carrying amount of an asggt not be recoverable. We evaluated
the recoverability of our long-lived assets baseastimated undiscounted future cash flows andigea\vfor impairment when such
undiscounted cash flows were insufficient to recdfie carrying amount of the long-lived asset.

Software capitalization. Internally used software, whether purchasedeseloped, is capitalized and amortized using ttaght-line
method over an estimated useful life of 18 monthvie years. In accordance with American Institofe€ertified Public Accountants
Statement of Position 98-1, "Accounting for the 8axf Computer Software Developed or Obtained fiterhal Use," we capitalize certain
costs associated with internally developed softvgaih as costs of employees devoting time to thipgts and external direct costs for
materials and services. Costs associated withnallgrdeveloped software to be used internallyesqgensed until the point at which the project
has reached the development stage. Subsequeribagddihodifications or upgrades to internal-uséveafe are capitalized only to the extent
that they allow the software to perform a taskévously did not perform. Software maintenance #athing costs are expensed in the period
in which they are incurred. The capitalization oftare requires judgment in determining when gqutohas reached the development stage
and the period over which we expect to benefit ftbmuse of that software. Capitalized softwaresttgyment costs are included in intangible
assets in our consolidated balance sheets.

Intangible assets. Intangible assets, such as wireless spectmandes and capitalized software, are recordedsat co

Intangible assets with finite lives are atized on a straight-line basis over that life. \ihthere are no legal, regulatory, contractual or
other factors that would reasonably limit the uséfe of an intangible asset, we classify the ilgible asset as indefinite lived and as such-
intangible assets are not amortized. Prior to topton of SFAS No. 142 these intangible asset&werortized on a straight-line basis over
their estimated useful lives.

Impairment of indefinite-lived intangiblesets. Intangible assets with indefinite lives areiegwed for impairment annually or whenever
an event occurs or circumstances change that woaté likely than not reduce fair value below cangyvalue. These assets are carried at
historical cost if their estimated fair value iggter than their carrying amounts. However, ifrtiestimated fair value is less than the carrying
amount, indefinite-lived intangible assets are oedlto their estimated fair value through an impaint charge to our consolidated statements
of operations.

Restructuring and Merger-related chargesPeriodically QCII commits to exit certain busas activities, eliminate administrative and
network locations, and/or reduce our number of eyges. At the time a restructuring plan is apprdwe@CIl, we record a charge to the
consolidated statement of operations for our estithaosts associated with the plan. Charges assdaidth these exit or restructuring plans
incorporate various estimates, including severaosts, sublease income and costs, disposal cestghlof time on the market for abandoned
rented locations and contractual
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termination costs. We also record a charge whepemmanently cease use of a leased location. Egtinwditcharges associated with the
abandoned operating leases, some of which entajtierm lease obligations, are based on existingi@haonditions and net amounts that we
estimate we will pay in the future. In accordanéd@FAS No.146, "Accounting for Costs AssociatathviExit or Disposal

Activities," ("SFAS No. 146"), charges associatdthvabandoned operating leases recorded in 2008 measured using the present value of
the estimated net amounts we will pay and chargesrded in 2002 and 2001 were measured on an woditad basis. We utilize real estate
brokers to assist in assessing market conditiodshahamounts that we expect to pay.

Fair value of financial instruments. Our financial instruments consist of cash aashcequivalents, accounts receivable, accountdbfe
and borrowings. The carrying values of cash antl egsiivalents, accounts receivable, accounts payatd short-term borrowings
approximate their fair values because of their tstesm nature. Our borrowings, excluding affilidterrowings, had a fair value of
approximately $8.2 billion and $6.5 billion at Dedeer 31, 2003 and 2002, respectively. The faireslof our borrowings are based on quoted
market prices where available or, if not availablesed on discounted future cash flows using cumamket interest rates.

Stock based compensationSome of our employees participate in QClI'slstoption plans. These plans are accounted fogubie
intrinsic-value method allowed under Accountingneiples Board Opinion No. 25 "Accounting for Stdekued to Employees," ("APB
No. 25") under which no compensation expense isgiized for our options granted to employees wherekercise price of those optic
equals or exceeds the value of the underlying ggaum the measurement date. Any excess of th& §tace on the measurement date over the
exercise price is recorded as deferred compensatidramortized over the service period during witighstock option award vests using the
accelerated method described in Financial Accogriitandards Board ("FASB") Interpretation ("FIN"pN28, "Accounting for Stock
Appreciation Rights and Other Variable Stock OptiorAward Plans”, ("FIN No. 28"). QCII allocatesus, through a contribution, our shar
the deferred compensation expense described Heaséd on options granted.

Had compensation cost for our employeeatsigigation in the QCII stock-based compensaticaamplbeen determined under the fair-value
method in accordance with the provisions of SFAS N8, "Accounting for Stock-Based Compensatiom,r@i income would have been
changed to the pro forma amounts indicated below:

Years Ended December 31

2003 2002 2001

(Dollars in millions)

Net income:
As reportec $ 1,05C $ 80t $ 1,401
Add: Stocl-based employee compensation expense included inaughe, net of related te
effects 1 1 4
Deduct: Total stock-based employee compensatioaresgpdetermined under the fair-valu
based method for all awards, net of related taeces (28) (44) (88)
Pro forma $ 1,02 $ 76z % 1,32
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The pro forma amounts reflected above nwybe representative of the effects on our reparttdncome or loss in future years because
the number of future shares to be issued undee thlass is not known and the assumptions usediéordime the fair value can vary
significantly. Following are the weighted-averagsumptions used with the Black-Scholes option-pgenodel to estimate the fair value of all
QCII options granted to our employees in 2003, 288@ 2001:

Years Ended December 31,

2003 2002 2001
Risk-free interest rat 2.1% 4.1% 4.1%
Expected dividend yiel 0.C% 0.C% 0.2%
Expected option life (year: 4.4 4.4 4.4
Expected stock price volatilit 88.(% 57.6% 41.%%
Weightec-average grant date fair val $ 237 $ 22t $ 9.4C

Stockholder's equity. In the normal course of business we transfeetago and from our parent, QSC. It is QCII's andpolicy to
record asset transfers to and from QSC based oyircavalues.

Recently Adopted Accounting Pronouncements and Cuative Effects of Adoptior

FIN No. 45, "Guarantor's Accounting anddasure Requirements for Guarantees, IncludingéatiGuarantees of Indebtedness of
Others" ("FIN No. 45") was issued in November 20D2e interpretation provides guidance on the guaranaccounting for and disclosure of
guarantees, including indirect guarantees of irebhirss of others. We adopted the disclosure reneires of FIN No. 45 as of December 31,
2002. The accounting guidelines are applicablesttain guarantees, excluding affiliate guarantsssied or modified after December 31, 2!
and required that we record a liability for ther fealue of such guarantees on our consolidatechbalaheet. The adoption of this interpretation
had no material effect on our consolidated findrst@ements.

On January 1, 2003, we adopted SFAS No. TH8 statement addresses financial accountingematting for obligations associated w
the retirement of tangible long-lived assets amdabsociated asset retirement costs, generallyedfto as asset retirement obligations. SFAS
No. 143 requires entities to record the fair valfia legal liability for an asset retirement obtiga. If a reasonable estimate of fair value cal
made, the fair value of the liability will be reatiged in the period it is incurred, or if not, imetperiod a reasonable estimate of fair value e
made. This cost is initially capitalized and themoatized over the estimated remaining useful lif¢he asset. We have determined that we
legal asset retirement obligations associated thighremoval of a limited group of long-lived assatsl recorded a cumulative effect of a
change in accounting principle charge upon adogifd®FAS No. 143 of $7 million (an asset retiremelpligation of $12 million net of an
incremental adjustment to the historical cost eftinderlying assets of $5 million) in 2003.

Prior to the adoption of SFAS No. 143, welided in our group depreciation rates estimattdemoval costs (removal costs less
salvage). These costs have historically been teficio the calculation of depreciation expense,thrdefore, recognized in accumulated
depreciation. When the assets were actually retinrebremoval costs were expended, the net remogts were recorded as a reduction to
accumulated depreciation. While SFAS No. 143 rexpuihe recognition of a liability for asset retiemhobligations that are legally binding, it
precludes the recognition of a liability for asestirement obligations that are not legally bindimgerefore, upon adoption of SFAS No. 143,
we reversed the net removal costs within accumdildépreciation for those fixed assets where the
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removal costs exceeded the estimated salvage &atlieve did not have a legal removal obligationsTesulted in income from the cumulat
effect of a change in accounting principle of $3@8ion before taxes upon adoption of SFAS No. IT83e net income impact of the adoption
is $219 million ($365 million less the $7 milliomarge disclosed above, net of income taxes of $iiB@n) in 2003. Beginning January 1,
2003 the net costs of removal related to thesdsaase charged to our consolidated statement ghtipas in the period in which the costs are
incurred.

We adopted the provisions of FASB Interatien No. 46 (revised December 2003), "ConsoligdatibVariable Interest
Entities” ("FIN 46R") for the three months endedrbta31, 2004. FIN 46R requires an evaluation of¢hriteria to determine if consolidation
of a thinly capitalized entity is required. Thesieria are: 1) whether the entity is a variableiest entity; 2) whether the company holds a
variable interest in the entity; and 3) whetherd¢bempany is the primary beneficiary of the entifyall three of these criteria apply,
consolidation is required. The adoption of FIN M6R did not have a material impact on the company.

Note 3: Accounts Receivable

The following table presents details of aocounts receivable balances:

December 31,

2003 2002

(Dollars in millions)

Trade receivable $ 98C $ 1,131
Earned and unbilled receivabl 207 25C
Purchased and other receivak 18¢ 258
Subtotal 1,37¢ 1,63¢
Less: Allowance for bad dek (132) (140
Accounts receivab—net 1,24z 1,49¢
Accounts receivab—affiliates 10€ 12C
Total accounts receival—net $ 1,34¢ $ 1,61«
| |

We are exposed to concentrations of crezkitfrom customers within our local service ared &om other telecommunications service
providers. We generally do not require collatesade¢cure our receivable balances. We have agresmvéhtother telecommunications service
providers whereby we agree to bill and collectlogirtbehalf for services rendered by those progideour customers within our local service
area. We purchase accounts receivable from otleot@munications service providers on a non-re@hbsasis and include these amounts in
our accounts receivable balance. We have not exqpead any significant losses related to these psethreceivables.
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Note 4: Property, Plant and Equipment
Property, Plant and Equipmer

The components of property, plant and emgeipt are as follows:

December 31,

Depreciable

Lives 2003 2002
(Dollars in millions)

Land N/A $ 102 $ 10z
Buildings 38 years 2,95¢ 2,90¢
Communications equipme 7-10 years 18,46¢ 18,50¢
Other network equipmel 8-57 years 18,66: 18,21
General purpose computers and o 5-11 years 2,33¢ 2,51t
Construction in progres N/A 142 178
Total property, plant and equipment 42,66 42,41
Less: accumulated depreciati (26,207 (25,10)
Property, plant and equipment—net $ 16,45¢ $ 17,31

Asset Impairment:

A summary of asset impairments recogniseasifollows:

Years Ended December 31

2003 2002 2001

(Dollars in millions)

Property, plant and equipment and internal usevsoé project: $ 23C $ 82t $ —
Capitalized software due to restructuring and Meegivities
(Note t—Intangible Assets — 4 49
Total asset impairmen $ 23C % 82¢ % 48
| | I
2003 Activities

In August 2003, we entered into a servag®ement with a subsidiary of Sprint Corporatit8p(int") that allows us to resell Sprint
wireless services, including access to Sprint®naide personal communications service ("PCS"gless network, to consumer and business
customers, primarily within our local service aréée began offering these Sprint services undeboamd name in March 2004. Under the
services agreement, we retain control of all safekmarketing, customer service, billing and caitec pricing, promotion and product
offerings relating to the Sprint services that wsell. The services agreement provides that Sgiihbe our exclusive wireless provider and
has an initial term of five years (with automagnewal for successive one-year terms until eithetyprovides notice of non-renewal).
Through Qwest Wireless, we continue to operate & RiCeless network that serves select markets mvithi local service area, including
Denver, Seattle, Phoenix, Minneapolis, Portlandt, IS&ke City and other smaller markets. Our wirsleastomers who are currently being
serviced through our proprietary wireless netwoilk ve transitioned onto Sprint's
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network over time. Due to the anticipated decréasesage of our own wireless network following thensition of our customers onto Sprint's
network, in the third quarter of 2003 we perfornaedevaluation of the recoverability of the carryirmjue of our long-lived wireless network
assets.

In accordance with SFAS No. 144, we comp@m®ss undiscounted cash flow projections to Hreying value of the wireless network
assets and determined that the carrying valueosktlassets were not expected to be recovered thfotuge projected cash flows. We then
estimated the fair value using recent selling grice comparable assets and determined that olusitad, switches, related tools and equipn
inventory and certain capitalized software thatpgupthe wireless network were impaired by an agagte amount of $230 million.

In accordance with SFAS No. 144, the falue of the impaired assets becomes the new msi€ounting purposes. As such,
approximately $25 million in accumulated depreciatwas eliminated in connection with the accounforghe impairments. The impact of t
impairments will reduce our annual depreciation ambrtization expense by approximately $40 millibeginning October 1, 2003.

2002 Activities

Effective June 30, 2002, a general detation of the telecommunications market, downwakdsiens to our expected future results of
operations and other factors indicated that ouestments in londjved assets may have been impaired at that dadep&kformed an evaluatis
of the recoverability of the carrying value of dang-lived assets using gross undiscounted cashglojections. For impairment analysis
purposes, we grouped our property, plant and ecgripnecapitalized software and customer lists aed firojected cash flows by our traditio
telephone network and our wireless network. Basethe gross undiscounted cash flow projectionsgd@termined that our traditional
telephone network was not impaired. However, werndeined that our wireless network, which provid€&SRHn select markets in our local
service area, was impaired at June 30, 2002. Fowvieless network, we then estimated the fair galsing replacement cost. Based on our
analysis, the estimated fair value of the wirelessets was less than our carrying amounts andogede! an impairment charge of
$825 million as of June 30, 2002. Replacementwastdetermined by using current cost adjustedtigsigal deterioration, functional
obsolescence and economic obsolescence.

In accordance with SFAS No. 144, the falue of the impaired assets becomes the new lmsig€ounting purposes. As such,
approximately $410 million in accumulated deprdomivas eliminated in connection with the accoumfior the wireless assets impairment.
The impact of the impairments reduced our annuatatgation and amortization expense by approximaigB5 million, beginning July 1,
2002.

Asset Retirement Obligatior
As discussed in Note 2—Summary of SignificAccounting Policies, we adopted SFAS No. 143amuary 1, 2003.
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Our asset retirement obligations primandiate to the costs of removing circuit equipmerd wireless towers from leased properties v
the leases expire. The following table reconcifesdhange in asset retirement obligations duriag/éar:

Liability recognized upon adoption on January 1032
Liability incurred

Liability settled
Accretion expense

Balance as of December 31, 2(

Change in Asse’
Retirement
Obligations

(Dollars in millions)

$ 12
1
$ 13

If the provisions of SFAS No. 143 had badopted for the prior years presented, net incomddhave decreased by approximately
$45 million and $40 million for the years ended Beber 31, 2002 and 2001, respectively. The assetment obligation would have been
approximately $10 million and $8 million at DecemBé&, 2001 and December 31, 2000, respectively.

Note 5: Intangible Assets

The components of intangible assets afelkmsvs:

December 31

2003 2002
Amortizable Carrying Accumulated Carrying Accumulated
Lives Cost Amortization Cost Amortization
(Dollars in millions)
Intangibles with indefinite lives:
Spectrum license 118 $ — 3 118 $ —
Intangibles with finite lives:
Capitalized software and oth 1.5- 5 years 1,88¢ (861) 1,704 (542)
Total intangible asse 2,001 $ 861 $ 1817 $ (542)




Amortization Expense

We recorded amortization expense of $339Bamiin 2003 for intangible assets with finite ¢éis. Based on the current amount of intangible
assets subject to amortization, the estimated &@matidn for each of the succeeding 5 years is beve:

Estimated
Amortization
Expense

(Dollars in millions)

2004 $ 377
2005 30E
2006 20¢
2007 99
2008 36

Total $ 1,02¢

Adoption of SFAS No. 14

Effective January 1, 2002, we adopted SR&S142, which requires companies to cease amogtigoodwill and intangible assets which
have indefinite useful lives. SFAS No. 142 alscuiegp that goodwill and indefinite-lived intangitdgssets be reviewed for impairment upon
adoption and annually thereafter, or more ofteavénts or circumstances warrant.

We ceased amortizing our intangible assétsindefinite lives, primarily wireless spectrdivenses on January 1, 2002. We also revie
the useful lives of our amortizable intangible #&ssprimarily capitalized software, and determitigat they remained appropriate. We
performed a transitional impairment test of intdagiassets with indefinite lives on January 1, 2806@ determined the carrying values
remained appropriate. We performed the annual impait test for 2003 and also determined the cagryalues remained appropriate.

Intangible asset impairmen

In June 2002, as discussed in Note 4—Ptppelant and Equipment, we recorded an asset imait charge to other intangible assets
with finite lives. These include impairments rethte capitalized computer software of $34 millierich is included in the $825 million
wireless asset impairment charge. In September,26808iscussed in Note 4—Property, Plant and Eqgiipmve recorded an asset impairment
charge to Property, Plant and Equipment for $230amj which includes capitalized computer softwafeb15 million. We recorded asset
impairment charges of $4 million and $49 million2602 and 2001, respectively, related to interoéivsare projects that we terminated,
including customer database system projects.
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Note 6: Borrowings
Current Borrowings

As of December 31, 2003 and 2002, our atifserrowings consisted of:

December 31,

2003 2002

(Dollars in millions)

Current borrowings, affiliate $ 2,118 $ 1,88¢
Current portion of lon-term borrowings 867 1,17¢
Current portion of capital lease obligations arfteo 14 76
Total current borrowings $ 299 % 3,14:
| |

Current borrowings—affiliates representrsiterm borrowings by our wholly owned subsidia@uwest Wireless, on unsecured lines of
credit from affiliates (the "Affiliates Lines of @dit") that are wholly owned by QCII. The Affiliatd.ines of Credit mature in January 2005
have an interest rate of 7.50% per annum. We expatthe maturities of these lines of credit Wil extended by our affiliates as necessary.

Until February 2002, we maintained comnedrpaper programs to finance our short-term opagatash needs. QCIl and we had a
$4.0 billion syndicated credit facility ("Credit Eifity"), of which $1.0 billion was designated ts.uAs a result of reduced demand for our
commercial paper programs, we borrowed $1.0 billinder the Credit Facility in the first quarter28f02. During the first quarter of 2002, we
also paid down approximately $1.0 billion of ourremt borrowings including substantially all of catstanding commercial paper.

In March 2002, we used approximately $1lih of the proceeds from our March 2002 bondeoifig, discussed below, to reduce our
amount outstanding under the Credit Facility tamz€Cll and QSC amended the Credit Facility in Astgaf 2002. Following the amendment,
we are no longer a party to the Credit Facility.

Long-term Borrowings

As of December 31, 2003 and 2002, our ltarg: borrowings consisted of the following:

December 31,

2003 2002

(Dollars in millions)

Notes with various rates ranging from 5.50% to 8%2including LIBOR*

plus 4.75%, with maturities from 2004 to 2C $ 7881 % 7,31¢
Unamortized discount and ott (157) (142)
Capital lease obligations and ot 25 97
Less: current portio (881) (1,255
Total lon¢-term borrowings $ 6,87. % 6,01¢
I I
* London interbank offering raf
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The indentures governing the notes in theva table contain certain covenants including,nmatlimited to: (i) a prohibition on certain
liens on the assets of Qwest and (ii) a limitatbormergers or sales of all, or substantially dlthe assets of Qwest, which limitation requires
that a successor assume the obligation with retpatttese notes. These indentures do not contaicrasg-default provisions. We were in
compliance with all of the covenants at Decembe2803.

On June 9, 2003, we completed a senior keamin two tranches for a total of $1.75 billiprincipal amount of indebtedness. The term
loan consists of a $1.25 billion floating rate tha, due in 2007, and a $500 million fixed rated¢tee, due in 2010. The term loan is unsecured
and ranks equally with all of our indebtedness. flbating rate tranche cannot be prepaid for twargeind thereafter is subject to prepayment
premiums through 2006. There are no mandatory gragat requirements. The covenant and default tanmsubstantially the same as those
associated with our other lorigkm debt. The net proceeds were used to refinappeximately $1.1 billion of our debt due in 200&] fund o
refinance our investment in telecommunicationstasse

The floating rate tranche bears interesiBOR plus 4.75% (with a minimum interest rate6a50%) and the fixed rate tranche bears

interest at 6.95% per annum. The interest ratderfldating rate tranche was 6.50% at Decembe2@13. The lenders funded the entire
principal amount of the loan subject to the origisaue discount for the floating rate tranche 0% and for the fixed rate tranche of 1.652%.

In March 2002, we issued $1.5 billion imds with a 10-year maturity and an 8.875% interast At December 31, 2003 the interest rate
was 9.125%. Once we have registered the notestétBecurities and Exchange Commission (the "SHBE)interest rate will return to
8.875%, the original stated rate.

Our long-term borrowings had the followingerest rates and maturities at December 31, 2003:

Maturities

Interest Rates 2004 2005 2006 2007 2008 Thereafter Total

(Dollars in millions)

Above 5% to 6% $ 117 $ 41 $ — 3 70 $ 32C $ — 3 54¢
Above 6% to 7% — 41€ — 1,34( — 1,50( 3,25¢
Above 7% to 8% 2,86¢ — — — 2 1,581 4,451
Above 8% to 9% — — — — — 25C 25C
Above 9% to 10% — — — — — 1,50( 1,50(
Total $ 298 $ 457 $ —$ 141C$ 32z $ 4,831 10,00¢
I I I I N
Capital leases and oth 25
Unamortized discount and other (157)
Less current borrowing (2,999
Total lon¢-term debt $ 6,87/
|

Other debt related matters

At December 31, 2003, QCII and its consatkd subsidiaries had total borrowings of $17.kobil Some of these borrowings issued by
QCIl and QSC are secured by liens on our stocla Assult, ownership of our stock could transfeitifier QCII or QSC were to default on tf
debt obligations.
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At December 31, 2003, QCII was in compliance witlpeovisions and covenants of their borrowings.lQ@btained extensions under the QSC
Credit Facility for the delivery of certain annwadd quarterly financial information. The waiverexted the compliance date to provide certain
annual and quarterly financial information to Magh 2004. On February 5, 2004, the QSC CreditliBawias paid off and terminated.

Interest

The following table presents the amourgrafss interest expense, capitalized interest asid jgaid for interest during 2003, 2002 and
2001:

Years Ended December 31,

2003 2002 2001

(Dollars in millions)

Gross interest expen $ 73¢  $ 724 $ 65¢
Capitalized interes (13 (25 (46)
Net interest expens $ 726 $ 69¢ % 612
| | |

Cash interest pai $ 731 % 63: % 60€
| | |

Of the cash interest paid shown above, gashest paid to affiliates amounted to $151 milli$162 million and $142 million for 2003,
2002 and 2001, respectively.

Note 7: Restructuring and Merger-related Charges

The restructuring reserve balances disclissw are included in our consolidated balan@zthin the category of accrued expenses anc
other current liabilities for the current portiondaother long-term liabilities for the long-termrpion. As of December 31, 2003 and 2002, the
amounts included as current liabilities are $58iamniland $53 million, and the long-term portions &14 million and $30 million, respectively.

2003 Activities

During the year ended December 31, 200Badsof an ongoing effort of evaluating costs pérations, QCII reviewed our employee
levels in certain areas of our business. In commestith this restructuring and, as a result, walglished a reserve and recorded a charge t
2003 consolidated statement of operations for $ifliomto cover the costs associated with thes@ast more fully described below.

F-20




An analysis of activity associated with #@03 restructuring plan as well as prior yearruestiring and Merger plans is as follows:

Year Ended December 31, 2003

January 1, December 31,
2003 2003
Balance Provisions Utilization Reversals Balance

(Dollars in millions)

2003 restructuring pla $ — 3 71 % 20 $ — 3 51
2002 restructuring pla 60 — 36 3 21
2001 restructuring pla 21 — 10 11 —
Mergerrelated 2 — 2 — —

Total $ 83 $ 71 % 68 $ 14 $ 72

The 2003 restructuring reserve includedgésof $65 million related to severance benefitspant to established severance policies and
$6 million for real estate exit obligations, whiphimarily include estimated future net paymentsabandoned operating leases. QCII identified
approximately 1,600 of our employees from variausctional areas to be terminated as part of tlisueturing. Through December 31, 2003,
approximately 1,100 of the planned reductions heehicompleted. The remaining 500 reductions areatgd to occur over the next year, with
severance payments generally extending from twi@tmonths. The real estate exit costs include gteresent value of rental payments due
over the remaining term of the leases, net of egdthsublease rentals and estimated costs to taertime leases. Through December 31, 2003,
we had utilized $20 million of the 2003 restruchgrireserves for severance payments.

SFAS No. 146 established standards forrtegpinformation about restructuring activitiedfdetive for exit or disposal activities initiated
after December 31, 2002, SFAS No. 146 requiredatisece of the total amount of costs expected tmberred in connection with these
activities for each reportable segment. We do agttseparate segments although we contribute tdsgegments. Our contribution to QCII's
restructuring expense by segment includes $66anifior wireline and $5 million for other.

During the year ended December 31, 2003tliezed $30 million of the established reservaesdeverance payments made to employees
that were terminated under the 2002 restructuriag and $6 million for real estate exit-related payts. QCII had identified 2,400 of our
employees to be terminated as part of the 2002 plachas of December 31, 2003 these employee iedsatere complete, with some
severance payments extending into 2004. As the plz0Rterminations were completed and actual amste less than originally estimated, we
reversed $3 million of the 2002 plan reserves dutite year ended December 31, 2003. The remailifg glan reserve includes $4 million
for severance payments, which we expect to utitizZ2004 and $17 million for real estate exit coStse real estate exit reserves are expected tc
be utilized over the next several years. QCII haticgpated that 4,800 of our employees would bmteated as part of the 2001 plan. We have
terminated 3,700 employees under this plan. Dutiegyear ended December 31, 2003, we utilized $illmof the 2001 plan reserves,
primarily for real estate exit costs. As the empl®peveranceelated activities relative to the 2001 plan weseplete, the remaining combin
reserve of $11 million was reversed during the yated December 31, 2003. Both the 2001 and 2@0Rrplersals were necessary as actual
costs for the plans were less than originally estéd.
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During the year ended December 31, 2003,tlized the remaining Merger-related reserveldisthed during 2000.
2002 Activities

During the year ended December 31, 200&3sponse to shortfalls in employee reductionsaaisgd the 2001 restructuring plan (as
discussed below) and due to continued declinesiimevenue and general economic conditions, Q@htified employee reductions in various
functional areas and permanently exited a numbepefating and administrative locations. In conioectvith that restructuring, we establist
a restructuring reserve and recorded a chargeQf #iillion to our 2002 consolidated statement adragions to cover the costs associated with
these restructuring actions more fully describedwe

Year Ended December 31, 200

January 1, December 31
2002 2002
Balance Provisions Utilization Reversals Balance

(Dollars in millions)

2002 restructuring plan and ott $ — 3 10¢ $ 49 $ — 3 60
2001 restructuring pla 20¢ 75 127 13t 21
Mergerrelated 38 — 6 3C 2

Total $ 24€  $ 184 $ 182 $ 165 % 83

The 2002 plan provision included $79 millimr severance costs and $30 million for realtesait costs. During the year ended
December 31, 2002, $42 million of the reserve widged for severance costs and $7 million waszed for real estate exit costs. Relative to
the 2001 plan, during the year ended December@®12,2110 million of the reserve was utilized fewsrance costs and $17 million was
utilized for real estate exit costs. Also during gfear ended December 31, 2002, we accrued anamddi$75 million for additional 2001 plan
real estate exit costs and reversed $135 millic206fl plan severance and real estate exit resgmegrily as actual 2001 plan terminations
3,700 were lower than the 4,800 which were antteigpgn the plan.

During the year ended December 31, 200tized $6 million of Merger-related reservesadsished during 2000 and also reversed
$30 million of the Merger-related reserves as ttemsployee reductions and contractual settlements e@mplete.

2001 Activities

During the year ended December 31, 200lgst@blished a reserve and charged to our contadidtatement of operations $212 million
for restructuring activities in conjunction withetlQCII 2001 restructuring plan. This reserve wasmised of $188 million for severance costs
and $24 million for real estate exit costs. During year ended December 31, 2001, in relationgdvtbrger, we charged to our consolidated
statement of operations $114 million for additiocahtractual settlement, legal contingency andratblated costs and $6 million for additiol
severance and employee-related charges, net ofeasversals. The additional provisions and realersf our Mergerelated costs were due
additional Merger-related activities and modificat to previously accrued Merger-related activities
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Cumulative Plan Utilization

The following table outlines our cumulativilization of the 2003, 2002 and 2001 and restmieg and Merger-related plans, through
December 31, 2003:

December 31, 20C-
Cumulative Utilization

Severance Real Estate
and Exit and
Related Related Total

(Dollars in millions)

2003 restructuring pla $ 20 % — 3 2C
2002 restructuring pla 72 13 85
2001 restructuring pla 11€ 25 141
Mergerrelated 254 64¢ 90:

Total cumulative utilizatior $ 46z $ 687 $ 1,14¢

Note 8: Other Financial Information
Accrued expenses and other current liabiliti

Accrued expenses and other current ligdmsliconsist of the following:

December 31,

2003 2002

(Dollars in millions)

Accrued property taxes and other operating t: $ 321 $ 357
Employee compensatic 19€ 16&
Current portion of state regulatory and legal liabs 19¢ 182
Accrued interes 121 14C
Other 66 55
Restructuring 58 53
Total accrued expenses and other current liakslitie $ 95¢ $ 957
I I

Note 9: Employee Benefits
Pension, Posretirement and Other Post-employment Benefits

Our employees patrticipate in the QCII penspost-retirement and other post-employment lieplains. The amounts contributed by us
are not segregated or restricted to pay amountsodoer employees and may be used to provide lsriefother employees of QCII or its
affiliates. The plan administrator allocates thetaf pension and post-retirement health care iéméhsurance benefits and required
contributions to us. The allocation is based upopleyee demographics of our employees compareli ttoeeremaining participants. For
further discussion of the QCII pension, post-retieat and other post-employment benefit plans plsasghe QCII annual report on FormHKO-
for the year ended December 31, 2003 ("QCII 2003nFD0-K").
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In accordance with SFAS No. 132 "EmployBisclosures about Pensions and Other PostretireBarefits”, we are required to disclose
the amount of our contributions to QCII relativethe QCII pension, post-retirement and other pagteyment benefit plans. No pension
funding was required during 2003 or 2002 and d3exfember 31, 2003 and 2002, the fair value of #isets in the qualified pension trust
exceeded the accumulated benefit obligation ofjthedified pension plan. In addition, we did not reaqy contributions to the post-retirement
healthcare or life trusts in 2002; however, weabdtribute $8 million to the post-retirement heedtte trust in 2003. We expect to contribute
approximately $13 million to the post-retiremenéahiecare trust during 2004.

Our allocated pension credits for 2003,280d 2001 were $108 million, $160 million and $27@ion, respectively. Our allocated post-
retirement benefit costs for 2003, 2002 and 2008297 million, $107 million and $12 million, respively. These allocated amounts
represent our share of the pension credits andrptisgment benefit costs based on the actuaritgrmined amounts.

For 2003, the net pension expense allodatedst of sales was $127 million, and for 200& 2001 the net pension credit allocated to
of sales was $34 million and $190 million, respesdii. For 2003, the net pension expense allocat&etling, General and Administrative
("SG&A") was $62 million, and for 2002 and 2001 thet pension credit allocated to SG&A was $19 aiilland $77 million, respectively.

Medicare Prescription Drug, Improvement and Modemaition Act of 200:

In December 2003, the Medicare Prescripbamng, Improvement and Modernization Act of 2008h¢'Medicare Act") became law in the
United States. The Medicare Act introduces a phetson drug benefit under Medicare as well as adfaldsubsidy to sponsors of retiree health
care benefit plans that provide a benefit that lea@st actuarially equivalent to the Medicare Iliénie accordance with FASB Staff Position
FAS No. 106-1, "Accounting and Disclosure Requiratadrelated to the Medicare Prescription Drug, bmpment and Modernization Act of
2003," QCII elected to defer recognition of theeeft of the Medicare Act in any measures of thefieobligation or cost. Specific
authoritative guidance on the accounting for theéefal subsidy is pending and that guidance, whareid, could require QCII and us to change
previously reported information. Currently, QCllegonot believe it will need to amend its plan todfé from the Medicare Act. The
measurement date used to determine pension andpatbteetirement benefit measures for the pendiam and the postretirement benefit plan
is December 31.

Other benefit plans
401(k) plan

QCII currently sponsors a defined contiitmtoenefit plan covering substantially all managetrand occupational (union) employees.
Under this plan, employees may contribute a peaggnof their annual compensation to the plan wettain maximums, as defined by the ¢
and by the Internal Revenue Service. Currently,I@€lour behalf, matches a percentage of our ereglapntributions in QCIl common sto
We made cash contributions in connection with aopleyee's participation in QCII's 401(k) plan of ®lion for 2002 and $59 million for
2001. In addition, QCII, on our behalf, made cdnitions of QCII common stock valued at $46 milliar2003 and $44 million in 2002. QCII
did not make any contributions of QCII common stockour behalf in 2001.
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Deferred compensation plar

QCII sponsors several deferred compensafiems for a select group that includes certaiowfcurrent and former management and
highly compensated employees, certain of whichgpkre open to new participants. Participants isdt@ans may, at their discretion, invest
their deferred compensation in various investméniaes, including QCII's common stock.

Our portion of QCII's deferred compensatidtigation is included on our consolidated balasiceet in other long-term liabilities.
Investment earnings, administrative expenses, @gimginvestment values and increases or decreates deferred compensation liability
resulting from changes in the investment valuesegerded in our consolidated statement of operati®@ur deferred compensation liability in
the QCII plan as of December 31, 2003 and 2002$&asillion and $7 million, respectively. Our pontiof QClI's deferred compensation
plans' assets were $1 million at December 31, 2808,s included in other long-term assets on ousaclidated balance sheets.

Note 10: Stock Incentive Plans
Stock Options

Our employees participate in the QCII egpkstock option plans. The QCII plans are stodetla&ompensation plans that permit the
issuance of stock-based instruments including sttions, stock appreciation rights, restrictectlstand phantom units, as well as substitute
stock options and restricted stock awards.

QCIlI's stock option plans, in which our dayges participate, are accounted for using thinsit-value method under which no
compensation expense is recognized for optiongeuan employees with a exercise price that equagcceeds the value of the underlying
security on the measurement date. In certain ins&@rhe exercise price has been establishedtpribe measurement date, in which event any
excess of the stock price on the measurement datetlte exercise price is recorded as deferred eosgiion and amortized over the service
period during which the stock option award vestsadcordance with FIN No. 28. We recorded stbaked compensation expense of $1 mil
$2 million and $6 million in the years ended Decembl, 2003, 2002 and 2001, respectively. For &rthiscussion of QCIl employee stock
incentive plans see the QCII 2003 Form 10-K.

QCII charges us for stodption compensation expense through a contributia@rommon stock for our share of the deferred corsattor
expense.

Employee stock purchase ple

Our employees may patrticipate in QCII's foppe Stock Purchase Plan ("ESPP"). Under the tefrttee ESPP, eligible employees may
authorize payroll deductions of up to 15% of thiise compensation, as defined, to purchase Q@ttisnon stock at a price of 85% of the fair
market value of the stock on the last trading dahe month in which the stock is purchased. Inoagance with APB No. 25, we do not
recognize compensation expense for the differerb@den the employees' purchase price and the fakanvalue of the stock.
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Note 11: Stockholder's Equity
Common stock (no par value)

We have one share of issued and outstamdimgnon stock owned by QSC.
Transfer of assets and other transfers with QSC

In the normal course of business, we tema$sets to and from QSC. It is our policy to rdd¢hese asset transfers as contributions or
distributions, based on carrying values. QSC temstl to us $6 million in stock compensation du20§1. We transferred net assets to QS
$8 million in 2001. During 2002, QSC transferredi$10 million of net assets, $16 million of taenkfits on stock options and $2 million for
stock compensation. During 2003, QSC transferragsi®8 million of net assets and $1 million forcst@ompensation. During 2003 and 2002,
we transferred to QSC $173 million and $110 milliortax benefits, respectively.

Dividends

We have historically declared and paid fegdividends to our parent, QSC, based on ouralafeged net income. In August 2003, we
modified our dividend practice to exclude the impafoour wireless subsidiary's net income (losspanconsolidated earnings for purposes of
determining the amount of regular dividends we aechnd pay. As a result, we now declare and paylaedividends based only on the
earnings of our wireline operations.

We declared cash dividends to QSC of $2t8i6n, $805 million and $1.407 billion during @8, 2002 and 2001, respectively. The 2003
dividends declared include regular dividends oR3Z.billion and dividends of $1.079 billion relagito net income from prior periods that was
not declared or paid as dividends in those peridtisplan to declare and make additional dividengyents in the future until all net income
from wireline entities from prior periods has betatlared and remitted as dividends. We estimatehkancremental amount (in addition to
the $1.079 billion declared in 2003) of such divids will be approximately $1.360 billion.

We paid cash dividends of $2.880 billio &1.915 billion in 2003 and 2002, respectively Dcember 31, 2003, we had $200 millior
dividends payable. In February 2004, we paid diviteof $200 million. All dividends are paid to QS{ir parent.

Contested liability trust

We have established a contested liabilitgtt or grantor trust, related to the paymentesfain contingent obligations. The assets in the
trust set aside for payments of these contingerersaot legally restricted. During 2000, the tnwas funded with a contribution of a note
receivable of $286 million. We recorded $286 millias an increase to common stock, and the rel@2@@ illion note receivable into
common stock as well.
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Note 12: Income Taxes

The components of the provision for incaareare as follows:

Current tax provision
Federal

State and local

Deferred tax expense (benef
Federal

State and loce

Provision for income taxe

The effective tax rate differs from thetgtary tax rate as follows:

Federal statutory income tax r
State income tax—net of federal effec
Other

Effective income tax rat

The components of the deferred tax assetdiabilities are as follows:

Property, plant and equipme
Intangible assel
Other deferred tax liabilitie

Total deferred tax liabilities

Pos-retirement benefi—net of pensiol
Allowance for doubtful accoun
Unamortized investment tax cre
Restructuring reserve

Other deferred tax asse

Total deferred tax asse

Net deferred tax liabilitie

Years Ended December 31,

2003 2002 2001
(Dollars in millions)
$ 31¢€ $ 464 $ 15&
37 51 16
35¢ 51¢ 16¢
| | |
132 (20) 57C
29 (6) 9g
161 (26) 66<
$ 51€ $ 48¢  $ 83¢
— — —
Years Ended December 31
2003 2002 2001
(in percent)

35.(% 35.(% 35.(%
3.2 2.3 3.3
0.1 0.5 (1.0

38.2% 37.&% 37.2%

— — —

December 31,

2003 2002

(Dollars in millions)

(2949 $ (2,540

(372) (38
(45) (139
(3,361) (3,069)
751 737
76 86
45 49
30 29
08 112
1,00 1,01

(236) $ (2,049
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We paid $135 million, $646 million and $52@lion to QCII, through QSC, for income taxes2803, 2002 and 2001, respectively.

We had unamortized investment tax credi®ld4 million and $125 million as of December 2003 and 2002, respectively, which are
included in other long-term liabilities on the colidated balance sheets. These credits are ambuizer the life of the related asset.
Amortization of investment tax credits of $11 nahi, $10 million and $19 million are included in thevision for income taxes for the years
ended December 31, 2003, 2002 and 2001, respsctiiethe end of 2003, we had $13 million ($8 nailli net of federal income tax) of state
investment tax credit carryforwards that will expbretween 2010 and 2016, if not utilized.

In accordance with SFAS No. 109, "Accougtiar Income Taxes", we have performed an evalonaifoour deferred tax assets. It is our
opinion that it is more likely than not that thdeteed tax assets will be realized and should eatdluced by a valuation allowance.

Note 13: Contribution to QCII Segments

Our operations are integrated into andpare of the segments of the QCII consolidated grdiye chief operating decision maker
("CODM") for QCII makes resource allocation decimand assessments of financial performance fazdhsolidated group based on wirel
wireless and other segmentation. For more infownagbout QCII's reporting segments, see the Q@BZXHrm 10K. Our business contribut
to the segments reported by QCII, but the QCII CO@Mews our financial information only in connegtiwith this filing. Consequently, we
do not provide discrete financial information fow€st Corporation to a CODM on a regular basis. Harefor reporting purposes only, we
have separated our operating activities for aligusr presented into segments in a manner consigtdnthe consolidated segment results
regularly reviewed by QCII's CODM. This segmentgargation excludes affiliate revenue and expertegsare eliminated in consolidation by

QCIL.
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SFAS No. 146 established standards forrtegpinformation about restructuring activitiedfdetive for exit or disposal activities initiated

after December 31, 2002, SFAS No. 146 requiredatisce of the total amount of costs expected tmberred in connection with these
activities for each reportable segment. The SFAGdidclosure information is included in Note 7—Resturing and Merger-related charges.

The revenues and expenses shown beloweairged from transactions with external customers:

Years Ended December 31,

2003 2002 2001
(Dollars in millions)
Operating revenue
Wireline services $ 10,01t $ 10,79 $ 11,46¢
Wireless service 594 694 68¢
Other service 13 16 12
Total contribution to QCIl segment revenue $ 10,62: $ 11,50 $ 12,16¢
I | |
Operating expense
Wireline service: $ 2,92t $ 3,121 $ 3,54(
Wireless services 34t 503 728
Other services 1,027 852 662
Total contribution to QCII segment operating expgs $ 429; $ 4477 $ 4,92¢
I I I
Segment income (loss
Wireline services $ 7,09C $ 7,67 $ 7,92¢
Wireless service 24¢ 191 (35)
Other services (2,009 (837) (657)
Total contribution to QCII segment income (loss) $ 6,33C $ 7,026 $ 7,24:
I I I
Capital expenditure:
Wireline service: $ 137 % 1,41C $ 3,60¢
Wireless services 13 55 31C
Other service 28¢ 382 64t
Total capital expenditure 1,67¢ 1,84¢ 4,56%
Non-cash investing activities (13 (25) (59)
Total contribution to QCII segment cash capitalengtitures $ 166: $ 1,82: % 4,50t
I | |

Revenue and expenses are based on thedfypesducts and services described below. Netwrdrlstructure is designed to be scalable
and flexible to handle multiple products and sesicAs a result, QCIll does not allocate networkastfucture costs to individual product
results. Direct administrative costs include sateistomer support, collections and marketing. Batiadministrative costs such as finance,
information technology, real estate, legal, marg8ervices and human resources are included iotliee services operating expenses. QCII
manages indirect administrative services costgakyntconsequently, these costs are not alloctiedreline or wireless services. Similarly,
depreciation, amortization, interest expense, @steincome and other income (expense) are notadddo either wireline or wireless services
operating expenses.
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Wireline services include revenue from pinevision of voice services and data and Intereetises. Voice services consist of local voice
services (such as basic local exchange servicéshsng services, custom calling features, enhamoice services, operator services, public
telephone services, collocation services and reeefmom the sales of customer premises equipme@mK"); IntraLATA long-distance voice
services (long-distance services within our loeaVice area); and access services (which are ghimanolesale switched access services).
Access services revenue is generated principaty tharges to interexchange carriers ("IXCs"),uee of our local network to connect their
customers to their long-distance networks. An IX@ itelecommunications company that provides ldegace services to end-users by
handling calls that are made from a phone exchangee local access transport area ("LATA"), teeachange in another LATA or between
exchanges within a LATA. Data and Internet servioetude data services (such as traditional priliats, wholesale private lines, integrated
services digital network, frame relay, asynchrontwassfer mode and related CPE) and Internet ses\(guch as digital subscriber line, Inte
dial access, professional services and related Bpending on the product or service purchasedstmer may pay an up-front fee, a
monthly fee, a usage charge or a combination afetliees and charges.

Our wireless services are provided throoghwholly owned subsidiary, Qwest Wireless. In Asg2003, Qwest Wireless entered into a
services agreement with a subsidiary of Sprint &tlatvs us to resell Sprint wireless services,udolg access to Sprint's nationwide PCS
wireless network, to consumer and business cusgmamarily within our local service area. We begdfering these Sprint services under
our brand name in March 2004. Through Qwest Wisgle® continue to operate a PCS wireless netwattksibrves select markets within our
local service area, including Denver, Seattle, RhgéMinneapolis, Portland, Salt Lake City and athmaller markets. Our wireless customers
who are currently being serviced through our petarly wireless network will be transitioned ontai8gs network over time.

We intend to transfer ownership of Qwestaldiss to an affiliate in the near future. Aftesttransfer, we will no longer have significant
wireless operations.

Other services revenue is predominatelivddrfrom subleases of some of our unused reaeeassets, such as space in our office
buildings, warehouses and other properties. Oweratrvices expenses include unallocated corpergenses for functions such as finance,
information technology, real estate, legal, marg8ervices and human resources.
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The following table reconciles our conttiba to QCIl segment operating income to our nebme for each of the years ended
December 31, 2003, 2002 and 2001:

Years Ended December 31

2003 2002 2001

(Dollars in millions)

Total contribution to QCII segment incor $ 6,33C $ 7,02¢ $ 7,24%
Add:
Affiliate revenue 63¢ 411 36¢
Cumulative effect of change in accounting princjplet of taxe: 21¢ — —
Deduct:
Affiliate expense 1,832 1,67( 1,35¢
Depreciatior 2,45 2,65k 2,902
Intangible asset amortization 358 30z 191
Asset impairment charges 23C 82¢ 49
Restructuring and other charg 57 49 21z
Merger-related (credits) charges — (30 12C
Total other expense—net 697 67C 537
Income tax expens 51€ 48¢ 83¢
Net income $ 1,05C $ 80t $ 1,407

We do not have any single major customat piovides more than ten percent of the totaluwfrevenues derived from external custonr
Note 14: Related Party Transactions

We purchase services from our affiliateshsas marketing and advertising, information tedbgy, product and technical services as well
as general support services. We provide to oulieaéfs telephony and data services, wireless amer aervices.

Our affiliates provide services and alsotcact services from third parties on our behalfthie latter case, the third parties bill our &ffis
who in turn charge us for our respective sharéesgé third party expenses. Our affiliates chargeuservices rendered by their employees
applying a fully distributed costs ("FDC") methodgy. FDC rates are determined using salary ratekjding factors for taxes, employee
benefits and facilities and overhead costs. Thakaysrates are charged to us based on hours workefthrges are allocated to us based on
estimates.

We charge our affiliates based on tariffetgs for telephony and data services. We bill qiteng third-party rates for wireless services ¢
for other services we bill either FDC or markeesat

We describe in further detail below thevgmrs provided by our affiliates.
Marketing, Sales and Advertisin

Marketing, sales and advertising, whichpsrppreparation for joint marketing of our sergc@nclude the development of marketing and
advertising plans, sales unit forecasts, marketared, sales training and compensation plans.
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Information Technology Service

Information technology services primaritgiude the labor cost of developing, testing anplémenting the system changes necessary to
support order entry, provisioning and billing of\gees, as well as the cost of improving, maintagnand operating our shared internal
communications networks.

Product and Technical Service

Product and technical services relate tedasting demand volumes and developing plans droatwork utilization and optimization,
developing and implementing plans for overall prtdievelopment, provisioning and customer care.

General Support Services

General support services include legalylaggry, general finance and accounting, tax, hureanurces and executive support.
Other

This category includes the costs of miseedbus services such as rental of office spaceyprment and communications services.

Included in our consolidated statementp#rations and balance sheets are the following:

Year Ended December 31,

2003 2002 2001

(Dollars in millions)

Revenue—affiliates $ 63 $ 411 % 36¢
Cost of sale—affiliates $ 44z  $ 38C $ 337
SG&A—affiliates $ 1,39( $ 1,29( $ 1,01¢
Interest expen—ne—affiliates $ 154 % 15¢ % 147

As of December 31,

2003 2002

(Dollars in millions)

Accounts receivab—affiliates $ 10€ $ 12(C
Prepaid income tax—QSC $ — $ 25¢
Current borrowing—affiliates $ 2,11¢ $ 1,88¢
Accounts payab—affiliates $ 413 $ 331
Income taxes payat—QSC $ 154 $ —
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Note 15: Commitments and Contingencie
Commitments
Future Contractual Obligations

The following table summarizes our futuoenenitments, excluding repayments of debt, as ofeDexer 31, 2003:

Payments Due by Perioc

2004 2005 2006 2007 2008 Thereafter Total
(Dollars in millions)
Capital leases and oth $ 16 $ 7 % 2 $ 1 % 1 % 9 $ 36
Operating lease 152 147 11C 10C 85 48¢ 1,082
Purchase commitment obligatio 151 99 99 61 60 10 48(
Total commitment: $ 31¢ % 252 % 211 % 16z $ 14€ $ 507 $ 1,59¢

Capital Leases

We lease certain office facilities and gupent under various capital lease arrangement&té\asquired through capital leases during
2003, 2002 and 2001 were $9 million, $16 millior &%8 million, respectively. Assets recorded urghmitalized lease agreements included in
property, plant and equipment consisted of $57iom)I$243 million and $454 million of cost, lescamulated amortization of $27 million,

$153 million and $260 million at December 31, 200302 and 2001, respectively.

The future minimum payments under cap#éakkes as of December 31, 2003 are reconciled toadamce sheet as follows:

Capital Lease
Obligations

(Dollars in millions)

Total minimum payment $ 36
Less: amount representing inter (11)
Present value of minimum payme| 25
Less: current portio (14)
Long-term portion $ 11

Operating Leases

Certain office facilities, real estate aglipment are subject to operating leases. Wehalge easement (or right-of-way) agreements with
railroads and public transportation authorities #ra@ accounted for as operating leases. Rent sgparder these operating leases was
$247 million, $287 million and $318 million durir®p03, 2002 and 2001, respectively, net of subleasmls of $6 million, $6 million and
$5 million respectively. Minimum operating leaseg/peents have not been reduced by minimum subleasalsef $49 million due in the futu
under non-cancelable subleases. In 2003, 2002 @0 2ontingent rentals representing the differdreteseen the fixed and variable rental

payments were not material.
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Purchase Commitment Obligations

We have purchase commitments with Competitiocal Exchange Carriers ("CLECs"), IXCs anddkparty vendors that require us to
make payments to purchase network services, cgpauik telecommunications equipment. These commisrreguire us to maintain minimt
monthly and/or annual billings, in certain casesdobon usage.

Letters of credit
At December 31, 2003, the amount of lettérsredit outstanding was $3 million and we did have any outstanding guarantees.
Contingencies
For descriptions of new matters that haisea subsequent to December 31, 2003, pleaseateelB—Subsequent Events.
Legal Proceedings Involving Qwest Corporation
Securities Actior

On June 27, 2002, a putative class actias filed in the District Court for the County of @der against us, QCII, The Anschutz Family
Investment Co., Philip Anschutz, Joseph P. Nacahib Robin R. Szeliga on behalf of purchasers ofl@&lock between June 28, 2000 and
June 27, 2002 and owners of U S WEST stock on 28n2000. The complaint alleges, among other thithgg QCII and the individual
defendants issued false and misleading statemedtsregaged in improper accounting practices inramaccomplish the Merger, to make
QCIl appear successful and to inflate the valu®®6fl's stock. The complaint asserts claims undefiaes 11, 12, 15 and 17 of the Securities
Act of 1933, as amended ("Securities Act"). The ptaimt seeks unspecified monetary damages, disgurgeof illegal gains and other relief.
On July 31, 2002, the defendants removed this staig action to federal district court in Coloraaied subsequently moved to consolidate this
action with the consolidated securities action tdexd below. The plaintiffs have moved to remahd tawsuit back to state court. Defendants
have opposed that motion, which is pending befoeecburt.

Regulatory Matters

On February 14, 2002, the Minnesota Depamtrof Commerce filed a formal complaint againstvith the Minnesota Public Utilities
Commission, or the Minnesota Commission, allegirg tve, in contravention of federal and state failed to file interconnection agreements
with the Minnesota Commission relating to certdilmar wholesale customers, and thereby allegedigrathinated against other CLECs. On
November 1, 2002, the Minnesota Commission issugdtten order adopting in full a proposal by anraxistrative law judge that w
committed 26 individual violations of federal law failing to file, as required under section 252t Telecommunications Act, 26 distinct
provisions found in 12 separate agreements witlvithalal CLECs for regulated services in Minnesdthe order also found that we agreed to
provide and did provide to McLeodUSA and Escheletetom, Inc. discounts on regulated wholesale sesvof up to 10% that were not made
available to other CLECs, thereby unlawfully distiriating against them. The order found we alscevéal state law, that the harm caused by
our conduct extended to both customers and coropgtéind that the damages to CLECs would amousgveral million dollars for Minnesota
alone.
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On February 28, 2003, the Minnesota Comimisissued its initial written decision imposingds and penalties, which was later revised
on April 8, 2003 to include a fine of nearly $26lllah and ordered us to:

. grant a 10% discount off all intrastate Minnesotelgsale services to all CLECs other than EschatmhMcLeodUSA, this
discount would be applicable to purchases madédset CLECs during the period beginning on Noverdbef000 and ending
on May 15, 2002;

. grant all CLECs other than Eschelon and McLeodUS%ithly credits of $13 to $16 per UNE-P line (subjeccertain offsets)
purchased during the months of November 2000 thrdtapruary 2001;

. pay all CLECs other than Eschelon and McLeodUSA tigrecredits of $2 per access line (subject toairroffsets) purchased
during the months of July 2001 through February22@td

. allow CLECs to of-in to agreements the Minnesota Commission detehsheuld have been publicly file

The Minnesota Commission issued its fimalften decision setting forth the penalties aretiiis described above on May 21, 2003. On
June 19, 2003, we appealed the Minnesota Commissiatiers to the United States District Court far District of Minnesota. The appeal is
pending.

Arizona, Colorado, New Mexico, Washingttowa and South Dakota have also initiated formatpedings regarding our alleged failure
to file required agreements in those states. Newiddehas issued an order providing its interpretatif the standard for filing these
agreements, identified certain of our contractsaming within that standard and opened a sepacstieetito consider further proceedings. On
April 29, 2004, the New Mexico Staff filed commenézommending penalties totaling $5.05 million. @atlo has also opened an investige
into these matters, and on February 27, 2004, tdi¢ & the Colorado PUC submitted its Initial Comnts. The Colorado Staff's Initial
Comments recommended that the PUC open a show peusseding based upon the Staff's view that QaedtCLECs had willfully and
intentionally violated federal and state law andrBassion rules. The Staff also detailed a rangewfedies available to the Commission,
including but not limited to an assessment of piggghnd an obligation to extend credits to CLEQs.April 15, 2004, Qwest and the Office of
Consumer Counsel for Colorado entered into a setihd, subject to Commission approval, that woutfliee Qwest to pay $7.5 million in
contributions to state telecommunications programresolve claims relating to potential penaltieshie docket and that offers CLECs credits
that could total approximately $9 million. During apen meeting on April 21, 2004, the Arizona Cogtion Commission entered final orders
upon consideration of recommended orders of tharashrative law judge and a settlement between @aed three CLECs that was filed w
the Commission on April 14, 2004. The Commissiatheoed Qwest to issue bill credits or pay cashit@approximately $11.7 million to
Arizona CLECs on the basis of the settlement, dsal @rdered Qwest to pay penalties of $9 milliothi® state treasury. On June 26, 2003, we
received from the FCC a letter of inquiry seekinfpimation about related matters. We submittedimitial response to this inquiry on July 31,
2003. On March 12, 2004, the FCC issued a Notideppiarent Liability which recommended penalties$efmillion for alleged delays in filin
46 agreements in Arizona and Minnesota. Our respiandue May 12, 2004. The proceedings and invetigs in New Mexico, Colorado and
Washington and at the FCC could result in the irjposof fines and other penalties against us tioald be material. lowa and South Dakota
have concluded their inquiries
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resulting in no imposition of penalties or obligets to issue credits to CLECs in those states.,Alsme telecommunications providers have
filed private actions based on facts similar tosthanderlying these administrative proceedingss@&lpeivate actions, together with any simi
future actions, could result in additional damaged awards that could be significant.

Illuminet, Inc., or llluminet, a traffic ggegator, and several of its customers have fitedpiaints with regulatory agencies in Idaho,
Nebraska, lowa, North Dakota and New Mexico, aligghat they are entitled to refunds due to oupprtted improper implementation
tariffs governing certain signaling services wevide in those states. The commissions in IdahoNetataska have ruled in favor of llluminet
and awarded it $1.5 million and $4.8 million, resipeely. We sought reconsideration in both statésch was denied, and subsequently we
perfected appeals in both states. The proceedmntiother states and in states where lllumingtnoa yet filed complaints could result in
agency decisions requiring additional refunds.ddition, Nextel has filed an arbitration requestiaflinds due to alleged improper
implementation of the signaling services.

As a part of the approval by the FCC ofMerger, the FCC required QCII to engage an inddpehauditor to perform an attestation
review of our compliance with our divestiture ofriegion InterLATA services and our ongoing compdianvith Section 271 of the
Telecommunications Act. In 2001, the FCC begamaastigation of QCII's compliance with the divesti of in-region InterLATA services
and our ongoing compliance with Section 271 forabdit years 2000 and 2001. In connection with ithigestigation, QCII disclosed certain
matters to the FCC that occurred in 2000, 2001220@ 2003. These matters were resolved with fuaige of a consent decree on May 7,
2003, by which the investigation was concludedpAd of the consent decree, QCIl made a voluntayyrent to the U.S. Treasury in the
amount of $6.5 million, and agreed to a compligplem for certain future activities. Separate frdms investigation, QCII disclosed matters to
the FCC in connection with its 2002 compliance eayiincluding a change in traffic flow related thalesale transport for operator services
traffic and certain toll-free traffic, certain bithis-labeling for commercial credit card bills, atettain billing errors for public telephone
services originating in South Dakota and for todlef services. If the FCC institutes an investigaiito the latter categories of matters, it could
result in the imposition of fines and other pemraltagainst QCII. Separately, the FCC has alsdutedi an investigation into whether QCII may
have impermissibly engaged in the marketing ofrltAd A services in Arizona prior to receiving FCCpapval of QCII's application to provi
such services in that state.

We have other regulatory actions pendinigéal regulatory jurisdictions, which call for pe decreases, refunds or both. These actior
generally routine and incidental to our business.

Other Matters

From time to time we receive complaints Bedome subject to investigations regarding "slamgh(the practice of changing long-
distance carriers without the customer's cons&mgmming" (the practice of charging a consumermods or services that the consumer has
not authorized or ordered) and other sales practloe2003, we resolved allegations and complaihtdamming and cramming with the
Attorneys General for the states of Arizona, Cadarddaho, Oregon, Utah and Washington. In eachaxfe states, we agreed to comply with
certain terms governing our sales practices apdyoeach of the states between $200,000 and $3lii&mWVe may become subject to other
investigations or complaints in the future, and angh complaints or
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investigations could result in further legal actaord the imposition of fines, penalties or damagares.

We are subject to a number of environmeamiaters as a result of our prior operations asqfghe Bell System. We believe that
expenditures in connection with remedial actiondasrthe current environmental protection laws tategl matters will not be material to our
business or financial condition.

Legal Proceedings Involving QCII

QCll is involved in several investigatiosgcurities actions and other matters that, iflvesbagainst QCII, could have a material adverse
effect on our business and financial condition.Senmatters are more fully described below.

Investigations, Securities Actions and Derivativetfons

The investigations and securities acticescdbed below present material and significamsrie QCII. The size, scope and nature of the
recent restatements of our and QCII's consolidiethcial statements for fiscal 2001 and 2000 affiee risks presented by these matters, and
we can give no assurance as to the impacts omou@&II's financial results or financial condititirat may ultimately result from these
matters. As QCII has previously disclosed, it hagagied in preliminary discussions for purposegsblving certain of these matters. QCII
recently concluded that a reserve should be pravidecordingly, QCII has recorded a reserve ircd@asolidated financial statements for the
estimated minimum liability associated with certafrthese matters. However, the ultimate outconfi¢lsese matters are still uncertain and
there is a significant possibility that the amoahloss it ultimately incurs could be substantiatipre than the reserve it has provided.

QCII believes that it is probable thattait $100 million of the recorded reserve will beaeerable out of a portion of $200 million of
insurance proceeds, consisting of $143 millionasfttand $57 million of irrevocable letters of ctethiat were placed in a trust to cover its
losses and the losses of individual insureds fatigvits November 12, 2003 settlement of disputeh wértain of its insurance carriers related
to, among other things, the investigations and ritesiand derivative actions described below. Hoavethe use and allocation of these
proceeds has yet to be resolved between QCII atididual insureds.

The securities actions are in a prelimiramgse and QCII continues to defend against theseers vigorously. QCII has not yet conduc
discovery on damages and other relevant issued.iQ@lrrently unable to provide any estimate ath#otiming of the resolution of any of
these matters. Any settlement of or judgment in@nmore of these matters in excess of QCII's ggdreserves could be significant, and
QCII can give no assurance that it will have treotgces available to pay any such judgment. lretleat of an adverse outcome in one or r
of these matters, QCII's ability to meet its debv/ke obligations and its financial condition abible materially and adversely affected. As a
wholly owned subsidiary of QCII, our business opierss and financial condition would be similarlyfexfted.

Investigations

On April 3, 2002, the SEC issued an ordénwestigation that made formal an informal invgation of QCII initiated on March 8, 2002.
QCIl is continuing in its efforts to cooperate fulvith the SEC in its investigation. The investigatincludes, without limitation, inquiry into
several specifically identified QCII accounting piiaes and transactions and related disclosurésithahe subject of the various adjustments
and restatements described in the QCIl Form 10rKhe year ended December 31, 2002, or the QCI2 Eadm 10-K. The investigation also
includes inquiry into disclosure and other issuedated to transactions between QCII and certaitsafendors and certain investments in the
securities of those vendors by individuals assediatith QCII.
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On July 9, 2002, QCII was informed by th&UAttorney's Office for the District of Coloradba criminal investigation of its business.
QCII believes the U.S. Attorney's Office is invgstiing various matters that include the subjecth®finvestigation by the SEC. QCIl is
continuing in its efforts to cooperate fully withet U.S. Attorney's Office in its investigation.

During 2002, the United States Congresd hebrings regarding QCIl and matters that arelairto those being investigated by the SEC
and the U.S. Attorney's Office. QCII cooperatedyfwlith Congress in connection with those hearings.

While QCIlI is continuing in its efforts twoperate fully with the SEC and the U.S. AttoraéYffice in each of their respective
investigations, QCII cannot predict the outcomé¢hoke investigations. QCII has engaged in discassiath the SEC staff in an effort to
resolve the issues raised in the SEC's investigatigt. Such discussions are preliminary and Q@@hnot predict the likelihood of whether
those discussions will result in a settlement &rgh, the terms of such settlement. However, amitints typically involve, among other things,
the SEC making claims under the federal secullgi&s in a complaint filed in United States Disti@burt that, for purposes of the settlement,
the defendant neither admits nor denies. Were awsgttlement to occur, QCIl would expect such cdaimaddress many of the accounting
practices and transactions and related discloshatsire the subject of the various restatements$ IS made as well as additional
transactions. In addition, any settlement with$i#C may also involve, among other things, the intiposof disgorgement and a civil penalty,
the amounts of which could be substantially in ssaef QCII's recorded reserve, and the entry afat®order that would require, among other
things, that QCII and its officers and directorsngpdy with provisions of the federal securities laagsto which there have been allegations of
prior violations.

In addition, as previously reported, theC3tas conducted an investigation concerning Q€#tsings release for the fourth quarter and
full year 2000 issued on January 24, 2001. Theaselgrovided pro forma normalized earnings infoiomathat excluded certain nonrecurring
expense and income items resulting primarily froblm¥Merger. On November 21, 2001, the SEC staffiméal QCII of its intent to recommend
that the SEC authorize an action against QClIwatld allege it should have included in the earsirgjease a statement of its earnings in
accordance with GAAP. At the date of this filing action has been taken by the SEC. However, Q@kas that if its current discussions
with the staff of the SEC result in a settlementlssettlement will include allegations concerniing January 24, 2001 earnings release.

Also, as the GSA previously announced Iy 2002, it is conducting a review of all contraetgh QCII for purposes of determining
present responsibility. On September 12, 2003, @@H informed that the Inspector General of the G&d referred to the GSA
Suspension/Debarment Official the question of wle@®CII (including us and its other subsidiarids)d be considered for debarment. QCII
has been informed that the basis for the refereal the February 2003 indictment against four for@&tl employees in connection with a
transaction with the Arizona School Facilities Bbar June 2001 and a civil complaint also filed-gbruary 2003 by the SEC against the same
former employees and others relating to the Arizéohool Facilities Board transaction and a tramsaatith Genuity Inc., or Genuity, in 20C
QCIl is cooperating fully with the GSA and believbat it and we will remain suppliers of the gowesant, although QCII cannot predict the
outcome of this referral.
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Securities Actions and Derivative Actions

Since July 27, 2001, 13 putative clasactiomplaints have been filed in federal distraant in Colorado against QCII alleging violatis
of the federal securities laws. One of those chasdeen dismissed. By court order, the remairgtigres have been consolidated into a
consolidated securities action, which we referdoein as the "consolidated securities action.”

On August 21, 2002, plaintiffs in the colidated securities action filed their Fourth Condaled Amended Class Action Complaint, or
Fourth Consolidated Complaint, which defendants edaw dismiss. On January 13, 2004, the UniteceStatstrict Court for the District of
Colorado granted the defendants' motions to dismipart and denied them in part. In that ordeg,¢burt allowed plaintiffs to file a proposed
amended complaint seeking to remedy the pleadifectieaddressed in the court's dismissal ordeoathered that discovery, which previously
had been stayed during the pendency of the mot@mdismiss, proceed regarding the surviving clai@s.February 6, 2004, plaintiffs filed a
Fifth Consolidated Amended Class Action Complaintthe Fifth Consolidated Complaint. The Fifth Colidated Complaint attempts to
expand the putative class period previously allégetle Fourth Consolidated Complaint, seeks ttoreghe claims dismissed by the court,
including claims against certain individual defentdawho were dismissed as defendants by the cadlistfsssal order, and to add additional
individual defendants who have not been named f&ndants in plaintiffs' previous complaints. Th&hConsolidated Complaint also
advances allegations related to a number of madteidransactions that were not pleaded in théeeadmplaints. The Fifth Consolidated
Complaint is purportedly brought on behalf of puasérs of publicly traded securities of QCII betwdtay 24, 1999 and July 28, 2002, and
names as defendants QCII, QCII's former ChairmahCirief Executive Officer, Joseph P. Nacchio, @fdrmer Chief Financial Officers,
Robin R. Szeliga and Robert S. Woodruff, other @K@ former officers and current directors andhtut Andersen LLP. The Fifth
Consolidated Complaint alleges, among other thitiggt,during the putative class period, QCII andaie of the individual defendants made
materially false statements regarding the restil@@I's operations in violation of section 10(l)tbe Securities Exchange Act of 1934, or the
Exchange Act, that certain of the individual defents are liable as control persons under secti¢am) 20 the Exchange Act, and that certain of
the individual defendants sold some of their shafé3Cll's common stock in violation of section 20Athe Exchange Act. The Fifth
Consolidated Complaint further alleges that QCH aartain other defendants violated section 1hef3ecurities Act of 1933, as amended, or
the Securities Act, by preparing and dissemindfahge registration statements and prospectusabdaegistration of QCII common stock to
issued to U S WEST shareholders in connection thghmerger of the two companies, and for the exgbdarf $3 billion of QCII's notes
pursuant to a registration statement dated Jariigrg001, $3.25 billion of QCII's notes pursuanati@gistration statement dated July 12, 2
and $3.75 billion of QCII's notes pursuant to astgtion statement dated October 30, 2001. Aduttily, the Fifth Consolidated Complaint
alleges that certain of the individual defendamésliable as control persons under section 15@fShcurities Act by reason of their stock
ownership, management positions and/or membershigpoesentation on QCII's Board of Directors,ier QCIl Board. The Fifth Consolidat
Complaint seeks unspecified compensatory damagesther relief. However, counsel for plaintiffs hiadicated that the purported class will
seek damages in the tens of billions of dollars Mamch 8, 2004, QCII and other defendants filediors to dismiss the Fifth Consolidated
Complaint.

Since March 2002, seven putative clas®aduits were filed in federal district court inl@@do purportedly on behalf of all participants
and beneficiaries of the Qwest Savings and InvestiRkan
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and predecessor plans, or the Plan, from Marc®99 wntil the present. By court order, five of tag@aitative class actions have been
consolidated and the claims made by the plaimithie sixth case were subsequently included irs#mnd Amended and Consolidated
Complaint, or the Second Consolidated Complailetdfon May 21, 2003 and referred to as the "codatdid ERISA action”. QCII expects the
seventh putative class action to be consolidatéld the other cases since it asserts substanti@lgame claims. Defendants in this matter
include QCII, several former and current directamsl certain former officers of QCII, as well as @wasset Management, QCII's Plan Design
Committee, the Plan Investment Committee and tha Rdministrative Committee of the pre-Merger Q@ (k) Savings Plan. The
consolidated ERISA action, which is brought undher Employee Retirement Income Security Act allegesmng other things, that the
defendants breached fiduciary duties to the Plaminees by allegedly excessively concentrating tlaBlassets invested in QCII's stock,
requiring certain participants in the Plan to hitld matching contributions received from QCII ie tQwest Shares Fund, failing to disclose to
the participants the alleged accounting impropegethat are the subject of the consolidated séesidttion, failing to investigate the prudence
of investing in QCII's stock, continuing to offel0Q's stock as an investment option under the R&lng to investigate the effect of the
Merger on Plan assets and then failing to votéPlaa's shares against it, preventing Plan partitipftom acquiring QCII's stock during cert
periods, and, as against some of the individuamidnts, capitalizing on their private knowledg®fll's financial condition to reap profits in
stock sales. Plaintiffs seek equitable and dedayatlief, along with attorneys' fees and costd mstitution. Plaintiffs moved for class
certification on January 15, 2003, and QCII hasogep that motion, which is pending before the cddefendants filed motions to dismiss the
consolidated ERISA action on August 22, 2002. Thoséons are also pending before the court.

On December 10, 2002, the California Staachers' Retirement System, or CalSTRS, filedagyainst QCII, certain of QCII's former
officers and certain of QCII's current directorsl @everal other defendants, including Arthur AndersLP and several investment banks, in
the Superior Court of the State of California imdor the County of San Francisco. CalSTRS allegatithe defendants engaged in fraudulent
conduct that caused CalSTRS to lose in excess5ff #llion invested in QCII's equity and debt sées. The complaint alleges, among other
things, that defendants engaged in a scheme &lyatdlate QCII's revenue and decrease its expgesseghat QCII would appear more
successful than it actually was during the period/hich CalSTRS purchased and sold QCII securiliese.complaint purported to state causes
of action against QCII for (i) violation of Califola Corporations Code section 25400 et seq. (deutaws); (ii) violation of California
Corporations Code section 17200 et seq. (unfairpatition); (iii) fraud, deceit and concealment; givj breach of fiduciary duty. Among ott
requested relief, CalSTRS sought compensatoryjalpaa punitive damages, restitution, pre-judgmetgrest and costs. QCII and the
individual defendants filed a demurrer, seekingniisal of all claims. In response, CalSTRS voluhtaismissed the unfair competition claim
but maintained the balance of the complaint. Thetatdenied the demurrer as to the California séiegrlaw and fraud claims, but dismissec
breach of fiduciary duty claim against QCII witlale to amend. The court also dismissed the clagamst Robert S. Woodruff and Robin R.
Szeliga on jurisdictional grounds. On or about RBy 2003, plaintiff filed a First Amended Complaifihe material allegations and the relief
sought remain largely the same, but plaintiff noger alleges claims against Mr. Woodruff and Mli§a following the court's dismissal of
the claims against them. CalSTRS reasserted its elgainst QCII for breach of fiduciary duty aslaim of aiding and abetting breach of
fiduciary duty. QCII filed a second demurrer totthkim, and on November 17, 2003, the court disedghat claim without leave to amend.
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On November 27, 2002, the State of NewelefSreasury Department, Division of Investment)New Jersey, filed a lawsuit similar to
the CalSTRS action in New Jersey Superior CourtckteCounty. On October 17, 2003, New Jersey filedmended complaint alleging,
among other things, that QCII, certain of QClI'miier officers and certain current directors anchArtAndersen LLP caused QCII's stock to
trade at artificially inflated prices by employiimgproper accounting practices, and by issuing fatatements about QCII's business, revenues
and profits. As a result, New Jersey contendsitlaturred hundreds of millions of dollars in less New Jersey's complaint purports to state
causes of action against QCII for: (i) fraud; (i§gligent misrepresentation; and (iii) civil corrsgly. Among other requested relief, New Jersey
seeks from the defendants, jointly and severatiymmensatory, consequential, incidental and pundammages. On November 17, 2003, QCII
filed a motion to dismiss. That motion is pendirgfdve the court.

On January 10, 2003, the State UniversRiesrement System of lllinois, or SURSI, filedaavsuit similar to the CalSTRS and New Je
lawsuits in the Circuit Court of Cook County, Iltirs. SURSI filed suit against QCII, certain of Q€lflormer officers and certain current
directors and several other defendants, includirthuk Andersen LLP and several investment banksOGwober 29, 2003, SURSI filed a
second amended complaint which alleges, among tihegs, that defendants engaged in fraudulent wainitiat caused it to lose in excess of
$12.5 million invested in QCII's common stock ambtland equity securities and that defendants egimga scheme to falsely inflate QClI's
revenues and decrease its expenses by impropeunatamthted to transactions with the Arizona Schieagtilities Board, Genuity, Calpoint
LLC, KMC Telecom Holdings, Inc., KPNQwest N.V., akdninklijke KPN, N.V. The second amended complaiatports to state the
following causes of action against QCII: (i) vietat of the Illinois Securities Act; (ii) common lafraud; (iii) common law negligent
misrepresentation; and (iv) violation of sectiondfthe Securities Act. SURSI seeks, among oth@freunitive and exemplary damages,
costs, equitable relief, including an injunctiorfteeze or prevent disposition of the defendamsiséts, and disgorgement. All the individual
defendants moved to dismiss the action against thetack of personal jurisdiction. To date, neitl@CII nor the individual defendants have
filed a response to the second amended complaidtihee lllinois' court's schedule does not contetgplhat answers or motions to dismiss be
filed until after the challenges to jurisdictionMeabeen resolved.

On October 22, 2001, a purported derivativesuit was filed in the United States Districtu@ofor the District of Colorado, or the Federal
Derivative Litigation. On February 6, 2004, a thinsiended complaint was filed in the Federal Deifredtitigation, naming as defendants
certain of QCII's present and former directors e@dain former officers and naming QCII as a nohdedendant. The Federal Derivative
Litigation is based upon the allegations made endbnsolidated securities action and alleges, arotirgy things, that the defendants breached
their fiduciary duties to QCII by engaging in sdialing, insider trading, usurpation of corporgtpartunities, failing to oversee
implementation of securities laws that prohibitides trading, failing to maintain appropriate firgad controls within QCII, and causing or
permitting QCII to commit alleged securities viddaus, thus (1) causing QCII to be sued for suctations and (2) subjecting QCII to adverse
publicity, increasing its cost of raising capitaldampairing earnings. On March 26, 2004, a progdearth amended complaint was filed in
Federal Derivative Litigation, which names addiibdefendants, including a former QCI!I officer,i@ibup Inc. and corporations affiliated
with Citigroup, Inc. The proposed fourth amendethptaint contains allegations in addition to thoseferth in the third amended complaint,
including that certain individual defendants vieldtsecurities laws as a result of the filing oséaand misleading proxy statements by QCII
from 2000 through 2003, and that the
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Citigroup defendants aided and abetted breachfidumiary duties owed to QCII. The Federal DerivatLitigation has been consolidated with
the consolidated securities action. Plaintiff se@ksong other remedies, disgorgement of allegadengrading profits.

On August 9, 2002, a purported derivatasgduit was filed in the Court of Chancery of that8tof Delaware. A separate alleged
derivative lawsuit was filed in the Court of Chancef the State of Delaware on or about AugustZZ®2. On October 30, 2002, these two
alleged derivative lawsuits, or collectively, thelBware Derivative Litigation, were consolidatetieTSecond Amended Complaint in the
Delaware Derivative Litigation was filed on or abbdanuary 23, 2003, naming as defendants certa@Cdfs current and former officers and
directors and naming QCII as a nominal defendanthé Second Amended Complaint the plaintiffs alegmong other things, that the
individual defendants: (i) breached their fiducidrgties by allegedly engaging in illegal insidexding in QCII's stock; (ii) failed to ensure
compliance with federal and state disclosure, fiatid and insider trading laws within QCII, resodfiin exposure to it; (i) appropriated
corporate opportunities, wasted corporate assetselfrdealt in connection with investments inialipublic offering securities through QCIlI's
investment bankers; and (iv) improperly awardedesmvce payments to QCII's former Chief ExecutivBa®f, Mr. Nacchio and QCII's former
Chief Financial Officer, Mr. Woodruff. The plaintif seek recovery of incentive compensation allegedbngfully paid to certain defendants,
all severance payments made to Messrs. Nacchidvaadiruff, disgorgement, contribution and indemrfion, repayment of compensation,
injunctive relief, and all costs including legaldaccounting fees. On March 17, 2003, defendantsthto dismiss the Second Amended
Complaint, or, in the alternative, to stay the @ttiAs described below, a proposed settlementeoDislaware Derivative Litigation has been
reached.

On each of March 6, 2002 and November BR22a purported derivative action was filed in emDistrict Court, which we refer to
collectively as the Colorado Derivative Litigatiocn February 5, 2004, plaintiffs in one of thesgesdfiled an amended complaint naming as
defendants certain of QCII's current and formeiceft and directors and Anschutz Company, and raQidll as a nominal defendant. The
two purported derivative actions were consolidated-ebruary 17, 2004. The amended complaint allegesng other things, that various of
the individual defendants breached their legaledutd QCII by engaging in various kinds of selfltess, failing to oversee compliance with
laws that prohibit insider trading and self-dealiagd causing or permitting QCII to commit allegedturities laws violations, thereby causing
QCII to be sued for such violations and subjec@®@jl to adverse publicity, increasing its costaising capital and impairing earnings.

Beginning in May 2003, the parties to tr@dZado Derivative Litigation and the Delaware Dative Litigation participated in a series of
mediation sessions with former United States misthudge Layn R. Phillips. On November 14, 2003 assult of this process, the parties
agreed in principle upon a settlement of the claasgerted in the Colorado Derivative Litigation &émel Delaware Derivative Litigation, subj
to approval and execution of formal settlement deents, approval by the Denver District Court argidgsal with prejudice of the Colorado
Derivative Litigation, the Delaware Derivative Igttion and the Federal Derivative Litigation. Frblmvember 14, 2003 until February 17,
2004, the parties engaged in complex negotiatiomegolve the remaining issues concerning the piatesettlement. On February 17, 2004,
parties reached a formal Stipulation of Settlemehich was filed with the Denver District Court. & ktipulation of settlement provides, am
other things, that if approved by the Denver DistGourt and upon dismissal with prejudice of treddWware Derivative Litigation and the
Federal Derivative Litigation, $25 million of th®0 million fund from the insurance settlement wadhtain of QCII's insurance
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carriers will be designated for the exclusive us@@Il to pay losses and QCII will implement a nuenlof corporate governance changes. (The
$200 million has been placed in trust to coverdssCII may incur and the losses of current anhéordirectors and officers and others who
release the carriers in connection with the setleh The Stipulation of Settlement also provides the Denver District Court may enter
awards of attorneys' fees and costs to derivalaiaffffs' counsel from the $25 million in amoumist to exceed $7.5 million and $125,000,
respectively. On February 17, 2004, the Denverri@ts€ourt entered a Preliminary Approval Order aotieduled a hearing to take place on
June 15, 2004, to consider final approval of treppsed settlement and derivative plaintiffs' colgisequest for an award of fees and costs.

On or about February 23, 2004, plaintiffie Federal Derivative Litigation filed a motianthe United States District Court for the
District of Colorado to enjoin further proceedirrg$ating to the proposed settlement of the Colofadavative Litigation, or alternatively, to
enjoin the enforcement of a provision in the Pralany Approval Order of the Denver District Courthieh plaintiff claims would prevent the
Federal Derivative Litigation from being prosecupahding a final determination of whether the settnt of the Colorado Derivative
Litigation shall be approved. On March 8, 2004, itrdividual defendants in the Federal Derivativédation filed a motion to stay all
proceedings in that action pending a determindtipthe Denver District Court whether to approvephgposed settlement of the derivative
claims asserted in the Colorado Derivative Litigati

Other Matters

In January 2001, an amended purported eletisn complaint was filed in Denver District Cbagainst QCIl and certain current and
former officers and directors on behalf of stockless of U S WEST. The complaint alleges that Q@t h duty to pay a quarterly dividend to
U S WEST stockholders of record as of June 30, 2BG0ntiffs further claim that the defendants mipted to avoid paying the dividend by
changing the record date from June 30, 2000 to Y000, a claim QCII denies. In September 2@i2l| filed a motion for summary
judgment on all claims. Plaintiffs filed a cr-motion for summary judgment on their breach of caettclaims only. On July 15, 2003, the c«
denied both summary judgment motions. Plaintiffsinas for breach of fiduciary duty and breach ofittact remain pending. The case is now
in the class certification stage, which QCII is ltdraging.

Several purported class actions relatintpéainstallation of fiber optic cable in certaights-of-way were filed in various courts against
QCII on behalf of landowners in Alabama, Californ@olorado, Georgia, lllinois, Indiana, Kansas, istaana, Mississippi, Missouri, North
Carolina, Oregon, South Carolina, Tennessee andslT€{ass certification was denied in the Louisiarmeeeding and, subsequently, sumn
judgment was granted in QCII's favor. A new Louisialass action complaint has recently been filddss certification was also denied in
California proceeding, although plaintiffs havesflla motion for reconsideration. Class certifiaaticas granted in the Illinois proceeding. C
certification has not been resolved yet in the offteceedings. The complaints challenge QCII'striglinstall its fiber optic cable in railroad
rights-of-way and, in Colorado, lllinois and Texatso challenge QCII's right to install fiber optigble in utility and pipeline rights-of-way. In
Alabama, the complaint challenges QCI!I's rightstall fiber optic cable in any right-efay, including public highways. The complaints gé
that the railroads, utilities and pipeline comparogvn a limited property right-of-way that did nietlude the right to permit QCII to install its
fiber optic cable on the plaintiffs' property. Tineliana action purports to be on behalf of a natiafass of landowners adjacent to railroad
rights-of-way over which QCIlI's network passes. Ri@bama, California,
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Colorado, Georgia, Kansas, Louisiana, Mississilgiigsouri, North Carolina, Oregon, South Carolinaniiessee and Texas actions purport to
be on behalf of a class of such landowners in tetestes, respectively. The lllinois action purpdotde on behalf of landowners adjacent to
railroad rights-of-way over which QCII's networkssas in lllinois, lowa, Kentucky, Michigan, Minn¢éapNebraska, Ohio and Wisconsin.
Plaintiffs in the lllinois action have filed a moti to expand the class to a nationwide class. dheptaints seek damages on theories of tres
and unjust enrichment, as well as punitive damabegether with some of the other telecommunicatiamier defendants, in September 2002,
QCIl filed a proposed settlement of all these nratfexcept those in Louisiana) in the United Sté&tistrict Court for the Northern District of
lllinois. On July 25, 2003, the court granted pretiary approval of the settlement and entered daragnjoining competing class action clai
except those in Louisiana. Accordingly, with theeption of the Louisiana actions, all other rightvay actions are stayed. The settlement and
the court's injunction are opposed by some, buafiodf the plaintiffs' counsel and are on apgezfbre the Seventh Circuit Court of Appeals.
At this time, QCII cannot determine whether sudiiesment will be ultimately approved or the finalst of the settlement if it is approved.

On October 31, 2002, Richard and Marcian@r@o-trustees of the R.M. Grand Revocable Livingst, dated January 25, 1991, filed a
lawsuit in Arizona Superior Court alleging that ttefendants violated state and federal securigs bnd breached their fiduciary duty in
connection with an investment by the plaintiff gcarities of KPNQwest. QCIl is a defendant in faiwsuit along with Qwest B.V., Joseph
Nacchio and John McMaster, the former PresidentGhidf Executive Officer of KPNQwest. The plaintiffist claims to have lost $10 millic
in its investment in KPNQwest. On January 27, 2@0d Arizona Superior Court granted QCII's motiorismiss the state and federal
securities law claims. On March 19, 2004, plaistfifed a second amended complaint asserting woiatof the securities laws and other
claims.

Note 16: Subsequent Events
Debtrelated Matters

On March 15, 2004, we notified the trustégarious series of our notes and debentures oindention to redeem all $100 million
outstanding principal amount of our 5.65% Notes Nogember 1, 2004 and all $40.8 million outstandinigcipal amount of our 39 Year
5.5% Debentures due June 1, 2005. The redemptterfataeach of these series of notes was May 14 280x~hich time we funded the trustee
with the $140.80 million redemption amount andrelated interest ceased to accrue.

Dividends

In the first quarter of 2004, we declarethadend of $1.360 billion relating to net incorftem prior periods that was not declared or paid
as dividends in those periods. Through April 300205300 million of this dividend has been paid.

Legal Matters

On February 9, 2004, Stichting PensioensofBP ("SPA"), filed suit against QCII, certain@LlI's current and former directors, officers
and employees, as well as several other defendaalsding Arthur Andersen LLP, Citigroup Inc. andrious affiliated corporations of
Citigroup Inc., in the United States District Cofot the District of Colorado. SPA alleges that tledendants engaged
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in fraudulent conduct that caused SPA to lose rttaar $100 million related to SPA's investments @13 equity securities purchased betw
July 5, 2000 and March 11, 2002. The complaingake among other things, that defendants credi@deaperception of QCII's revenues and
growth prospects. SPA alleges claims against Q@lcertain of the individual defendants for viaews of sections 18 and 10(b) of the
Exchange Act and SEC Rule 10b-5, violations ofGoéorado Securities Act and common law fraud, npisgsentation and conspiracy. The
complaint also contends that certain of the indiglddefendants are liable as "control persons" ume¢hey had the power to cause QCII to
engage in the unlawful conduct alleged by plaistiff violation of section 20(a) of the Exchange,Aatd alleges other claims against
defendants other than QCII. SPA seeks, among ttiregs, compensatory and punitive damages, resaissirescissionary damages, pre-
judgment interest, fees and costs. On April 19 420@@fendants filed motions to dismiss which anedieg before the cour

On October 4, 2002, a putative class aatias filed in the federal district court for theusiwern District of New York against Willem
Ackermans, the former Executive Vice President@haef Financial Officer of KPNQwest, in which QGilas a major shareholder. The
complaint alleges, on behalf of certain purchas&kPNQwest securities, that Ackermans engagedfiawdulent scheme and deceptive co
of business in order to inflate KPNQwest revenu securities. Ackermans was the only defendant damehe original complaint. On
January 9, 2004, plaintiffs filed an amended compladding as defendants QCII, certain of QCllisrfer executives who were also on the
supervisory board of KPNQwest, and others.

On March 22, 2004, Shriners Hospital foil@en, or SHC, filed suit against QCII, certainitsf former employees, and certain
unidentified persons in the District Court for @By and County of Denver. SHC alleges that theedéénts engaged in fraudulent conduct
variety of actions, including issuing false andleasling financial statements. The complaint allegaens against QCII and the other
defendants based upon Colorado state securitiess Gamnmon law fraud, and negligent misrepresema8¢iC alleges damages of $17 milli
SHC seeks compensatory and punitive damages, stégoosts and attorneys' fees. On April 16, 2@86fendants removed this case to the
United States District Court for the District of lBado where it is now pending.

On or about March 30, 2004, Teachers' Bet@nt System of Louisiana, or TRSL, filed suit agaiQClII in the District Court for the City
and County of Denver. The allegations of the TR8Inplaint are substantially the same as the seit figainst QCII by SHC, except that
TRSL alleges damages of $17 to 23 million. On Ap6i| 2004, defendants removed this case to theetStates District Court for the District
of Colorado where it is now pending.

Capital contribution and transfer of ownership of West Wireless.

On April 30, 2004, our direct parent, Q®@de a capital contribution of $2.1 billion to Mée in turn made a capital contribution of this
same amount to Qwest Wireless, which used theseeds to substantially pay off its borrowings. OayM, 2004, we then transferred
ownership of Qwest Wireless to an affiliate. Duehis transfer, we no longer have significant vées operations. As a result, for all
subsequent periods, we will account for the resafl@west Wireless for prior periods as discontthoperations. Further we will no longer
reflect the borrowings of Qwest Wireless on ouabak sheet.
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Note 17: Quarterly Financial Data (Unaudited)

Quarterly Financial Data

First Second Third Fourth
Quarter Quarter Quarter Quarter Total

(Dollars in millions)

2003

Operating revenu $ 2,87¢ $ 2,821 % 282 % 2,74 % 11,26:
Operating incomi 672 57C 32¢ 474 2,04
Net income 528 24¢ 86 19z 1,05(
2002

Operating revenu $ 3,06¢ $ 3,002 $ 2,94¢  $ 2,89¢ $ 11,91¢
Operating income (los 74C (230 65E 79¢ 1,96¢
Net income (loss 37C (25%) 30:< 38t 80t
First Quarter 2003

Includes $219 million of net income due to the clative effect of change in accounting principle.

Third Quarter 2003
Includes $140 million after-tax charge for assgtamment under FAS No. 144.

Second Quarter 2002
Includes an after-tax charge of $503 million fag tmpairment of assets (primarily property, plamd @quipment) under FAS No. 144.
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Independent Auditors' Report

The Board of Directors and Stockholder
Qwest Corporation:

The audits referred to in our report ddtatch 2, 2004, except for notes 15 and 16, as iotwthe date is April 30, 2004, included the
related consolidated financial statement schedulef ®ecember 31, 2003, and for each of the yeattsei three-year period ended
December 31, 2003, included in the registratiotestant. This financial statement schedule is tepamsibility of the Company's managem:
Our responsibility is to express an opinion on fliiancial statement schedule based on our auditsur opinion, such financial statement
schedule, when considered in relation to the bamicolidated financial statements taken as a wipodsents fairly, in all material respects, the
information set forth therein.

/sl KPMG LLP

Denver, Colorado
March 2, 2004
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QWEST CORPORATION
SCHEDULE II—VALUATION AND QUALIFYING ACCOUNTS
(dollars in millions)

Balance at

Balance at
beginning Charged to end of
of period expense Deductions period
Allowance for doubtful account
2003 $ 14C % 17t $ 18z $ 132
2002 15E 331 34¢€ 14C
2001 81 27¢ 204 15¢
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PROSPECTUS

$1,500,000,000
Qwest Corporation
Exchange Offer for All Outstanding
8 7/8% Notes due 2012

(CUSIP Nos. 74913G AB1 and U7490R AA7)

for new

8 7/ 8% Notes due 2012

which have been registered under the Securities Aof 1933

, 2004




PART II
Item 20. Indemnification of Directors and Officers

The following summaries are subject todhmplete text of the statutes and organizationaudwnts of the registrant described below
are qualified in their entirety by reference ther&west Corporation ("QC"), the issuer of the spte a Colorado corporation.

The Bylaws of QC provide for the indemrdfiion of directors and officers to the extent pasitile under applicable law. Section 7-109-
102 of the Colorado Business Corporation Act (8BCA") specifies the circumstances under which@a@tion may indemnify its directol
officers, employees or agents. For acts done ierson's "official capacity," the CBCA generally u@gs that an act be done in good faith and
in a manner reasonably believed to be in the Inéstasts of the corporation. In all other civil easthe person must have acted in good faitl
in a way that was not opposed to the corporatioess interests. In criminal actions or proceeditigs, CBCA imposes an additional
requirement that the actor had no reasonable ¢aussieve his conduct was unlawful. In any prodegdby or in the right of the corporation,
or charging a person with the improper receipt péesonal benefit, no indemnification, except fourt-ordered indemnification for reasonable
expenses incurred, can be made. Indemnificatiomaisdatory when any director or officer is whollycseassful, on the merits or otherwise, in
defending any civil or criminal proceeding. Thehtg granted by the Bylaws of QC will not be deerardusive of any other rights to which
those seeking indemnification, contribution, or ateement of expenses may be entitled under anytestatticles of incorporation, agreement,
contract of insurance, vote of shareholders ontisested directors, or otherwise. The rights démnification and advancement of expenses
provided by or granted pursuant to the Bylaws ofvi@lCcontinue as to a person who has ceased entiademnified representative in respect
of matters arising before such time and will intaehe benefit of the heirs, executors, adminietisgtand personal representatives of such a
person.

The directors and officers of QC are coudrg insurance policies insuring them against @eftabilities.

Item 21. Exhibits and Financial Statement Schedules
(a) Exhibits

See the Exhibit Index attached to this Regiion Statement and incorporated herein by eefss.
(b) Financial Statement Schedules

Schedule Il—Valuation and Qualifying Accdsin

Item 22. Undertakings

The undersigned registrant hereby undest&keespond to requests for information that ¢®iporated by reference into the prospectus
pursuant to Item 4, 10(b), 11 or 13 of this Fornthim one business day of the receipt of such regu@ad to send the incorporated documents
by first class mail or other equally prompt medrtss includes information contained in documerniedffisubsequent to the effective date of the
registration statement through the date of respantdi the request.

The undersigned registrant hereby undestéksupply by means of post-effective amendméimfalrmation concerning a transaction,
and the company being acquired involved theregt, was not the subject of and included in the tegfisn statement when it became effect

Insofar as indemnification for liabiliti@sising under the Securities Act of 1933 may benitted to directors, officers and controlling
persons of the registrant pursuant to the foregpmgisions, or otherwise, the registrant has kshiised that in the opinion of the Securities
and Exchange Commission such indemnification israsg@ublic policy as expressed in the Act andhsrefore, unenforceable. In the event
that a claim for indemnification against such liigis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer or controlling person of the registrantire successful defense of any action, suit or dicg) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesthmopinion of counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question of whetkech indemnification by it is against public
policy as expressed in the Act and will be goverbgdhe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Seearftct, Qwest Corporation has duly caused thistegion statement to be signed on its behalf
by the undersigned, thereunto duly authorizedhénQity of Denver, State of Colorado, on May 3,200

QWEST CORPORATIOMN

By: /s/ OREN G.SHAFFER

Name: Oren G. Shaff
Title: Vice Chairman and Chief Financial Offic

Pursuant to the requirements of the Seearfict of 1933, as amended, this registratiorestant has been signed below by the following
persons in the capacities and on the dates indicate

Name Title Date

/s/ RICHARD C. NOTEBAERT Director, Chairman and Chief Executive Offic
May 3, 2004

(Principal Executive Officer)

Richard C. Notebae

/s/ OREN G. SHAFFER . . . . . . .
Director, Vice Chairman and Chief Financial Officer May 3, 2004

(Principal Financial Officer)

Oren G. Shaffe

/s JOHN W. RICHARDSON . . .
Controller and Senior Vice President May 3, 2004

(Principal Accounting Officer)

John W. Richardso
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EXHIBIT INDEX

Exhibit
No. Description

(3.1 Restated Articles of Incorporation of Qwest Cagtimn (incorporated by reference to Qwest Corpong Annual Report on
Form 1(-K for the year ended December 31, 1997, File M-3040).

(3.2) Articles of Amendment to the Articles of Incorpacat of Qwest Corporation (incorporated by referetec®west Corporation's
Quarterly Report on Form -Q for the quarter ended June 30, 2000, File I-3040).

(3.3) Amended and Restated Bylaws of Qwest Corporatimco(porated by reference to Qwest Corporation'sudhReport on
Form 1(-K for the year ended December 31, 2002, File M3040).

(4.1) Indenture, dated as of October 15, 1999, by anddeat Qwest Corporation and Bank One Trust Compsdatipnal
Association as trustee (incorporated by referead@west Corporation's Annual Report on Form 10-Kifie year ended
December 31, 1999, File No-3040).

(4.2) Registration Rights Agreement, dated March 12, 2092nd among Qwest Corporation and the initiatpasers named
therein (incorporated by reference to Qwest Cotmms Quarterly Report on Form ID{or the quarter ended March 31, 2C
File No. 1-3040).

4.2  Officer's Certificate of Qwest Corporation, datedrgh 12, 2002 (including form of note
5.1  Opinion of Gibson, Dunn & Crutcher LLP

(10.1)  Indenture, dated as of April 15, 1990, by and betw®lountain States Telephone and Telegraph Comaaahy he First
National Bank of Chicago (incorporated by referettc®west Corporation's Annual Report on Forr-K for the year ended
December 31, 2002, File No-3040).

(10.20  First Supplemental Indenture, dated as of Aprill9®1, by and between U S WEST Communications,dnd.The First
National Bank of Chicago (incorporated by referettc®west Corporation's Annual Report on Forr-K for the year ended
December 31, 2002, File Nc-3040).

(10.3]  Purchase Agreement, dated as of June 5, 2000, ath@g/est Communications, Inc. and Lehman Brothers Merrill Lynch
& Co., Merrill Lynch, Pierce, Fenner & Smith Incamated, Banc of America Securities LLC, and J.Prdda Securities Inc.,
as Representatives of the Initial Purchasers ligteckin (incorporated by reference to Qwest Capon's Form S-4 filed on
October 11, 2000, File No. 3-47772).

(0.4,  Term Loan Agreement, dated as of June 9, 2003ntyaemong Qwest Corporation, the Lenders listecetheand Merrill
Lynch & Co., Merrill Lynch, Pierce, Fenner & Smitincorporated, as sole book-runner, joint lead ayeamnd syndication
agent, and Credit Suisse First Boston, acting tiinats Cayman Islands branch as joint lead arraagéradministrative agent,
and Deutsche Bank Trust Company Americas, as doaiatien agent and Deutsche Bank Securities, Inarrasiger
(incorporated by reference to Qwest Corporationig€ht Report on Form-K, dated June 10, 2003, File N¢-3040).

12.1  Statement of Computation of Ratio of Earnings t&eHiCharges

21.1  Subsidiaries of the Registra

23.1  Consent of Gibson, Dunn & Crutcher LLP (includedeixhibit 5.1).*
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23.z  Consent of KPMG LLP

25.1  Statement of Eligibility of Trustee, J.P. Morgaru$r Company, National Association (as successimténest to Bank One
Trust Company, N.A.), on Form-1.

99.1 Form of Letter of Transmitta

99.2  Substitute Form \-9 and Guidelines for Certification of Taxpayer ltdgcation Number on Substitute Form-9.

99.5

Form of Notice of Guaranteed Delive



99.4  Form of Letter to Brokers, Dealers, Commercial Barnlkust Companies and Other Nomine

99.E  Form of Letter to Clients for Use by Brokers, DesJeCommercial Banks, Trust Companies and OtheriNeas.

) Previously filed

To be filed by pr-effective amendment heref
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QuickLinks-- Click here to rapidly navigate through this dioant

Pursuant to Sections 2.02, 2.03 and 11f@dedindenture, dated as of October 15, 1999 (tdenture™), between Qwest Corporation (the

Exhibit 4.3

QWEST CORPORATION
Officers' Certificate

"Corporation") and Bank One Trust Company, Natioksgociation, as trustee (the "Trustee"), eacthefundersigned, the President and the
Vice President and Controller of the Corporaticereiy certifies, on the Corporation's behalf, dies:

(1) The issuance of Securities of théesatlesignated as the *8s8% Notes due March 15, 2012" in an aggregate pra@moun
of $1,500,000,000 (the "Notes") have been appravetlauthorized in accordance with the provisionthefindenture by resolutions

adopted by the Board of Directors of the Corporabyg unanimous written consent effective as of Matc2002; such resolutions have
not been amended, modified or rescinded and remdinl force and effect; and such resolutions e only resolutions adopted by the

Corporation's Board of Directors, or any commitdésuch Board of Directors, relating to the Notes;

(2) The Notes are being sold by the Crafion pursuant to an Offering Memorandum, dateddd&, 2002, as supplemented by
the Supplement to Confidential Offering Memorandudlated March 11, 2002 (the "Offering Memorandum®);

(3) The terms of the series of Notesldteahs follows:

(@)
(b)
(©)
(d)

()

(f)

(9)

(h)

The title of the Notes is "8/ 8% Notes due March 15, 2012".
The Notes are to be issued in an aggregate prirmipaunt of $1,500,000,00

The principal amount of the Notes shall be payabl&larch 15, 2012

The Notes shall bear interest at a rate 6f 8% per annum, payable as set forth in the Notestathhereto as
Appendix A which is hereby incorporated in and egsty made a part of this Officers' Certificate.

Provisions relating to form, transfer and exchaoigthe Notes are set forth in Appendix A. The dieies for the
Notes shall be in substantially the form of Apperli

The Notes will be issued and transferable onlyenaininations of $1,000 or any amount in excesstiarhich
is an integral multiple of $1,000. The Notes maydseied in boolentry form and, if so issued, will be represer
by Global Notes (as defined in Appendix A) deliwkte the Depositary (as defined in Appendix A), aacbrded
in the book-entry system maintained by the Depnsital in accordance with the provisions set fdarth
Appendix A.

Payments of principal, premium, if any, and inte@sthe Notes will be made to the Depositaryt®nbminee
as the case may be, as the registered owner cerhafithe Global Notes. In the event that any efltfotes are
issued in certificated form in exchange for thelgalldNotes, as set forth in Appendix A, principatianterest
thereon will be payable at the office of the Paylgent in The City of New York designated for symirpose;
provided that payment of interest, other than egepayable at maturity or upon redemption, magnhde at the
option of the Corporation by check mailed by thgifg Agent to the address of the person entitledeto as
shown on the debt securities register.

The Trustee shall be the Registrar and initialgfanagent for the Notes (subject to the Corpon&idght to
remove the Trustee as such transfer agent and,tinoentime, to designate one or more other traregfents and
to rescind from time to time any such designations)




0] The Notes are redeemable at the option of the Catipa as described in the Offering Memorandum. NMbé&es
will not be subject to any sinking fund.

)] The Notes shall be sold by the Corporation to Gr&disse First Boston Corporation, Banc of AmeBegurities
LLC, Lehman Brothers Inc., ABN AMRO Incorporatedyi@merzbank Capital Markets Corp. and First Union
Securities, Inc., and the several Initial Purchasamed in Schedule | of the Purchase Agreemeli¢¢toely,
the "Initial Purchasers™) dated March 7, 2002 (tRerchase Agreement"), among the Company and ttial In
Purchasers. The Notes will be sold to the InitialdRasers at a price equal to 96.1054% of the jpahamount
thereof; the Initial Purchasers will offer the Nefeom time to time for sale in one or more negetidransaction
or otherwise, at market prices prevailing at theetiof sale, at prices related to such market poced negotiated
prices.

(4) All covenants or conditions precedertvided for in the Indenture relating to the bitlhment of the series of Securities
herein described, the terms of such series, andutientication of the Notes have been complied.wit

Each of the undersigned states that hedsasand is familiar with the provisions of Articlevo of the Indenture relating to the issuanc
Securities thereunder; that he is generally familih the other provisions of the Indenture anthvthe affairs of the Corporation and its
corporate acts and proceedings; and that in hisapihe has made such examination or investigatiois necessary to enable him to express
an informed opinion as to whether or not the coménand conditions referred to above have been bedwith.

Debevoise & Plimpton, as counsel for thédhPurchasers, and Holme Roberts & Owen LLP @idelveny & Myers LLP as counsel for
the Company, may each rely upon this certificatédlivering their respective opinions pursuant éat®n 6(j), 6(e) and 6(f), respectively, of
the Purchase Agreement.

Capitalized terms used herein and not atiserdefined herein have the meanings specifieddérindenture.
[The remainder of this page intentionally left tkgn
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IN WITNESS WHEREOF, we have hereunto sigoednames and affixed the seal of the Corporation.

Dated as of March 12, 2002

By:

By:

/sl JAMES A. SMITH

Name: James A. Smit|
Title: Presiden

/si BRYAN TREADWAY

Name: Bryan Treadwa
Title: Vice President and Controll




FORM OF RULE 144A GLOBAL NOTE

TRANSFERS OF THIS NOTE SHALL BE LIMITED TODRANSFERS IN WHOLE, BUT NOT IN PART, TO THE DEPOSDRY
TRUST COMPANY (55 WATER STREET, NEW YORK, NEW YORK)DTC"), NOMINEES OF DTC OR A SUCCESSOR THEREOF OR
SUCH SUCCESSOR'S NOMINEE, AND TRANSFERS OF PORTIODSTHIS GLOBAL NOTE SHALL BE LIMITED TO TRANSFERS
MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTHEREIN AND IN THE OFFICERS' CERTIFICATE OF THE
COMPANY (AS DEFINED BELOW) DATED MARCH 12, 2002 PUBUJANT TO THE INDENTURE REFERRED TO HEREIN.

UNLESS THIS NOTE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF DTC, TO THE COMPANY (AS DEHRHD
BELOW) OR ITS AGENT FOR REGISTRATION OF TRANSFERXEHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO OR SUCH OTHERANIE AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO EDE & CO, OR TO SUCH OTHER ENTITY AS IS REQUESTED
BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCAS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS
INTEREST HEREIN.

THE HOLDER OF THIS NOTE BY ITS ACCEPTANCEBREOF IS DEEMED TO HAVE AGREED TO BE BOUND BY THE
PROVISIONS OF A REGISTRATION RIGHTS AGREEMENT AMONTHE COMPANY AND THE INITIAL PURCHASERS NAMED
THEREIN, DATED AS OF MARCH 12, 2002 (THE "REGISTRAON RIGHTS AGREEMENT"). THE COMPANY WILL PROVIDE A
COPY OF THE REGISTRATION RIGHTS AGREEMENT TO A HOHR WITHOUT CHARGE UPON WRITTEN REQUEST TO THE
COMPANY AT ITS PRINCIPAL PLACE OF BUSINESS.

THIS NOTE HAS NOT BEEN REGISTERED UNDER THEECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIEACT"),
OR THE SECURITIES LAWS OF ANY STATE OR OTHER JURISITION. NEITHER THIS NOTE NOR ANY INTEREST OR
PARTICIPATION HEREIN MAY BE REOFFERED, SOLD, ASSIGND, TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE
DISPOSED OF IN THE ABSENCE OF SUCH REGISTRATION @RILESS SUCH TRANSACTION IS EXEMPT FROM, OR NOT
SUBJECT TO, SUCH REGISTRATION.

THE HOLDER OF THIS NOTE BY ITS ACCEPTANCEEREOF AGREES TO OFFER, SELL OR OTHERWISE TRANSFRRCS!
NOTE, PRIOR TO THE DATE (THE "RESALE RESTRICTION RMINATION DATE") WHICH IS TWO YEARS AFTER THE LATEF
OF THE ORIGINAL ISSUE DATE HEREOF AND THE LAST DATBN WHICH THE COMPANY OR ANY AFFILIATE THEREOF
WAS THE OWNER OF THIS NOTE (OR ANY PREDECESSOR OHI$ NOTE), ONLY (A) TO THE COMPANY, (B) PURSUANT T®
REGISTRATION STATEMENT THAT HAS BEEN DECLARED EFFEQVE UNDER THE SECURITIES ACT. (C) FOR SO LONG AS
THIS NOTE IS ELIGIBLE FOR RESALE PURSUANT TO RULE4A UNDER THE SECURITIES ACT ("RULE 144A"), TO A FSON
IT REASONABLY BELIEVES IS A "QUALIFIED INSTITUTIONAL BUYER" (AS DEFINED IN RULE 144A) THAT PURCHASESG®R
ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIEINSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT
THE TRANSFER IS BEING MADE IN RELIANCE ON RULE 144AD) IN AN OFFSHORE TRANSACTION IN COMPLIANCE WITH
RULE 904 OF REGULATION S UNDER THE SECURITIES ACTRQE) PURSUANT TO ANY OTHER AVAILABLE EXEMPTION
FROM THE REGISTRATION REQUIREMENTS OF THE SECURIBEACT, SUBJECT TO THE COMPANY'S AND THE TRUSTEE'S
(AS DEFINED BELOW) RIGHT PRIOR TO ANY SUCH OFFERASE OR TRANSFER PURSUANT TO CLAUSE (D) OR (E) TO
REQUIRE THE DELIVERY OF AN OPINION OF COUNSEL, CERAICATION AND/OR OTHER INFORMATION SATISFACTORY




TO EACH OF THEM. THIS LEGEND WILL BE REMOVED UPONHE REQUEST OF THE HOLDER AFTER THE RESALE
RESTRICTION TERMINATION DATE.




REGISTERED PRINCIPAL AMOUNT
No. $
CUSIP No. 74 913 G AB

QWEST CORPORATION
87/8% Notes due March 15, 2012

QWEST CORPORATION, a corporation duly orgad and existing under the laws of the State db@do (such corporation, and its
successors and assigns under the Indenture heegireferred to, being herein called the "Companigh) value received, hereby promises to
pay to Cede & Co., or registered assigns, the jpahsum of

($ ) (or such lesser amount as shall be listed orsteedule of Increases or Decreases in Global Ntateheed
hereto) on March 15, 2012 (the "Maturity Date")lass previously redeemed on any Redemption Dateéegf@sed below), by wire transfer of
immediately available funds of such coin or curgeatthe United States of America as at the timpafment shall be legal tender for the
payment of public and private debts and to payréstethereon semiannually on each March 15 ance8dyar 15, commencing September 15,
2002 (each, an "Interest Payment Date"), and oMerrity Date at the rate per annum specifiechmntitle of this Note, from March 12, 2002
(or from the most recent Interest Payment Datehizhvinterest has been paid or duly provided foit)l ypayment of said principal sum has
been made or duly provided for. Notwithstandingftiregoing, if the Company shall default in the et of interest due on any Interest
Payment Date, then this Note shall bear interest fihe most recent Interest Payment Date to whithést has been paid or, if no interest has
been paid on this Note, from March 12, 2002. Therest so payable on any Interest Payment Datgddib certain exceptions provided in
Indenture referred to herein, will be paid to tleegon in whose name this Note shall be registardtbaclose of business on the fifteenth day
immediately prior to such Interest Payment Dat®laturity Date. If any Interest Payment Date, Matubate or redemption date is a Legal
Holiday (as defined in the Indenture) in New Ydlew York, the required payment shall be made omthé succeeding day that is not a
Legal Holiday as if it was made on the date sughmEnt was due and no interest will accrue on thewarhso payable for the period from and
after such Interest Payment Date, Maturity Dateedemption date, as the case may be, to such nesgeding day. Interest will be computed
on the basis of a 360-day year consisting of tw8&lay months.

This Note is one of the duly authorizedeseof Securities of the Company, designated a€tmpany's "8 / 8% Notes due March 15,
2012" (the "Notes"), initially limited to the aggrate principal amount of $1,500,000,000, all issoieth be issued under and pursuant to an
Indenture dated as of October 15, 1999, as amenuadified or supplemented from time to time (asswended, modified or supplemented,
the "Indenture™), duly executed and delivered ly@ompany to Bank One Trust Company, National Assion, as trustee (hereinafter
referred to as the "Trustee"), to which Indenturé all Indentures supplemental thereto referenbelisby made for a description of the rights,
limitation of rights, obligations, duties and imnitigs thereunder of the Trustee, the Company aedHibiders (the words "Holders" or
"Holder" meaning the registered holders or regéstdrolder of the Notes). Exchange Notes (as sunhitedefined in the Registration Rights
Agreement referred to below) shall be deemed tofltkee same series as the Notes for purposes dhtleature.

The Holder of this Note is entitled to thenefits of the Registration Rights Agreement, date of March 12, 2002, among the Company
and the Initial Purchasers named therein (as tme saay be amended from time to time, the "RegistidRights Agreement”). In the event t
(i) the Exchange Offer Registration Statement (@hderm is defined in the Registration Rights Agnent) is not filed with the Securities and
Exchange Commission (the "Commission”) on or pigcthe 150" calendar day following March 12, 2002 (the "Closibate"), (ii) the
Exchange Offer Registration




Statement has not been declared effective by tmen@ssion on or prior to the 2f0calendar day following the Closing Date, (i) the
Exchange Offer (as such term is defined in the fegjion Rights Agreement) is not consummated $helf Registration Statement as such
term is defined in the Registration Rights Agreethannot declared effective by the Commission oprior to the 240" calendar day

following the Closing Date or (iv) the Shelf Regaion Statement has been declared effective lalt Shelf Registration Statement ceases to
be effective or the Prospectus (as such term isetin the Registration Rights Agreement) ceasdretusable for resales (A) at any time prior
to the expiration of the Effectiveness Period (ashgerm is defined in the Registration Rights Agnent) or (B) if related to corporate
developments, public filings or similar events @cbrrect a material misstatement or omission énRtospectus, for more than 60-days
(whether or not consecutive) in any twelve-monttigzk then in each such case the Special IntereshiBm (as such term is defined in the
Registration Rights Agreement) shall accrue ineespf this Note from and including the next cal@nday following each of (a) such 150-day
period in the case of clause (i) above, (b) sudh@dy period in the case of clause (ii) aboves(h 240-day period in the case of clause (jii)
above, and from and including such day (in the e&stause (iv)(A) above), or the 61st day aftertfie case of clause (iv)(B) above), such
Shelf Registration Statement ceases to be effeatitiee Prospectus ceases to be usable for resake;h case at a rate equal to 0.25% per
annum. Any Special Interest Premium due will begtdg in cash on the next succeeding March 15 orefdyer 15, as the case may be, to
Holders on the relevant Regular Record Dates fptiyment of interest. The aggregate amount dbpieeial Interest Premium in respect of
this Note payable pursuant to the above provisgtiadl in no event exceed 0.25% per annum; providedever, that if the Exchange Offer
Registration Statement is not declared effectiverprior to the 24¢ calendar day following the Closing Date, and thenBany shall request
the Holder of this Note to provide the informaticelled for by the Registration Rights Agreementif@iusion in the Shelf Registration
Statement, this Note, if owned by a Holder who degsdeliver such information to the Company whequired pursuant to the Registration
Rights Agreement, will not be entitled to any s@gecial Interest Premium for any day after the 24@y following the Closing Date. Upon
(1) the filing of the Exchange Offer Registratiotat®ment after the 150-day period described insgldi) above, (2) the effectiveness of the
Exchange Offer Registration Statement after thed@ayperiod described in clause (ii) above, (3)dbesummation of the Exchange Offer or
the effectiveness of a Shelf Registration Statepemnthe case may be, after the 240-day periodideddn clause (iii) above or (4) the earlier
of (x) the return to effectiveness of the Shelf Rergtion Statement or (y) the usability of the $frectus for resales or (z) the expiration of the
Effectiveness Period (as such term is definedenRBgistration Rights Agreement) (in the case afigé (iv) above), the interest rate on this
Note from the date of such filing, effectivenesmsummation or expiration of the applicable timéqet as the case may be, will be reduce
the original interest rate of @ 8.% per annum. The Company shall promptly provigeTrustee with notice of any change in the interast
borne by this Note.

The Notes shall be redeemable at the ogtidhe Company in whole at any time or in partirime to time, at a redemption price equal
to the greater of (i) 100% of the principal amoahthis Note to be redeemed or (ii) the sum, asrmighed by the Quotation Agent (as defined
below), of the present values of the principal amaf this Note to be redeemed and the remainihgdgled payments of interest on the
principal amount of this Note to be redeemed fromredemption date to March 15, 2012 (the "Remagihife"), discounted from their
respective scheduled payment dates to the redemidite on a semiannual basis (assuming a 360-daycgasisting of 30-day months) at the
Treasury Rate (as defined below) plus 50 basistgatus, in either case, accrued interest thetedme date of redemption.

"Comparable Treasury Issue" means the dr8tates Treasury security selected by the Quotatgent as having a maturity comparable
to the Remaining Life that would be utilized, a¢ time of selection and in accordance with custgrfinancial practice, in pricing new issues
of corporate debt securities of comparable matwvitih the Remaining Life.
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"Comparable Treasury Price” means, witppeesto any redemption date, the average of twedeate Treasury Dealer Quotations for
such redemption date.

"Quotation Agent" means the Reference TingeBealer appointed by the Company.

"Reference Treasury Dealer" means eachredi€CSuisse First Boston Corporation and Lehmagthgnrs Inc., and their successors;
provided, howevethat if any of the foregoing shall cease to beimary U.S. Government securities dealer in New Y®ity (a "Primary
Treasury Dealer"), the Company shall substituteetioe another Primary Treasury Dealer.

"Reference Treasury Dealer Quotations" ragatith respect to each Reference Treasury Deatkany redemption date, the average, as
determined by the Trustee, of the bid and askezkgifior the Comparable Treasury Issue (expresseakim case as a percentage of its principal
amount) quoted in writing to the Trustee by sucfeR®1ce Treasury Dealer at 5:00 p.m., New York @ite, on the third business day
preceding such redemption date.

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

Notice of any redemption will be mailed teds than 15 nor more than 60 calendar days b#fereedemption date to the Holder hereof at
its registered address. Unless the Company defayttayment of the redemption price, on and afterredemption date interest will cease to
accrue on the principal amount of this Note.

If money sufficient to pay the redemptiaice with respect to and accrued interest on tivecjral amount of this Note to be redeemed on
the redemption date is deposited with the Trusteerdefore the redemption date and certain otbeditions are satisfied, then on and after
such date, interest will cease to accrue on thecjp@l amount of this Note.

Except as provided above, this Note isradeemable by the Company prior to maturity antbissubject to any sinking fund.

In case an Event of Default shall occur badontinuing, the principal hereof may be declaesd upon such declaration shall become,
due and payable in the manner, with the effectsajlect to the conditions provided in the Indenture

The Indenture contains provisions pernttine Company and the Trustee, with the writterseahof the Holders of a majority in
principal amount of the outstanding Securitiesaifreseries affected by a supplemental indenturth @ach series voting as a class), to enter
into a supplemental indenture to add any provistorar to change or eliminate any provisions oflthgenture or of any supplemental inden
or to modify, in each case in any manner not caveseprovisions in the Indenture relating to ameadta and waivers without the consent of
Holders, the rights of the Holders of each suckeseifhe Holders of a majority in principal amoohfthe outstanding Securities of each series
affected by such waiver (with each series voting atass), by notice to the Trustee, may waive diamge by the Company with any provision
of the Indenture, any supplemental indenture oiStheurities of any such series, except a Defaydayment of the principal of or interest on
any Security. However, without the consent of édolder affected, an amendment or waiver may nitréduce the amount of Securities
whose Holders must consent to an amendment or wdR)echange the rate of or change the time fgnpant of interest on any Security;

(3) change the principal of or change the fixeduribt of any Security; (4) waive a Default in thayment of the principal of or interest on any
Security; (5) make any Security payable in mondyeothan that stated in the Security; or (6) makechange in the provisions of the
Indenture; (i) with respect to the rights of theldtas of a majority in principal amount of any sarbf Securities, by notice to the Trustee, to
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waive an existing Default with respect to thategi@nd its consequences; (i) with respect toitite of any Holder of a Security to receive
payment of principal of and interest on the Segudh or after the respective due dates expresstiSecurity, the right of any Holder of a
coupon to receive payment of interest due as peavid such coupon, or the right to bring suit fofoecement of any such payments on or ¢
their respective dates; and (iii) described in Hastence.

No reference herein to the Indenture angroeision of this Note or of the Indenture shdtéaor impair the obligation of the Company,
which is absolute and unconditional, to pay thegpgal of, premium, if any, and interest on thist&at the place, at the respective times, at the
rate, and in the coin or currency herein prescribed

No director, officer, employee or stockheidas such, of the Company shall have any lighitit any obligations of the Company under
this Note or the Indenture or for any claim basedino respect of or by reason of such obligationtheir creation. Each Holder, by accepting
this Note, waives and releases all such liabilitye waiver and release are part of the considerétiothe issue of this Note.

The laws of the State of New York shall govthe Indenture and this Note.

Ownership of this Note shall be proved g tegister for the Notes kept by the Registrae Tbmpany, the Trustee and any agent of the
Company may treat the person in whose name a Noggistered as the absolute owner thereof fqgneaposes.

Terms used herein without definition that defined in the Indenture shall have the meanasggned to them in the Indenture.

Unless the Certificate of Authenticatiomdan has been executed by the Trustee under teatime referred to herein by the manual
signature of one of its authorized officers, orbatalf of the Trustee by the manual signature awthorized officer of the Trustee's
authenticating agent, this Note shall not be eatitb any benefit under the Indenture or be valididigatory for any purpose.
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IN WITNESS WHEREOF, the Company has caused this instrument to be delguged, manually or by fascimile and its corpossal
or a facsimile of its corporate seal to be impudnberein.

Date: March 12, 2002

(SEAL) QWEST CORPORATION
By:
Name:
Title:
By:
Name:
Title:

CERTIFICATE OF AUTHENTICATION
This is one of the Notes of the seriesgiestied herein, issued under the Indenture deschibesdn.

BANK ONE TRUST COMPANY, NATIONAL ASSOCIATION.,
as Truste

By:

Authorized Signator’




ASSIGNMENT FORM

FOR VALUE RECEIVED, the undersigned hereby selléssign(s) and transfer(s) ut

Please insert social security number or other ifjemg number of assigne:

Please print or type name and address (includingaile) of assigne

the within Note and all rights thereunder, hergbsnviocably constituting and appointing attorney to transfer said Note of Qwest
Corporation on the books of Qwest Corporation, iilhpower of substitution in the premist

Dated:

NOTICE: The signature to this assignmenshworrespond with the name as written upon the &dichis Note in every particular without
alteration or enlargement or any change whatsoever.




CERTIFICATE TO BE DELIVERED UPON
EXCHANGE OR REGISTRATION OF TRANSFER

This certificate relates to $ principal amount of Notes held in (chaegplicable space) book-entry or  definitive
form by the undersigned.

The undersigned (Check one box below):

O has requested the Trustee by written order toveleih exchange for its beneficial interest in Ngte held by the Depository a Note
or Notes in definitive, registered form of authedzdenominations and an aggregate principal amemurl to its beneficial interest in such
Note (or the portion thereof indicated above)

O has requested the Trustee by written order toangd or register the transfer of a Note or Notes.

In connection with any transfer of any loé Notes evidenced by this certificate occurririgrto the expiration of the period referred to in
Rule 144(k) under the Securities Act, the undeesigconfirms that such Notes are being transfemext¢ordance with its terms;

CHECK ONE BOX BELOW
O (1) to the Company; or
O (2) pursuant to an effective registration statetewler the Securities Act; or

O (3) inside the United States to a "qualified indtonal buyer” (as defined in Rule 144A under Sexurities Act) that purchases for
its own account or for the account of a qualifiestitutional buyer to whom notice is given thattstransfer is being made in reliance on
Rule 144A, in each case pursuant to and in comgdiavith Rule 144A under the Securities Act; or

O (4) outside the United States in an offshore @atisn within the meaning of Regulation S under3eeurities Act in compliance
with Rule 904 under the Securities Act; or

O (5) pursuant to another available exemption fregistration requirements of the Securities Act.

Unless one of the boxes is checked, thet&euwill refuse to register any of the Notes ewidel by this certificate in the name of any
person other than the registered holder thereofiiped, however, that if box (4) or (5) is checkeu Trustee may require, prior to registering
any such transfer of the Notes, such legal opinicesifications and other information as the Compand the Trustee has reasonably
requested to confirm that such transfer is beindergursuant to an exemption from, or in a traneaatt subject to, the registration
requirements of the Securities Act.

Date:

SIGNATURE OR SIGNATURE GUARANTEE:

NOTICE: Signature must be guaranteed by a partitijpaa
recognized signature guaranty medallion prograwetioer signatur
guarantor acceptable to the Trus!

TO BE COMPLETED BY PURCHASER IF (3) ABOVE IS CHECKE

The undersigned represents and warrantd isgourchasing the Notes for its own accounalraccount with respect to which it exercises
sole investment discretion and that it and any swedount is a "qualified institutional buyer" withihe meaning of Rule 144A under the
Securities Act, and is aware that the sale tobeisg made in reliance on Rule 144A and acknowdsdgat it has received such information
regarding the Company as the undersigned has reguesrsuant to Rule 144A or
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has determined not to request such informationtlaadit is aware that the transferor is relying mploe undersigned's foregoing representations
in order to claim this exemption from registratipmovided by Rule 144A.

Dated:

NOTICE: To be executed by an executive offi
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SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE

The following increases or decreases s @lbbal Note have been made:

Principal amount of
this Global Note as o
March 12, 2002

Date Exchange Made

Principal Amount of

Change in Principal this Global Note
Amount of this Global Following such
Note due to Exchange Exchange

Notation made by or on
behalf of the Company

$
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FORM OF REGULATION S GLOBAL NOTE

TRANSFERS OF THIS NOTE SHALL BE LIMITED TODRANSFERS IN WHOLE, BUT NOT IN PART, TO THE DEPOSDRY
TRUST COMPANY (55 WATER STREET, NEW YORK, NEW YORK)DTC"), NOMINEES OF DTC OR A SUCCESSOR THEREOF OR
SUCH SUCCESSOR'S NOMINEE, AND TRANSFERS OF PORTIODSTHIS GLOBAL NOTE SHALL BE LIMITED TO TRANSFERS
MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTHEREIN AND IN THE OFFICERS' CERTIFICATE OF THE
COMPANY (AS DEFINED BELOW) DATED MARCH 12, 2002 PUBUJANT TO THE INDENTURE REFERRED TO HEREIN.

UNLESS THIS NOTE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF DTC, TO THE COMPANY (AS DEHRHD
BELOW) OR ITS AGENT FOR REGISTRATION OF TRANSFERXEHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO OR SUCH OTHERANIE AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO EDE & CO, OR TO SUCH OTHER ENTITY AS IS REQUESTED
BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCAS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS
INTEREST HEREIN.

THE HOLDER OF THIS NOTE BY ITS ACCEPTANCEBREOF IS DEEMED TO HAVE AGREED TO BE BOUND BY THE
PROVISIONS OF A REGISTRATION RIGHTS AGREEMENT AMONTHE COMPANY AND THE INITIAL PURCHASERS NAMED
THEREIN, DATED AS OF MARCH 12, 2002 (THE "REGISTRAON RIGHTS AGREEMENT"). THE COMPANY WILL PROVIDE A
COPY OF THE REGISTRATION RIGHTS AGREEMENT TO A HOHR WITHOUT CHARGE UPON WRITTEN REQUEST TO THE
COMPANY AT ITS PRINCIPAL PLACE OF BUSINESS.

THIS NOTE HAS NOT BEEN REGISTERED UNDER THEECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIEACT"),
OR THE SECURITIES LAWS OF ANY STATE OR OTHER JURISITION. NEITHER THIS NOTE NOR ANY INTEREST OR
PARTICIPATION HEREIN MAY BE REOFFERED, SOLD, ASSIGND, TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE
DISPOSED OF IN THE ABSENCE OF SUCH REGISTRATION @RILESS SUCH TRANSACTION IS EXEMPT FROM, OR NOT
SUBJECT TO, SUCH REGISTRATION.

THE HOLDER OF THIS NOTE BY ITS ACCEPTANCEEREOF AGREES TO OFFER, SELL OR OTHERWISE TRANSFRRCS!
NOTE, PRIOR TO THE DATE (THE "RESALE RESTRICTION RMINATION DATE") WHICH IS TWO YEARS AFTER THE LATEF
OF THE ORIGINAL ISSUE DATE HEREOF AND THE LAST DATBN WHICH THE COMPANY OR ANY AFFILIATE THEREOF
WAS THE OWNER OF THIS NOTE (OR ANY PREDECESSOR OHI$ NOTE), ONLY (A) TO THE COMPANY, (B) PURSUANT T®
REGISTRATION STATEMENT THAT HAS BEEN DECLARED EFFEQVE UNDER THE SECURITIES ACT. (C) FOR SO LONG AS
THIS NOTE IS ELIGIBLE FOR RESALE PURSUANT TO RULE4A UNDER THE SECURITIES ACT ("RULE 144A"), TO A FSON
IT REASONABLY BELIEVES IS A "QUALIFIED INSTITUTIONAL BUYER" (AS DEFINED IN RULE 144A) THAT PURCHASESG®R
ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIEINSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT
THE TRANSFER IS BEING MADE IN RELIANCE ON RULE 144AD) IN AN OFFSHORE TRANSACTION IN COMPLIANCE WITH
RULE 904 OF REGULATION S UNDER THE SECURITIES ACTRQE) PURSUANT TO ANY OTHER AVAILABLE EXEMPTION
FROM THE REGISTRATION REQUIREMENTS OF THE SECURIBEACT, SUBJECT TO THE COMPANY'S AND THE TRUSTEE'S
(AS DEFINED BELOW) RIGHT PRIOR TO ANY SUCH OFFERASE OR TRANSFER PURSUANT TO CLAUSE (D) OR (E) TO
REQUIRE THE DELIVERY OF AN OPINION OF COUNSEL, CERAICATION AND/OR OTHER INFORMATION SATISFACTORY




TO EACH OF THEM. THIS LEGEND WILL BE REMOVED UPONHE REQUEST OF THE HOLDER AFTER THE RESALE
RESTRICTION TERMINATION DATE.

THE HOLDER OF THIS NOTE BY ACCEPTANCE HERE@LSO AGREES, REPRESENTS AND WARRANTS THAT IF IS A
PURCHASER IN A SALE THAT OCCURS OUTSIDE THE UNITESTATES WITHIN THE MEANING OF REGULATION S OF THE
SECURITIES ACT, IT ACKNOWLEDGES THAT, UNTIL EXPIRATON OF THE "40-DAY DISTRIBUTION COMPLIANCE PERIOD"
WITHIN THE MEANING OF RULE 903 OF REGULATION S, ANYOFFER OR SALE OF THIS NOTE SHALL NOT BE MADE BY IT
TO A U.S. PERSON TO FOR THE ACCOUNT OR BENEFIT ORJAS. PERSON WITHIN THE MEANING OF RULE 902(k) UNBFE
THE SECURITIES ACT."




REGISTERED PRINCIPAL AMOUNT
No. $
CUSIP No. U7490R AA -

QWEST CORPORATION
87/8% Notes due March 15, 2012

QWEST CORPORATION, a corporation duly orgad and existing under the laws of the State db@do (such corporation, and its
successors and assigns under the Indenture heegireferred to, being herein called the "Companigh) value received, hereby promises to
pay to Cede & Co., or registered assigns, the jpahsum of

($ ) (or such lesser amount as shall be listed orsteedule of Increases or Decreases in Global Ntateheed
hereto) on March 15, 2012 (the "Maturity Date")lass previously redeemed on any Redemption Dateéegf@sed below), by wire transfer of
immediately available funds of such coin or curgeatthe United States of America as at the timpafment shall be legal tender for the
payment of public and private debts and to payréstethereon semiannually on each March 15 ance8dyar 15, commencing September 15,
2002 (each, an "Interest Payment Date"), and oMerrity Date at the rate per annum specifiechmntitle of this Note, from March 12, 2002
(or from the most recent Interest Payment Datehizhvinterest has been paid or duly provided foit)l ypayment of said principal sum has
been made or duly provided for. Notwithstandingftiregoing, if the Company shall default in the et of interest due on any Interest
Payment Date, then this Note shall bear interest fihe most recent Interest Payment Date to whithést has been paid or, if no interest has
been paid on this Note, from March 12, 2002. Therest so payable on any Interest Payment Datgddib certain exceptions provided in
Indenture referred to herein, will be paid to tleegon in whose name this Note shall be registardtbaclose of business on the fifteenth day
immediately prior to such Interest Payment Dat®laturity Date. If any Interest Payment Date, Matubate or redemption date is a Legal
Holiday (as defined in the Indenture) in New Ydlew York, the required payment shall be made omthé succeeding day that is not a
Legal Holiday as if it was made on the date sughmEnt was due and no interest will accrue on thewarhso payable for the period from and
after such Interest Payment Date, Maturity Dateedemption date, as the case may be, to such nesgeding day. Interest will be computed
on the basis of a 360-day year consisting of tw8&lay months.

This Note is one of the duly authorizedeseof Securities of the Company, designated a€tmpany's "8 / 8% Notes due March 15,
2012" (the "Notes"), initially limited to the aggrate principal amount of $1,500,000,000, all issoieth be issued under and pursuant to an
Indenture dated as of October 15, 1999, as amenuadified or supplemented from time to time (asswended, modified or supplemented,
the "Indenture™), duly executed and delivered ly@ompany to Bank One Trust Company, National Assion, as trustee (hereinafter
referred to as the "Trustee"), to which Indenturé all Indentures supplemental thereto referenbelisby made for a description of the rights,
limitation of rights, obligations, duties and imnitigs thereunder of the Trustee, the Company aedHibiders (the words "Holders" or
"Holder" meaning the registered holders or regéstdrolder of the Notes). Exchange Notes (as sunhitedefined in the Registration Rights
Agreement referred to below) shall be deemed tofltkee same series as the Notes for purposes dhtleature.

The Holder of this Note is entitled to thenefits of the Registration Rights Agreement, date of March 12, 2002, among the Company
and the Initial Purchasers named therein (as tme saay be amended from time to time, the "RegistidRights Agreement”). In the event t
(i) the Exchange Offer Registration Statement (@hderm is defined in the Registration Rights Agnent) is not filed with the Securities and
Exchange Commission (the "Commission”) on or pigcthe 150" calendar day following March 12, 2002 (the "Closibate"), (ii) the
Exchange Offer Registration




Statement has not been declared effective by tmen@ssion on or prior to the 2f0calendar day following the Closing Date, (i) the
Exchange Offer (as such term is defined in the fegjion Rights Agreement) is not consummated $helf Registration Statement as such
term is defined in the Registration Rights Agreethannot declared effective by the Commission oprior to the 240" calendar day

following the Closing Date or (iv) the Shelf Regaion Statement has been declared effective lalt Shelf Registration Statement ceases to
be effective or the Prospectus (as such term isetin the Registration Rights Agreement) ceasdretusable for resales (A) at any time prior
to the expiration of the Effectiveness Period (ashgerm is defined in the Registration Rights Agnent) or (B) if related to corporate
developments, public filings or similar events @cbrrect a material misstatement or omission énRtospectus, for more than 60-days
(whether or not consecutive) in any twelve-monttigzk then in each such case the Special IntereshiBm (as such term is defined in the
Registration Rights Agreement) shall accrue ineespf this Note from and including the next cal@nday following each of (a) such 150-day
period in the case of clause (i) above, (b) sudh@dy period in the case of clause (ii) aboves(h 240-day period in the case of clause (jii)
above, and from and including such day (in the e&stause (iv)(A) above), or the 61st day aftertfie case of clause (iv)(B) above), such
Shelf Registration Statement ceases to be effeatitiee Prospectus ceases to be usable for resake;h case at a rate equal to 0.25% per
annum. Any Special Interest Premium due will begtdg in cash on the next succeeding March 15 orefdyer 15, as the case may be, to
Holders on the relevant Regular Record Dates fptiyment of interest. The aggregate amount dbpieeial Interest Premium in respect of
this Note payable pursuant to the above provisgtiadl in no event exceed 0.25% per annum; providedever, that if the Exchange Offer
Registration Statement is not declared effectiverprior to the 24¢ calendar day following the Closing Date, and thenBany shall request
the Holder of this Note to provide the informaticelled for by the Registration Rights Agreementif@iusion in the Shelf Registration
Statement, this Note, if owned by a Holder who degsdeliver such information to the Company whequired pursuant to the Registration
Rights Agreement, will not be entitled to any s@gecial Interest Premium for any day after the 24@y following the Closing Date. Upon
(1) the filing of the Exchange Offer Registratiotat®ment after the 150-day period described insgldi) above, (2) the effectiveness of the
Exchange Offer Registration Statement after thed@ayperiod described in clause (ii) above, (3)dbesummation of the Exchange Offer or
the effectiveness of a Shelf Registration Statepemnthe case may be, after the 240-day periodideddn clause (iii) above or (4) the earlier
of (x) the return to effectiveness of the Shelf Rergtion Statement or (y) the usability of the $frectus for resales or (z) the expiration of the
Effectiveness Period (as such term is definedenRBgistration Rights Agreement) (in the case afigé (iv) above), the interest rate on this
Note from the date of such filing, effectivenesmsummation or expiration of the applicable timéqet as the case may be, will be reduce
the original interest rate of @ 8.% per annum. The Company shall promptly provigeTrustee with notice of any change in the interast
borne by this Note.

The Notes shall be redeemable at the ogtidhe Company in whole at any time or in partirime to time, at a redemption price equal
to the greater of (i) 100% of the principal amoahthis Note to be redeemed or (ii) the sum, asrmighed by the Quotation Agent (as defined
below), of the present values of the principal amaf this Note to be redeemed and the remainihgdgled payments of interest on the
principal amount of this Note to be redeemed fromredemption date to March 15, 2012 (the "Remagihife"), discounted from their
respective scheduled payment dates to the redemidite on a semiannual basis (assuming a 360-daycgasisting of 30-day months) at the
Treasury Rate (as defined below) plus 50 basistgatus, in either case, accrued interest thetedme date of redemption.

"Comparable Treasury Issue" means the dr8tates Treasury security selected by the Quotatgent as having a maturity comparable
to the Remaining Life that would be utilized, a¢ time of selection and in accordance with custgrfinancial practice, in pricing new issues
of corporate debt securities of comparable matwvitih the Remaining Life.
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"Comparable Treasury Price” means, witppeesto any redemption date, the average of twedeate Treasury Dealer Quotations for
such redemption date.

"Quotation Agent" means the Reference TingeBealer appointed by the Company.

"Reference Treasury Dealer" means eachredi€CSuisse First Boston Corporation and Lehmagthgnrs Inc., and their successors;
provided, howevethat if any of the foregoing shall cease to beimary U.S. Government securities dealer in New Y®ity (a "Primary
Treasury Dealer"), the Company shall substituteetioe another Primary Treasury Dealer.

"Reference Treasury Dealer Quotations" ragatith respect to each Reference Treasury Deatkany redemption date, the average, as
determined by the Trustee, of the bid and askezkgifior the Comparable Treasury Issue (expresseakim case as a percentage of its principal
amount) quoted in writing to the Trustee by sucfeR®1ce Treasury Dealer at 5:00 p.m., New York @ite, on the third business day
preceding such redemption date.

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

Notice of any redemption will be mailed teds than 15 nor more than 60 calendar days b#fereedemption date to the Holder hereof at
its registered address. Unless the Company defayttayment of the redemption price, on and afterredemption date interest will cease to
accrue on the principal amount of this Note.

If money sufficient to pay the redemptiaice with respect to and accrued interest on tivecjral amount of this Note to be redeemed on
the redemption date is deposited with the Trusteerdefore the redemption date and certain otbeditions are satisfied, then on and after
such date, interest will cease to accrue on thecjp@l amount of this Note.

Except as provided above, this Note isradeemable by the Company prior to maturity antbissubject to any sinking fund.

In case an Event of Default shall occur badontinuing, the principal hereof may be declaesd upon such declaration shall become,
due and payable in the manner, with the effectsajlect to the conditions provided in the Indenture

The Indenture contains provisions pernttine Company and the Trustee, with the writterseahof the Holders of a majority in
principal amount of the outstanding Securitiesaifreseries affected by a supplemental indenturth @ach series voting as a class), to enter
into a supplemental indenture to add any provistorar to change or eliminate any provisions oflthgenture or of any supplemental inden
or to modify, in each case in any manner not caveseprovisions in the Indenture relating to ameadta and waivers without the consent of
Holders, the rights of the Holders of each suckeseifhe Holders of a majority in principal amoohfthe outstanding Securities of each series
affected by such waiver (with each series voting atass), by notice to the Trustee, may waive diamge by the Company with any provision
of the Indenture, any supplemental indenture oiStheurities of any such series, except a Defaydayment of the principal of or interest on
any Security. However, without the consent of édolder affected, an amendment or waiver may nitréduce the amount of Securities
whose Holders must consent to an amendment or wdR)echange the rate of or change the time fgnpant of interest on any Security;

(3) change the principal of or change the fixeduribt of any Security; (4) waive a Default in thayment of the principal of or interest on any
Security; (5) make any Security payable in mondyeothan that stated in the Security; or (6) makechange in the provisions of the
Indenture; (i) with respect to the rights of theldtas of a majority in principal amount of any sarbf Securities, by notice to the Trustee, to
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waive an existing Default with respect to thategi@nd its consequences; (i) with respect toitite of any Holder of a Security to receive
payment of principal of and interest on the Segudh or after the respective due dates expresstiSecurity, the right of any Holder of a
coupon to receive payment of interest due as peavid such coupon, or the right to bring suit fofoecement of any such payments on or ¢
their respective dates; and (iii) described in Hastence.

No reference herein to the Indenture angroeision of this Note or of the Indenture shdtéaor impair the obligation of the Company,
which is absolute and unconditional, to pay thegpgal of, premium, if any, and interest on thist&at the place, at the respective times, at the
rate, and in the coin or currency herein prescribed

No director, officer, employee or stockheidas such, of the Company shall have any lighitit any obligations of the Company under
this Note or the Indenture or for any claim basedino respect of or by reason of such obligationtheir creation. Each Holder, by accepting
this Note, waives and releases all such liabilitye waiver and release are part of the considerétiothe issue of this Note.

The laws of the State of New York shall govthe Indenture and this Note.

Ownership of this Note shall be proved g tegister for the Notes kept by the Registrae Tbmpany, the Trustee and any agent of the
Company may treat the person in whose name a Noggistered as the absolute owner thereof fqgneaposes.

Terms used herein without definition that defined in the Indenture shall have the meanasggned to them in the Indenture.

Unless the Certificate of Authenticatiomdan has been executed by the Trustee under teatime referred to herein by the manual
signature of one of its authorized officers, orbatalf of the Trustee by the manual signature awthorized officer of the Trustee's
authenticating agent, this Note shall not be eatitb any benefit under the Indenture or be valididigatory for any purpose.
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IN WITNESS WHEREOF, the Company has caused this instrument to be delguged, manually or by fascimile and its corpossal
or a facsimile of its corporate seal to be impudnberein.

Date: March 12, 2002

(SEAL) QWEST CORPORATION
By:
Name:
Title:
By:
Name:
Title:

CERTIFICATE OF AUTHENTICATION
This is one of the Notes of the seriesgiestied herein, issued under the Indenture deschibesdn.

BANK ONE TRUST COMPANY, NATIONAL ASSOCIATION.,
as Truste

By:

Authorized Signator’




ASSIGNMENT FORM

FOR VALUE RECEIVED, the undersigned hereby selléssign(s) and transfer(s) ut

Please insert social security number or other ifjemg number of assigne:

Please print or type name and address (includingaile) of assigne

the within Note and all rights thereunder, hergbsnviocably constituting and appointing attorney to transfer said Note of Qwest
Corporation on the books of Qwest Corporation, iilhpower of substitution in the premist

Dated:

NOTICE: The signature to this assignmenshworrespond with the name as written upon the &dichis Note in every particular without
alteration or enlargement or any change whatsoever.




CERTIFICATE TO BE DELIVERED UPON
EXCHANGE OR REGISTRATION OF TRANSFER

This certificate relates to $ principal amount of Notes held in (chaegplicable space) book-entry or  definitive
form by the undersigned.

The undersigned (Check one box below):

O has requested the Trustee by written order toveleih exchange for its beneficial interest in Ngte held by the Depository a Note
or Notes in definitive, registered form of authedzdenominations and an aggregate principal amemurl to its beneficial interest in such
Note (or the portion thereof indicated above)

O has requested the Trustee by written order toangd or register the transfer of a Note or Notes.

In connection with any transfer of any loé Notes evidenced by this certificate occurririgrto the expiration of the period referred to in
Rule 144(k) under the Securities Act, the undeesigconfirms that such Notes are being transfemext¢ordance with its terms;

CHECK ONE BOX BELOW
O (1) to the Company; or
O (2) pursuant to an effective registration statetewler the Securities Act; or

O (3) inside the United States to a "qualified indtonal buyer” (as defined in Rule 144A under Sexurities Act) that purchases for
its own account or for the account of a qualifiestitutional buyer to whom notice is given thattstransfer is being made in reliance on
Rule 144A, in each case pursuant to and in comgdiavith Rule 144A under the Securities Act; or

O (4) outside the United States in an offshore @atisn within the meaning of Regulation S under3eeurities Act in compliance
with Rule 904 under the Securities Act; or

O (5) pursuant to another available exemption fregistration requirements of the Securities Act.

Unless one of the boxes is checked, thet&euwill refuse to register any of the Notes ewidel by this certificate in the name of any
person other than the registered holder thereofiiped, however, that if box (4) or (5) is checkeu Trustee may require, prior to registering
any such transfer of the Notes, such legal opinicesifications and other information as the Compand the Trustee has reasonably
requested to confirm that such transfer is beindergursuant to an exemption from, or in a traneaatt subject to, the registration
requirements of the Securities Act.

Date:

SIGNATURE OR SIGNATURE GUARANTEE:

NOTICE: Signature must be guaranteed by a partitijpaa
recognized signature guaranty medallion prograwetioer signatur
guarantor acceptable to the Trus!

TO BE COMPLETED BY PURCHASER IF (3) ABOVE IS CHECKE

The undersigned represents and warrantd tikgourchasing the Notes for its own accoundmraccount with respect to which it exercises
sole investment discretion and that it and any swedount is a "qualified institutional buyer" withihe meaning of Rule 144A under the
Securities Act, and is aware that the sale tobeisg made in reliance on Rule 144A and acknowdsdgat it has received such information
regarding the Company as the undersigned has reguesrsuant to Rule 144A or
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has determined not to request such informationtlaadit is aware that the transferor is relying mploe undersigned's foregoing representations
in order to claim this exemption from registratipmovided by Rule 144A.

Dated:

NOTICE: To be executed by an executive offi
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SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE

The following increases or decreases s @lbbal Note have been made:

Principal amount of
this Global Note as o
March 12, 2002

Date Exchange Made

Principal Amount of

Change in Principal this Global Note
Amount of this Global Following such
Note due to Exchange Exchange

Notation made by or on
behalf of the Company

$
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Exhibit 12.1
QWEST CORPORATION
CALCULATION OF RATIO OF EARNINGS TO FIXED CHARGES
(DOLLARS IN MILLIONS)
Years Ended December 31,
2003 2002 2001 2000 1999
Income before income taxes and cumulative effechahge in

accounting principle effe $ 1347 $ 129« $ 224t $ 1646 $ 2,52
Interest expense (net of amounts capitali: 72€ 69¢ 613 54¢ 403
Interest factor on renta 82 96 10€ 10€ 76
Earnings available for fixed charg 2,15¢ 2,08¢ 2,96¢ 2,30: 2,99¢
| | | | |
Interest expens 72€ 69¢ 613 54¢ 40¢
Interest factor on renta 82 96 10¢€ 10¢€ 76
Fixed charge $ 80¢ $ 79t % 71¢ $ 657 $ 47¢
Ratio of earnings to fixed charg 2.67 2.6 4.1z 3.51 6.2¢€
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Exhibit 21.1

Subsidiaries of Qwest Corporation

None
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Exhibit 23.2

Independent Auditors' Consent

The Board of Directors and Stockholder
Qwest Corporation:

We consent to use of our reports includerin and to the reference of our firm under thedieg "Experts" in the prospectus.

Our report dated March 2, 2004, excephfutes 15 and 16, as to which the date is April2BD4, with respect to the consolidated balance
sheets of Qwest Corporation and subsidiaries &eoémber 31, 2003 and 2002, and the related cdiaset statements of operations,
stockholder's equity, and cash flows for each efythars in the three-year period ended Decembe(BB refers to the Company's adoption of
Statement of Financial Accounting Standards No, A8ounting for Asset Retirement Obligatigr&atement of Financial Accounting
Standards No. 14Zoodwill and Other Intangible AssetStatement of Financial Accounting Standards Md., Accounting for the
Impairment or Disposal of Lor-Lived Assetsand Statement of Financial Accounting Standaras183,Accounting for Derivative
Instruments and Hedging Activiti.

/sl KPMG LLP

Denver, Colorado
April 30, 2004
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SECURITIES AND EXCHANGE COMMISSION

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)

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY

Exhibit 25.1

J. P. MORGAN TRUST COMPANY, NATIONAL ASSOCIATION

(State of incorporatio
if not a national bank

1999 Avenue of the Stars—Floor 26
Los Angeles, CA
(Address of principal executive office

Colorado
(State or other jurisdiction ¢
incorporation or organizatiol

1801 California Street
Denver, CO
(Address of principal executive office

(Exact name of trustee as specified in its charter)

William H. McDavid
General Counsel
270 Park Avenue
New York, New York 10017
Tel: (212) 270-2611
(Name, address and telephone number of agentraceg

Qwest Corporation

(Exact name of obligor as specified in its charter)

Debt Securities
(Title of the indenture securities)

95-465507!
(I.LR.S. employe
identification No.

90067
(Zip Code

87-027380!
(I.LR.S. employe
identification No.

8020:
(Zip Code




Item 1. General Information.
Furnish the following information as to thestee:
(a) Name and address of each examining or supervisitigoaty to which it is subjec

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

(b) Whether it is authorized to exercise corporatet fpasvers.

Yes.

Item 2. Affiliations with Obligor.
If the Obligor is an affiliate of the trest describe each such affiliation.
None.

No responses are included for Items 3-15 of this Fo T-1 because the Obligor is not in default as praded under Item 13.

Item 16. List of Exhibits.
List below all exhibits filed as part ofgtstatement of eligibility.

Exhibit 1. Articles of Association of the Trustee as Now irfieef (see Exhibit 1 t
Form T-1 filed in connection with Form 8K of the8bern California Water
Company filing, dated December 7, 2001, which eoiporated by
reference)

Exhibit 2. Certificate of Authority of the Trustee to CommerRigsiness (see Exhibit 2
to Form T-1 filed in connection with Registratiota®@ment No. 333-41329,
which is incorporated by referenc

Exhibit 3. Authorization of the Trustee to Exercise Corporatest Powers (contained
Exhibit 2).

Exhibit 4. Existing By-Laws of the Trustee (see Exhibit 4 twia T-1 filed in
connection with Form 8K of the Southern CaliformWater Company filing,
dated December 7, 2001, which is incorporated fareace)

Exhibit 5. Not Applicable

Exhibit 6. The consent of the Trustee required by Section(BRf the Act (se:

Exhibit 6 to Form T-1 filed in connection with Regition Statement
No. 33:-41329, which is incorporated by referenc

Exhibit 7. A copy of the latest report of condition of the $iee, published pursuant
law or the requirements of its supervising or exang authority.

Exhibit 8. Not Applicable

Exhibit 9. Not Applicable




SIGNATURE

Pursuant to the requirements of the Tnudéhture Act of 1939, the Trustee, J. P. Morgarsff@ompany, National Association, has duly
caused this statement of eligibility and qualificatto be signed on its behalf by the undersigtiesteunto duly authorized, all in the City of
Los Angeles, and State of California, on the 23ag df April, 2004.

J. P. Morgan Trust Company, National Associa

By /s/ SHARON MCGRATH

Sharon McGrath
Authorized Officer




Exhibit 7. Report of Condition of the Trustee.

J. P. Morgan Trust Company, National Association
Statement of Condition
December 31, 2003

($000)
Assets
Cash and Due From Ban $ 22,11t
Securities 141,59¢
Loans and Leases 106,26:
Premises and Fixed Asst 13,11:
Intangible Assets 403,87¢
Goodwill 250,53¢
Other Asset: 50,80:
Total Assets $ 988,30:
|
Liabilities
Deposits $ 119,62!
Other Liabilities 112,49(
Total Liabilities 232,11
Equity Capital
Common Stock 60C
Surplus 701,58
Retained Earning 54,00:
Total Equity Capital 756,18t
Total Liabilities and Equity Capit: $ 988,30:
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Exhibit 99.1

LETTER OF TRANSMITTAL

QWEST CORPORATION

Exchange Offer for All Outstanding

87/8% Notes due 2012
(CUSIP Nos. 74913G AB1 and U7490R AA7)
for new 87/ 8% Notes due 2012
which have been registered under the Securities Acf 1933

Pursuant to the Prospectus dated , 2004

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME, ON , 2004, UNLESS EXTENDED (SUCH
TIME AND DATE, AS THE SAME MAY BE EXTENDED FROM TIM E TO TIME, THE "EXPIRATION DATE"). TENDERS
MAY BE WITHDRAWN AT ANY TIME PRIOR TO 5:00 P.M., NE W YORK CITY TIME ON THE EXPIRATION DATE.

The exchange agent is:

J.P. Morgan Trust Company, National Association

By hand delivery at By mail or overnight courier at
or
Institutional Trust Service Institutional Trust Service
GIS Unit Trust Window Attn: Frank Ivins
4 New York Plaza, 1st Floor 2001 Bryan Street
New York, NY 10004 9th Floor

Dallas, TX 75201

By Facsimile Transmission Confirm by Telephone:
(for eligible institutions only)

(214) 46:-6494 (800) 275-2048

TO TENDER OUTSTANDING NOTES, THIS LETTER OF TRANSMI TTAL (OR AN AGENT'S MESSAGE) MUST BE
DELIVERED TO THE EXCHANGE AGENT AT ONE OF ITS ADDRE SSES SET FORTH ABOVE, WITH ALL REQUIRED
DOCUMENTATION, BY THE EXPIRATION DATE. DELIVERY OF THIS LETTER OF TRANSMITTAL TO AN ADDRESS
OTHER THAN AS SET FORTH ABOVE OR TRANSMISSION TO A FACSIMILE NUMBER OTHER THAN THE ONE LISTED
ABOVE WILL NOT CONSTITUTE VALID DELIVERY TO THE EXC HANGE AGENT.

The instructions set forth in this Letter of Transittal should be read carefully before this Lettef Gransmittal is completed.

By execution of this Letter of Transmittéde undersigned acknowledges that he or she baweel the prospectus, dated
2004 (the "Prospectus"), of Qwest Corporation, bbf2alo corporation ("QC"), and this Letter of Tram#al, which together constitute the of
of QC (the "Exchange Offer") to exchange up to 80,800,000 in aggregate principal amount of nel 8% Notes due 2012 (the "Exchange
Notes") that have been registered under the SexuAct of 1933, as amended (the "Securities Aébt)a like principal amount of outstandi
8 7/8% Notes due 2012 (the "Outstanding Notes"), sultfetite terms and conditions set forth therein.ijitents of the Prospectus should
carefully read the Prospectus, including the resquents described in the Prospectus with respesigibility to participate in the Exchange
Offer. Capitalized terms used but not defined lrehgive the meaning given to them in the Prospectus.

PLEASE READ THIS ENTIRE LETTER OF TRANSMITTAL CAREF ULLY BEFORE CHECKING ANY BOX BELOW.




This Letter of Transmittal is to be usedender Outstanding Notes:

. if certificates representing tendered Outstandintehl are to be forwarded herewith;

. if a tender is made by book-entry transfer to tkeHange Agent's account at The Depository Trust@om ("DTC") through
DTC's Automated Tender Offer Program ("ATOP") pansiuto the procedures set forth in "The ExchanderofHow to Tende
Outstanding Notes for Exchange” in the Prospeciniess an Agent's Message (as defined below)nisrrdted in lieu thereof;
or

. if a tender is made pursuant to the guaranteedealglprocedures in the section of the Prospecttidesh"The Exchange Off—
Guaranteed Delivery Procedures.”

The term "Agent's Message" means a messsgtronically transmitted by DTC to the Exchadggent, forming part of a book-entry
transfer, which states that DTC has received anesspacknowledgement from the tendering holdehefQutstanding Notes that such holder
has received and agrees to be bound by, and makkoéthe representations and warranties contamehlis Letter of Transmittal, and,
further, that such holder agrees that QC may eaftiis Letter of Transmittal against such holder.

Only registered holders are entitled taltgrtheir Outstanding Notes for exchange in thehBrge Offer. In order for any holder of
Outstanding Notes to tender in the Exchange Offarany portion of such holder's Outstanding Nothe Exchange Agent must receive o
prior to the Expiration Date, this Letter of Trarial, or an Agent's Message, the certificatesafbphysically tendered Outstanding Notes or a
confirmation of the book-entry transfer of the Qaitgling Notes being tendered into the Exchange #gjancount at DTC, and all documents
required by this Letter of Transmittal, or a notafeguaranteed delivery.

Any participant in DTC's system and whoaee appears on a security position listing asegestered owner of Outstanding Notes and
who wishes to make book-entry delivery of Outstagdiotes to the Exchange Agent's account at DTGegenute the tender through ATOP
for which the Exchange Offer will be eligible, bgllbwing the applicable procedures thereof. Uporhsiender of Outstanding Notes:

. DTC will verify the acceptance of the tender andaie a boc-entry delivery of the tendered Outstanding Notethé
Exchange Agent's account at DTC;

. DTC will send to the Exchange Agent for its accaptaan Agent's Message forming part of such booké&mansfer; and

. transmission of the Agent's Message by DTC wilisfathe terms of the Exchange Offer as to exeouind delivery of a Lette

of Transmittal by the participant identified in tAgent's Message.
Delivery of documents to DTC does not constitute digery to the Exchange Agent.

In order to properly complete this LettéToansmittal, a holder of Outstanding Notes must:

. complete the box entitled, "Description of Outstagd\Notes Tendered";

. if appropriate, check and complete the boxes rejath bool-entry transfer, guaranteed delivery, broker dealgracial issuanc
instructions and special delivery instructions;

. complete the box entitled "Sign Here to Tender YOutstanding Notes in the Exchange Offer"; and

. complete the Substitute Form W-9 accompanyingltatter of Transmittal or the applicable IRS Form8Mvhich may be

obtained from the Exchange Agent.




If a holder of Outstanding Notes desiretetaler his, her or its Outstanding Notes for erglesand, prior to the Expiration Date, (1) such
holder's Outstanding Notes are not immediatelylalolg, (2) such holder cannot deliver to the ExgeaAgent his, her or its Outstanding
Notes, this Letter of Transmittal and all other diments required hereby, or (3) such holder canomiptete the procedures for be-entry
transfer, such holder must tender the OutstandiotgdNpursuant to the guaranteed delivery procedeteforth in the section of Prospectus
entitled "The Exchange Offer—Guaranteed Deliverycedures.” See Instruction 2.

The Exchange Offer may be extended, terteéthar amended, as provided in the ProspectusnBuary such extension of the Exchange
Offer, all Outstanding Notes previously tendered aat withdrawn pursuant to the Exchange Offer wthain subject to the Exchange Offer.
The Exchange Offer is scheduled to expire at 5:60,iNew York City time, on , 2004, unless extended by QC.

Persons who are beneficial owners of Ontitey Notes but are not registered holders and dgsire to tender Outstanding Notes should
contact the registered holder of such Outstandiagg®land instruct such registered holder to teadesuch beneficial owner's behalf.

SIGNATURES MUST BE PROVIDED BELOW.
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY
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The undersigned hereby tenders for exchange the Gatnding Notes described in the box entitled "Desgstion of Outstanding
Notes Tendered" below pursuant to the terms and catitions described in the Prospectus and this Letteof Transmittal.

DESCRIPTION OF OUTSTANDING NOTES TENDERED

®3)

1) Principal Amount
Name(s) and Address(es) of registered holder(s) 2) Tendered for Exchange
(Please fill in, if blank) Outstanding Notes (A)
Total Principal $

Amount Tendered:
(A) The minimum permitted tender is $1,000 in piiat amount of Outstanding Notes. All other tendersst be integral multiples of
$1,000.

O CHECK HERE IF TENDERED OUTSTANDING NOTES ARE ENCLOS ED HEREWITH.

O CHECK HERE IF TENDERED OUTSTANDING NOTES ARE BEING DELIVERED BY BOOK -ENTRY TRANSFER MADE
TO THE ACCOUNT MAINTAINED BY THE EXCHANGE AGENT WIT H DTC AND COMPLETE THE FOLLOWING:

Name of Tendering Institutiol

DTC Account Number Transaction Code Numbe

By crediting Outstanding Notes to the Exchange Agi@ccount at DTC in accordance with ATOP and ayplying with applicable ATO
procedures with respect to the Exchange Offeruigiclg transmitting an Agent's Message to the Exghakgent in which the holder of t
Outstanding Notes acknowledges and agrees to beddoyithe terms of this Letter of Transmittal, plagticipant in ATOP confirms on behalf
of itself and the beneficial owners of such Outdtag Notes all provisions of this Letter of Trangaliapplicable to it and such beneficial
owners as if it had completed the information regdiherein and executed and delivered this Lett@iransmittal to the Exchange Agent.

O CHECK HERE IF TENDERED OUTSTANDING NOTES ARE BEING DELIVERED PURSUANT TO A NOTICE OF
GUARANTEED DELIVERY PREVIOUSLY SENT TO THE EXCHANGE AGENT AND COMPLETE THE FOLLOWING
(FOR USE BY ELIGIBLE INSTITUTIONS ONLY):

Name(s) of Registered Holder(

Window Ticket Number (if any)

Date of Execution of Notice of Guaranteed Delive

Name of Institution that Guaranteed Delive




O CHECK HERE IF YOU ARE A BROKER -DEALER AND COMPLETE THE FOLLOWING:

Name:

Address:

O CHECK HERE IF YOU ARE A BROKEIDEALER AND WISH TO RECEIVE 10 ADDITIONAL COPIES OFHE
PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS OR SUBMENTS THERETO.

Ladies and Gentlemen:

Upon the terms and subject to the conditiofiithe Exchange Offer, the undersigned herelgeterto QC for exchange the Outstanding
Notes indicated above. Subject to, and effectivenypcceptance for exchange of the OutstandingsNetelered herewith, the undersigi
hereby sells, assigns and transfers to QC all,rigle and interest in and to all such OutstandWtages tendered for exchange hereby. The
undersigned hereby irrevocably constitutes and iappthe Exchange Agent as the true and lawful tged attorney-irfact of the undersigne
(with full knowledge that the Exchange Agent alstsaas agent of QC) with respect to such OutstanNistes, with full power of substitution
and resubstitution (such power of attorney beingntkd to be an irrevocable power coupled with agraést) to:

. deliver certificates representing such Outstantlotes, or transfer ownership of such Outstandinteslon the account books
maintained by DTC, together, in each such casé, alitaccompanying evidences of transfer and atittignto QC;

. present and deliver such Outstanding Notes fosfearon the books of QC; and

. receive all benefits or otherwise exercise alltsggnd incidents of beneficial ownership of suchstanding Notes, all in

accordance with the terms of the Exchange Offer.

The undersigned represents and warrant thas full power and authority to tender, exapanassign and transfer the Outstanding Notes
and to acquire the Exchange Notes issuable upoaxitfeange of such tendered Outstanding Notes feidwhen the Outstanding Notes are
accepted for exchange, QC will acquire good ancheunmbered title to the tendered Outstanding Ndtes,and clear of all liens, restrictions,
charges and encumbrances and not subject to aeysedelaim. The undersigned also warrants thailljtwpon request, execute and deliver
any additional documents deemed by the ExchangetAgeQC to be necessary or desirable to comphetexchange, assignment and transfer
of tendered Outstanding Notes or transfer ownershguch Outstanding Notes on the account booksataiaed by DTC.

In connection with the issuance of the @uitding Notes, QC entered into a registration sglgreement that was filed as an exhibit to the
Registration Statement registering the Exchangedot which the Prospectus is a part (the "Registr&ights Agreement"). In consideration
of the receipt of the Exchange Notes, the undeesidrereby expressly and irrevocably waives, reisttps and foregoes any rights the
undersigned may have pursuant to the terms of #ggsRation Rights Agreement to receive interegXoess of the stated interest rate for the
Outstanding Notes and to require QC to file anystegtion statement relating to the Outstandingedéndered by the undersigned or the
Exchange Notes received by the undersigned in xicadhge Offer.

The undersigned also acknowledges thaEohange Offer is being made by QC in reliancenterpretations by the staff of the
Securities and Exchange Commission (the "SEC"3eaforth in no-action letters issued to third atQC believes that Exchange Notes may
be offered for resale, resold and otherwise traresfieby holders thereof (other than any such hdldgtris an "affiliate” of
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QC within the meaning of Rule 405 under the Sei@srifct or that tenders Outstanding Notes for tinpse of participating in a distribution

of the Exchange Notes), without compliance withrigistration and prospectus delivery provisionthefSecurities Act, provided that such
Exchange Notes are acquired in the ordinary coofrsach holders' business, and such holders haegrangement or understanding with any
person to participate in the distribution of thecBange Notes. However, QC does not intend to reédoasthe SEC consider, and the SEC has
not considered, the Exchange Offer in the contéatmmo-action letter and therefore QC cannot guaranteethiastaff of the SEC would makse
similar determination with respect to the Excha@gter. The undersigned acknowledges that if therjmetation of QC of the above mentiol
no-action letters is incorrect such holder may &le hiable for any offers, resales or transfergh®/undersigned of the Exchange Notes that are
in violation of the Securities Act. The undersigriether acknowledges that neither QC nor the ErgkaAgent will indemnify any holder for
any such liability under the Securities Act.

The undersigned represents and warrants tha

. such holder is not an "affiliate" of QC within theeaning of Rule 405 under the Securities .

. the Exchange Notes acquired in the Exchange Ofifebevobtained in the ordinary course of such koklbusiness;

. such holder has no arrangement or understanditigamig person to participate in the distributiorso€h Exchange Notes;

. if the holder is not a brok-dealer, such holder is not engaged in, and doemtgotd to engage in, a distribution of the Exche
Notes; and

. if such holder is a broker-dealer, the Outstandiintes being tendered for exchange were acquireitisforvn account as a result

of market-making activities or other trading adta$ (and not directly from QC), and it will deliva prospectus meeting the
requirements of the Securities Act in connectiothwainy resale of the Exchange Notes received ef such Outstanding
Notes pursuant to the Exchange Offer, however pbgcknowledging and by delivering a prospectusoimection with the
resale of the Exchange Notes, the undersignechatilbe deemed to admit that it is an "underwriteithin the meaning of the
Securities Act.

Any holder of Outstanding Notes who is #iliate of QC or who tenders Outstanding Notesha Exchange Offer for the purpose of
participating in a distribution of the Exchange &kt

. may not rely on the position of the staff of theCS&nhunciated in its series of interpretive-action letters with respect
exchange offers; and

. must comply with the registration and prospectueey requirements of the Securities Act in cortitetwith any secondat
resale transaction.

All authority conferred or agreed to be fevred pursuant to this Letter of Transmittal amdrg obligation of the undersigned hereunder
shall be binding upon the successors, assigns, leiecutors, administrators, trustees in bankyyjated personal and legal representatives of
the undersigned and shall not be affected by, hall survive, the death or incapacity of the unidgrsd.

Outstanding Notes properly tendered mawitiedrawn at any time prior to the Expiration Dateaccordance with the terms of the
Prospectus and this Letter of Transmittal.

The Exchange Offer is subject to certainditions, some of which may be waived or modifigd®C, in whole or in part, at any time and
from time to time, as described in the Prospechdeuthe caption "The Exchange Offer—ConditiontheExchange Offer." The undersigned
recognizes that as a result of such conditions Q¢ mot be required to accept for exchange, orsieeis£xchange Notes in exchange for, any of
the Outstanding Notes validly tendered herebytetidering holders, by
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execution of this Letter of Transmittal, waive aight to receive any notice of the acceptance jection of their Outstanding Notes for
exchange.

If the making of the Exchange Offer woulnt be in compliance with the laws of any jurisdictj the Exchange Offer will not be made to
the registered holders residing in such jurisdictio

Unless otherwise indicated under "Speaisiidnce Instructions” below, please return anyficates representing Outstanding Notes not
tendered or not accepted for exchange and cetéfaapresenting Exchange Notes issued in excHan@aitstanding Notes in the name(s) of
the holder(s) appearing under "Description of Quitding Notes Tendered." Similarly, unless otheniiskicated under "Special Delivery
Instructions," please mail any certificates repnéisg Outstanding Notes not tendered or not acdefateexchange (and accompanying
documents, as appropriate) and any certificatagsepting Exchange Notes issued in exchange fast&hding Notes to the address of the
holder(s) appearing under "Description of Outstagdlotes Tendered." In the event that both the ¢Bpéssuance Instructions” and the
"Special Delivery Instructions" are completed, gleé&ssue the certificates representing the Exchblioges issued in exchange for the
Outstanding Notes accepted for exchange in the gk and return any Outstanding Notes not tegdler not accepted for exchange to, the
person or persons so indicated. Unless otherwitiedted under "Special Issuance Instructions,hédase of a book-entry delivery of
Outstanding Notes, please credit the account ofitfikersigned maintained at DTC appearing undetathle "Description of Outstanding Notes
Tendered" with any Outstanding Notes not accepieéxXchange or any Exchange Notes issued in exelfangutstanding Notes. The
undersigned recognizes that QC has no obligatiosuaint to the special issuance instructions, tosfea any Outstanding Notes from the name
of the holder thereof if QC does not accept forexme any of the Outstanding Notes so tenderefdsach transfer would not be in complial
with any transfer restrictions applicable to suahistanding Notes.




SPECIAL ISSUANCE INSTRUCTIONS
(SEE INSTRUCTIONS 1, 6, 7 AND 8)

To be completed ONLY if (i) certificatéor Exchange Notes issued in exchange for OutatgrNotes, or certificates for
Outstanding Notes not exchanged for Exchange Notesrtificates for Outstanding Notes not tenddogdexchange are to be issuec
the name of someone other than the undersignéil) Gutstanding Notes tendered by book-entry thanghich are not exchanged are
to be returned by credit to an account maintainddT& other than the account indicated above.

Issue to:

Name:

(Please Print)

Address:

(Including Zip Code)

(Taxpayer Identification Number or
Social Security Number)

Credit to the DTC account set forth belc

(DTC Account Number)

SPECIAL DELIVERY INSTRUCTIONS
(SEE INSTRUCTIONS 1, 6, 7 AND 8)

To be completed ONLY if the certificatior Exchange Notes issued in exchange for OutstgrNotes, certificates for
Outstanding Notes not exchanged for Exchange Notesrtificates for Outstanding Notes not tenddozdexchange are to be sent to
someone other than the undersigned or to the ugdersat an address other than that shown above.

Mail to:

Name:

(Please Print)

Address:

(Including Zip Code)

(Taxpayer Identification Number or
Social Security Number)

8






SIGN HERE TO TENDER YOUR OUTSTANDING NOTES IN THE E XCHANGE OFFER

Signature(s) of holder(s) of Outstanding Notes

Dated , 2004

Must be signed by the registered holder{€)utstanding Notes exactly as name(s) appean(sgdificate(s) representing the Outstanding
Notes or on a security position listing or by pexs) authorized to become the registered holdby(ggrtificates and documents transmit
herewith. If signature is by an attorney-in-facteeutor, administrator, trustee, guardian, offiakea corporation or other person acting in a
fiduciary or representative capacity, please previek following information and see Instruction 6.

Capacity (Full Title):

Name(s):

(Please type or print)

Address:

(Include Zip Code)

Area Code and Telephone Numk

GUARANTEE OF SIGNATURE(S)
(If required—see Instructions 1 and 6)

Authorized Signature

Name:

(Please type or print)

Title:

Name of Firm:

Address:

(Include Zip Code)

Area Code and Telephone Numk

Dated: , 2004

IMPORTANT: COMPLETE AND SIGN THE SUBSTITUTE FORM W -9
ACCOMPANYING THIS LETTER OF TRANSMITTAL







INSTRUCTIONS
Forming Part of the Terms and Conditions of the Exbange Offer

1. Guarantee of SignatureSignatures on this Letter of Transmittal need mogbaranteed if the Outstanding Notes tendered)ene
tendered:

. by the registered holder(s) of Outstanding Notesgbf, unless such holder has completed eithdvaResntitled "Specie
Issuance Instructions” or the box entitled "Spebialivery Instructions" above; or

. for the account of an Eligible Institution. ThertefEligible Institution" means an institution thata member in good standing
a Medallion Signature Guarantee Program recogriiyatie Exchange Agent, for example, the Securitirasisfer Agent's
Medallion Program, the Stock Exchange's MedalliowgPam or the New York Stock Exchange's Medalli@n&ture Program.
An Eligible Institution includes firms that are mbears of a registered national securities exchamgenbers of the National
Association of Securities Dealers, Inc., commeroaiks or trust companies having an office in thhéed States or certain ott
eligible guarantors.

In all other cases, all signatures on tleider of Transmittal must be guaranteed by anillkgnstitution.

2. Delivery of this Letter of Transmittal and Certdies for Outstanding Notes or Book-Entry Confirmiasi; Guaranteed Delivery
Procedures. In order for a holder of Outstanding Notes tadiemall or any portion of such holder's Outstanditoges, the Exchange Agent
must receive either a properly completed and dwéceted Letter of Transmittal (or a manually sigfecsimile thereof) or, if tendering by
book-entry transfer, an agent's message with réespsach holder, the certificates for all physigééndered Outstanding Notes, or a
confirmation of the book-entry transfer of the Qaitgling Notes being tendered into the Exchange Bgyiancount at DTC, and any other
required documents, prior to the Expiration Datéhertendering holder must comply with the guaredteelivery procedures set forth below.
Delivery of the documents to DTC does not congitiglivery to the Exchange Agent.

The method of delivery to the Exchange Ag#nhis Letter of Transmittal, Outstanding Notesl all other required documents is at the
election and risk of the holder thereof. If suctivdey is by mail, it is suggested that holders pseperly insured registered mail, return receipt
requested, and that the mailing be sufficientlpdivance of the Expiration Date, to permit delivieryhe Exchange Agent prior to such date.
Except as otherwise provided below, the delively lvd deemed made when actually received or coefirlsy the Exchange Agent. This Lel
of Transmittal and Outstanding Notes tendered feshange should be sent only to the Exchange Agento QC or DTC.

If holders desire to tender Outstandingeddbr exchange pursuant to the Exchange Offeripdor to the Expiration Date:

. certificates representing such Outstanding Notesat lost but are not immediately available;

. time will not permit this Letter of Transmittal, ntiéicates representing Outstanding Notes or oteguired documents to reach
the Exchange Agent; or

. the procedures for bo-entry transfer cannot be complet:

such holder may effect a tender of Outstanding dlfiieexchange in accordance with the guarantelede procedures set forth in the
Prospectus under the caption "The Exchange Offerar&ueed Delivery Procedures.” Pursuant to theagieed delivery procedures:

. such tender must be made by or through an Elidiisiitution;
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. prior to the Expiration Date, the Exchange Agensthave received from such Eligible Institutionpae of the addresses of 1
Exchange Agent set forth above, a properly comglated duly executed Notice of Guaranteed Delivbyyfacsimile, mail or
hand delivery) substantially in the form providgd@®C setting forth the name(s) and address(ed)eofdgistered holder(s) of
such Outstanding Notes, the certificate number{d)the principal amount of Outstanding Notes beéérglered for exchange
and stating that the tender is being made theretygaaranteeing that, within three (3) New Yorkc&t&xchange trading days
after the date of execution of the Notice of Gutgad Delivery, a properly completed and duly exedutetter of Transmittal,
a facsimile thereof, together with certificatesresggnting the Outstanding Notes (or confirmatiobadk-entry transfer of such
Outstanding Notes into the Exchange Agent's acceithtDTC and an Agent's Message) and any otheunmeats required by
this Letter of Transmittal and the instructionséter will be deposited by such Eligible Institutisith the Exchange Agent; and

. this Letter of Transmittal or a facsimile therepfoperly completed together with duly executedifieates for all physically
delivered Outstanding Notes in proper form for sfen (or confirmation of book-entry transfer of budutstanding Notes into
the Exchange Agent's account with DTC and an Agéné€ssage) and all other required documents mustdegved by the
Exchange Agent within three (3) New York Stock Exehe trading days after the date of execution@Nubtice of Guaranteed
Delivery.

All tendering holders, by execution of thistter of Transmittal, waive any right to receasy notice of the acceptance or rejection of their
Outstanding Notes for exchange.

3. Inadequate Spacdf the space provided in the box entitled "Destioin of Outstanding Notes Tendered" above is adexjthe
certificate numbers and principal amounts of Ouigitag Notes tendered should be listed on a sepsigtied schedule affixed hereto.

4. Withdrawal of TendersA tender of Outstanding Notes may be withdrawarsat time prior to the Expiration Date by deliverfya
written or facsimile (receipt confirmed by telepledmotice of withdrawal to the Exchange Agent atalddress set forth on the cover of this
Letter of Transmittal. To be effective, a noticendthdrawal must:

. be received by the Exchange Agent prior to the E&tiin Date
. specify the name of the person having tendere®thtstanding Notes to be withdrawn;
. identify the Outstanding Notes to be withdrawn [{iding the certificate number or numbers, if apgtile, and principal amount

of such Outstanding Notes);

. where certificates for Outstanding Notes were tratied, specify the name in which such Outstandiioges are registered, if
different from that of the withdrawing holder, ati serial numbers of the particular certificatebé withdrawn;

. if Outstanding Notes have been tendered pursuahetprocedures for bo-entry transfer, specify the name and number o
account at the book-entry transfer facility to bedited with the withdrawn Outstanding Notes arfteoise comply with the
procedures of DTC;

. include a statement that such holder is withdravhniisg her or its election to have such Outstanfliotes exchanget

. be signed by the holder in the same manner asifiea signature on the Letter of Transmittal blgigh such Outstanding

Notes were tendered, with such signature guararigeah Eligible Institution (unless such withdraginolder is an Eligible
Institution) or be accompanied by documents ofdfan(including a signature guarantee by an Elgibl
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Institution) sufficient to permit the trustee undee Indenture to register the transfer of sucts@nding Notes into the name of
the person withdrawing the tender; and

. specify the name in which any such Outstanding $late to be registered, if different from thatte# person tendering tl
Outstanding Notes.

The Exchange Agent will return the propevithdrawn Outstanding Notes promptly following egat of the notice of withdrawal. All
guestions as to the validity of notices of withdadwncluding, time of receipt, will be determinbyg QC in its sole discretion and such
determination will be final and binding on all gaest

Any Outstanding Notes so withdrawn willdeemed not to have been validly tendered for exghéor purposes of the Exchange Offer.
Any Outstanding Notes which have been tenderedxohange but which are not exchanged for any readbbe returned to the holder
thereof without cost to such holder (or, in theecaOutstanding Notes tendered by book-entry femnsto the Exchange Agent's account at
DTC pursuant to the book-entry transfer procedde=xribed above, such Outstanding Notes will bditee to an account with DTC specified
by the holder) promptly after withdrawal, rejectioftender or termination of the Exchange Offengerly withdrawn Outstanding Notes may
be retendered by following one of the procedurexideed under the caption "The Exchange Offer—HowWwednder Outstanding Notes for
Exchange" in the Prospectus at any time prior éoBRpiration Date.

5. Partial Tenders (Not Applicable To Holders Of Oataling Notes Who Tender By Book-Entry Transfégnders of Outstanding
Notes will be accepted only in integral multipldst@,000 principal amount. If a tender for excharg® be made with respect to less thar
entire principal amount of any Outstanding Notékirf the principal amount of Outstanding Notesiglhare tendered for exchange in column
(3) of the box entitled "Description of OutstandiNgtes Tendered." In the case of a partial tenoleexchange, a new certificate, in fully
registered form, for the remainder of the princigedount of the Outstanding Notes, will be senhtholders of Outstanding Notes unless
otherwise indicated in the boxes entitled "Spelssiiance Instructions" or "Special Delivery Instimes" above, as soon as practicable afte
expiration or termination of the Exchange Offer.

6. Signatures on this Letter of Transmittal; Bond Pmsaend Endorsements.

. If this Letter of Transmittal is signed by the r&tgred holder(s) of the Outstanding Notes tendfmeeixchange hereby, tl
signature(s) must correspond exactly with the najreet written on the face of the certificate(shwitt alteration, enlargement
or any change whatsoever.

. If any of the Outstanding Notes tendered herebywamed of record by two or more joint owners, altls owners must sign th
Letter of Transmittal. If any tendered OutstandNajes are registered in different names on sewertficates, it will be
necessary to complete, sign and submit as manyaepzopies of this Letter of Transmittal and aegessary or required
documents as there are names in which certificatefeld.

. If this Letter of Transmittal or any certificateslwond powers are signed by trustees, executonsinétrators, guardian
attorneys-infact, officers of corporations or others actingifiduciary or representative capacity, such pesshrould so indica
when signing, and proper evidence satisfactory@ooits authority so to act must be submittedesslwaived by QC.

. If this Letter of Transmittal is signed by the r&gired holder(s) of the Outstanding Notes listetiteansmitted hereby, r

endorsements of certificates or separate bond moaverrequired, unless certificates for Outstanfliatgs not tendered or not
accepted for exchange are to be issued or retunrtbé name of a person other than the holderésetf. In such event,
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signatures on this Letter of Transmittal or sucttifteates must be guaranteed by an Eligible In&tin (unless signed by an
Eligible Institution).

. If this Letter of Transmittal is signed by a persiher than the registered holder(s) of the OutstanNotes, the certificate
representing such Outstanding Notes must be psopadorsed for transfer by the registered holden(¥)e accompanied by a
properly completed bond power from the registera@ddr(s), in either case signed by such registbodder(s) exactly as the
name(s) of the registered holder(s) of the OutstanNotes appear(s) on the certificates. Signatanethe endorsement or bond
power must be guaranteed by an Eligible Institufiomess signed by an Eligible Institution).

. If the Outstanding Notes or the Exchange Noteeid$n exchange for the Outstanding Notes are iesaged in the name of
person other than the registered holder(s), thikeLef Transmittal must be accompanied by bondgyewr other documents of
transfer sufficient to permit the trustee underltigenture to register the transfer of such OutlitanNotes into the name of
such person.

7. Transfer Taxes Except as set forth in this Instruction 7, QClwdy or cause to be paid any transfer taxes agigkcto the exchange
of Outstanding Notes pursuant to the Exchange Offdnowever, a transfer tax is imposed for argsan other than the exchange of
Outstanding Notes pursuant to the Exchange Ofien the amount of any transfer taxes (whether iegpos the registered holder(s) or any
other persons) will be payable by the tenderingl&olIf satisfactory evidence of the payment ofrstaxes or exemptions therefrom is not
submitted with this Letter of Transmittal, the ambaf such transfer taxes will be billed directtyduch tendering holder.

8. Special Issuance and Delivery Instructionithe Exchange Notes are to be issued or if@nistanding Notes not tendered or not
accepted for exchange are to be issued or sergiecsan other than the person(s) signing this Leftdransmittal or to an address other than
that shown above, the appropriate boxes on thietef Transmittal should be completed. Holder®atstanding Notes tendering Outstanding
Notes by boo-entry transfer may request that Outstanding Notésocepted for exchange be credited to such ateunt maintained at D"
as such holder may designate. In such event,galhtiires on this Letter of Transmittal must be gotged by an Eligible Institution.

9. Irregularities. All questions as to the forms of all documentd #re validity of (including time of receipt) andaeptance of the
tenders and withdrawals of Outstanding Notes véldietermined by QC, in its sole discretion, whiekedmination shall be final and binding.
Alternative, conditional or contingent tenders witit be considered valid. QC reserves the absdfhieto reject any or all tenders of
Outstanding Notes that are not in proper form erabceptance of which would, in QC's opinion, blawful. QC also reserves the right to
waive any defects or irregularities as to the temdany particular Outstanding Notes. QC's intetptions of the terms and conditions of the
Exchange Offer (including the instructions in thetter of Transmittal) will be final and binding.né defect or irregularity in connection with
tenders of Outstanding Notes must be cured withat sime as QC determines, unless waived by QCdémsrof Outstanding Notes shall not
be deemed to have been made until all defectsemutarities have been waived by QC or cured. Niir@C, the Exchange Agent, nor any
other person will be under any duty to give noti€any defects or irregularities in tenders of @ansling Notes, or will incur any liability to
holders of Outstanding Notes for failure to givetsmotice.

10. Waiver of Conditions To the extent permitted by applicable law, QCress the right to waive any and all conditionghi®
Exchange Offer as described under "The Exchangerof€onditions to the Exchange Offer" in the Prospgcand accept for exchange any
Outstanding Notes tendered. To the extent that @@Ues any condition to the Exchange Offer, it willive such condition as to all
Outstanding Notes.

13




11. Tax Identification Number and Backup Withholdirfgederal income tax law generally requires thadlder of Outstanding Notes
whose tendered Outstanding Notes are acceptecdbarge or such holder's assignee (in either tasé&Payee"), provide the Exchange Ac
with such Payee's correct Taxpayer Identificatiemer ("TIN"), which, in the case of a Payee wharigndividual, is such Payee's social
security number. If the Payor is not provided vitth correct TIN or an adequate basis for an exempsiuch Payee may be subject to a $50
penalty imposed by the Internal Revenue Servicebaottup withholding at the applicable withholdirger (which is currently 28%) on all
reportable payments (such as interest), that aderwathe Payee with respect to the Exchange Nibteithholding results in an overpayment
of taxes, a refund may be obtained.

To prevent backup withholding, each Payestmrovide the Exchange Agent such Payee's cortlichy completing the "Substitute
Form W-9" accompanying this Letter of Transmittartifying that the TIN provided is correct (or tisaich Payee is awaiting a TIN) and that:

. the Payee is exempt from backup withholdi

. the Payee has not been notified by the InternabRe® Service that such Payee is subject to backbpalding as a result of
failure to report all interest or dividends; or

. after being so notified, the Internal Revenue Sertias notified the Payee that such Payee is meit@ubject to backup
withholding.

If the Payee does not have a TIN, such @afieuld consult the enclosed Guidelines for Geatibbn of Taxpayer Identification Number
on Substitute Form W-9 (the "W-9 Guidelines") fostructions on applying for a TIN. A Payee who hasbeen issued a TIN and has applied
for a TIN or intends to apply for a TIN in the ndature should check the "Awaiting TIN" box in P&rbf the Substitute Form W-9, and should
sign and date the Substitute Form9/nd the Certificate of Awaiting Taxpayer Idemt#iion Number set forth therein. If such a Payessdm
provide his, her or its TIN to the Exchange Ageithim 60 days, backup withholding on all reportapsyments will begin and continue until
such Payee furnishes such Payee's TIN to the Egehagent.

If the Outstanding Notes are held in mbw@ntone name or are not in the name of the actuaig consult the W-9 Guidelines for
information on which TIN to report.

Exempt Payees (including, among others;alporations and certain foreign individuals) ao¢ subject to these backup withholding and
reporting requirements. To prevent possible erraadiackup withholding, an exempt Payee must etsteorrect TIN in Part 1 of the
Substitute Form W-9, check the "Exempt" box in Baof such form and sign and date the form. Se&\ti&Guidelines for additional
instructions. In order for a nonresident alienamefgn entity to qualify as exempt from these backithholding and information reporting
requirements, such person must complete and samappropriate Form W-8, signed under penalty glipeattesting to such exempt status.
Such form may be obtained from the Exchange Agent.

12. Mutilated, Lost, Stolen or Destroyed OutstandinddsoAny holder of Outstanding Notes whose Outstandiotes have been
mutilated, lost, stolen or destroyed should corifaetExchange Agent at the address or telephondauset forth on the cover of this Letter of
Transmittal for further instructions.

13. Requests for Assistance or Additional CopiBequests for assistance or for additional copfi¢se Prospectus, this Letter of
Transmittal, the Notice of Guaranteed Deliveryther Guidelines for Certification of Taxpayer Idéication Number on Substitute Form W-9
may be directed to the Exchange Agent at its addsesforth on the cover of this Letter of Transahit

14. Incorporation of this Letter of TransmittalThis Letter of Transmittal shall be deemed tortm®rporated in, and acknowledged and
accepted by, a tender through, DTC's ATOP procedoyeany
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participant on behalf of itself and the benefigainers of any Outstanding Notes so tendered by gardiftipant.

IMPORTANT— This Letter of Transmittal, together with certificates for tendered Outstanding Notes, with any requied signature
guarantees or an Agent's Message in lieu thereofhgether with all other required documents or a notie of guaranteed delivery must be
received by the Exchange Agent prior to the Expirabn Date.
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Exhibit 99.2
What Number to Give the Payer

The holder is required to give the Paysrdriher TIN (e.g., Social Security Number or Engploldentification Number). If the
Outstanding Notes are held in more than one nanaeeohneld not in the name of the actual owner, @oitise enclosed "Guidelines for
Certification of Taxpayer Identification Number Sabstitute Form W-9" for additional guidance on ethinumber to report.

PAYER'S NAME: J. P. Morgan Trust Company, National Association

SUBSTITUTE Part 1— PLEASE PROVIDE YOUR TIN IN THE BOX TO THE RIGHT
AND CERTIFY BY SIGNING AND DATING BELOW.

Social Security Number
rorm W-9 or

Employer Identification Numbe

Part 2— Certificatior—Under penalties of perjury, | certify thi

Department of the Treasury (1) The number shown on this form is my correct@ayer Identification Number (or | am waiting fonamber to be issued to m
Internal Revenue Service (2) 1 am not subject to backup withholding becafiiseam exempt from backup withholding, (ii) | hawot been notified by the

Internal Revenue Service ("IRS") that | am subfediackup withholding as a result of failure toogmll interest or dividends, or
(iii) after being so notified, the IRS has notifiete that | am no longer subject to backup withhajdiand (3) | am a U.S. person
(including a U.S. resident alier

Payer's Request for Taxpayer Certificate instructions—You must cross out iteii(2Part 2 above if you Part 3
o have been notified by the IRS that you are sutifebackup withholding Awaiting TIN O
Identification Number (TIN) because of under-reporting interest or dividendgam tax return.
However, if after being notified by the IRS thauywere subject to backup Part 4

withholding you receive another notification frohetIRS stating that you

are no longer subject to backup withholding, docross out item (2 Exempt from backup withholding O

Signature

Name

Address:

(Please Print
Date , 2004

YOU MUST COMPLETE THE FOLLOWING CERTIFICATE IF YOU CHECKED THE BOX IN PART 3 OF SUBSTITUTE FORM
W-9.

CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUM  BER

| certify under penalty of perjury tltaxpayer identification number has not beeneids¢o me, and either (a) | have mailed or delivere@pplication to receive a taxpayer
identification number to the appropriate InternavBnue Service Center or Social Security AdministmaOffice, or (b) | intend to mail or deliver @pplication in the near future. |
understand that if | do not provide a taxpayer fifieation number by the time of payment, all refadie payments made to me 60 days thereafter evéiubject to backup withholding at the
applicable withholding rate (which is currently 2Betil | provide such a number.

Signature Date , 2004

Name (please prin

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY  RESULT IN BACKUP WITHHOLDING AT THE APPLICABLE WITH  HOLDING RATE (WHICH IS
CURRENTLY 28%) ON ANY REPORTABLE PAYMENTS MADE TO Y OU. PLEASE REVIEW THE ENCLOSED "GUIDELINES FOR CERT IFICATION OF TAXPAYER
IDENTIFICATION NUMBER ON SUBSTITUTE FORM W -9" FOR ADDITIONAL DETAILS.






GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICA TION NUMBER ON SUBSTITUTE FORM W -9

Guidelines for Determining the Proper Identification Number to Give the Payer.—Social security numbers have nine digits separfayed
two hyphens, i.e., 000-00-0000. Employer identifmanumbers have nine digits separated by onlytgqpden, i.e., 00-0000000. The table
below will help determine the number to give thgdéta

Give name and

Give name and EMPLOYER
SOCIAL SECURITY IDENTIFICATION
For this type of account: Number of— For this type of account: Number of—
1. Anindividual's account The individual 6. A valid trust, estate, or The legal entity (Do not
pension trust furnish the identifying
number of the personal
representative or trustee
unless the legal entity itself
is not designated in the
account title.)(4'
2. Two or more individuals (joint The actual owner of the 7.  Corporate account or other The corporation

account) account or, if combined
funds, the first individual on

the account(1

entity electing corporate
status

3. Custodian account of a minor The minor(2) 8. Religious, charitable or The organization
(Uniform Gift to Minors Act) educational organization
account
4. A revocable savings trust The grantor trustee(1) 9. Partnership or multi-member  The partnership
account (in which grantor is LLC treated as a partnership
also trustee
Any "trust" account that is n The actual owner(1)
a legal or valid trust under
State lan
5. Sole proprietorship account or The owner(3) 10.  Association, club, or other The organization
single-owner LLC tax-exempt organizatio
11. A broker or registered The broker or nominee
nominee
12.  Account with the Department The public entity

1) List first and circle the name of the person whogmber you furnish.

) Circle the minor's name and furnish the minor'sa@ecurity number.

3) You must show your individual name, but you mayaster your business or "doing business as" n¥imgmay use either your Employer Identification Naenor your Social
Security Number.

(4) List first and circle the name of the legal triesttate, or pension trust.

of Agriculture in the name of
a public entity (such as a St
or local government, school
district, or prison) that
receives agricultural program
payments

Note: If no name is circled when there is more than caraey the number will be considered to be that effitlst name listed.




GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICA TION

NUMBER OF SUBSTITUTE FORM W -9
Page 2

Obtaining a Number

If you don't have a taxpayer identification numbegyou do not know your number, obtain Form SS-gplication for a Social Security Number Card (fesident individuals), Form SS-4,
Application for Employer Identification Number (fbusinesses and all other entities), or Forn? ¥éf International Taxpayer Identification Numigéor alien individuals required to file U.
tax returns), at the local office of the Social @&y Administration or the Internal Revenue Seevand apply for a number.

To complete Substitute Form W-9 if you do not hawtexpayer identification number, write "AppliedrFo the space for the taxpayer identification fuemin Part I, sign and date the Form,
and give it to the requester. Generally, you wiéiri have 60 days to obtain a taxpayer identificatiomber and furnish it to the requester. If thiuester does not receive your taxpayer
identification number within 60 days, backup withding, if applicable, will begin and will continuentil you furnish your taxpayer identification nuertto the requester.

Payees Exempt from Backup Withholding

Unless otherwise noted herein, all references bébosection numbers or to regulations are refereieehe Internal Revenue Code and the regulapomsulgated thereunder.

Payees specifically exempted from backup withholdmnon ALL payments include the following:

1. A corporation.

2. A financial institution.

3. An organization exempt from tax under Section 59Idrnan individual retirement plan or a custodietount under Section 403(b)(7), if the accounsfes the
requirements of Section 401(F)(2).

4, The United States or any agency or instrumentgiigyeof.

5. A State, the District of Columbia, a possessiothefUnited States, or any political subdivisiorirmtrumentality thereof.

6. A foreign government or a political subdivision teef, or any agency or instrumentality thereof.

7. An international organization or any agency orrimstentality thereof.

8. A registered dealer in securities or commoditiggstered in the United States or a possessionedftiited States.

9. A real estate investment trust.

10. A common trust fund operated by a bank under Se&&#(a).

11. An entity registered at all times during the taarender the Investment Company Act of 1940.

12. A foreign central bank of issue.

13. A future commission merchant registered with thenBwdities Futures Trading Commission.

14. A person registered under the Investment AdvisatsoA 1940 who regularly acts as a broker.

Payments of dividends and patronage dividendsot generally subject to backup withholding inclule following:

. Payments to nonresident aliens subject to withhgldinder Section 1441.

. Payments to partnerships not engaged in a tralesimess in the United States and which have st ta@ nonresident partner.
. Payments of patronage dividends where the amoueived is not paid in money.

. Payments made by certain foreign organizations.

. Payments made to a nominee.

Payments of interestinot generally subject to backup withholding inclule following:

. Payments of interest on obligations issued by iddials. Note: You may be subject to backup withhmdf (i) this interest is $600 or more, (ii) tirgerest is paid in the
course of the Payer's trade or business, ang/dii)have not provided your correct taxpayer ider@tfon number to the Payer.

. Payments of tax-exempt interest (including exempfest dividends under Section 852).

. Payments described in Section 6049(b)(5) to nodeesialiens.

. Payments on tax-free covenant bonds under Sec#ish. 1

. Payments made by certain foreign organizations.

. Payments made to a nominee.

Exempt payees described above should file a Sutestform W-9 to avoid possible erroneous backuphwiding. FILE THIS FORM WITH THE PAYER. FURNISH Y@R TAXPAYER
IDENTIFICATION NUMBER, WRITE "EXEMPT" ON THE FACE & THE FORM, AND RETURN IT TO THE PAYER.

Certain payments other than interest, dividendd,patronage dividends that are not subject to métion reporting are also not subject to backuphatding. For details, see the regulations
under Sections 6041, 6041A(a), 6045, and 60!



Privacy Act Notices—Section 6109 requires most recipients of divideimdsyest, or other payments to give taxpayer ifileation numbers to the Payer who must reportagments to th
IRS. The IRS uses the numbers for identificatiorppses and to help verify the accuracy of yourréamrn. The Payer must be given the numbers whetheot recipients are required to file
tax returns. The Payer must generally withholdatthe applicable withholding rate (which is cuthg28%) taxable interest, dividends, and certalreopayments to a payee who does not
furnish a taxpayer identification number to the &agertain penalties may also apply.

Penalties

1) Penalty for Failure to Furnish Taxpayer Identification Number— If you fail to furnish your taxpayer identificatiorumber to the Payer, you are subject to a pen&p0 for
each such failure unless your failure is due te@eable cause and not to willful neglect.

2) Civil Penalty for False Statements With Respect t#Vithholding — If you make a false statement with no reasonabdeshehich results in no imposition of backup withding,
you are subject to a penalty of $500.

3) Criminal Penalty for Falsifying Information— If you falsify certifications or affirmations, yaare subject to criminal penalties including finesl/@r imprisonment.

FOR ADDITIONAL INFORMATION CONTACT YOUR TAX CONSULT ANT OR THE INTERNAL REVENUE SERVICE.
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Exhibit 99.3

NOTICE OF GUARANTEED DELIVERY

QWEST CORPORATION

Exchange Offer for All Outstanding

87/8% Notes due 2012
(CUSIP Nos. 74913G AB1 and U7490R AA7)

for new 87/8% Notes due 2012
which have been registered under the Securities Acf 1933
Pursuant to the Prospectus dated , 2004

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME, ON , 2004, UNLESS EXTENDED (SUCH
TIME AND DATE, AS THE SAME MAY BE EXTENDED FROM TIM E TO TIME, THE "EXPIRATION DATE"). TENDERS
MAY BE WITHDRAWN AT ANY TIME PRIOR TO 5:00 P.M., NE W YORK CITY TIME ON THE EXPIRATION DATE.

The exchange agent is:

J.P. Morgan Trust Company, National Association

By hand delivery ai By mail or overnight courier ai
or
Institutional Trust Services Institutional Trust Services
GIS Unit Trust Window Attn: Frank Ivins
4 New York Plaza, 1st Floor 2001 Bryan Street
New York, NY 10004 9th Floor
Dallas, TX 75201
By Facsimile Transmission Confirm by Telephone:
(for eligible institutions only)
(214) 46¢-6494 (800) 275-2048

TO TENDER OUTSTANDING NOTES, THIS NOTICE OF GUARANT EED DELIVERY MUST BE DELIVERED TO THE
EXCHANGE AGENT AT ONE OF ITS ADDRESSES SET FORTH ABOVE BY THE EXPIRATION DATE. DELIVERY OF THIS
NOTICE OF GUARANTEED DELIVERY TO AN ADDRESS OTHER T HAN AS SET FORTH ABOVE OR TRANSMISSION TO A
FACSIMILE NUMBER OTHER THAN THE ONE LISTED ABOVE WI LL NOT CONSTITUTE VALID DELIVERY TO THE
EXCHANGE AGENT.

As set forth in the prospectus dated , 2004 (the "Prospectus"), of Qus@srporation, a Colorado corporation, and in the
accompanying Letter of Transmittal (the "Letteffohnsmittal"), this Notice of Guaranteed Delivewy the electronic form used by The
Depository Trust Company ("DTC"), must be useddoept the offer (the "Exchange Offer") to exchanges 87/ 8 % Notes due 2012 (the
"Exchange Notes") that have been registered uha@eBeécurities Act of 1933, as amended (the "Seéesiritct"), for an aggregate of up to
$1,500,000,000 of outstanding 88 % Notes due 2012 (the "Outstanding Notes"), if priothe Expiration Date (1) the Letter of Trangaiior
any other documents required thereby cannot beateli to the Exchange Agent, (2) Outstanding Nodesot be delivered to the Exchange
Agent or (3) the procedures for book-entry transternot be completed. This form must be delivesedrbeligible institution (as described in
the Prospectus) by mail or hand delivery or tratteaivia facsimile, to the Exchange Agent at ongsodddresses set forth above by the
Expiration Date. Capitalized terms used but noindef herein shall have the meaning given to thethérProspectus.




This Notice of Guaranteed Delivery is not to be uskto guarantee signatures. If a signature on the lteer of Transmittal is required to be
guaranteed by an eligible institution under the infructions thereto, such signature guarantee must ggear in the applicable space
provided on the Letter of Transmittal.

Ladies and Gentlemen:

The undersigned hereby tender(s) to Qwegb@ation, upon the terms and subject to the ¢mmdi set forth in the Prospectus and the
Letter of Transmittal (receipt of which are heretmknowledged), the principal amount of Outstandiioges specified below pursuant to the
guaranteed delivery procedures set forth in thegactus and in Instruction 2 of the Letter of Traital. By so tendering, the undersigned ¢
hereby make as of the date hereof, the represemsadind warranties of a tendering holder of OuttenNotes set forth in the Letter of
Transmittal.

The undersigned understands that exchafiipe @utstanding Notes for Exchange Notes wilhizle only after valid receipt by the
Exchange Agent of (1) such Outstanding Notes, lmyak-entry confirmation of the transfer of such €anding Notes into the Exchange
Agent's account at DTC and (2) a Letter of Transh{pr a manually signed facsimile thereof), pmypeompleted and duly executed, with ¢
signature guarantees and any other documents eeldoyrthe Letter of Transmittal, or a properly sauitted agent's message, within three New
York Stock Exchange trading days after the datexetution of this Notice of Guaranteed DeliveryeTérm "agent's message" means a
message, transmitted by DTC and received by thédhge Agent and forming a part of a book-entrydfamn that states that DTC has received
an express acknowledgement that the undersignegsigw be bound by, and makes each of the repatiemstand warranties contained in, the
Prospectus and Letter of Transmittal and that Q@esporation may enforce the Letter of Transmitigdinst the undersigned. The undersig
agrees that the Outstanding Notes surrenderedébiaege will be accepted only in $1,000 principabant at maturity or integral multiples
thereof.

The undersigned understands that tenddbatstanding Notes may be withdrawn if the Exchafigent receives at one of its addresses
specified on the cover of this Notice of GuarantBetivery, not later than 5:00 p.m., New York Ciiyne on the Expiration Date, a Notice of
Withdrawal, including the name of the holder haviegdered the Outstanding Notes to be withdrawsmatigregate principal amount of
Outstanding Notes the holder delivered for exchatigecertificate number(s) (if any) of the Outslizag Notes and a statement that such he
is withdrawing his or her election to have such<banding Notes or any specified portion thereohaxged, in accordance with the procedures
set forth in the Prospectus and the Letter of Trrattal.

All authority conferred or agreed to be fewred by this Notice of Guaranteed Delivery sinall be affected by, and shall survive, the d
or incapacity of the undersigned, and every obligedf the undersigned under this Notice of GuaradtDelivery shall be binding upon the
heirs, executors, administrators, trustees in hatky, personal and legal representatives, succeasd assigns of the undersigned.
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PLEASE SIGN AND COMPLETE

Signature(s) of registered holder(s) or Authoriéghatory:

Name(s) of registered holder(

Address(es)

This Notice of Guaranteed Delivery must be signethb registered holder(s) of the Outstanding Netexctly as their name(s) appear on
certificate(s) for the Outstanding Notes or, ifdered by a DTC participant, exactly as such papteit's name appears on a security position
listing as the owner of the Outstanding Notes,yopéerson(s) authorized to become registered hatjléry endorsements and documents
transmitted with this Notice of Guaranteed Delivery

Date: , 2004

Area Code and Telephone N

Principal Amount of Outstanding Notes Tendel

Certificate No.(s) of Outstanding Notes (if avaligb

O If Outstanding Notes will be delivered by book-gritiansfer to the Exchange Agent's account at TéggoBitory Trust Company, check
box, and provide account number:

DTC Account No..

DO NOT SEND OUTSTANDING NOTES WITH THIS FORM. OUTST ANDING NOTES SHOULD BE SENT TO THE EXCHANGE
AGENT TOGETHER WITH A PROPERLY COMPLETED AND DULY E XECUTED LETTER OF TRANSMITTAL.

If the signature above is by a trusteecata, administrator, guardian, attorney-in-fadficer or other person acting in a fiduciary or
representative capacity, such person must protielédilowing information:

Name(s).

Capacity:




PLEASE PRINT NAME(S) AND ADDRESS(ES)
GUARANTEE ON REVERSE MUST BE COMPLETED
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GUARANTEE
(NOT TO BE USED FOR SIGNATURE GUARANTEE)

The undersigned, a member firm of a reggst@ational securities exchange, or the Natiorsaglo&iation of Securities Dealers, Inc. or a
participant in the Security Transfer Agents MededlProgram, the New York Stock Exchange Medallign&ture Program or the Stock
Exchange Medallion Program (each, an "Eligibleitason"), hereby guarantees that the certificdtesOutstanding Notes tendered hereby in
proper form for transfer or confirmation of booktgntransfer of such Outstanding Notes into thetiaxge Agent's account at the book-entry
transfer facility, in each case together with apgmty completed and duly executed Letter of Tratisinfjor manually signed facsimile thereof)
with any required signature guarantees, or an agem@ssage, and any other documents required lyetter of Transmittal, will be received
the Exchange Agent at its address set forth abdathérvithree New York Stock Exchange trading daysrathe date of execution hereof.

The Eligible Institution that completesstfiorm must communicate the guarantee to the ExyghAgent and must deliver the Letter of
Transmittal and certificates representing the @uuing Notes to the Exchange Agent, or in the oasebook-entry transfer, an agent's
message and confirmation of the book-entry transffeuch Outstanding Notes into the Exchange Agettount at DTC, within the time
periods shown herein. The undersigned acknowletthgetgailure to do so could result in a financizdd to such Eligible Institution.

PLEASE PRINT NAME(S) AND ADDRESS(ES)

Name of Firm;

Authorized Signature

Name:

Title:

Date: , 2004

Address:

(Zip Code)

Area Code and Telephone Numkt
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Exhibit 99.4

LETTER TO BROKERS, DEALERS, COMMERCIAL BANKS,
TRUST COMPANIES AND OTHER NOMINEES

QWEST CORPORATION

Exchange Offer for All Outstanding

87/ 8% Notes due 2012
(CUSIP Nos. 74913G AB1 and U7490R AA7)
for new 87/ 8% Notes due 2012
which have been registered under the Securities Acf 1933

Pursuant to the Prospectus dated , 2004

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME, ON , 2004, UNLESS EXTENDED (SUCH
TIME AND DATE, AS THE SAME MAY BE EXTENDED FROM TIM E TO TIME, THE "EXPIRATION DATE"). TENDERS
MAY BE WITHDRAWN AT ANY TIME PRIOR TO 5:00 P.M., NE W YORK CITY TIME ON THE EXPIRATION DATE.

To BROKERS, DEALERS, COMMERCIAL BANKS, TRUST COMPARS AND OTHER NOMINEES:

Qwest Corporation, a Colorado corporati@Q"), is offering to exchange, upon the terms anklject to the conditions set forth in the
prospectus dated , 2004 (Brespectus"), and the accompanying Letter of 3mttal (the "Letter of Transmittal"), new’s s %
Notes due 2012 (the "Exchange Notes") that hava tegstered under the Securities Act of 1933 nasraled (the "Securities Act"), for .
aggregate of up to $1,500,000,000 of outstandihge®o Notes due 2012 (the "Outstanding Notes"), upertéhms and subject to the
conditions set forth in the Prospectus and theek it Transmittal (the "Exchange Offer”). The Exapa Offer is being made pursuant to the
registration rights agreement that QC enteredwitio the initial purchasers in connection with theuance of the Outstanding Notes. As set
forth in the Prospectus, the terms of the Exchavgfes are substantially identical to the Outstagdiiotes, except that the transfer restrictions,
registration rights and additional interest prosis relating to the Outstanding Notes will not gaplthe Exchange Notes. The Prospectus and
the Letter of Transmittal more fully describe thecBange Offer. Capitalized terms used but not eefimerein have the respective meanings
given to them in the Prospectus.

We are requesting that you contact yowntti for whom you hold Outstanding Notes regardimgExchange Offer. For your information
and for forwarding to your clients for whom you idutstanding Notes registered in your name onénntame of your nominee, or who hold
Outstanding Notes registered in their own hamesamgesnclosing the following documents:

1. Prospectus dated , 2

2. The Letter of Transmittal for your use and for thi@rmation of your clients;

3. A Notice of Guaranteed Delivery to be used to attepExchange Offer if, prior to the ExpirationtBacertificates for
Outstanding Notes are not available, if time wat permit all required documents to reach the ErgkaAgent or if the
procedure for book-entry transfer cannot be coraplet

4. A form of letter which may be sent to your cliefds whose account you hold Outstanding Notes reggstin your name or the
name of your nominee, with space provided for atitg such clients' instructions with regard to Ehehange Offer; and

5. Substitute Form W-9 and Guidelines for Certificataf Taxpayer Identification Number on Substituteri W-9.




Your prompt action is required. The Exchange Offerwill expire at 5:00 p.m., New York City time, on , 2004, unle
extended. Outstanding Notes tendered pursuant to hExchange Offer may be withdrawn at any time befar the Expiration Date.

To participate in the Exchange Offer, aydeecuted and properly completed Letter of Trattanjor facsimile thereof or Agent's
Message in lieu thereof), with any required sigraguarantees and any other required documents,bhawent to the Exchange Agent and
certificates representing the Outstanding Notes ieislelivered to the Exchange Agent (or book-etrtagsfer of the Outstanding Notes must
be made into the Exchange Agent's account at Ddl0)) accordance with the instructions set forthihie Letter of Transmittal and the
Prospectus.

QC will, upon request, reimburse brokeesldrs, commercial banks and trust companies &soreable and necessary costs and expense:
incurred by them in forwarding the Prospectus #medrelated documents to the beneficial owners @a§@nding Notes held by such brokers,
dealers, commercial banks and trust companiesragee or in a fiduciary capacity. QC will pay ouse to be paid all stock transfer taxes
applicable to the exchange of Outstanding Notesyaurt to the Exchange Offer, except as set forthstruction 7 of the Letter of Transmittal.

Any inquiries you may have with respecttte procedure for tendering Outstanding Notes @mnsto the Exchange Offer, or requests for
additional copies of the enclosed materials, shbeldirected to J.P. Morgan Trust Company, Natiésalociation, the Exchange Agent for the
Exchange Offer, at its address and telephone nusgtdorth on the front of the Letter of Transniitta

Very truly yours,

QWEST CORPORATIOMN

NOTHING HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL@NSTITUTE YOU OR ANY OTHER PERSON AS AN AGENT C
QC OR THE EXCHANGE AGENT, OR AUTHORIZE YOU OR ANY THER PERSON TO USE ANY DOCUMENT OR MAKE ANY
STATEMENTS ON BEHALF OF ANY OF THEM WITH RESPECT TOHE EXCHANGE OFFER, EXCEPT FOR STATEMENTS
EXPRESSLY MADE IN THE PROSPECTUS OR THE LETTER ORANSMITTAL.
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Exhibit 99.5

QWEST CORPORATION

Exchange Offer for All Outstanding

87/8% Notes due 2012
(CUSIP Nos. 74913G AB1 and U7490R AA7)
for new 87/8% Notes due 2012
which have been registered under the Securities Acff 1933

Pursuant to the Prospectus dated , 2004

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME, ON , 2004, UNLESS EXTENDED (SUCH
TIME AND DATE, AS THE SAME MAY BE EXTENDED FROM TIM E TO TIME, THE "EXPIRATION DATE"). TENDERS
MAY BE WITHDRAWN AT ANY TIME PRIOR TO 5:00 P.M., NE W YORK CITY TIME ON THE EXPIRATION DATE.

To Our Clients:

Enclosed for your consideration is the Peatus dated , 2004 (theSBectus") and the accompanying Letter of Tranaf
(the "Letter of Transmittal") that together congtit the offer (the "Exchange Offer") by Qwest Cagtion, a Colorado corporation ("QC"), to
exchange its 8/ 8% Notes due 2012 (the "Exchange Notes") that haea begistered under the Securities Act of 1933nasnded (the
"Securities Act"), for up to an aggregate of $1,800,000 of its outstanding’d s % Notes due 2012 (the "Outstanding Notes"), uperténms
and subject to the conditions set forth in the pectus and the Letter of Transmittal. The Exchadfjer is being made pursuant to the
registration rights agreement that QC enteredwitio the initial purchasers in connection with theuance of the Outstanding Notes. As set
forth in the Prospectus, the terms of the Exchawhgtes are substantially identical to the Outstagdiiotes, except that the transfer restrictions,
registration rights and additional interest promiss relating to the Outstanding Notes will not gaplthe Exchange Notes. The Prospectus and
the Letter of Transmittal more fully describe thecBange Offer. Capitalized terms used but not eefimerein have the respective meanings
given to them in the Prospectus.

This material is being forwarded to youttes beneficial owner of the Outstanding Notes edrldy us in your account, but not registere
your nameA tender of such Outstanding Notes can be made onby us as the registered holder for your account ahpursuant to your
instructions. The enclosed Letter of Transmittal isfurnished to you for your information only and camot be used to tender Outstanding
Notes.

Accordingly, we request instructions asvttether you wish us to tender on your behalf thées@nding Notes held by us for your account,
pursuant to the terms and conditions set fortfénenclosed Prospectus and Letter of Transmittal.

The Exchange Offer will expire at 5:00 p.m., New Yik City time, on , 2004, uebs extended by QQf you desire to
exchange your Outstanding Notes in the ExchangerQfbur instructions should be forwarded to upramptly as possible in order to permit
us to tender the Outstanding Notes on your behilf o the Expiration Date in accordance with pinevisions of the Exchange Offer. Any
Outstanding Notes tendered pursuant to the Exch@iffge may be withdrawn at any time before the Exjpon Date.

Your attention is directed to the following

1. The Exchange Offer is described in and subjedtédérms and conditions set forth in the Prospesntaisthe Letter of
Transmittal.

2. The Exchange Offer is for any and all Outstandirgel.




3. Subject to the terms and conditions of the Exchadifier, QC will accept for exchange on the ExpatDate all Outstandin
Notes validly tendered and will issue Exchange N@®mptly after such acceptance.

4, Any transfer taxes incident to the transfer of @nding Notes from the holder to QC will be paid®§, except as otherwise
provided in Instruction 7 of the Letter of Transtailt

5. The Exchange Offer expires at 5:00 p.m., New Yoity @me, on , 2004, unlesgended by QC. If you desire

tender any Outstanding Notes pursuant to the Exgeh@fifer, we must receive your instructions in agrtphe to permit us to
effect a tender of the Outstanding Notes on yohalierior to the Expiration Date.

Pursuant to the Letter of Transmittal, elgclder of Outstanding Notes must represent to IGAE t

. the holder is not an "affiliate," as defined unBeie 405 of the Securities Act, of Q

. the Exchange Notes issued in the Exchange Offebeirg acquired in the ordinary course of busimdéghe holder;

. the holder has no arrangement or understandingamigtperson to participate in the distributionted Exchange Notes issued
the Exchange Offer;

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

. if the holder is a brok-dealer, the holder will receive Exchange Notestfoown account in exchange for Outstanding Nc

the Outstanding Notes to be exchanged by the htddé¢he Exchange Notes were acquired by it asalref market-making
activities or other trading activities, and thedweslwill deliver a prospectus in connection witty aesale of such Exchange
Notes; however, by so acknowledging and by delnges prospectus, the holder will not be deemeditoitsthat it is an
"underwriter" within the meaning of the Securitiest.

Any person who is an affiliate of QC oiparticipating in the Exchange Offer for the purpoeistributing the Exchange Notes, must
comply with the registration and prospectus dejivequirements of the Securities Act, in connectidth a resale transaction of the Exchange
Notes acquired by such person and such person teipon the position of the staff of the Secestand Exchange Commission enunciate
its series of interpretative no-action letters wikpect to exchange offers.

The enclosed "Instructions to Registerettelofrom Beneficial Owner" form contains an auibhation by you, as the beneficial owner of
Outstanding Notes, for us to make, among othegthithe foregoing representations on your behalf.

We urge you to read the enclosed Prospectdd etter of Transmittal in conjunction with tBechange Offer carefully before instructing
us to tender your Outstanding Notes. If you wisketader any or all of the Outstanding Notes heldi®yor your account, please so instruct us
by completing, executing, detaching and returningg the instruction form attached hereto.

None of the Outstanding Notes held by us for youraount will be tendered unless we receive writtemstructions from you to do
so. Unless a specific contrary instruction is giveryour signature on the attached "Instructions to Registered Holder from Beneficial
Holder" shall constitute an instruction to us to tender ALL of the Outstanding Notes held by us for yar account.
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QWEST CORPORATION

Instructions to Registered Holder
from Beneficial Owner
of
87/8% Notes due 2012
with Respect to Exchange Offer

The undersigned hereby acknowledges reoéipe prospectus dated 004£(the "Prospectus") of Qwest Corporation, a
Colorado corporation ("QC"), and the accompanyiettér of Transmittal (the "Letter of Transmittalthat together constitute QC's offer (the
"Exchange Offer") to exchange its new /88 % Notes due 2012 (the "Exchange Notes") that haea begistered under the Securities Act of
1933, as amended (the "Securities Act"), for arreggte of up to $1,500,000,000 of its outstandiig #% Notes due 2012 (the "Outstanding
Notes"), upon the terms and subject to the conditeet forth in the Prospectus and the Letter ah3mittal.

This will instruct you, the registered heldas to the action to be taken by you relatindpéoExchange Offer with respect to the
Outstanding Notes held by you for the account efuhdersigned, on the terms and subject to theitbmmslin the Prospectus and Letter of
Transmittal.

The aggregate face amount of the Outstgndtes held by you for the account of the undesigis (fill in the amount):
$ of the Outstandiigtes
With respect to the Exchange Offer, thearsidined hereby instructs you (check appropriat®:bo

O To TENDER the following Outstanding Notes held muyfor the account of the undersigned (insert fpaicamount of Outstandir
Notes to be tendered, if less than all):

$ of the Outstandiigtes
O NOT to TENDER any Outstanding Notes held by youtlf@ account of the undersigned.

If the undersigned is instructing you toder the Outstanding Notes held by you for the actof the undersigned, the undersigned a¢
and acknowledges that you are authorized:

. to make, on behalf of the undersigned (and the ngigieed, by its signature below, hereby makes tg ythe representations and
warranties contained in the Letter of Transmithalttare to be made with respect to the undersigaedbeneficial owner of the
Outstanding Notes, including but not limited to thpresentations that:

. the undersigned is not an "affiliate," as defineder Rule 405 of the Securities Act, as amendesl"@ecurities Act"), o
QC;
. the undersigned is acquiring the Exchange Notée tgsued in the Exchange Offer in the ordinarys®wof business «

the undersigned;

. the undersigned has no arrangement or understandgimgny person to participate in the distributmfrthe Exchange
Notes issued in the Exchange Offer;

. if the undersigned is not a brokéealer, the undersigned is not engaged in, andmimtéatend to engage in, a distribut
of the Exchange Notes;

. if the undersigned is a brol-dealer, the undersigned will receive Exchange Nime#s own account in exchange

Outstanding Notes, the Outstanding Notes to beangdd by the undersigned for the Exchange Notes actjuired by
as a result of market-making activities or othading activities, and the undersigned will deligggrospectus in
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connection with any resale of such Exchange Ndtewever, by so acknowledging and by delivering@spectus, the
undersigned will not be deemed to admit that &ris'underwriter” within the meaning of the SecestiAct; and

. the undersigned acknowledges that any person wéio éfiliate of QC or is participating in the Exaaige Offer for th
purpose of distributing the Exchange Notes mustpigmwith the registration and prospectus deliverguirements of the
Securities Act in connection with a resale trarisacdf the Exchange Notes acquired by such peradrsach person
cannot rely on the position of the staff of the Béies and Exchange Commission enunciated ireities of interpretati
no-action letters with respect to exchange offers;

. to agree, on behalf of the undersigned, as sdt fiorthe Letter of Transmittal; ar
. to take such other action as necessary under dsp@ctus or the Letter of Transmittal to effectihlid tender of Outstandir
Notes.
SIGN HERE

Name of Beneficial Owner(s

Signature(s)

Capacity(s) (full title))

Address:

Telephone Number(s

Taxpayer ldentification Number or Social Securityrhber(s):

Date: , 2004

(WInc_nbblease provide if signature is by an attorney-t;faxecutor, administrator, trustee, guardiariceffof a corporation or other person
acting in a fiduciary or representative capacity.
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