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The information in this prospectus is not completeand 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.

Subject to Completion, Dated March 30, 2005

PROSPECTUS

$825,000,000

Qwest Corporation
Exchange Offer for All Outstanding

7.875% Notes due 2011
(CUSIP Nos. 74913GAD7, U7490RAB5 and U7490RAD1)
for new
7.875% Notes due 2011
which have been registered under the Securities Acif 1933

This exchange offer will expire at 5:00 p.m., Neverk City time,
on , 2005, unless extended.

The Exchange Notes:

. The terms of the registered 7.875% notes to beissuthe exchange offer are substantially idehtac#he terms of the
outstanding 7.875% notes, except that the tramsfrictions, registration rights and additiondénest provisions relating to the
outstanding notes will not apply to the exchangeso

. We are offering the exchange notes pursuant tatragion rights agreements that we entered intmimection with the issuan
of the outstanding notes.

Material Terms of the Exchange Offer:

. The exchange offer expires at 5:00 p.m., New Yati thme, on , 2005, unlesgended.

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

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

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

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

. There is no existing public market for the 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 tlisparctus. Any representation to the contrary isimioal offense

Prospectus dated , 2005
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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 files annual, quarterly and special repand other information with the Securities axdliange Commission, or SEC. QC's SEC
filings are available to the public over the In&trat the SEC's web site at http://www.sec.gov. W@y also read and copy any document that
QC files with the SEC at the SEC's public referemmam located at 450 Fifth Street, N.W., WashingrC. 20549. Please call the SEC at 1-
800-SECO330 for further information on the operation of fhublic reference room. In addition, our ultimpsgent, QCII, also files reports a
other information with the SEC and investors areoenaged to review these filings as well.

QC will provide without charge to each mer$o whom a copy of this prospectus has beenetelily 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 agreements and the indenture for
the notes, which are summarized in this prospebtusyriting or calling us at the following addresstelephone 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.




GLOSSARY OF TERMS

Our industry uses many terms and acronyratsrhay not be familiar to you. To assist you iadiag this prospectus, we have provided
below definitions of some of these terms.

. Access Lines.Telephone lines reaching from the customer's {@&srto a connection with the public switched tbtepe
network. When we refer to our access lines we nadlayur consumer, wholesale and business access limcluding those used
by us and our affiliates.

. Asynchronous Transfer Mode (ATMA broadband, network transport service that plesia fast, efficient way to move large
guantities of information.

. Bell Operating Company (BOC As defined in the 1996 Telecommunications Ace, tkrm includes Qwest Corporation, as
successor to U S WEST Communications, Inc. Unded 896 Telecommunications Act, "Bell Operating Camy' also would
include any successor or assign of Qwest Corparaliat provides wireline telephone exchange service

. Competitive Local Exchange Carriers (CLEC Telecommunications providers that compete witinygroviding local voice
services in our local service area.

. Customer Premises Equipment (CPE)Jelecommunications equipment sold to a custoo®rally in connection with our
providing telecommunications services to that aogo

. Dedicated Internet Access (DIA)Internet access ranging from 128 kilobits peogsédo 2.4 gigabits per second.

. Digital Subscriber Line (DSL).A technology for providing high-speed data cominations over telephone lines.

. Frame Relay A high speed switching technology, primarily usednterconnect multiple local networt

. Incumbent Local Exchange Carrier (ILEC A traditional telecommunications provider, sushQwest Corporation, that, prior

the Telecommunications Act of 1996, had the exekisight and responsibility for providing localéebmmunications services
in its local service area.

. Integrated Services Digital Network (ISDI' A telecommunications standard that uses digitalsmission technology to supg
voice, video and data communication applicatiorer sggular telephone lines.

. Interexchange Carriers (IXCs Telecommunications providers that provide |-distance services to e-users by handling ca
that are made from a phone exchange in one LAT#ntexchange in another LATA or between exchangdsméa LATA.

. InterLATA long-distance servicesTelecommunications services, including "800" ga¥s, that cross LATA boundaries.

. Internet Dial Access.Provides ISPs and business customers with a @mapsive, reliable and cost-effective dial-up nekwo
infrastructure.

. Internet Protocol (IP). A protocol for transferring information acrose timternet in packets of data.

. Internet Service Providers (ISPsBusinesses that provide Internet access to @iatbmers.

. IntraLATA lon¢-distance service: These services include calls that terminate detaicaller's local calling area but within tr

LATA, including wide area telecommunications seevar "800" services for customers with geographidaighly concentrated
demand.




Local Access Transport Area (LAT, A geographical area in which telecommunicatiomigers may offer services. There
163 LATAs in the United States and 27 in our lcssivice area.

Local Calling Area. A geographical area, usually smaller than a LAWA&hin which a customer can make telephone calls
without incurring long-distance charges. Multipbe4l calling areas generally make up a LATA.

Private Lines Direct circuits or channels specifically dedichte the use of an e-user organization for the purpose of diret
connecting two or more sites.

Public Switched Telephone Network (PSTNhe worldwide voice telephone network that isessible to every person with a
telephone and a dial tone.

Unbundled Network Elements (UNEs) Platform (UNE-Biscrete elements of our network that are solkased to
competitive telecommunications providers, and thay be combined to provide their retail telecommations services.

Virtual Private Network (VPN A private network that operates securely withjpullic network (such as the Internet) by me
of encrypting transmissions.

Voice over Internet Protocol (VolP)An application that provides real-time, two-wayice capability originating in the Internet
protocol over a broadband connection.

Web Hosting. The providing of space, power and bandwidth itad&nters for hosting of customers' Internet ageipt.




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" and "Qwest" refer to Qwest Corporation, a Qaldo corporation, 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 Internatiolrad., a Delaware corporation, which is the direarpnt 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

. QQSCCC refers to Qwest Communications Corporatiobedaware corporation, which is another wholly owrgdsidiary o

When we refer to "we," "us" and "our" in this prespus, we are referring to QC and its consolidagatisidiaries, unless the context
indicates otherwise.

Furthermore, as used in this prospectus, unlesstmext otherwise requires or indicates:

. "audited consolidated financial statements" refeotw audited consolidated financial statementstfar fiscal years ende
December 31, 2004, 2003 and 2002, which are coathin this prospectus; and

. "consolidated financial statements” refer generatiyour audited consolidated financial statements.

All financial data provided in this prospectuslietfinancial information of QC and its consolidatdbsidiaries, unless otherwise
disclosed.

The Company

We provide local telecommunications andtedl services, IntraLATA long-distance services datd and video services within our local
service area, which consists of the 14-state regfidxrizona, Colorado, Idaho, lowa, Minnesota, Mamd, Nebraska, New Mexico, North
Dakota, Oregon, South Dakota, Utah, Washingtonvelgdming. Our operations are included in the comlstaéd operations of our ultimate
parent, QCII, and generally account for the majasit QClI's consolidated revenue. Our telecommuiooa products and services are provi
through our traditional telephone network locatethin our local service area. In addition to oueogtions, QCIl maintains a wireless business
(comprised of the wireless operations we transfetoean affiliate in May 2004) and a national filogtic network. Through its fiber optic
network, QCII provides certain long-distance seggiand data and Internet access services that wetguwoovide.
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We market and sell our products and sesvice&eonsumer and business customers. In generabusiness customers fall into the
following categories:

small businesses;

. national and global business
. governmental entities; ar
. public and private educational institutions.

We also provide our products and servioagther telecommunications providers, includingliated entities, who purchase our products
and services on a wholesale basis.

Recent Developments

During February and March 2005 QCII subaditseveral proposals to the Board of Directors 61 jdroposing the acquisition of MCI by
QCIl, notwithstanding the fact that MCI had enteir®td an agreement to be acquired by Verizon Comaations Inc. After delivering to MCI
QCII's most recent proposal on March 28, 2005, M@&iounced it had entered into an amended agreewtériferizon pursuant to which
Verizon agreed to increase the amount of consideré&twould pay in its proposed acquisition of MQCII is assessing the situation in order
to determine what is in the best interests of di@ders, customers and employees. QCII cannot gecainy assurance as to whether it will be
successful in its effort to acquire MCI or, if &, ithat it will be able to realize synergies in #msounts, at the times and at the related costs
projected, or that regulatory approvals will beaiged within the timeframe projected and that sagprovals will not be materially adverse to
the projected operations of the combined compalgviing any merger.

Corporate Information

We were incorporated in 1911 under the lafithe State of Colorado. We are wholly owned t83Qwhich is wholly owned by QCII.
Pursuant to a merger between QCIl and U S WEST (tnr pre-merger parent) on June 30, 2000, whiehiefer to as the Merger, QCI|I
acquired all the operations of U S WEST and itsgliliries and we became an indirect wholly owndabsiliary of QCII.

Our principal executive offices are locateéd.801 California Street, Denver, Colorado 8020 our telephone number is (303) 990
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Our Corporate Structure

The following chart illustrates the corperatructure and debt capitalization of QCII arsccibnsolidated subsidiaries as of December 31,
2004.

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

Total Consolidated Debt: $17.3 Billion®

Qwest Communications

International Inc. L—— 31,877 million of notos™
thC] I'!!}
Qwest Capital Qwest Services —— 3750 million credit laciity (undrawn)'™
Funding, Inc. Corporation l——$3,377 million of senior subordinated notes'”
[uQCP'H) {“QSC!I]
$£3,825 million of sanior notes
Owest Communications Qwest
C e Corporation
orporation (“QC™)
i e
(“QCC") {Issuar of the nates)
Sati il o shiir ks 825 million ot tha au1s'|;alrld|ng 7.875% notes
1,750 million term lean™
§5,212 million of other notes™
1) Total consolidated debt consists of the face vafuetal current and long-term borrowings of QQtidaits consolidated subsidiaries, adjusted fordditen of $106 million for

capital lease obligations and notes payable, ndisebunts and premiums on certain of its debt.

) Includes $1,845 million in aggregate principal amioof notes guaranteed by QSC. The QSC guaranteeseured by a junior lien on certain assets o Qi&luding the stock of
QC and all debt owed to QSC (the "QSC Collateral").

3) This $750 million revolving credit facility (the ®4 QSC Credit Facility") is secured by a firsiopitly lien on the QSC Collateral. The credit fagilis currently undrawn and is
therefore not reflected in our total consolidatettdpro forma). The amount of borrowings under2864 QSC Credit Facility is restricted under dertarcumstances as further
discussed in "Management's Discussion and Anabfdténancial Condition and Results of Operatiomsthiis prospectus.

(4) These notes are secured by a junior lien on the Qdlateral.

(5) All existing indebtedness for borrowed money of @@nsecured and ranks pari passu with the notes.
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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" reterour outstanding 7.875% notes due 2011, $575000 in aggregate principal amou
of which was issued on August 19, 2004 and $25@000n aggregate principal amount of which wasiexson November 23, 2004. The term
"exchange notes" refers to our 7.875% notes dud 20fered by this prospectus, which have been texgid under the Securities Act of 1933,
as amended, or the Securities Act. The term "indehtefers to the indenture that governs bothdhéstanding notes and the exchange notes.

The Exchange Offer We are offering to exchang@Gl principal amount of our exchange notes, which
have been registered under the Securities Acgdoh $1,000 principal amount of the
outstanding notes. As of the date of this prose&825,000,000 aggregate principal
amount of notes are outstanding. We issued théamalisig notes in private transactic
for resale pursuant to Rule 144A of the Securifties The terms of the exchange notes
are substantially identical to the terms of thestartding notes, except that the transfer
restrictions, registration rights and rights torgased interest in addition to the stated
interest rate on the outstanding notes ("Additidndrest") provisions relating to the
outstanding notes will not apply to the exchangesu

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

Expiration Date The exchange offer will expire at 5:00 p.m., Newk/€ity time, on , 2005,
unless the exchange offer is extended, in whick,dhg expiration date will be the
latest date and time to which the exchange offexisnded. 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 Tendeei®fogram, 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 bolbmdhe terms of the letter of
transmittal, and transfer the outstanding notesgtindered to 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 registeire 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 holc



Withdrawal of Tenders

Acceptance of Outstanding Notes and Delivery of
Exchange Notes

Registration Rights Agreements

promptly and instruct it to tender on your beh&ke "The Exchange Offer—How to
Tender Outstanding Notes for Exchang

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 delilmg a written notice of withdraw
to the exchange agent in conformity with the praced discussed under "The
Exchange Offe—Withdrawal Rights.'

Upon consummation of the exchange offer, we widlegt any and all outstanding no
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 Dal

We are making the exchange offer pursuant to thistration rights agreements that
entered into in August and November 2004 with ttitgal purchasers of the outstand
notes.

For a description of the registration rights agreets, see "The Exchange OffeFiling
of Registration Statements




Resales of Exchange Notes

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

. you are not an "affiliate" of our.

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

. you have no arrangement or understanding with anggm to participate in tf
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 notegeién 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 istbbange offer. See "Plan of
Distribution" for a description of the prospectididery obligations of broker-
dealers in the exchange off

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

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

If our belief is not accurate and you transfer mchange 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




Consequences of Failure to Exchange Your
Outstanding Notes

Exchange Agent

Certain Federal Income Tax Consequences

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

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

The exchange agent for the exchange offer is UaBkBlational Association. For
additional information, see "The Exchange Offer—amge Agent" and the
accompanying letter of transmitt;

The exchange of your outstanding notes for exchanggs 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 ofatlexchange notes-or additiona
information, see "Certain United States Federabime Tax Considerations
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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 Corporatiol

Securities Offere: $825,000,000 aggregate principal amount of 7.876%adue September 1, 20
Maturity September 1, 201

Interest Payment Datt March 1 and September

Interest Ratt 7.875% per year, payable s+annually in arrears

Optional Redemption We have the option to redeem all or a portion efribtes at any time at a redemption

price equal to the greater of (i) 100% of theinpipal amount or (ii) the discounted
present value of 100% of their principal amount egrdaining scheduled interest
payments, in either case plus accrued and unpigcest to the redemption date. See
"Description of the Exchange No—Optional Redemption.

Ranking The notes are our unsecured general obligationsaidequally with all other
unsecured and unsubordinated indebtedness o

Covenants The indenture governing the notes contains covertaat, among other things, limit «
ability and the ability of our subsidiaries

. create liens; an
. merge, consolidate or sell substantially all of assets
These covenants are subject to a number of impaytadifications and limitation:
See "Description of the Exchange N«—Certain Covenants

Form and Denomination The exchange notes will be initially issued onlythie 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 inimium 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.

8




Summary Historical Consolidated Financial and OtherData

The following table sets forth our summaAistorical consolidated statement of operationa éat each of the five fiscal years ended
December 31, 2004, and our summary consolidatethbalsheet and other financial data as of andafdr ef the years ended December 31,
2004, 2003 and 2002. The summary historical codat#d statement of operations data and the otiandial data for each of the fiscal years
ended December 31, 2004, 2003 and 2002 and the agnoonsolidated balance sheet data as of Dece®ib@004 and 2003 were derived
from, and are qualified by reference to, our autidensolidated financial statements containediggtospectus. The summary historical
consolidated statement of operations data for éa& gnded December 31, 2001 and the summary cdataalibalance sheet data as of
December 31, 2002 are derived from our auditedalmeded financial statements which are not inctugtethis prospectus. The summary
historical consolidated statement of operationa fiat the year ended December 31, 2000 is deringed dbur unaudited consolidated financial
statements, which are not included in this prospect

This summary financial data should be ri@azbnjunction with, and are qualified in their ieaty by reference to, "Management's
Discussion and Analysis of Financial Condition &webults of Operations” and our consolidated fir@rstatements and related notes, all of
which are included in this prospectus.

Year ended December 31

2004 2003 2002 2001 2000

(unaudited)

(Dollars in millions)

Consolidated Statement of Operations Date

Operating revenu $ 10,33. $ 10,81: $ 11,37¢  $ 12,00¢ $ 11,81«
Operating expenst 8,01¢ 8,49¢ 8,42¢ 8,76/ 9,12¢
Operating incomi 2,31t 2,31z 2,95( 3,24(C 2,68¢
Income from continuing operations before cumula

effect of change in accounting princij 1,04« 1,08: 1,502 1,76¢ 1,28¢
Loss from discontinued operations, net of tax bieoéf

$34, $159, $444, $227, and $Z 53 252 697 361 34z
Net income(1, 991 1,05( 80¢ 1,407 90:

As of December 31,

2004 2003 2002

(Dollars in millions)

Consolidated Balance Sheet Datz

Cash and cash equivalel $ 56( $ 921 $ 227
Total asset 19,59( 21,93} 22,66¢
Total debt(2] 7,66( 7,75¢% 7,26(
Total stockholder's equi 3,604(3) 3,07 4,497

Year Ended December 31

2004 2003 2002

(Dollars in millions)

Other Financial Data:

Cash provided by operating activiti $ 331¢ $ 482« $ 456C
Cash used for investing activiti (1,437 (1,667) (2,519
Cash used for financing activiti (2,249 (2,45¢) (1,959
Capital expenditure 1,437 1,63¢ 1,74¢
Cash dividends declar¢ 2,66¢ 2,30¢ 80t




Year ended December 31,

2004 2003 2002 2001 2000

Ratio of earnings to fixed charges (unaudited 3.7x 3.7x  4.8x 58x  4.7x

1) Amounts that follow in this footnote are on an e-tax basis
. 2004 net income includes impairment charges ofriBon and a net charge of $38 million for restiwing and other charge

. 2003 net income includes a charge of $35 millianréstructuring activities and a $219 million ctefdr cumulative effect of a
change in accounting principle.

. 2002 net income includes a net charge of $9 millarMerge-related, restructuring and other (credi

. 2001 net income includes charges aggregating $ii@mfor restructuring and Merg-related, restructuring and other char
a charge of $136 million for a depreciation adjustitnon access lines returned to service, a chdrg&omillion for asset
impairments, and a gain of $31 million on the sHleural exchanges.

. 2000 net income includes a charge of $498 millmnmMerge-related costs and a charge of $205 million for igspairments

(2)  Total debt consists of the face value of total entiand long-term borrowings of QC and its consaéid subsidiaries, plus capital lease
obligations and notes payable, net of discountsprachiums. Total debt does not include dividendsapke.

(3)  Total stockholder's equity includes the impactmgguity infusion of $2.185 billion in the quaresrded June 30, 20C
4) "Earnings" for the purpose of this ratio are ungediand are computed by adding income before indaemes, discontinued operations,
cumulative effect of changes in accounting priresphnd fixed charges (excluding capitalized intgr&Sixed charges” consist of

interest (including capitalized interest) on indebtess, the interest factor on rentals and unaredrfremiums, discounts and
capitalized expenses related to indebtedness.
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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 34,200(r consolidated debt was $7.7 billion,
which is included in QCII's total consolidated deb$17.3 billion as of such date. A consideralst@mant of our and QCIlI's debt obligations
come due over the next few years. While we curydmtlieve we will have the financial resources tetour obligations when they come due,
we cannot anticipate what our or QCII's future égbad will be. We may have unexpected costs arfillizes and we may have limited 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 assets) if cash provided by our
and QClII's operations does not improve, if reveaing cash provided by operations continue to dedlimeonomic conditions weaken, if
competitive pressures increase, or if we or QCtiooee subject to significant judgments and/or setlets as further discussed in "Business-
Legal Proceedings" in this prospectus. Also, we ti@aympacted by factors relating to or affectingl@Jiquidity and capital
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resources due to perception in the market, impatiedit ratings, or provisions in our and QClirencing agreements that may restrict our
flexibility under certain conditions. The 2004 Q®edit Facility also has a cross payment defauvision, and the 2004 QSC Credit Facility
and certain other debt issues of QCII and its athésidiaries have cross acceleration provisiorteMpresent, such provisions could have a
wider impact on liquidity than might otherwise &rifsom a default or acceleration of a single dabtrument. As a wholly owned subsidiary of
QCIl and QSC, any such event could adversely affectbility to conduct business or access thetalampiarkets and could adversely impact
our credit ratings.

Our high debt level could adversely impaat credit ratings. Additionally, the degree to ahive, together with QCII, are leveraged may
have other important limiting consequences inclgdhe following:

. placing us at a competitive disadvantage as cordpaité our less leveraged competitors, includingmeavho have significantly
reduced their debt through a bankruptcy proceeding;

. making us more vulnerable to the current or futlbenturns in general economic conditions or in ahgur businesse:

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

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

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

We have declared and paid dividends tod@nect parent, QSC, based on the earnings of owlimé operations. In July 2004, we modif
our dividend practice to balance our financial ree@ash position and credit profile with those of parent. As a result, going forward, we n
declare and pay dividends in excess of our earnimffse extent permitted by applicable law whictyroansume a significant amount of the
cash we generate. Our debt covenants do not lmiamount of dividends we can pay to our parent.

The debt agreements of QCII and Qwest will allowcdao incur significantly more debt, which could egerbate the other risks described
herein.

The terms of QCII's and our debt instrurago@rmit both QCII and us to incur additional inelmess. Such debt may be necessary to
comply with regulatory obligations to maintain Q&lbr our assets, to satisfy regulatory servicegabbns, to adequately respond to
competition or for financial reasons alone. Incratakborrowings or borrowings at maturity on tertinat impose additional financial risks to
our various efforts to improve our financial coimtit and results of operations could exacerbatether risks described herein.

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

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

. the incurrence of additional indebtedness by usuoisubsidiaries;
. the issuance of stock of our subsidiaries;
. the payment of dividends and certain other paymieniss and our subsidiarie
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. our ability and our subsidiaries' ability to eniteio sale/leaseback transactio

. our creation of restrictions on the ability of @ubsidiaries to make payments to

. our ability to engage in asset sales;

. our ability or our subsidiaries' ability to entatd certain transactions with affiliates; and
. our ability to enter into a transaction constitgtenchange of contrc

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

The preparation of financial statements r@tated disclosures in conformity with generaltg@pted accounting principles in the United
States of America, or GAAP, requires managementdke judgments, assumptions and estimates that #fiee amounts reported in our
consolidated financial statements and accompanyatgs. Our accounting policies, which are describabis prospectus, describe those
significant accounting policies and methods usethénpreparation of our condensed consolidatechiiah statements that are considered
“critical" because they require judgments, assuongtand estimates that materially impact our cédatad financial statements and related
disclosures. As a result, if future events diffigngficantly from the judgments, assumptions antihegtes in our accounting policies or differ
assumptions are used in the future, such evergssamptions could have a material impact on ousadafated financial statements and related
disclosures.

Risks Affecting Our Business

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

We compete in a rapidly evolving and higbympetitive market, and we expect competitiomtensify. We have faced greater
competition in our core local business from caldmpanies, wireless providers (including our aftéja facilities-based providers using their
own networks as well as those leasing parts ohetwork (unbundled network elements) and reselRegulatory developments have
generally increased competitive pressures on osinbss, such as the November 2003 Federal Comntionis&ommission, or FCC, decision
allowing for number portability from wireline to véless phones.

Due to these and other factors, we belmmpetitive 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 unproven. We may not have sufficient reesuto distinguish our service levels from thosewfcompetitors, and we may not be
successful in integrating our product offeringgegsally products for which we act as a resellererkif we are successful, these initiatives r
not be sufficient to offset our continuing lossagtess lines. Please see "Management's Discussilofrelysis of Financial Condition and
Results of Operations" in this prospectus for mofermation regarding trends affecting our accésssl.

We have also begun to experience and expeher increased competitive pressure from tet@oonications providers consolidating w
other providers or reorganizing their capital stooe to more effectively compete against us. Assalt of these increased competitive
pressures, we have been and may continue to bedféoaespond with lower profit margin product oiifigs and pricing schemes in an effort to
retain and attract customers. These pressures aduktsely affect our operating results and firar@érformance.
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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 may be unable to further Sagmitly reduce our capital requirements or opaagxpenses even if revenue is decrea
We also may be unable to significantly reduce therating expenses associated with our future cctothcash obligations, including future
purchase commitments, which may in turn affectaperating results. Such naiscretionary capital outlays and operating expsmsay lesse
our ability to compete with other providers whoddess significant spending requirements. Whilebedgeve that our current level of capital
expenditures will meet both our maintenance anccote growth requirements going forward, this mayle the case if circumstances
underlying our expectations change.

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 expetieg significant technological changes, and oulitglio execute our business plans and
compete depends upon our ability to develop newlyts and accelerate the deployment of advancedsaexices, such as broadband data
video services. The development and deploymenéwfproducts could require substantial expendit@ifsnancial and other resources in
excess of contemplated levels. If we are not abbeielop new products to keep pace with technotdgidvances, or if such products are not
widely accepted by customers, our ability to corapetuld be adversely affected and our market stwarkl decline. Any inability to keep up
with changes in technology and markets could als@wesely affect the trading price of our securitiesl our ability to service our debt.

If we are not able to stem the loss of our accesss or grow other areas of our business to compaegor these losses, our revenue v
continue to decline.

Our revenue decline over the past few yisdergely attributable to our continued loss ofess lines, which is a result of increased
competition and technology substitution (such aglss and cable substitution for wireline telephokVe are seeking to improve our
competitive position through product bundling atiden sales and marketing initiatives. However, wagymot be successful in these efforts. If
we are not successful and our revenue declinesialftevithout corresponding cost reductions, thwifl cause a material deterioration to our
results of operations and financial condition addeasely affect our ability to service debt and p#yer obligations.

If we fail to extend or renegotiate our collectivmrgaining contracts with our labor unions as thexpire 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 agreementhe@gexpire from time to time. If we fail to exteor renegotiate our collective bargaining
agreements, if disputes with our unions arisef ouii unionized workers engage in a strike or otherk stoppage, we could incur higher
ongoing labor costs or experience a significantughson of operations, which could have a mateadlerse effect on our business. In
August 2003 we reached agreements with the Commitimis Workers of America ("CWA") and the Interoaial Brotherhood of Electrical
Workers ("IBEW") on two-year labor contracts. Eaxdlthese agreements was ratified by union membetsapires on August 13, 2005. The
impact of 2005 and future negotiations, includih@rges in wages and benefit levels that are colidgtbargained for as
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part of the overall contracts with the unions, doudve a material impact on our financial res#issan example, if we are not able to negotiate
for certain key contractual terms such as cap®onhbursable post-retirement health care costs,oulde required to recognize materially
higher employee costs.

Risks Relating to Legal and Regulatory Matters

Any adverse outcome of the major lawsuits pendirgaiast QCIl and us or the investigation of QCII cuently being conducted by the U.
Attorney's Office could have a material adverse iagh on our financial condition and operating reswdf on the trading price of our del
securities and on our ability to access the capitahrkets.

The DOJ investigation and the securitig®as described in "Business—Legal Proceedingshimprospectus present material and
significant risks to QCII and us. In many of thesgties actions, the plaintiffs seek tens of mills of dollars in damages or more, and in one
putative class action lawsuit, lead counsel forplaéntiffs has indicated that plaintiffs will sedlamages in the tens of billions of dollars. The
outcomes in any cases which have been or may lhgbtrby the U.S. Attorney's Office or the SEC agaformer officers or employees of
QCIl may have a negative impact on the outcomeetthiin of these legal actions.

Further, the size, scope and nature ofgbatements of QCII's consolidated financial statets for 2001 and 2000, which are describx
its 2002 Form 10-K/A, affect the risks presentedhmse investigations and actions, as these matietye, among other things, QCII's prior
accounting practices and related disclosures. fifaiim certain of the securities actions haveg#id QCII's restatement of items in support of
their claims. We can give no assurance as to tpadts on QCII's or our financial results or finah@ondition that may ultimately result from
all of these matters. During 2003 and 2004, QQibrded reserves in its financial statements tagehn50 million in connection with the
investigations and securities actions. The $750aniteserve was reduced by $125 million in Decen#f®4 as a result of a payment in that
amount in connection with a settlement in Octol#420f the SEC's investigation of QCII. The rem@ainieserve amount represents a final
payment to be made in connection with the SECesettht in the amount of $125 million and the minimestimated amount of loss QCII
believes is probable with respect to the securd@®mns. However, the ultimate outcomes of theatters are still uncertain and there is a
significant possibility that the amount of loss Q@III ultimately incur could be substantially motiean the reserve QCII has provided. If the
recorded reserve that will remain after QCII haisl plae amount owed under the SEC settlement idfin@nt to cover these matters, QCII will
need to record additional charges to its statemieoperations in future periods.

An adverse outcome with respect to the Btfirney's Office investigation could have a metieaind significant adverse impact upon
QCIl and us. Additionally, QCII continues to defeaghinst the securities actions vigorously andirsenitly unable to provide any estimate as
to the timing of the resolution of these actionay/Aettlement of or judgment in one or more of ¢hastions substantially in excess of QCII's
recorded reserves could have a significant impac@Il and us, and we can give no assurance thit@@e will have the resources
available to pay any such judgment. The magnitddeyp settlement or judgment resulting from thest®as could materially and adversely
affect QCII's and our ability to meet our debt ghtions and our financial condition, potentiallypiacting our credit ratings, our ability to
access capital markets and our compliance with d@l#nants. In addition, the magnitude of any esetgnt or judgment may cause QCII or us
to draw down significantly on our cash balancesctvimight force us to obtain additional financingexplore other methods to generate cash.
Such methods could include issuing additional ggearor selling assets.

15




Further, given the size and nature of asifiess, QCII and we are subject from time to tionearious other lawsuits which, depending on
their outcome, may have a material adverse efie@®II's and our financial position. Thus, QCII amé can give no assurances as to the
impacts on our financial results or financial cdiudi as a result of these matters.

Continued scrutiny of QCII's financial disclosuresould reduce investor confidence and cause the ingdprice for our debt securities to
decline.

As a result of QCII's past accounting issald the increased scrutiny of financial disclespumvestor confidence in QCII has suffered
could suffer further. As discussed earlier, the.lABorney's Office is currently conducting an istigation of, without limitation, transactions
related to the various adjustments and restatendestsibed in QCII's 2002 Form 10-K/A and transadtibetween QCII and certain of its
vendors and certain investments in the securifiéisase vendors by individuals associated with Qaidl certain prior disclosures made by
QCII. Although, as described above, QCII has enténto a settlement with the SEC concerning itestigation of QCII, the SEC continues to
investigate the conduct of individuals.

A criminal trial of four former employeesrcluded in April 2004, resulting in the completgaittals of two of these former employees
and no complete resolution as to the charges agamsther two former employees. Subsequent tdridlde one of these other individuals
pleaded guilty to a felony charge and a seconddglgguilty to a misdemeanor charge. In March 2@8®5SEC filed suit against our former
Chief Executive Officer, Joseph Nacchio, two of tammer Chief Financial Officers, Robert WoodruffdaRobin Szeliga, and other former
officers and employees. Additional civil and crimirrials could take place in the future. Evidetita is introduced at such trials may result in
further scrutiny by governmental authorities anueos.

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

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 FCC regulations
thereunder. We are also subject to the applicalwe Bnd regulations of various states, includiggilegion by Public Utilities Commissions, or
PUCs and other state agencies. Federal laws and&gitations generally apply to regulated inteestatecommunications (including
international telecommunications that originatéesminate in the United States), while state retpmaauthorities generally have jurisdiction
over regulated telecommunications services thaindrastate in nature. The local competition aspetthe Telecommunications Act of 1996,
or the Telecommunications Act, are subject to FGI€making, but the state regulatory authoritiey glaignificant role in implementing those
FCC rules. Generally, we must obtain and maintaitifeccates of authority from regulatory bodiesnost states where we offer regulated
services and must obtain prior regulatory approvaates, terms and conditions for our intrastat@ises where required. Our businesses are
subject to numerous, and often quite detailed,irements under federal, state and local laws, raesregulations. Accordingly, we cannot
ensure that we are always in compliance with &sérequirements at any single point in time. Tgenaies responsible for the enforcement of
these laws, rules and regulations may initiate iifegior actions based on their own perceptiomsuofconduct, or based on customer
complaints.

Regulation of the telecommunications indui changing rapidly, and the regulatory enviremtvaries substantially from state to state.
All of our operations are also subject to a varigtgnvironmental, safety, health and other govesmtad regulations. There can be no assur
that future regulatory, judicial or legislative @ities will not have a material adverse effectaur
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operations, or that regulators or third partied mdlt raise material issues with regard to our cliempe or noncompliance with applicable
regulations.

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

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

As a significant taxpayer, QCII is subjerfrequent and regular audits from the Internaldteie Service, or IRS, as well as from state
local tax authorities. These audits could subjsdiourisks associated with adverse positions ttegt e taken by these tax authorities. Please
see "Business—Legal Proceedings—Other Matterdfisnprospectus for examples of legal proceedingsling some of these adverse
positions. For example, in the fourth quarter dd20QCII received notices of proposed adjustmentsaveral significant issues for the 1998-
2001 audit cycle. Additionally, the IRS indicatedJanuary 2005 that it is reviewing QCII's tax tneant of the DEX sale in the 2002-2003
audit cycle.

Because prior to 1999 QCIl was a membeffifated groups filing consolidated U.S. fedeiradome tax returns, QCII could be severally
liable for tax examinations and adjustments natadly applicable to current members of the Qwefdlisteéd group. Tax sharing agreements
have been executed between QCII and previousaaéflj and QCII believes the liabilities, if anyiseng from adjustments to tax liability would
be borne by the affiliated group member determioduhve a deficiency under the terms and conditidrssich agreements and applicable tax
law. QCII has not provided in its financial statertsefor any liability of former affiliated membeos for claims they have asserted or may a
against QCII.

While QCII believes its tax reserves adeelygprovide for the associated tax contingencigden current accounting literature, QCII's tax
audits and examinations may result in tax liale$itthat differ materially from those it has recardeits consolidated financial statements. 2
the ultimate outcomes of all of these matters acertain, and QCII can give no assurance as tohehen adverse result from one or more of
them will have a material effect on its financiesults, including potentially offsetting a signditt portion of its existing net operating losses,
which could affect our financial condition and ogtang results to the extent the matters affect QC.
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FORWARD-LOOKING STATEMENTS
This prospectus contains forward-lookiratetnents about our financial condition, resultegdrations 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.

These statements may be made expresshysiptospectus or may be incorporated by referemother documents we will file with the
SEC. You can find many of these statements by tapfir words such as "believes," "expects,” "apttes,” "estimates," or similar
expressions used in this prospectus or incorpotateéference in this prospectus.

These forward-looking statements are stiltigecumerous assumptions, risks and uncertaititetsmay cause our actual results to be
materially different from any future results expmed or implied by us in those statements. Somkesfkt risks are described above under "Risk
Factors" and below under "Management's Discussidnfaalysis of Financial Condition and Results gie@ations."

These risk factors should be considerembimection with any subsequent written or oral famdviooking statements that we or persons
acting on our behalf may issue. We do not undergatyeobligation to review or confirm analysts' exta¢ions or estimates or to release
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, tfenmation contained in this document is a statenoéour 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 @e 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 $821 million froime issuance of the outstanding notes. We arg tisennet proceeds from the offering for
general corporate purposes, including funding Bnaacing our investments in telecommunication tssse
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CAPITALIZATION

The following table sets forth our consatied cash and cash equivalents and capitalizasiof Becember 31, 2004 on an actual basis.
The information in this table should be read injoantion with "Selected Historical Consolidated &iicial and Other Data" and our
consolidated financial statements and related rintdgded in this prospectus.

As of December 31
2004

(unaudited)
(Dollars in millions)

Cash and cash equivalel $ 56C

Debt and capital lease
Term loans with rates ranging from 6.95% to 7.38%¢luding LIBOR* plus 4.75%, ar

maturities from 2007 to 201 1,75(
Other notes with various rates ranging from 5.626%.875%3%, and maturities from
2005 to 204 5,21z
Outstanding 7.875% not 82t
Unamortized discount, net of premit (13¢)
Capital leases and oth 11
Total debt and capital leas 7,66(
Total stockholder's equit 3,60¢
Total capitalizatior $ 11,26

* London interbank offered rat

¥ Exclusive of penalty interest
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL AND OTHE R DATA

The following table sets forth our selechéstorical consolidated financial and other dat@fand for each of the five fiscal years ended
December 31, 2004. The selected historical corstaitistatement of operations data and other datafih of the years in the three year pe
ended December 31, 2004 and consolidated balaeet data for the two year period ended Decembe2@®14 are derived from our audited
consolidated financial statements included in phésspectus. The selected historical consolidat@stent of operations data and other data for
the year ended December 31, 2001 and the consditi@iance sheet data as of December 31, 2002vediérom our audited consolidated
financial statements which are not included in fhisspectus. The selected historical consolidatement of operations data and other data
for the year ended December 31, 2000 and the ddasedl balance sheet data as of December 31, 2@D2000 are derived from our
unaudited consolidated financial statements, whrehnot included in this prospectus.

Year Ended December 31

2004 2003 2002 2001 2000

(unaudited)

(Dollars in millions)

Consolidated Statement of Operations Date

Operating revenu $ 1033 $ 10,81 $ 11,37¢ $ 12,00¢ $ 11,81«
Operating expenst 8,01¢ 8,49¢ 8,42¢ 8,76¢ 9,12¢
Operating incomi 2,31¢ 2,312 2,95( 3,24(C 2,68¢
Income from continuing operations before cumula
effect of change in accounting princij 1,04« 1,08: 1,50z 1,76¢ 1,28¢
Loss from discontinued operations, net of taxe$34f,
$159, $444, $227 and $2 53 252 697 361 34z
Net income(1 991 1,05(C 80¢& 1,407 903
Other Data:
Cash provided by operating activiti $ 3,31¢ $ 4,82¢ $ 456: $ 4,14t $ 4,37(
Cash used for investing activiti (1,43)) (1,667) (2,51%) (4,140 (4,227)
Cash (used for) provided by financing activit (2,249 (2,45¢) (1,959 34 (93
Net cash generated (utilized) by discontin
operations — 5) 6 9 5)
Cash dividends declar¢ 2,66¢ 2,30¢ 80t 1,407 903
Capital expenditure 1,437 1,63¢ 1,74¢ 4,24¢€ 4,28¢
As of December 31,
2004 2003 2002 2001 2000
(unaudited) (unaudited)

(Dollars in millions)

Consolidated Balance Sheet Data:

Total asset $ 1959 $ 21937 $ 22,66¢ $ 2447 $ 22,61°
Total debt(2 7,66( 7,75¢ 7,26( 7,262 7,16(
Total stockholders equit 3,60¢ 3,071 4,497 4,57¢ 4,581

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

. 2004. 2004 net income includes impairment charges dfr#ilion and a net charge of $38 million for restiuring and other
charges.
. 2003.2003 net income includes a charge of $35 millianréstructuring activities and a $219 million ctefdr cumulative effec

of a change in accounting principle.

. 2002.2002 net income includes a net charge of $9 millmrMerger-related, restructuring and other (a=di
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. 2001.2001 net income includes charges aggregating $iidmfor restructuring and Merg-related restructuring and ott
charges, a charge of $136 million for a depream#idjustment on access lines returned to serviceaae of $19 million for
asset impairments, and a gain of $31 million onstide of rural exchanges.

. 2000.2000 net income includes a charge of $498 millmmMerge-related costs and a charge of $205 million for &
impairments.

2) Total debt consists of the face value of total enriand long-term borrowings of QC and its consaid subsidiaries, plus capital lease
obligations and notes payable, net of discountspaechiums. Total debt does not include dividendsapke.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION
AND RESULTS OF OPERATIONS

Certain statements set forth below under this captionstitute "forward-looking statements." Seerifard-Looking Statements” in this
prospectus for additional factors relating to swsthtements as well as for a discussion of certigin factors applicable to our busine:
financial condition and results of operatior

Business Overview and Presentation

We provide local telecommunications andtedl services, IntraLATA long-distance services dath and video services within our local
service area, which consists of the 14-state regidrizona, Colorado, Idaho, lowa, Minnesota, Mamd, Nebraska, New Mexico, North
Dakota, Oregon, South Dakota, Utah, WashingtonVegdming.

Our operations are included in the constéid operations of our ultimate parent, QCII, aedagally account for the majority of QCII's
consolidated revenue. Our telecommunications priscared services are provided through our tradititglaphone network located within our
local service area. In addition to our operatidp8)l maintains a wireless business (comprised eftfreless operations we transferred to an
affiliate in May 2004) and a national fiber optietwork. Through its fiber optic network, QCII praes the following wireline products and
services that we do not provide:

. InterLATA long-distance service:
. Dedicated Internet access;

. Virtual private network;

. Internet dial acces:

. Web hosting; an

. Professional services.

For certain other products and serviceproeide and for a variety of internal communicatidanctions we utilize QCII's fiber optic
network to transport voice and data traffic. Aldopugh its fiber optic network QCII provides nat#dly some data and Internet access serv
including private line, ATM and Frame Relay, whigte similar to what we provide within our local\gee area.

Our analysis presented below is organieqardvide the information required, while highligig the information that we believe will be
instructive for understanding the relevant trendisig forward. However, this discussion should kedrim conjunction with our consolidated
financial statements in this prospectus, includmgfootnotes thereto. Certain prior year revemeeexpense amounts have been reclassified tc
conform to the current year presentation.

Our operations are integrated into andpare of the segments of the QCII consolidated grdine chief operating decision maker, or
CODM, for us is the same as that for the consatidaroup. The CODM makes resource allocation datésand assessments of financial
performance for the consolidated group based oeliw&, wireless and other segmentation. For mdaermation about QCII's reporting
segments, see QCII's annual report on Form 10-khfoyear ended December 31, 2004. Our businesshtdes to the segments reported by
QCIl, but the QCII CODM reviews our financial infaation only in connection with our quarterly anchaal reports. See further discussion in
Note 1——Contribution to QCIl Segments to our consoliddiadncial statements in this prospectus.
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Business Trend:
Our results continue to be impacted by mlmer of factors influencing the telecommunicatiordustry as follows:

. Industry competition is based primarily on pricipgckaging of services and features, quality ofiserand increasingly on
meeting customer care needs. We expect this teeodrtinue;

. We expect changes in technology such as wireldsstitution for wireline telephones, cable telephsoistitution for wireline
telephony and cable modem substitution for dialngalem lines and DSL to continue to cause additianeéss line losses;

. We expect industry-wide competitive factors to aaund to impact our results; however, we believeammpetitive position has
improved due to recent rulings on UNE-P that allsssto charge higher rates to other telecommunicgtioviders and also due
to changes in some of our competitors' announcatesies;

. Our results continue to be impacted by regulatesponses to the competitive landscape for bottooat and long-distance
services; and

. We expect business users of telecommunicationEto increasingly want to receive all of theivgges from one provide
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Results of Operation

The following table summarizes our resoftsperations for the years ended 2004, 2003 a0d:20

Years ended December 3: Increase/(Decrease Percentage Changt
2004 v 2003 v 2004 v 2003 v
2004 2003 2002 2003 2002 2003 2002

(Dollars in millions)

Operating revenu $ 10337 $ 10817 $ 11,37¢ $ (480 $ (569 (4)% (5)%
Operating expenses, excluding a:

impairment charge 7,962 8,49¢ 8,42¢ (537) 7C (6)% 1%
Asset impairment chargt 54 — — 54 — nm nm
Operating incom 2,31t 2,312 2,95( 3 (63€) 0% (22)%
Other expens—net 57z 554 51¢ 19 39 3% 8%

Income before income taxe
discontinued operations, and cumulative

effect of change in accounting princij 1,742 1,75¢ 2,43t (16) (677) (D)% (28)%
Income tax expens (69¢) (675) (933) 23 (25¢) 3% (28)%
Income from continuing operatiol 1,04« 1,08: 1,502 (39 (419 (4)% (28)%
Loss from discontinued operati—net

of tax (59 (252) (697) 19¢ 44t 79% 64%
Income before cumulative effect of

change in accounting princip 991 831 80t 16C 26 19% 3%
Cumulative effect of change in

accounting princip—net of tax — 21¢ — (219 21¢ nm nm
Net income $ 991 $ 1,05C $ 80t % (59 $ 24t (6)% 30%

nm—percentages greater than 200% and comparisemspiositive to negative values or to zero valuescansidered not meaningful.

Operating Revenue

Although total operating revenue continteedecline in 2004, we experienced a deceleratioBw@nue losses consistent with the slowing
of the loss of access lines.
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The following table shows our access lingghannel as of December 31, 2004, 2003 and 2002.

Access Lines*

Increase/ Percentage
Years Ended December 31 (decrease) Change
2004 v 2003 v 2004 v 2003 v
2004 2003 2002 2003 2002 2003 2002
(in Thousands)
Consume 9,24 9,911 10,79¢  (6649) (887) (N)% (8)%
Business 4,39¢ 4,607 5,05(C (217) (443) (5)% (9)%
Wholesale 1,87¢ 1,691 1,15¢ 18¢ 532 11% 46%
Total 15,52: 16,20¢ 17,00¢  (687) (797) (4% 5)%
| I N |
* We may modify the channel classification of ouresslines from time to time in our efforts to betipproximate the related revenue

channels and better reflect how we manage our essin

We believe that the deceleration in actiegdosses shown in this table was due in patti¢olLECs', including Qwest's, success in
achieving favorable regulatory rulings and the sgef QCII's customer service initiatives (in viiee participate) designed to provide our
customers with improved service and expanded ptoafterings.

2004 COMPARED TO 2003

The following table compares operating rexefor the years ended December 31, 2004 and 2003:

Increase/ Percentage
Years Ended December 31, (Decrease) Change
2004 v 2004 v
2004 2003 2003 2003
(Dollars in millions)

Voice service: $ 7,118 $ 7,881 $ (76%) (10)%
Data and Interne 2,137 2,12¢ 11 1%
Affiliate services 1,064 784 28C 36%
Other service 12 20 (8 (40)%
Total operating revent $ 10,33 % 10,811 $ (480) (4)%

Voice Services

The decrease in voice services revenuepwiasrily due to access line losses from competifivessures, technology substitution and a
reduction in access revenues from external patiegsare being replaced by affiliate revenues asfiliate re-entered the londistance mark
in our local service area. In particular, for thesptwo years a significant portion of our consuamet business access line losses have been
attributable to our competitors' use of UNE-P antundled local loops to deliver voice services.Sehlsses have been partially offset by
corresponding increases in our wholesale access (imhere UNE-Ps are reflected). However, the eggdlprice structure of UNE-Ps applied
downward pressure on our revenue.

On February 5, 2005, the FCC issued newsreliminating the ILECs' obligations to continueyiding UNE-P and unbundled switching
as a UNE. We believe this will lead to greater ifvdlity in negotiating contract rates with CLECsdadata access providers. Also, some of our
competitors recently announced their intentionisca@htinue marketing consumer local voice servwicedw customers. We believe these
factors will help mitigate the downward pressurendreline margins due
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to UNE-P. Furthermore, although access line lossatinue, the rate of loss of access lines hasitgcglowed. We believe this slowing is due
to the UNE-P factors discussed above.

Data and Internet Services

Data and Internet services revenue inctedse to increases in DSL as this service contitmég expanded geographically to allow more
of our customers to convert from dial-up Interngtmections to our DSL services. The number of coresDSL subscribers grew by 62%, and
we expanded our DSL service area to 67% of oull kma&ice area in 2004; however, the impact oféases in consumer DSL subscribers and
related revenue was offset in part by decreasefaiesale data and Internet services.

Affiliate Services

The increase in affiliate services revewas primarily caused by increases in switched acqeésate line and billing and collection
services provided to our long-distance affiliatbeTincrease in these services is offset by a ramuit service revenues from external
customers and was associated with growth in thieddfs long-distance business as they re-entifieusiness in our local service area.

2003 COMPARED TO 2002

The following table compares operating rexefor the years ended December 31, 2003 and 2002:

Increase/ Percentage
Years Ended December 31, (Decrease) Change
2003 v 2003 v
2003 2002 2002 2002
(Dollars in millions)

Voice service: 7,881 8,59¢ (71€) (8)%
Data and Interne 2,12¢ 2,18¢ (63 3)%
Affiliate services 784 56¢ 21€ 38%
Other service 20 23 3 (13)%
Total operating revent $ 10,81 $ 11,37¢  $ (56¢) (5)%

Voice Services

The decrease in voice services revenuedwasn by losses of access lines (see table alams/e)e experienced competition from both
technology substitution and other telecommunicatiproviders reselling our services by using UNEHRsddition, reductions in revenue from
external parties were replaced by affiliate reverasour affiliate re-entered the long-distanceketan our local service area. The regulated
price structure of UNE-Ps also applied downwardgguee on our revenue. The increase in wholesale-BldEcess lines partially offset the |
of retail access lines, but we also experiencetirderin sales of enhanced features and instafiaial repair services in our consumer and
business channels. Wholesale local voice revenclndd in 2003 and 2002 primarily due to reductiondemand for services such as operator
assistance, pay phones, and collocation.

Data and Internet Services

The decline in data and Internet servieggmue is primarily due to the loss of revenue ftbenbankruptcies of large customers, primarily
in 2002, such as Touch America, Inc., MCI and Ggniursuant to the amendment of our agreementMithosoft in July 2003, we became
responsible for providing broadband services diydotend-user customers. Prior to that date wegradiously
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provided these services to Microsoft on a wholebakds. Subsequent to that date we have been ligoagrevenue at higher retail rates rather
than the lower wholesale rates we charged Micro¥eéét also increased our DSL subscriber base by 19%.

Affiliate Services

The increase in affiliate services revewas primarily caused by QCII's entrance into therlbpATA long-distance business and a
migration of telecommunications services from tkpatty providers onto our network. These servicesratated revenue increases were re
primarily to increases in private line servicesj amcreases in marketing, sales and billing antectibn services provided. These increases
were offset by reductions in similar services poergly provided to external customers.

Operating Expenses
Operating Expense Trends

Our expenses continue to be impacted Hiirghidemand due to increased competition. This@heér factors have led to some of the
following trends affecting our operating expenses:

. Pension and healthcare cosf$e combined costs of pension and healthcare qecéed to rise modestly in the short term due
to a net increase in amortization of previouslyniifeed actuarial benefits and losses.

. Reduced capital expendituréBeginning in 2002, we reduced capital expenditares expect to continue at a reduced leve
the foreseeable future. This reduction has in kedrto a reduction in our depreciation expensee@ihe current business
environment as discussed in "Business" in thisgeotus, we believe that our current level of caitpenditures will sustain
our business at existing levels and support oucigated core growth requirements, primarily in 8L area.

. Reduced affiliate cost$he combined affiliate costs included in both cafstales and SG&A are expected to remain at levels
slightly below or consistent with 2004 charges, abhhivere reduced from 2003 levels primarily duentfavorable impact of
restructuring activities, and a reduction in infation technology costs due to a concentration stesgs work on products and
services of other affiliates. In addition a benefiapproximately $40 million was realized in 200dm a change in allocation
methodology for third party system maintenance gésir
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2004 COMPARED TO 2003

The following table provides further deta&barding our operating expenses:

Increase/ Percentage
Years Ended December 31 (Decrease) Change
2004 v 2004 v
2004 2003 2003 2003
(Dollars in millions)
Operating expense

Cost of sale:

Employerrelated cost $ 151 $ 153 $ (23 ()%

Network expense 194 20¢ (15) (7%

Other no-employerrelated cost 43C 48€ (56) (12)%

Affiliate costs 30¢€ 42C (1149 2N%
Total cost of sale 2,44 2,65( (20¢) (8)%
Selling, general and administrati

Employesrelated cost 54¢ 582 (34) (6)%

Bad debt 32 12t (93 (74)%

Restructuring cost 61 57 4 7%

Property and other tax 312 403 (91) (23)%

Other no-employerrelated cost 66¢ 61% 54 9%

Affiliate costs 1,20¢ 1,31t (111) (8)%
Total selling, general and administrat 2,82 3,09¢ (271) (9%
Depreciatior 2,32 2,412 (85) D%
Capitalized software and other intangible assetsraration 36¢€ 33¢ 27 8%
Asset impairment chargt 54 — 54 nm
Total operating expens $ 801t $ 849 ¢ (483 (6)%

nm—percentages greater than 200% and comparisemspiositive to negative values or to zero valuescansidered not meaningful.
Operating Expenses
Cost of Sales

Cost of sales includes employee-relatetscgsich as salaries and wages directly attribaitabproducts or services, and benefits, network
facility costs and other non-employee related cesth as facility costs, materials and suppliestreated engineering services and computer
system support, incurred by us or on our behabidoyaffiliates.

Cost of sales as a percentage of reverctreased from 25% in 2003 to 24% in 2004 due toedeses in affiliate costs, attributed to costs
savings resulting from restructuring efforts ofileffe companies and reductions in allocated infation technology costs, and decreases in
other non-employee-related costs. The decreasthé@n non-employee related costs is attributedfavarable settlement of $39 million on a
reciprocal compensation agreement as well as lasegss charges.

Selling, general and administrative

SG&A expenses include employee relatedscaisth as salaries, wages and benefits not dir@ittiputable to products or services,
restructuring charges, sales commissions and atreemployee
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related costs such as property and other taxegjdiatccharges, real estate and rent for admirigtrapace, advertising and professional sel
fees, incurred by us or on our behalf by our affés.

The decrease in SG&A is due to lower affdi costs, resulting from the factors discusseaparating expense trends, lower bad debt
expense due to improvements in credit and collegiactices, as well as a one-time favorable se¢i# of approximately $45 million from a
customer emerging from bankruptcy, and lower priypiaix expense as a result of reduced propertyegadind reduced capital expenditures.
These decreases were partially offset by an inergason-employee costs driven by higher markegind advertising and external
commissions. The increase in non-employee costffsst by a decrease in affiliate charges, as paterommissions of approximately
$20 million were incurred by our affiliates andoaihted to us prior to 2004.

As a result of the 2004 plan restructuregjvities, we expect to realize annual cost savinfgapproximately $182 million.
Pension and Post-Retirement Benefits

Our employees participate in the QCII pensind other post-retirement benefit plans. Owltenclude an allocation of pension credits
and post-retirement benefit expenses from QCllctviwve refer to on a combined basis as a net peesioense or credit. We recorded net
pension expenses of $159 and $189 million in 20@12003 respectively. Our 2004 annual costs weteaed by approximately $28 million
due to recently passed Medicare legislation thettglly subsidizes the costs to employers of prangdprescription drug coverage for their
retirees. The net pension expense or credit imetifan of the amount of pension and post-retirenbemiefits earned, interest on projected
benefit obligations, amortization of costs and @ssfitom prior benefit changes and the expectedarnedn the assets held in the various plans.
The net pension expense or credit is allocatedariiynto cost of sales and the remaining balanc®G@&A. For additional information on our
pension and post-retirement plans, see Note 10—@raplBenefits to our audited consolidated finarstialements in this prospectus.

Depreciation

The 4% decrease in depreciation expense $2.412 billion in 2003 to $2.327 billion in 2004s primarily the result of reduced capital
expenditures beginning in 2002.

Capitalized software and other intangible assetsaatization

The 8% increase in amortization expense 839 million in 2003 to $366 million in 2004 wasributable to the increase in total
capitalized software.

Asset impairment charges

In conjunction with our efforts to sell tan assets during 2004, we determined that thyiogramounts of those assets were in excess of
our expected sales proceeds. This resulted inGBé asset impairment charge of $54 million. Foreriaformation on our asset impairment
charges, please see Note 4—Property, Plant angbfgui to our audited consolidated financial statemin this prospectus.
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2003 COMPARED TO 2002

The following table provides further deta&barding our operating expenses:

Increase/ Percentage
Years Ended December 31 (Decrease) Change
2003 v 2003 v
2003 2002 2002 2002
(Dollars in millions)
Operating expense

Cost of sale:

Employerrelated cost $ 153 $ 141¢ $ 1a¢ 8%

Network expense 20¢ 20t 4 2%

Other no-employerrelated cost 48€ 43€ 50 11%

Affiliate costs 42C 35¢ 61 17%
Total cost of sale 2,65( 2,41¢ 234 1C%
Selling, general and administrati

Employesrelated cost 583 482 101 21%

Bad debt 12t 26C (135) (52)%

Restructuring cost 57 18 39 nm

Property and other tax 403 413 (20 (2)%

Other no-employerrelated cost 61t 78€ 171 (22)%

Affiliate costs 1,31t 1,22¢ 89 7%
Total selling, general and administrat 3,09¢ 3,18¢ (87) )%
Depreciatior 2,412 2,541 (129 B)%
Capitalized software and other intangible assetsraration 33¢ 287 52 18%
Total operating expens $ 849¢ $ 842¢ $ 70 1%

nm—percentages greater than 200% and comparisomspiositive to negative values or to zero valuescansidered not meaningful.
Cost of Sales

Cost of sales as a percentage of revermneared from 21% in 2002 to 25% in 2003, due tbérigmployee and service related costs,
primarily driven by increases in pension and petitement benefit costs discussed below, investmeDSL line conditioning expense, and
higher regulatory-related fees. Affiliate chargesreased due to higher charges allocated to ued¢bnology support and for a new affiliate
equipment maintenance contract.

Selling, general and administrative

The primary causes of the reduction inisgllgeneral and administrative were the decreabad debt expense as a result of large
provisions associated with uncollectible receivatitem MCI, Touch America and others that we reedroh 2002, improved collection
practices and tighter credit policies in 2003 anterease in other non-employee related costsdimgunarketing and advertising and
professional fees to third-party vendors as wenoetiporated certain previously outsourced cust@aerice functions into our operations. The
offsetting increase in employee related costs teddiom increases in incentive compensation aockases related to our pension and post-
retirement benefit plans.
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Pension and Po-Retirement Benefit:

The $242 million increase in pension anstpetirement benefit expense in 2003, from a ¢refdb53 million in 2002 to a $189 million
expense in 2003, was due primarily to a $90 millieduction in the expected rate of return on pksets from 9.40% to 9.00%, and a loss of
$98 million resulting from recognition of actuargains and losses. For additional information onpmnsion and post-retirement plans, see
Note 1(—Employee Benefits to our audited consolidatedrfaial statements in this prospectus.

Depreciation

The 5% decrease in depreciation expensattidsutable to reduced capital expenditures ded¢sulting decreases in the depreciable
basis of our fixed assets.

Capitalized software and other intangible assetsaatization
The 18% increase in amortization expenseatizibutable to the increase in total capitaligeftware.
Other Consolidated Results
Other Expense—Net

Other expense—net includes interest expereteof capitalized interest, gains and lossesanty retirement of debt and other income—
net.

The following table provides further deta&barding other expense—net:

Years Ended December 31, Increase/(Decrease) Percentage Change
2004 v 2003 v 2004 v 2003 v
2004 2003 2002 2003 2002 2003 2002

(Dollars in millions)

Other expense!

Interest expen—net $ 58 $ 57 $ 541 $ 11 % 32 2% 6%
Other incom—net (1) (29 (26) 8 7 (42)% 2%
Total other expense $ 572 $ 554 $ 51t $ 19 $ 39 3% 8%

2004 COMPARED TO 2003
Interest expense—net.The increase in interest expense during 20Gaitaibutable to higher average interest ratemduhe year.
Income Tax Expense

The effective income tax rate is the primrifor income taxes as a percentage of pre-teonmgc Our effective income tax rate for 2004
increased to 40.0% as compared to 38.4% for 2008 .change reflects an increase in our state indarkabilities and non-deductible
expenses, partially offset by the non-taxable ine@®sociated with the Medicare Act subsidy.

Cumulative effect of change in accounting principtenet of tax

In 2003, we recognized a gain of $219 wnill{net of taxes of $139 million) from the cumulatieffect of adopting SFAS No. 143,
"Accounting for Asset Retirement Obligations."
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2003 COMPARED TO 2002

Other Expense—Net
Interest expense. The increase in interest expense was primedtily/to an increase in aggregate debt of $495 mitlioring 2003.

Income Tax Provision

The effective income tax rate increase883% in 2003 from 37.8% in 2002 because 2002 aoedabeneficial state audit and accrual
adjustments.

Liquidity and Capital Resource

We are a wholly owned subsidiary of QSCiclthis wholly owned by QCII. As such, factors ralgtto or affecting QCII's liquidity and
capital resources could have material impacts omakiding changes in the market's perceptionsodind impacts on our credit ratings and
access to capital markets.

As of December 31, 2004, QCII had totarbaings of $17.3 billion. Some of the borrowingstsd by QCIl and QSC are secured by
liens on our stock. As a result, ownership of dack could transfer if either QCII or QSC were &fallt on its debt obligations.

QCIl has cash management arrangements eeteaztain 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.

Near-Term View

Our working capital deficit, or the amouoytwhich our current liabilities exceed our currassets, was $1.017 billion and $2.670 billion
as of December 31, 2004 and 2003, respectivelywodking capital deficit decreased $1.653 billion2004 primarily due to the
discontinuance of Qwest Wireless operations, whéslulted in the retirement of $2.134 billion ofikdte borrowings during May of 2004, and
a partially offsetting reduction of $357 million aurrent assets associated with the discontinuedatipns. In addition, current borrowings w
reduced by $476 million, with similar increasedang term debt. Dividends payable increased by $8ill&on as dividends declared of
$2.664 billion exceeded actual dividend payment320451 billion. The timing of cash payments focldeed dividends to QSC is at our
discretion in consultation with QSC.

The current working capital deficit is panly due to dividends that we declare to QSC dmdcurrent portion of long-term debt. As
discussed below, we continue to produce significash from operating activities. We believe thatfmancial resources together with our
cash flows from operations will be sufficient toeheur cash needs through the next twelve montbseder, if we or QCIl become subject to
significant judgments, settlements or tax paymesntsh as QCII's potential CLAS obligation, as fertdiscussed in "Business—Legal
Proceedings" in this prospectus, we or QCII codddnuired to make significant payments that w@Gtl do not have the resources to make.
The magnitude of any settlements or judgments tiagurom these actions could materially and adelgraffect QCII's ability to meet its debt
obligations and affect its financial condition, @otially impacting its credit ratings, its ability access capital markets and its compliance with
debt covenants. In addition, the magnitude of atifesnents or judgments may cause QCII to draw dsigmificantly on its cash balances,
which might force it to obtain additional financiog explore other methods to generate cash. Sutioae could include issuing additional
securities or selling assets. In particular, todktent that QCll's EBITDA (as defined in QCllI'satleovenants) is reduced by cash judgments
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or settlements, its debt to consolidated EBITDAosatn certain debt agreements will be adversdigcadd. As a wholly owned subsidiary of
QCII, our business operations and financial coaditiould be similarly affected, potentially impactiour credit ratings and access to capital
markets.

Long-Term View

We have historically operated with a wogktapital deficit as a result of the issues disedstove. We expect this trend to continue. As
discussed below, we continue to generate substaash from operations. We believe that cash fliras operations, our current cash posit
and continued access to capital markets will allmto meet our business requirements, including skavice, dividends and capital
expenditures, for the foreseeable 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 reductiotiemale of assets) if cash provided by our
and QClII's operations does not improve, if reveaing cash provided by operations continue to dedlfimeonomic conditions weaken, if
competitive pressures increase, or if we or QCtldoee subject to judgments and/or settlements signifly in excess of QCII's recorded
reserve as further discussed in "Business—Legald@dings"” in this prospectus. In the event of arees® outcome in one or more of these
matters, we or QCII could be required to make Siggunt payments that we or QCIlI do not have theueses to make. The magnitude of any
settlements or judgments resulting from these astawuld materially and adversely affect QCII'digbio meet its debt obligations and affect
its financial condition, potentially impacting itsedit ratings, its ability to access capital méskand its compliance with debt covenants. In
addition, the magnitude of any settlements or juelgts may cause QCII to draw down significantly dBlk@ cash balances, which might force
it to obtain additional financing or explore otmeethods to generate cash. Such methods could s@sding additional securities or selling
assets. As a wholly owned subsidiary of QCII, ousibess operations and financial condition coulditrélarly affected, potentially impacting
our credit ratings and access to the capital market

The three-year revolving credit facilityasished by QSC in 2004 (the 2004 QSC Credit Rgkrthas a cross payment default provision,
and this facility and certain other debt issue®6il and its other subsidiaries have cross acdiderarovisions. When present, such provisi
could have a wider impact on liquidity than migkiterwise arise from a default or acceleration single debt instrument. These provisions
generally provide that a cross default under thdese instruments could occur if:

. QClIlI fails to pay any indebtedness when due ingaregate principal amount greater than $100 mill

. any indebtedness is accelerated in an aggregatepai amount greater than $100 million ($25 milio the case of one of tl
debt instruments); or

. judicial proceedings are commenced to foreclosargnof QClI's assets that secure indebtedness aga@regate princip:
amount greater than $100 million.

Upon such a cross default, the creditors wfaterial amount of QCII's debt may elect to aecthat a default has occurred under their deb
instruments and to accelerate the principal amadessuch creditors. Cross acceleration provissassimilar to cross default provisions, but
permit a default in a second debt instrument tddx@ared only if in addition to a default occurrimgder the first debt instrument, the
indebtedness due under the first debt instrumesttisally accelerated. In addition, the 2004 QS€dEfacility contains various limitations,
including a restriction on using any proceeds ftomfacility to pay settlements or judgments relgtio investigations and securities actions
discussed in "Business—Legal Proceedings” in tfasgectus.
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Payment Obligations

Payment obligations

The following table summarizes our futuoattactual cash obligations as of December 31, 2004

Payments Due by Period

2005 2006 2007 2008 2009 Thereafter Total

(Dollars in millions)

Future Contractual Obligations(1)(2)(3)

Long-term debt $ 40% $ —$ 141 % 32z $ — $ 5651 $ 7,79:
Interest on debt(4 58¢ 56( 51€ 45¢ 44C 4,92 7,48t
Capital lease obligatior 3 2 2 2 1 8 18
Operating lease 11¢& 85 80 71 54 241 64€
Purchase commitment obligatio 66 56 14 1 — — 137

Total future contractual cash obligatic $  117¢ $ 708 $ 202 % 854 $ 49t $ 10,82¢ $ 16,07¢

@)

@

®)

4)

The table does not include our open purchase oedeo$ December 31, 2004. These are primarily @meelorders at fair value that are
cancelable without penalty, and are part of noroparations.

This table does not include accounts payable df4®Lbillion, dividends payable to QSC of $412 mifij accrued expenses and ol
current liabilities of $803 million, deferred incentaxes of $2.194 billion and other long-term lidiels of $531 million, all of which are
recorded on our December 31, 2004 consolidatechbalsheet.

We have certain lor-term, nor-cancelable purchase commitments for advertisingpaohotion services, including advertising ¢
marketing at sports arenas and other venues amtiseWge also have service related commitments vatfous vendors for data
processing, technical and software support. Intemdiwe have telecommunications commitments witfeCs, IXCs and third-party
vendors that require us to make payments to puechetsvork services, capacity and telecommunicagopspment. These
commitments generally require us to maintain minmimmonthly and/or annual billings, based on usagéurié payments under certain
services contracts will vary depending on our daigage. In the table above we estimated paymentidse service contracts basec
the level of services we expect to receive.

Interest expense in future years may differ duefimancing of debt. Interest on our floating rdébt was calculated for all years using
the rates effective as of December 31, 2004.

Employee Benefit Plans. QCII offers pension and post-retirement besdéfitour employees, some of which are required unde

contractual agreements. Pension and certainrptistment benefits are paid through trusts ancefbee are not included in this table, as we
not able to reliably estimate our portion of futueguired contributions to the trusts. As of Decermil, 2004, QCII's qualified defined benefit
pension plan is fully funded. As of December 31020ve have a liability of $2.833 billion for oud@tation of QCII's postetirement and othe
post-employment benefit obligations. The liabiigyimpacted by various actuarial assumptions aidiffier from the sum of the future value
of actuarially estimated payments. See furthenuision of our benefit plans in Note 10—Employeedign to our audited consolidated
financial statements in this prospectus.

Letters of Credit

At December 31, 2004, we had outstandittgre of credit of approximately $4 million.
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Historical View
Operating Activities

We generated cash from operating activifes3.319 billion, $4.824 billion and $4.562 billi in 2004, 2003 and 2002, respectively. For
2004, the $1.505 billion decrease in cash provimedontinuing operating activities compared to 288ulted from a $909 million decrease in
cash for intercompany tax payments to our parenbimection with our internal tax allocation angmant policy. In addition, there was a
$541 million decrease in cash from affiliate anldestaccounts payable and accrued expense tramsgaiod a decrease of $43 million of cash
generated from income from operations after adjgdibr impairment, depreciation and amortizatiamalative effect of change in accounting
principle, and discontinued operations. The deeréasadjusted income from operations was primatilg to the continued trend of decreasing
revenues.

The $262 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 $945 million, partially offset by a dease in income from operations of $683 mill
after adjusting for nowash items including depreciation, amortizatiord emmulative effect of change in accounting pritei his decrease
adjusted income from operations is a direct resfulhe continuing decline in operating revenues.

Despite the decrease in cash generateddpmrating activities in 2004, we continue to proglsignificant operating cash flows regardless
of the decline in operating revenue. We expecttteatash flow from operations along with continaedess to capital markets will be
sufficient to cover our operating expenses, germradorate overhead, capital expenditures andsihice obligations.

Investing Activities

Cash used for investing activities was $1.4illion, $1.667 billion and $2.518 billion in 28, 2003 and 2002, respectively. Cash used in
investing activities in 2004 decreased $236 millklompared to 2003 primarily as a result of a $198am reduction in capital expenditures in
2004. Cash used in investing activities in 2003 elased $851 million compared to 2002 primarily assalt of a 2002 capital contribution to
Qwest Wireless of $800 million and a reductionapital expenditures in 2003 of $111 million.

Capital expenditures were $1.437 billioh,685 billion and $1.746 billion in 2004, 2003 &@D2, respectively. We expect that our 2005
capital expenditures will approximate 2004 levels.

Financing Activities

Cash used in financing activities was $9.8dlion, $2.458 billion and $1.954 billion in 2802003 and 2002, respectively. During 2004,
we received an aggregate of $836 million in prosdeaim the issuance of new lotgrm borrowings and repaid an aggregate of $95komiin
long-term borrowings. At December 31, 2004 we wereompliance with all provisions or covenants af borrowings. For additional
information regarding the covenants of our existileft instruments, see Note 6—Borrowings to ousotidated financial statements in this
prospectus.

We paid cash dividends of $2.451 billio,880 billion and $1.915 billion in 2004, 2003 &{D2, respectively. We have historically
declared and paid regular dividends to QSC basemiononsolidated net income. In August 2003, weliffed our dividend practice to
exclude Qwest Wireless's losses in the determinatioegular dividends we declare and pay. In M@94£ we transferred ownership of Qwest
Wireless to an affiliate. During 2004, we declaagdadditional dividend that included prior peri@iréngs determined without the effect of
Qwest Wireless's losses. In July 2004, we modifieddividend practice to balance our financial rg@dsh position and credit profile with
those of our parent. As a result, going forward,may declare and pay dividends in excess
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of our earnings to the extent permitted by applieddw. Our debt covenants do not limit the amafrdividends we can pay to our parent.

On April 30, 2004, QSC made a capital dbotion of $2.185 billion to us. We in turn madeagpital contribution of this same amount to
Qwest Wireless, which used these proceeds to sulashapay off its borrowings. On May 1, 2004, wansferred ownership of Qwest
Wireless to an affiliate.

Credit ratings

The table below summarizes the long-terist dtings at December 31, 2004 and 2003:

December 31,

2004 2003
Moody's Ba3 Ba3
S&P BB- B-
Fitch BB B

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 BBM#icates that the security is speculative in natdrBB rating indicates that the issuer
currently has the capacity to meet its financiahogtment on the obligation; however, it faces maogoing uncertainties or exposure to
adverse business, financial or economic conditiatnich could lead to the obligor's inadequate ciyp&c meet its financial commitment on
the obligation. An obligation rated B is more vuizigle to nonpayment than obligations rated BB thetobligor currently has capacity to meet
its financial commitment on the obligation. Advelsesiness, financial, or economic conditions villély impair the obligor's capacity or
willingness to meet its financial commitment on tidigation. The plus and minus symbols show regasitanding within the major categories.

With respect to Fitch, any rating below BBRonsidered speculative in nature. A BB ratimdjcates that there is a possibility of credit
risk developing, particularly as the result of adeeeconomic change over time; however, busineBsancial alternatives may be available to
allow financial commitments to be met. A B ratimglicates that significant credit risk is present, & limited margin of safety remains.
Financial commitments are currently being met; haavecapacity for continued payment is continggrdrua sustained, favorable business
economic environment. The plus and minus symbajsvsielative standing within major categories.

Debt ratings by the various rating agenoédiect 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.
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Critical Accounting Policies and Estimate

We have identified the policies and estesdielow as critical to our business operationsth@dinderstanding of our results of operations,
either past or present. For a detailed discussiath® application of these and other significarbaating policies, see the notes to our
consolidated financial statements in this prospecihese policies and estimates are considerditéttibecause they either had a material
impact or they have the potential to have a mdtenjpact on our financial statements, and becausg tequire significant judgments,
assumptions or estimates. Note that our preparafitime consolidated financial statements and nihieeto, requires us to make estimates and
assumptions that affect the reported amount oftassel liabilities, disclosure of contingent assetd liabilities at the date of our consolidated
financial statements and the reported amountsvefnge and expenses during the reporting periodo®lieve that the estimates, judgments
assumptions made when accounting for items ancemsagtich as future usage under long-term contracttomer retention patterns,
collectibility of accounts receivable, expectedremmic duration of assets to be depreciated or aredrtasset valuations, internal labor
capitalization rates, recoverability of assetssaif return on assets held for employee benéfitgig and amounts of future employee benefit
payments, uncertain tax positions, reserves aret gitovisions and contingencies are reasonablegdbas information available at the time
they are made. However, there can be no assuraatadtual results will not differ from those estbes.

Policies and Estimates Materially Impacting Current Future Results of Operation
Loss Contingencies and Litigation Reserves

We are involved in several material legalgeedings, as described in more detail in "Busirdsegal Proceedings" in this prospectus. We
assess potential losses in relation to these drat pending or threatened legal matters. If aissnsidered probable and the amount can be
reasonably estimated, we recognize an expenshdastimated loss, as described in more detaBusihess—Legal Proceedings" in this
prospectus. To the extent these estimates turto@xceed or be less than the actual liability ltegyfrom the resolution of these matters, our
earnings will be increased or decreased accordifffiye differences turn out to be material, oansolidated financial statements could be
materially impacted.

Restructuring

Periodically, QCIl commits to exit certdinsiness activities, eliminate office or faciliychtions and/or reduce our number of employees.
Our portion of the charge to record such a decidiepends upon various assumptions, including fideverance payments, sublease income,
length of time on market for abandoned rented itas] contractual termination costs and so fdBiich estimates are inherently judgmental
may change materially based upon actual experidiieeestimate of future losses on sublease incomeisposal activity generally has the
most significant impact. Due to the estimates anidinents involved in the application of each oBthaccounting policies, changes in our
plans and these estimates and market conditiorld oaterially impact our financial condition or téis of operations.

Economic Lives of Assets to be Depreciated or Amaored

Due to rapid changes in technology andctmpetitive environment, selecting the estimatezhemic life of telecommunications plant,
equipment and software requires a significant arhotijudgment. We regularly review data on utilivatof equipment, asset retirements and
salvage values to determine adjustments to ouredegiion rates. As of December 31, 2004, the weidjaiverage remaining expected life of
our property, plant and equipment was 6.6 years.éffect of a one year increase in the estimatetlLiBves of our property, plant and
equipment would have decreased our
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depreciation expense by approximately $300 millibe; effect of a one year decrease in the estimagefl lives of our property, plant and
equipment would have increased our depreciatioemsg by approximately $410 million. As of DecemBgr 2004, the weighted average
remaining expected life of our intangibles asséth finite lives was 2.5 years. The effect of a gear increase in the estimated useful lives of
our intangibles assets with finite lives would haeereased our amortization expense by approxiyndggl million; the effect of a one year
decrease in the estimated useful lives of our gitdes assets with finite lives would have increbsar amortization expense by approximately
$220 million.

Pension and Post-Retirement Benefits

Our employees participate in the QCII penspost-retirement and other post-employment liepleins. The amounts contributed by us
are not segregated or restricted to pay amountsodogr employees and may be used to provide lenefother employees of QCII or its
affiliates. QCII allocates the cost of pension aogt-retirement health care and life insurance fitsrend required contributions to us. The
allocation is based upon employee demographicsioémployees compared to all the remaining pasditip. For further discussion of the Q
pension, post-retirement and other post-employrbenéfit plans and the critical accounting estimatease see the QCII annual report on
Form 10-K for the year ended December 31, 2004.

Recoverability of Long-Lived Assets

We follow the provisions of SFAS No. 14Actounting for the Impairment or Disposal of Loni«td Assets." Under the provisions of
that standard, we must review the recoverabilitpuflong-lived assets whenever events or chamgeisdqumstances indicate that the carrying
amount of those assets may not be recoverableetfte or changes in circumstances indicate thatahging amount of an asset, or group of
assets, may not be recoverable, we will evaluaedboverability of the carrying value of our lolined assets using gross undiscounted cash
flow projections. Such evaluations require ideaéifion of the lowest level of identifiable, largehdependent, cash flows for purposes of
grouping assets and liabilities subject to reviéhe cash flow projections will include lortgrm forecasts of revenue growth, gross margin:
capital expenditures, all of which require sigrafit judgment and assumptions.

Policies and Estimates Primarily Impacting Past Réts of Operations
Asset Retirement Obligations

We have network assets located in leasgplepties such as equipment rooms. For certainesktiheases, we are legally obligated to
remove our equipment when the lease expires. Asnetjby SFAS No. 143, "Accounting for Asset Ratient Obligations,"” we record a
liability for the estimated current fair value tietcosts associated with these removal obligatMtesestimate our removal liabilities using
historical cost information, industry factors andrent engineering estimates. We then estimateriment value of these costs by discounting
the future expected cash payout to current famevlased on our incremental borrowing rate. Te#tent there are material differences
between our estimated and actual removal cost®andstimated and actual discount rates, we coallebpuired to adjust our recorded
liabilities at that time. These estimates werdaaitfactors in determining the net income imp&c$219 million upon the adoption of SFAS
No. 143 in 2003

Recently Adopted Accounting Pronouncements and Cunative Effect of Adoption

In December 2003, the Medicare Prescripbamg, Improvement, and Modernization Act of 20€8("Act") became law in the United
States. The Act introduces a prescription drug fiemeder Medicare as well as a federal subsidyponsors of retiree healthcare benefit plans
that provide a
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benefit that is at least actuarially equivalentht® Medicare benefit. We adopted the provisionSASB Staff Position No. 106-2 ("FSP
No. 10¢-2"), "Accounting and Disclosure Requirements Redab the Medicare Prescription Drug, Improvementt ilodernization Act of
2003". Accounting for the government subsidy preddinder the Act reduced our accumulated poseraént benefit obligation by
$197 million. The Act reduced the prescription dexgpense component of our 2004 post-retirementfbhenxg@enses by $27 million. See
Note 1(—Employee Benefits to our audited consolidatedrfaial statements for more information.

Recently Issued Accounting Pronouncemel

In December 2004, the FASB issued SFASIR8R, "Share-Based Payment" ("SFAS No. 123R"). SRaS123R requires that
compensation cost relating to share-based paymagéctions be recognized in financial statemesgd on the fair value of the equity or
liability instruments issued. We will be requiredapply SFAS No. 123R as of the interim reportiegqd beginning July 1, 2005. SFAS
No. 123R covers a wide range of sl-based compensation arrangements including shéianeprestricted share plans, performance-based
awards, share appreciation rights, and employee shachase plans. However, we do not anticipatettte adoption of SFAS No. 123R will
have a material impact on our financial positiomesults of operations.

In December 2004, the FASB issued SFAS188, which is effective for us starting July 1, 80th the past, we were frequently required
to measure the value of assets exchanged in noetargriransactions by using the net book valudéefsset relinquished. Under SFAS
No. 153, we will measure assets exchanged at &hiley as long as the transaction has commerciataute and the fair value of the as:
exchanged is determinable within reasonable linditson-monetary exchange has commercial substditice future cash flows of the entity
are expected to change significantly as a resutt@exchange. The adoption of SFAS No. 153 isantitipated to have a material effect on
financial position or results of operations.

Risk Management

We are exposed to market risks arising fobianges in interest rates. The objective of ol@r@st rate risk management program is to
manage the level and volatility of our interestexge. We may employ derivative financial instruragaotmanage our interest rate risk
exposure. In the third quarter, we entered interggt rate swap agreements in the notational anedd&75 million to manage exposure to
interest rate movements and to optimize our mixtfifdoating and fixed-rate debt while minimizinigliidity risk. The effective floating
interest rate on the agreements is LIBOR plus 3.4396é interest rate swap agreement was designatadedr-value hedge which effectively
converts a portion of our fixed-rate debt to flagtrate through the receipt of fixed-rate amoumtsxchange for the floating rate interest
payments. The impact on interest expense in 20@4miaimal.

As of December 31, 2004 and 2003, approtéin&1.25 billion of floating-rate debt was expdde changes in interest rates. This
exposure was linked to LIBOR. A hypothetical in@eaf 100 basis points in LIBOR would increase ahpue-tax interest expense by
$12 million. As of December 31, 2004 and 2003, ¥ge &ad approximately $400 million and $900 milli@spectively, of long-term fixed rate
debt obligations maturing in the following 12 mositlhny new debt obtained to refinance this debtld/te exposed to changes in interest
rates. A hypothetical 100 or 200 basis point insecia the interest rates on this debt would noeHsad a material effect on our earnings.

As of December 31, 2004, we had $560 nmiltid cash invested in money market and other geom-investments. Most cash investments
are invested at floating rates. As interest ratesge, so will the interest income derived fromséhaccounts.
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BUSINESS

We are wholly owned by QSC, which is whallyned by QCII. We provide local telecommunicatiansl related services, long-distance
services and data and video services within owl Iservice area, which consists of the 14-statenegf Arizona, Colorado, Idaho, lowa,
Minnesota, Montana, Nebraska, New Mexico, North @akOregon, South Dakota, Utah, Washington andnityg.

Our operations are included in the constdid operations of our ultimate parent, QCII, aedegally account for the majority of QCII's
consolidated revenue. Our telecommunications priscard services are provided through our tradititglaphone network located within our
local service area. In addition to our operatidp8)l maintains a wireless business (including theeless operations we transferred to an
affiliate in May 2004) and a national fiber optietwork. Through its fiber optic network, QCII praes the following wireline products and
services that we do not provide:

. InterLATA long-distance service:
. Dedicated Internet access;

. Virtual private network;

. Internet dial acces:

. Web hosting; and

. Professional services.

For certain other products and servicepreide and for a variety of internal communicasidanctions, we utilize QCII's fiber optic
network to transport voice and data traffic. Aldopugh its fiber optic network, QCII provides matally some data and Internet access
services, including private line, ATM and Frame&glthat are similar to services we provide withim local service area.

We were incorporated under the laws ofStee of Colorado in 1911. Pursuant to a mergavédmt QCIl and U S WEST, Inc. (our pre-
merger parent) on June 30, 2000, which we refastthe Merger, QCII acquired all the operations & WEST and its subsidiaries and we
became an indirect wholly owned subsidiary of QCllr principal executive offices are located at L 8alifornia Street, Denver, Colorado
80202, telephone number (303) 992-1400.

Until May 2004, we provided wireless seedg¢hrough our subsidiary, Qwest Wireless LLC. CayM, 2004, we transferred ownership of
Qwest Wireless to an affiliate. The transfer waslenm the form of a dividend to QSC, and, as altesa consideration was exchanged. Du
this transfer, we no longer have wireless operatiand the results of Qwest Wireless operationpasented as discontinued operations in
these financial statements. For a summary of thalteof operations related to our discontinued-atiens please see Note 7—Transfer of
Qwest Wireless Operations to our consolidated firdrstatements in this prospectus.

For a discussion of certain risks applieabl our business, financial condition and resefitsperations, including risks associated with our
outstanding legal matters, see "Risk Factors"imghospectus.

Recent Developments

During February and March 2005 QCII subaditseveral proposals to the Board of Directors 61 jdroposing the acquisition of MCI by
QCII, notwithstanding the fact that MCI had enteir®td an agreement to be acquired by Verizon Comaations Inc. After delivering to MCI
QCII's most recent proposal on March 28, 2005, M@&iounced it had entered into an amended agreewtériferizon pursuant to which
Verizon agreed to increase the amount of considerétwould pay in its proposed
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acquisition of MCI. QCII is assessing the situatiomrder to determine what is in the best intere$tshareholders, customers and employees.
QCII cannot provide any assurance as to whetheitlibe successful in its effort to acquire MCI dfit is, that it will be able to realize
synergies in the amounts, at the times and atellaged costs projected, or that regulatory appsowdl be received within the timeframe
projected and that such approvals will not be niatgradverse to the projected operations of thmlgimed company following any merger.

Financial Condition

The below table provides a summary of sofraur key financial metrics. This information sthabe read in conjunction with, and is
qualified by reference to, our consolidated finahstatements and notes thereto in this prospectd§Management's Discussion and Analysis
of Financial Condition and Results of Operatiomsthis prospectus.

Years Ended December 31,

2004 2003 2002

(Dollars in millions)

Operating Results

Operating revenu $ 10,337 $ 10,817 $ 11,37¢
Operating expense 8,01¢ 8,49¢ 8,42¢
Operating incom: 2,31t 2,312 2,95(
Income from continuing operatiol 1,044 1,08: 1,50z
Net income 991 1,05(C 80t
As of December 31,
2004 2003
Balance Sheet Dat
Consolidated det $ 7,660 $ 7,75¢
Working capital deficit* (1,01% (2,670
Total stockholder's equi 3,60¢ 3,07
* Working capital deficit is calculated as the amadoyivhich our current liabilities exceed our cutrassets

As shown above, over the past three yearhave experienced declining revenue. We are takimgmber of measures designed to
improve our financial condition, such as our pgptition in QCII's recent and continuing customeviee initiatives, cost reductions and
entering into financial transactions to extend nities on our debt. However, if revenue and casivigied by operations continue to decline, if
economic conditions weaken, if competitive pressimerease or if QCIl or we become subject to figgnt judgments and/or settlements as
further discussed in "Business—Legal Proceeding#tis prospectus, our ability to meet our debtgattions and our financial condition could
be materially and adversely affected, potentiatlyeasely affecting our credit ratings, our abilityaccess the capital markets and our
compliance with debt covenants.

Reserve for Investigations and Securities Matters

As we have previously disclosed, during4288d 2003, QCII recorded reserves in its finarstaiements totaling $750 million in
connection with the investigations and securitigtgas described in "Business—Legal Proceeding#fii;prospectus. The $750 million
reserve was reduced by $125 million in Decembe#d230a result of a payment in that amount in caimeevith a settlement in October 2004
of the investigation of QCII by the Securities d&xthange Commission, or SEC. The remaining resam@unt represents a final payment to
be made in connection with the SEC
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settlement in the amount of $125 million and theimum estimated amount of loss QCII believes idphde with respect to the securities
actions. However, the ultimate outcomes of thestarsaare still uncertain and there is a signifiqaossibility that the amount of loss QCII
ultimately incurs could be substantially more tlia@ reserve QCII has provided. If the recordedriesthat will remain after QCII has paid the
amount owed under the SEC settlement is insuffid@isover these matters, QCII will need to recadditional charges to its statement of
operations in future periods. QCII is unable as tihe to provide a reasonable estimate of the upipe of the range of loss associated with
these matters due to their preliminary and compkexre.

QCII continues to defend against the séiegractions vigorously and is currently unabl@tovide any estimate as to the timing of the
resolution of these actions. Any settlement ofusigiment in one or more of these actions substinimaéxcess of its recorded reserves could
have a significant impact on QCII, and QCII canegio assurance that it will have the resourcedablaito pay any such judgment. The
magnitude of any settlement or judgment resultigifthese actions could materially and adversdbcafQClI's ability to meet its debt
obligations and its financial condition, potentailnpacting its credit ratings, its ability to assecapital markets and its compliance with debt
covenants. In addition, the magnitude of any setlet or judgment may cause it to draw down sigaiftty on its cash balances, which might
force it to obtain additional financing or explarther methods to generate cash. Such methods icmldde issuing additional securities or
selling assets. As a wholly owned subsidiary of QQuUr business operations and financial conditimuld be similarly affected.

Operations

We market and sell our products and sesviceeonsumer and business customers. In generabuginess 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, inglgdaffiliated entities, who purchase our
products and services on a wholesale basis.

Wireline Services

We offer wireline products and services ivariety of categories that help people and bssi®communicate. Our wireline products and
services are offered through our traditional teteghnetwork. Our traditional telephone network ¢sts<of all equipment used in processing
telecommunications transactions within our locav®e area and forms a portion of the public swetthelephone network. Our traditional
telephone network is made up of both copper cadnediber optic broadband cables and serves appaigly 15.5 million access lines in 14
states.

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

Local voice services—consumer, businessvdnadesale.  Through our traditional telephone network, wigioate and terminate local
voice services within local exchange service terigts as defined by state regulators. Throughrtéig/ork, we provide:

. basic local exchange services provided throughsadiges connected to our portion of the traditidgelephone network
. switching services for customers' communicatiomsubh facilities that we own;
. various custom calling features such as Calleidal] Waiting, Call Return and 3-Way Calling;
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. enhanced voice services, such as voice r
. operator services, including directory assistaaoel

. collocation services (i.e., hosting of another julevs telecommunication equipment in our facidijie

On a wholesale basis we provide networkspart, billing services and access to our locakogk within our local service area to other
telecom providers and wireless carriers. Thesdcsallow other telecom companies to provide tal@munications services using our local
network. At times we sell UNEs or UNE-P, which allour wholesale customers to assemble or arrangéédo own networks and to
interconnect with our local network.

Long-distance voice services—consumernkgsiand wholesale. We provide IntraLATA longlistance services to our customers wi
our local service area.

Access services—wholesaleWe also provide services to other data anddatenunications providers within our local serviceaato
connect their customers to their networks so they tan provide long-distance, transport, datalateinet services.

Data and Internet Services

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 vidiees@enmunications at speeds up to 10 gigabits pmrge Our customers use these products
and services in a variety of ways. Our businestousrs make internal and external data transmissgrch as transferring files from one
location to another. Our consumer customers a@rasd and the Internet under a variety of connecsipeeds and pricing packages. Also, our
wholesale customers use our facilities for collmrgtor to host their equipment and use our priliateservices to connect their customers to
their networks.

Some of our data and Internet serviceslaseribed below:

. Digital subscriber line, which permits existing somer and business customer telephone lines tatepat higher speei
necessary for video and high-speed data commuoitsato the Internet or private networks;

. Asynchronous transfer mode, which is a broadbaetlyark transport service that provides a fastcdfit way to move large
quantities of information over our highly reliabtsalable and secure fiber optic broadband network;

. Frame relay, which is a switching technology tHkives data to travel in individual packets of vduielength. The key
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 end-asgeinization for the purpose of
directly connecting two or more sites. Private $idfer a secure solution for frequent communicatblarge amounts of data
between sites; and

. Integrated Services Digital Network, which usestdigransmission technology to support voice, viégad data communication
applications over regular telephone lines.

Distribution Channels

We sell our retail wireline products andviees through a variety of channels, includingedirsales marketing, telemarketing and
arrangements with third-party agents. We also piette use of
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similar products and services, and the use of etwark assets on a wholesale basis, as descriloee.ab
Other Services

We provide other services that primarilydlve the sublease of some of our unused realeeatstets, such as space in our office buildings
warehouses and other properties.

Affiliate Services
We provide telephony, data services, lglservices and other miscellaneous services taffiliates.
Customer Service Initiatives

With increased levels of competition in tekeecommunications industry resulting from statyitand regulatory developments and
technology advancements, we believe competitiveigess are no longer hindered by historical basrierentry. As a result, we believe factors
such as pricing, customer service and bundlingrexreasingly becoming determining factors in maiitey or increasing market share in the
telecommunications industry.

We are seeking to distinguish ourselvemfour competitors through our participation in aner of QCII's customer service initiatives
supporting its Qwest Spirit of Servié¥ brand commitment. We believe these initiatives waefactor in improving QCII's and our customer
service relative to our peers in some respects theepast year. In a residential local telephomeiae evaluation of 11 providers in the Western
region, QCII was ranked eighth compared to its #iexttst and last-place ratings in earlier yearse $tudy also said that QCIlI improved in all
six components of customer satisfaction, whichcaistomer service, billing, performance/reliabilitpage, offers/promotions and cost of
service. QClI's customer service initiatives in@ute following:

. Qwest Choice™ In 2003 and into 2004, QCII restructured its @agkg and pricing plans in order to provide custveth
greater choice, flexibility and simplification. Tée plans offer a variety of combinations of voieevges, wireless services and
data services. QCII also improved its product dfigs during this period by entering into strategilationships with providers
wireless and video services.

. Promise of Value™. QCI| initiated its Promise of Value™ campaignate 2003. This campaign assists various custoiners
designing their mix of QCII products and servicks.part of this campaign, QCI!I is offering free aunt reviews and advising
its customers on the best Qwest solution for itae/a

. Customer Support.QCII has opened seventy retail locations whestacners can learn more about its products andcssranc
submit orders in person and has re-designed itsiteend the appearance of its bills to be cldfarets customers.

Importance, Duration and Effect of Patents, Trademaks and Copyrights

Either directly or through our subsidiarie® own or have licenses to various patents, tnatks, 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

Local voice services. In providing local voice services to our congurand business customers within our local seraiea, we compete
with national carriers, smaller regional providergmpetitive access providers, independent teleplsompanies, Internet telephony providers,
wireless providers and cable companies. Technaaggtitution, such as wireless substitution forelime telephones, cable telephony
substitution for wireline telephones and cable nmodebstitution for dial-up modem lines and DSL, hasn a significant cause for a decrease
in our total access lines in 2004. Competitiondsdd primarily on pricing, packaging of serviced &atures, quality of service and
increasingly on meeting customer care needs sushrgdified billing and timely response to servizals.

The obligation to make number portabilitiagable from wireline to wireless service, whiclasvmandated by the FCC in late 2003, is
another competitive factor that may contributedoess line losses. Also, revenue for local voiceises may be affected adversely should
providers of VoIP services attract a sizable bdsristomers who use VolIP to bypass traditionalllesahange carriers.

Although our status as an incumbent logahange carrier helps make us the leader in pmogidiireline services within our local service
area, increased competition has resulted in dexlmeur access lines. Please see "Managementadlisn and Analysis of Financial
Condition and Results of Operations" in this praspe for more information regarding trends affegtiur access lines.

Our competitors, mainly CLECs and CLEC/IB@nbinations, continue their use of unbundled ndtvetement-platforms, or UNEs.
These functions and services, which we have begiriresl to provide at wholesale rates as a matteuognt federal and state laws and
regulations, has allowed our competitors to pureteof the elements they need to provide comipetibcal services to our customers. Bell
Operating Companies, or BOCs such as Qwest, hamedeguired to make their network elements avalabthe competitors, which allows
CLECs and CLEC/IXC combinations an alternative udding their own telecommunications facilities. id@quently, we believe these
competitors have been able to provide local ser@i@ecost advantage, allowing them to gain maskete. The obligation to provide UNEs
reduces our revenue and margin.

On February 5, 2005, the FCC issued neesreliminating the ILECs' obligations to continueyiding UNE-P and unbundled switching
as a UNE. The new rules no longer require ILEQanitdke UNE-P available for new purchases and gives@ 12 months to migrate existing
circuits off the UNE platform to other service acility arrangements. For the term of the transitibe monthly price of UNE-P will increase
slightly. In anticipation of the FCC decision, wedan offering CLECs the Qwest Platform Plus™ (QPPJluct in 2004 as an alternative to
UNE-P. The majority of UNE-P purchasers have eutérso agreements with Qwest to purchase QPP. Wielbelieve use of our new
wholesale product will reduce the downward pressareur margins, its availability will still likelyesult in further incremental retail access
line losses.

Long-distance voice servicesNational telecommunications providers, sucBasnt and MCI Inc., compete with us in providing
IntraLATA long-distance services in our local seevarea. Wireless providers also market both I and InterLATA long-distance
services as a substitute to traditional wirelineise.

Competition in the long-distance consumarkat is based primarily on price, customer sepqeelity and reliability. Although we are a
market share leader in providing IntraLATA long+disce services within our local service area, wesHast significant market share over the
last few years and will continue to face increaginmpetition in the longlistance consumer market from national carriersy ndve substanti
financial and technical resources. Competitiorhimlbusiness market is based on similar factors.
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Access services. Within our local service area, we compete pritpavith smaller regional providers, including CCS, competitive
access providers and independent telephone congpa@decompete on network quality, customer seryoaguct features, the speed with
which we can provide a customer with requestedices\and price. Although our status as an ILECseipke us the leader in providing these
services within our local service area, increaggdpetition has resulted in a reduction in accesaitas of use billed to national long-distance
carriers and wireless carriers. Also, we earn ragamhen we originate or terminate calls that ardexhby national long-distance carriers and
wireless carriers that generate carrier accesgebdor the use of our network. To the extent Yf@P networks or VoIP service providers
bypass the traditional methods for originating gerdhinating local calls, these providers could grgaompetitive advantage versus traditional
carriers who must pay the costs of carrier accedseciprocal compensation charges.

Data and Internet services.Business customers are the primary marketfesd networkelated services, although we are increasing
DSL offerings to both consumer and business custeieseveral markets in our local service aregraividing these services to our business
customers, we compete with national long-distaracdears (such as AT&T, Sprint and MCI), cable opers, ILECs, CLECs and large
integrators (such as International Business Mach@@rporation and Electronic Data Systems Corpmmatiarge integrators are also
competing in a new manner, providing customers witmaged network services, which takes inter-gfifi¢ off our network. Customers are
particularly concerned with network reach, butaes® sensitive to quality, reliability, customensee and price. We also compete with cable
operators who offer highpeed broadband facilities over cable modem, axtdopy directly competitive with the DSL modemstthee employ
Cable operators who sell data or Internet serwicebroadband enjoy a regulatory advantage inttigyt are not presently subject, at least ir
jurisdictions in which we operate, to regulatior'&$ecommunications™ providers, which imposes meaogts and obligations, such as the
make UNE-P available to competitors or to providmpetitive access and interconnect rights.

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 régrdand other governmental entities. Federal EawsFCC regulations generally apply to
regulated interstate telecommunications (includinigrnational telecommunications that originatéesminate in the United States), while state
regulatory authorities generally have jurisdictmrer regulated telecommunications services thainarastate in nature. The local competition
aspects of the Telecommunications Act are subfeEQXC rulemaking, but the state regulatory autlesriplay a significant role in
implementing those FCC rules. Generally, we mugtiaokand maintain certificates of authority fronguéatory bodies in most states where we
offer regulated services and must obtain prior lagguy approval of rates, terms and conditionsofar intrastate services, where required.

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

47




Interconnection

The FCC is continuing to interpret the gations of ILECs under the Telecommunications Adhterconnect their networks with, and
make UNEs available to other telecommunicationsigers. These decisions establish our obligatiareur local service area and affect our
ability to compete outside of our local serviceaar®n August 21, 2003, the FCC issued the triemaiaéw order in response to the D.C.
Circuit Court of Appeals' decision vacating the FE@les that had determined the UNEs that areineddjto be made available to competitors.

We joined with other ILECs in requestingttthe D.C. Circuit Court of Appeals invalidate tides that accompanied and were described
in that triennial review order. On March 2, 200dnsistent with the ILECs' arguments, a three-jyslyeel of the D.C. Circuit issued a decision
vacating and remanding back to the FCC signifipamtions of the triennial review order. On June 2804, the D.C. Circuit's decision became
effective. As a result of the D.C. Circuit's degisithe FCC was required to conduct a rulemakinggeding to adopt new unbundling rules for
mass market switching, high capacity loops andaigdd transport, and other issues.

On August 20, 2004, the FCC initiated &miking proceeding to replace the unbundling rilaswere vacated by the D.C. Circuit. On
February 5, 2005, the FCC issued new unbundlirgsrtd replace the unbundling rules that were vddagehe D.C. Circuit. The new rules:
(i) eliminate the obligation for ILECs, such as @iyeo provide access to switching as a UNE in ordserve mass market customers, subject
to a transition period; (ii) eliminate the obligatito provide access to DS1 and DS3 loops as aidMBy building within the service area of a
wire center that meets certain criteria establidhethe FCC, related to the size of, and numbeobbcators in the wire center, subject to a
transition period; (iii) eliminate the obligatioa provide access to DS1 and DS3 dedicated tranbptwieen any wire centers that meet certain
criteria established by the FCC related to the gfzand number of collocators in the wire centstdject to a transition period; and (iv) allow
CLECs to convert special access circuits to UNEsoonbinations of UNES, as long as the CLECs megtiGgble qualification requirements.
The FCC's unbundling relief for DS1 and DS3 loopd dedicated transport will affect a small minonfyQwest's wire centers.

On February 24, 2005 QCII and other RBGites fa petition for review of this order with theCDCircuit Court of Appeals. Other appeals
were filed by other parties and the cases werg@agito the Third Circuit Court of Appeals in PHhidphia. A motion to transfer the case back
to the DC Circuit Court is pending. Apart from tR€C's unbundling rules, Qwest has entered into ceroial arrangements to provide MCI,
AT&T and numerous other CLECs with a product tsduinctionally equivalent to UNE-P at rates th& sosmewhat higher than the rate for
UNE-P, and commercial arrangements to provide C@@amunications Company and other CLECs with agebthat is functionally
equivalent to, but somewhat higher priced than, UIN& sharing. According to the FCC's February 206fter those arrangements will not be
affected by the FCC's new unbundling rules.

On September 15, 2003, the FCC releaseatiaéNof 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 anahpiples 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.

Intercarrier Compensation and Access Pricing

The FCC has initiated over the past fivargea number of proceedings that do and will affeetrates and charges for access services anc
other forms of intercarrier compensation for seggithat we sell or purchase. These proceedingsetatéd implementation of resulting FCC
decisions have not yet been completed. Because #éinera number of such proceedings that are itdtxde and because
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new technologies (such as VolP) are emerging thse further complications, it will take some tinoe fhe rulemaking to be completed. Also,
there has been a national trend towards reducegriounts charged for use of our networks to teataitocal, IntraLATA and other intrastate
calls, in preference of a "bill and keep" approduit,this is subject to varying decisions and iesés by the state agencies that govern these
intrastate rates. From time to time, the stateleggrs that regulate intrastate access chargeaicopdoceedings that may affect the rates and
charges for those services.

On April 27, 2001, the FCC released a Moti€ Proposed Rulemaking that commenced a broadrjnigto, 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; anfigicess 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 aneldkéunder which carriers freely exchange traffid aollect charges from their end-user
customers in lieu of the present system in whichi@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 cargedsour endisers. In an associated Or«
the FCC adopted interim rules requiring carriersetduce their charges to other carriers for tertmgdSP traffic over a 36 month period and
placing limits on the number of such minutes foiichhcharges could be assessed. On March 3, 2005.GR released a further notice of
proposed rulemaking in the pending intercarrier pensation docket, requesting comment on varioussing group proposals for revising the
intercarrier compensation regime. Among other isstlee FCC solicits comment on the legal and ecanbases that underlie the proposals
and the implications for subscribers, cost recovemyversal service and network interconnectiorsofttached to the MarcH%urther notice
is a staff report prepared by the FCC's WirelinenBetition Bureau that analyzes the record in theréarrier compensation docket regarding a
bill-and-keep approach to carrier compensation (e/earriers do not charge each other for the aaitggn and termination of traffic, but rather,
recover their costs from subscribers).

On October 18, 2004, in a related docketREC released an Order deciding to forbear froplyam certain ISP reciprocal compensation
interim rules adopted in the April 27, 2001 Ordescribed above. Those particular interim rulesteel#o the cap on the number of minutes of
use and the requirement that carriers exchangdt®Re traffic on a bill-andkeep basis if those carriers were not exchangaffjdipursuant t
interconnection agreements prior to adoption ofApal 27, 2001 Order. The effect of this Order m@yto increase significantly our payments
of reciprocal compensation. In some instancestiagistate rules regarding reciprocal compensatimhapplicable interconnection agreements
limit the effect of this Order. This order is cuntly pending appeal before the United States Calutippeals for the DC Circuit.

AT&T has filed petitions with both the FG@d U.S. Court of Appeals for the DC Circuit regiresthat ILEC special access rates be
reduced and that ILEC special access flexibilitchbeailed. Oral argument before the Court on AT&ifiandamus petition was held in
November 2004. On January 31, 2005, the FCC redemseemorandum opinion and order denying AT&T'siesgs for immediate reduction
access rates and suspension of the FCC's prigripility rules. The memorandum opinion and ordememenced a rulemaking to review all
aspects of ILEC special access offerings.

On July 19, 2004, the FCC released a Natideroposed Rulemaking commencing a narrow inguity access related Subscriber Line
Charges (SLC) we may collect from certain end-users
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Wireless Local Number Portability

On November 10, 2003, the FCC issued aeradd further notice of proposed rulemaking omlowimber 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” LMPthe 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 provisionét;luding cases where the wireless carrier
does not have point of interconnection or numberaspurces in the rate center to which the phongbeu is assigned. The FCC also sought
comment on, and will issue further rules regardthg,facilitation of wireless to wireline porting cases where the rate center associated with
the wireless number is different from the rate eeimt which the wireline carrier seeks to servedhstomer. The LNP order was preceded by
an FCC order, dated October 7, 2003, that dedit isdues related to implementation of wireless-t@hess LNP.

To date the FCC's rules related to wiretmsvireless LNP have not had a significant impatiour access line losses, revenue or related
costs. We believe the most significant impacts inélime to wireless LNP were an increase in therafienal costs of implementing LNP and
the unfavorable impact on customer satisfactiontduechnical difficulties with the porting proces®th at Qwest and with other
telecommunications providers. The FCC has a cupmteeding to address whether the wireline poiititgrval (both to wireless and wireline
providers) should be reduced.

Voice Over Internet Protocol

On September 22, 2003, Vonage Holdings @maitjon filed a petition for declaratory ruling reesting that the FCC preempt an order of
the Minnesota Commission imposing regulations applie to providers of telephone service on VondgrggalVoice, an IP based voice
service sold to retail customers. On November 0R42the FCC released its unanimous decision fqthat preemption of state
telecommunication service regulation was consistattit federal law and policies intended to promibie continued development of the
Internet, broadband and interactive services. TB€ Rurther concluded that divergent state ruleguliegions and licensing requirements could
impede the rollout of such services that benefitsconers by providing them with more choice, comjpgetiand innovation. On March 10, 20
the FCC issued its Notice of Proposed Rulemakin§yRRM, instituting a formal rulemaking proceedingthe IP-Enabled Services
Proceeding, addressing many issues related to &udRother Internet services. This rulemaking raissses that overlap, to a degree, with the
rulemakings concerning ILEC Broadband Telecommuitna Services and Intercarrier Compensation. Thegea number of issues that have
been presented to the FCC that concern VolP anadoodd affect intercarrier compensation requireta@md other federal or state
requirements such as those that impose a fee pweaujpniversal service" and programs that suptietextension of telecommunications and
Internet facilities to rural areas and to publib@als and facilities in inner cities. The FCC hepatated that the question of whether such IP
based services should be classified as an unreguliaiformation service" under the Communicatiorts ér as telecommunications services
will be addressed in this proceeding. The FCC alfib address in this proceeding whether VolP pergidnust pay carrier access charges or
intercarrier compensation, whether they must cbutei to the universal service fund, and other issueolving IP-enabled services, including
access by disabled persons, applicability of laferement statutes and the provision of emergedty)(services. We are following these
developments closely, as our network is capabMod® transport and other combinations of voice dath in an IP-addressed packet format.
VolIP offerings are likely to grow as the technolagsitures and the regulatory situation is clarifisakl
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such growth in VolP could contribute to further ii@es in our sales of traditional local exchangeess lines or local exchange services. This
docket remains pending.

Operations, Installation and Maintenance

On March 17, 2004, the FCC released anr@lifminating the prohibition on shared network @i®ns, installation and maintenance
(Ol&M) between BOCs and their long distance afféim The FCC put the prohibition in place in 198art of its regulatory requirements
implementing the Telecommunications Act. In itsemetcorder the FCC concludes the OI&M prohibitiomdslonger appropriate because the
costs outweigh the benefits and accounting safelguand other restrictions are adequate to progethst competitive harm. On May 5, 2004,
we filed with the FCC a revised cost allocation oelrcovering certain affiliate transactions peredtby the OI&M order. Consolidation of a
number of network OI&M functions to improve efficiey and to reduce unnecessary duplication has bieee implemented. QCIl is
continuing to aggressively evaluate how to best fakther advantage of the elimination of the Ol&kbhibition in a manner that increases
efficiency, reduces costs and improves custometcger

Employees
As of December 31, 2004, we employed agprately 29,000 employees.

Approximately 24,000 of our employees agresented by collective bargaining agreementstwéfCWA and the IBEW. In
August 2003, we entered into new two-year collechargaining agreements with the CWA and the IBEWong other things, these
agreements provide for guaranteed wage levels amtthaing employment-related benefits. Each of ¢hegreements was ratified by union
members and expires on August 13, 2005. We wik seeenegotiate these agreements in 2005.

Website Access

Our website addresswsvw.qwest.comYou may obtain free electronic copies of our almaports on Form 10-K, quarterly reports on
Form 10-Q, current reports on Form 8-K, and all admeents to those reports at our investor relatiegissite www.qwest.com/about/investor/
under the heading "SEC Filings." These reportsasadable on our investor relations website as samreasonably practicable after we
electronically file them with the SEC.
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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,
2004 2003
Land and building: 7% 7%
Communications equipme 43% 43%
Other network equipmel 45% 44%
Genere-purpose computers and ott 5% 6%

10C% 10(%

Land and buildings consist of land, langiovements, central office and certain administeatiffice buildings. Communications
equipment primarily consists of switches, routerd ttansmission electronics. Other network equigrmemarily includes conduit and cable.
General-purpose computers and other consists palhgiof computers, office equipment, vehicles atiter general support equipment. We
own substantially all of the telecommunicationsipment required for our business. Total gross itmest in property, plant and equipment
was approximately $42.9 billion and $42.7 billiarDeecember 31, 2004 and 2003, respectively, befedeicting accumulated depreciation.

We own and lease sales offices in majoraopetitan locations. Our network management cergegdocated 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 landwieadwn.

Legal Proceedings

QCll is involved in several legal proceegtirio which we are not a party that, if resolvediagt QCII, could have a material adverse e
on our business and financial condition. We haetuited below a discussion of these matters, togethlk a discussion of those matters to
which we are a party (primarily those discussedwalinder the "Regulatory Matters” subheading, dsagethe "Colorado action" described
below). Only those matters to which we are a paapyesent contingencies for which we have recordedpuld reasonably anticipate

recording, an accrual.

Throughout this prospectus, when we refex tlass action as "putative” it is because adlas been alleged, but not certified in that
matter. Until and unless a class has been certifjetthe court, it has not been established thah#imed plaintiffs represent the class of

plaintiffs they purport to represent.
DOJ Investigation and Securities Actions

The DOJ investigation and the securitig¢®as described below present material and sigaificisks to QCII. The size, scope and nature
of the restatements of QCII's consolidated findrateements for 2001 and 2000, which are desciiitn€ClI's 2002 Form 10-K/A, affect the
risks presented by these investigations and actamthese matters involve, among other things)'®@@lior accounting practices and related
disclosures. Plaintiffs in certain of the secustéetions have alleged QCII's restatement of it@nssipport of their claims. We can give no
assurance as to the impacts on our and QClI'sdiabresults or financial condition that may ultirely result from all of these matters. During
2003 and 2004, QCII recorded reserves in its firstatements totaling $750 million in connectiwith these matters. On October 21, 2004,
QCII entered into a settlement with the SEC coridgé formal investigation concerning QCII's acciium and disclosures, among
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other subjects, that began in April 2002. The $Ftillon reserve was reduced by $125 million in Deber 2004 as a result of a payment in
that amount in connection with QClI's SEC settlem&he remaining reserve amount represents aiaanent to be made in connection with
the SEC settlement in the amount of $125 milliod #re minimum estimated amount of loss QCII bekeigeprobable with respect to the
securities actions described below.

QCII has recorded its estimate of the mimmiiability because no estimate of probable lasdliese matters is a better estimate than any
other amount. If the recorded reserve that willaenafter QCIl has paid the amount owed under tB€ Settlement is insufficient to cover
these other matters, QCII will need to record add#l charges to its statement of operations iartuperiods. Additionally, QCII is unable at
this time to provide a reasonable estimate of fheuend of the range of loss associated with theysaining matters due to their preliminary
and complex nature, and, as a result, the amouliti@€ reserved for these matters is its estimiteeolowest end of the possible range of
loss. The ultimate outcomes of these matters drerstertain and there is a significant possiilihat the amount of loss QCIl may ultimately
incur could be substantially more than the resériias provided.

At this time, QCII believes that it is paifle that a portion of the recorded reserve foistmirities actions will be recoverable from a
portion of the insurance proceeds that were platadrust to cover its losses and the lossesdifitiual insureds following its November 12,
2003 settlement of disputes with certain of itainasice carriers related to, among other thingsindestigations and securities actions
described below. The insurance proceeds are subjetdims by QCIlI and other insureds for, amongeothings, the costs of defending cer
of these matters and, as a result, such proceedsearg depleted over time. In any event, the temusconditions of applicable bylaws,
certificates or articles of incorporation, or agremts or applicable laws may obligate us to indéyrouir current and former directors, officers
and employees with respect to certain liabiliteas] we have been advancing legal fees and costarty current and former directors, officers
and employees in connection with the investigatisesurities actions and certain other litigation.

QCII continues to defend against the séiegractions vigorously and is currently unablgetovide any estimate as to the timing of the
resolution of these actions. Any settlement ofuolgment in one or more of these actions substiniieéxcess of QCII's recorded reserves
could have a significant impact on QCII, and QGlh@ive no assurance that it will have the resauasilable to pay any such judgment. The
magnitude of any settlement or judgment resultiognfthese actions could materially and adversdcafQClI's ability to meet its debt
obligations and its financial condition, potentjailinpacting its credit ratings, its ability to assecapital markets and its compliance with debt
covenants. In addition, the magnitude of any s@ttiesnent or judgment may cause QCII to draw doigniicantly on its cash balances,
which might force QCII to obtain additional finangior explore other methods to generate cash. Sethods could include issuing additional
securities or selling assets. As a wholly ownedsiliry of QCII, our business operations and firi@nmondition would be similarly affected.

Investigations

On July 9, 2002, QCII was informed by th&lUAttorney's Office for the District of Coloradba criminal investigation of QCIl's
business. QCII believes the U.S. Attorney's Officavestigating various matters that include tla@s$actions related to the various adjustm
and restatements described in its 2002 Form 10-&hsactions between QCII and certain of its vesdaod certain investments in the
securities of those vendors by individuals assediatith QCII, and certain prior disclosures madeyil. QCII is continuing in its efforts to
cooperate fully with the U.S. Attorney's Officeiia investigation. However, QCII cannot predict thecome of this investigation or the timing
of its resolution.
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On October 21, 2004, QCII entered intotHesaent with the SEC, concluding a formal inveatign concerning its accounting and
disclosures, among other subjects. Please seeéiddesolved in the Fourth Quarter of 2004" belomeafdiscussion of the SEC settlement
February 22, 2005, QCII was notified by the Gen8eaivices Administration, or GSA, that the GSA katermined not to pursue any
administrative action against QCIl based on therinfation contained in the administrative recordcétdingly, QCII is a presently responsible
contractor eligible to compete for federal governtrigusiness. Please see "Matter Resolved in tisé @uarter of 2005" below for a discussion
of the completed GSA review.

Securities Actions

QCll is a defendant in the securities argidescribed below. Plaintiffs in these actionseheariously alleged, among other things, that
QCll violated federal and state securities lawsgiagred in fraud, civil conspiracy and negligent mjisesentation, and breached fiduciary duties
owed to investors and current and former employ@éser defendants in one or more of these actioelade current and former directors of
QCII, former officers and employees of QCII, ArthAindersen LLP, certain investment banks and others.

. Consolidated securities actior. Twelve putative class actions purportedly broughbehalf of purchasers of publicly traded
securities of QCII between May 24, 1999 and Felyrddr 2002 have been consolidated into a conselitis¢curities action
pending in federal district court in Colorado. Tst of these actions was filed on July 27, 20RIhintiffs allege, among other
things, that defendants issued false and mislediingcial results and made false statements a@@lk's business and
investments, including making materially false ataénts in certain QCII registration statements. Miest recent complaint in
this matter seeks unspecified compensatory dansagksther relief. However, counsel for plaintifisshindicated that the
putative class will seek damages in the tens dbb# of dollars.

. ERISA action. Seven putative class actions purportedly broughiadralf of all participants and beneficiaries af wes!
Savings and Investment Plan and predecessor gatisg Plan, from March 7, 1999 until January 130£2have been
consolidated into a consolidated action in feddistrict court in Colorado. These suits also purpoiseek relief on behalf of the
Plan. QCII expects that an eighth action purpoytedbught on behalf of the Plan will also be coidated into the consolidated
action. The first of these actions was filed in BtaR002. Plaintiffs assert breach of fiduciary deigims against QCIl and othe
under the Employee Retirement Income Security Ad934, as amended, alleging, among other thingsows improprieties in
managing holdings of QCII stock in the Plan asdei@intiffs seek damages, equitable and declaratdigf, along with
attorneys' fees and costs and restitution.

. Colorado action. A putative class action purportedly brought ohd&of purchasers of QCII's stock between June&280 anc
June 27, 2002 and owners of U S WEST stock on 28n2000 is pending in Colorado in the District @dar the County of
Boulder. We are also a defendant in this actiors @btion was filed on June 27, 2002. Plaintiffegé, among other things, that
the defendants issued false and misleading statsraad engaged in improper accounting practicesdar to accomplish the
Merger, to make QCII appear successful and totmflae value of QCII's stock. Plaintiffs seek urtsfsed monetary damages,
disgorgement of illegal gains and other relief.

. New Jersey actior. An action by the State of New Jersey (Treasurgabnent, Division of Investment), or New Jerse)
pending in the New Jersey Superior Court, Mercarr®n This action was filed on November 27, 2002wNlersey alleges,
among other things, that defendants caused Q@& o0 trade at artificially inflated prices by phlaying improper accounting
practices and by issuing false statements about €)alisiness, revenues and profits, and
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contends that it incurred hundreds of millions ofia's in losses. Among other requested relief, Nevgey seeks from the
defendants, jointly and severally, compensatorgsequential, incidental and punitive damages.

. CALSTRS action . An action by the California State Teachers' Retient System, or CalSTRS, is pending in the Sup€daoirt
of the State of California in and for the CountySafn Francisco. This action was filed on Decembef002. CalSTRS alleges,
among other things, that defendants engaged ihenseto falsely inflate QCII's revenue and decréasexpenses so that QCII
would appear more successful than it actually wasd the period in which CalSTRS purchased QCiusigies, and asserts
that defendants' actions caused it to lose in exaE$150 million invested in QCII's equity and tisbcurities. Plaintiffs seek
compensatory, special and punitive damages, réstifipre-judgment interest and costs.

. SURSI action. An action by the State Universities Retiremengt&m of Illinois, or SURSI, is pending in the CitoQourt of
Cook County, lllinois. This action was filed on dany 10, 2003. SURSI alleges, among other thirgg,defendants engaged in
a scheme to falsely inflate QCII's revenues andedse its expenses by improper conduct relatedsdctions with various
customers and suppliers and claims that its Idseasinvestments in QCII securities are in exces31@.5 million. SURSI
seeks, among other things compensatory and punitiveages, costs, equitable relief, including amnigfion to freeze or preve
disposition of the defendants' assets, and disgwege

. SPA action. An action by Stichting Pensioenfonds ABP, or SBAending in federal district court in Coloraddis action wa
filed on February 9, 2004. SPA alleges, among dthiegs, that defendants created a false percepfi@QCIl's revenues and
growth prospects and that its losses from investsi@nQCII securities are in excess of $100 milliBRPA seeks, among other
things, compensatory and punitive damages, resaissirescissionary damages, pre-judgment inteaistneys' fees and costs.

. SHC action. An action by Shriners Hospital for Children, diG, is pending in federal district court in Colocad his action
was filed on March 22, 2004. SHC alleges, amongrathings, that defendants issued false and misigdohancial reports
about QCII. SHC alleges compensatory damages obappately $17 million. SHC seeks compensatory pmditive damages,
interest, costs and attorneys' fees.

. TRSL action . An action by the Teachers' Retirement Systemanfitiana, or TRSL, is pending in the federal distcourt in
Colorado. This action was filed on or about Mar€h23004. TRSL alleges, among other things, thagrtidnts issued false and
misleading financial reports about QCII. TRSL alsgompensatory damages of approximately $23 milliRSL seeks
compensatory and punitive damages, interest, eostattorneys' fees.

. NYC Funds action. An action by a number of New York City pensiomagtirement funds, or NYC Funds, is pending in
federal district court in Colorado. This action viged on September 22, 2004. NYC Funds allege,rajrather things, that
defendants created a false perception of QCll'sme®s and growth prospects and that their lossasifrivestments in QCII
securities are in excess of $300 million. NYC Fusesk, among other things, compensatory and perdéwnages, rescission or
rescissionary damages, pre-judgment interest,neyst fees and costs.

KPNQwest Litigation

A putative class action is pending in thdefral district court for the Southern DistrictNégw York against QCII, certain of its former
executives who were also on the supervisory boBKPdNQwest (in which QCII was a major shareholdand others. This lawsuit was
initially filed on
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October 4, 2002 against Willem Ackermans, the farEveecutive Vice President and Chief Financial &ffiof KPNQwest. The second
amended complaint alleges, on behalf of certaichmsers of KPNQwest securities, that, among ottiegs$, defendants engaged in a
fraudulent scheme and deceptive course of businegsler to inflate KPNQwest revenue and the valukPNQwest securities. Plaintiffs seek
compensatory damages and/or rescission as appgepgainst defendants, as well as an award oftfaimttorneys' fees and costs.

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 which, as amendaltges, among other things, that the defendaolated state and federal securities laws
and breached their fiduciary duty in connectiorhwititvestments by plaintiffs in securities of KPNQ@ueQCll is a defendant in this lawsuit
along with Qwest B.V., Joseph Nacchio, QCII's forf@aairman and Chief Executive Officer, and JohrMdster, the former President and
Chief Executive Officer of KPNQwest. Plaintiffs ailato have lost approximately $10 million in tha@iwestments in KPNQwest.

On June 25, 2004, J.C. van Apeldoorn afd Eeijer, in their capacities as trustees in thedh bankruptcy proceeding for KPNQwest,
filed a complaint in the federal district court fibie District of New Jersey alleging violationstbé Racketeer Influenced and Corrupt
Organizations Act, and breach of fiduciary duty amdmanagement under Dutch law. QCII is a defenifatitis lawsuit along with Joseph
Nacchio, Robert S. Woodruff, Qwest's former Chiefdrcial Officer, and John McMaster. Plaintiffsegle, among other things, t
defendants' actions were a cause of the bankrghti€PNQwest and the bankruptcy deficit of KPNQwesis in excess of $3 billion. Plaintiffs
seek compensatory and punitive damages, as watl agvard of plaintiffs’ attorneys' fees and costs.

On January 20, 2005, Citibank, N.A., Deh&sBank AG London, ABN AMRO Bank N.V. and otherdified QCII of their intent to file a
complaint in the District Court for the City and @dy of Denver, State of Colorado, that would adlegmong other things, fraud,
misrepresentation, breach of fiduciary duty andtesl aiding and abetting claims, in connection withorigination of a credit facility and
subsequent borrowings made by KPNQwest of apprari;n&300 million under that facility. They havelinated that QCII would be a
defendant in this threatened lawsuit along witrepbsNacchio, John McMaster, Drake Tempest, QQsér General Counsel, and other
former employees of QCII or KPNQwest. Plaintiffsseandicated their intention to seek compensatamalges (including interest), statutory
and punitive damages and an award of plaintifieragys' fees and costs.

The four KPNQwest litigation matters deBed above are in preliminary phases and QCII caasro defend against the three filed cases
vigorously and will likewise defend against the ibumatter if it is filed. QCII has not yet condadtdiscovery on plaintiffs' possible
recoverable damages and other relevant issues, Qiisis unable at this time to estimate reasonahiange of loss that it would incur if the
plaintiffs in one or more of these matters wergr@vail. Any settlement or judgment in certaintodge matters could be significant, and QCII
can give no assurance that it will have the resssiavailable to pay any such judgment. In the eskah adverse outcome in certain of these
matters, QCII's financial condition and its abilitymeet its debt obligations could be materiaiig adversely affected. As a wholly owned
subsidiary of QCII, our business operations andrfaial condition would be similarly affected.

Regulatory Matters

As described below, formal proceedings Bgiais have been initiated with the PUCs in seatedés alleging, among other things, thai
in contravention of federal and state law, failedile interconnection agreements with the stat@missions and that we therefore allegedly
discriminated against various CLECs. The complamagrek fines, penalties and/or carrier credits.
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. Minnesota. On February 14, 2002, the Minnesota Departmentoofii@erce filed a formal complaint against us with th
Minnesota Public Utilities Commission. On NovemiieP002, the Minnesota Commission issued a writteler finding against
us. The Minnesota Commission's final, written diecisvas issued on May 21, 2003 and would requiversalty payment to the
state of approximately $26 million and paymentsafier credits of approximately $18 million. O&t§18 million, about
$3 million has been released by the carriers irkhgicy proceedings. The Minnesota Commissiongtreers and Qwest each
appealed portions of the decision to the fedestfidt court in Minnesota, and the district coysheld the penalty and vacated
the carrier credits. The Minnesota Commission ctreiers and Qwest each have appealed to the E@jhthit Court of Appeal:

. Colorado. On April 15, 2004, Qwest and the Office of Consui@eunsel for Colorado entered into a settlemertjest to
Colorado Commission approval, that would requiree@wo pay $7.5 million in contributions to stegé&etommunications
programs and that offers CLECs credits that coofial approximately $9 million. The administratiw judge recommended
rejection of the settlement and the initiation aff@w cause docket against Qwest. The administrédiv judge's
recommendation will come before the Commission ations for reconsideration.

. New Mexico.On April 29, 2004, the New Mexico Staff recommengetalties totaling $5.05 million. New Mexico CLEGave
also requested carrier credits. In December 2004&9) the Staff, the New Mexico Attorney General party-CLECs entered
into and filed for approval a settlement that worddolve all claims for penalties and credits footal payment of $3.5 million.
On January 26, 2005, the administrative law judgéifeed and recommended approval of the proposétement.

. Washington. On November 9, 2004, Qwest and the Staff of theRMgson Commission entered into a settlement undech
Qwest agreed to pay a penalty of $7.8 million. Batlement does not require Qwest to provide aeglits to CLECs. On
February 28, 2005, the Washington Commission edtaneorder approving the settlement and closingltioket.

. Oregon. Oregon is considering a stipulation between Qwedtthe Oregon Staff for the payment of a penaltgggdroximately
$1 million.

Also, some telecommunications providers have filedate actions based on facts similar to thoseetlyishg these administrative proceedings.
These private actions, together with any similatufe actions, could result in additional damagebsawvards that could be significant.

The New Mexico state regulatory commissgoeoonducting a proceeding to investigate whetheave in compliance with or are likely to
meet a commitment that we made in 2001 to invesbimmunications infrastructure in New Mexico throbugarch of 2006 pursuant to an
Alternative Form of Regulation ("AFOR"). Multipleapties filed comments in that proceeding and valipargue that we should be subject
range of requirements including an escrow accaamtdpital spending, new investment obligationsl @mstomer credits or price reductions.
On March 8, 2005, the Commission ruled orally assied informal "Decision Points." The Commissios hat yet issued a formal written
order.

The Commission's Decision Points state @haest's level of investment is significantly beldsvobligation and the trend in investment
expenditures strongly suggests that there will beagor shortfall at the end of the AFOR period gslthe Commission addresses the matter.
The Decision Points also state that Qwest musisin¥@38 million over the life of the AFOR plan, aih@west fails to satisfy its commitment
the shortfall must be credited or refunded to Qweststomers. The Commission will be opening anreefment docket to consider, among
other things, Qwest's reports of its investmentsvahether and when to extend credits to Qwest®mess. Qwest will continue to
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vigorously defend this action, including the Comsiosi's contentions regarding customer credits foinds; however, this action could result in
awards and damages that could be significant.

To the extent appropriate we have providserves for the above matters. We have otheratmylactions pending in local regulatory
jurisdictions, which call for price decreases, refsi or both. These actions are generally routigeirgcidental to our busines

Other Matters

In January 2001, an amended class actioplaint was filed in Denver District Court agaif®ClIl, certain former officers and certain
current and former directors on behalf of stockboddbf U S WEST. The complaint alleges that QCH aaluty 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 2000, a claim QCII denies. Plaintiffs seek dgas of approximately $272 million plus
interest, a constructive trust upon QCII's assethé amount of the dividend, costs, and attorrfegs on behalf of the class, which was
certified by the court on January 31, 2005.

Several putative class actions relatinth&installation of fiber optic cable in certaights-of-way were filed on various dates in various
courts against QCIl on behalf of landowners in foatiia, Colorado, Georgia, lllinois, Indiana, Kaashouisiana, Mississippi, Missouri, North
Carolina, Oregon, South Carolina, Tennessee andsIT&he complaints challenge QCII's right to instalfiber optic cable in railroad rights-
of-way and, in Colorado, lllinois and Texas, albaltenge QCII's right to install fiber optic calteutility and pipeline rights-of-way. The
complaints allege that the railroads, utilities @fgkline companies own a limited property rightwedy that did not include the right to permit
QCII to install QCII's fiber optic cable in the hgof-way without their consent. The Indiana actmmports to be on behalf of a national class
of landowners adjacent to railroad rights-of-wagwowhich QCII's network passes. The California,dCatlo, Georgia, Kansas, Louisiana,
Mississippi, Missouri, North Carolina, Oregon, So@arolina, Tennessee and Texas actions purpbg tm behalf of a class of such
landowners in those states, respectively. Thedilimction purports to be on behalf of landownelja@ent to railroad rights-of-way over which
QCIlI's network passes in lllinois, lowa, Kentuckjichigan, Minnesota, Nebraska, Ohio and WisconBive complaints seek damages on
theories of trespass and unjust enrichment, asasglunitive damages. District court approval pf@osed nationwide settlement of all these
matters (except those in Louisiana) was vacatettidpeventh Circuit Court of Appeals in October£00his ruling is subject to discretionary
review by the Supreme Court of the United States.

On January 20, 2004, QCII filed a complainthe District Court for the City and County oébBver against KMC Telecom LLC and
several of its related parent or subsidiary comgm(gollectively, "KMC"). Subsequently, QCII fileth amended complaint to name additional
defendants, including General Electric Capital @oation ("GECC"), one of KMC's lenders, and GECI€dia complaint in intervention. QCII
is seeking a declaration that a series of agreenweith KMC and its lenders are not effective beeacmnditions precedent were not satisfied
and to recoup other damages and attorneys' feesostal These agreements would obligate QCII togpagt incremental amount of
approximately $105 million if determined to be efiee. GECC and KMC have asserted counterclaimgdataratory judgment and
anticipatory breach of contract. GECC and KMC saeleclaration that the relevant agreements arfféoteand claim monetary damages for
anticipatory breach of the agreements and tharregys' fees and costs.

The IRS proposed a tax adjustment for tary 1994 through 1996. The principal issue in®REII's allocation of costs between long-
term contracts with customers for the installatbiconduit or fiber optic cable and additional caitar fiber optic cable retained by QCII. The
IRS disputes QCII's allocation of the costs betwitand third parties. Similar claims have beereeesl against QCII with
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respect to the 1997 to 1998 and the 1998 to 2001t periods. The 1994-1996 claim is currently belitigated in the Tax Court and QCII does
not believe the IRS will be successful althoughuhignate outcome is uncertain. If QCII were toddhis issue for the tax years 1994 through
1998, QCII estimates it would have to pay $57 wrillplus interest pursuant to tax sharing agreenweititsthe Anschutz Company relating to
those time periods.

In 2004, QCII recorded income tax experfsgl®8 million related to a change in the expediing of deductions related to its tax
strategy, referred to as the Contested Liabilitgdleration Strategy ("CLAS"), which it implement@d2000. CLAS is a strategy that sets a:
assets to provide for the satisfaction of assdidities associated with litigation in a tax iefent manner. CLAS accelerated deductions for
contested liabilities by placing assets for potdniiigation liabilities out of the control of theompany and into trusts managed by a third party
trustee. In July 2004, QCII was formally notifiegd the IRS that it was contesting the CLAS tax siggt Also in July 2004, in connection with
the preparation of its financial statements forfteeal quarter ended June 30, 2004, and as a i&salseries of notices on CLAS strategies
issued by the IRS and the receipt of legal adviith respect thereto, QCII adjusted its accountorgdLAS as required by SFAS No. 109. The
change in expected timing of deductions causedemease in QCII's liability for uncertain tax pdmits and a corresponding increase in its net
operating loss carry-forwards ("NOLs"). Because Q€hot currently forecasting future taxable in@sufficient to realize the benefits of this
increase in its NOLs it recorded an increase inataation allowance on deferred tax assets adrextjby SFAS No. 109. Additionally, in
September 2004 the IRS proposed a penalty of $8ibmon this strategy. QCII believes that the irsjtion of a penalty is not appropriate as it
acted in good faith in implementing this tax stggtén reliance on two contemporaneous tax opinemms adequately disclosed this transaction
to the IRS in its initial and subsequent tax resu@CII intends to vigorously defend its positianthis and other tax matters.

Matters Resolved in the Fourth Quarter of 2004

On October 21, 2004, QCII entered intotHesaent with the SEC, concluding a formal inveatign concerning its accounting and
disclosures, among other subjects, that began it 2Q02. In connection with this settlement, tHeCSfiled a complaint against QCII in fede
district court in Denver, Colorado. The complaili¢ges violations of several provisions of the fedisecurities laws, including the anti-fraud
provisions, relating principally to its financiaporting and disclosures. QCII agreed, without atilmgi or denying the allegations of the
complaint, to consent to the entry of a final judgrto be entered by the court. The final judgmehich was entered by the court on
November 4, 2004, among other things, enjoins @@th future violations of certain provisions of teecurities laws and requires it to pa
civil money penalty of $250 million in two instalents of $125 million each (the first of which wasgin December 2004 and the second of
which must be paid by December 31, 2005), plusshicaminal disgorgement.

The final judgment also requires QCII toimi@in a Chief Compliance Officer with specifiedtids and to continue to cooperate with the
SEC's ongoing investigation of individuals. At tirae of the settlement, the SEC announced thagittiee penalty amount would be distribu
to investors pursuant to the Fair Fund provisiothefSarbanes-Oxley Act. QCII anticipates that dissribution will occur under the
supervision of the federal district court pursuand plan of distribution to be proposed by the &B@ approved by the court.

llluminet, Inc., a traffic aggregator, aseleral of its customers filed complaints with fdatpry agencies in Idaho, Nebraska, lowa, North
Dakota, New Mexico and Colorado alleging that thveye entitled to refunds due to QCII's purporte@roper implementation of tariffs
governing certain signaling services QCII providethose states. QCIl and Illuminet entered insetilement that resolves each of these cases
as well as any potential claims that may be madiiuminet relating to
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this matter. In addition, QCIl and Nextel have Isetian arbitration filed by Nextel in which it resgted refunds due to alleged improper
implementation of the signaling tariffs.

Matter Resolved in the First Quarter of 2005

The GSA announced in July 2002 that it e@sducting a review of all contracts with QCII faurposes of determining QCII's present
responsibility to be a contractor to the Federalegoment. On September 12, 2003, QCII was inforthatthe Inspector General of the GSA
had referred to the GSA Suspension/Debarment @ffibe question of whether QCII should be considdoe debarment. QCIl was informed
that the basis for the referral was the Februaf82Adictment against four former QCIl employeesamnection with a transaction with the
Arizona School Facilities Board in June 2001 amilvd complaint also filed in February 2003 by t8&C against the same former employees
and others relating to the Arizona School Fac8ifé®ard transaction and a transaction with Geroityin 2000. On February 2, 2005, QCII
was informed that the Inspector General had makeand referral regarding whether QCII should besictered for debarment, this one based
generally on the matters that are the subjecteottdmplaint filed against QCII in connection with $ettlement with the SEC and on SEC
actions against and settlements with three fornt@il @mployees in 2003 and 2004 and a fourth adtled against a former QCIl employee in
2004 that is currently pending in the federal disttourt in Colorado. On February 22, 2005, QCHswiotified by the GSA that the GSA had
determined not to pursue any administrative acigainst QCIl based on the information containetthéadministrative record. Accordingly,
QClIl is a presently responsible contractor eligtoleompete for Federal government business.
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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 57 Director, Chairman and Chief Executive Offic
Oren G. Shaffe 62 Director, Vice Chairman and Chief Financial Offit
Barry K. Allen 56  Executive Vice President, Operatic

Paula Kruge 55  Executive Vice President, Consumer Markets Gt
John W. Richardso 60 Controller and Senior Vice Preside

(1) As of March 15, 2005.

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 toel2002, Mr. Notebaert was President and Chief lkex Officer of Tellabs, a
communications equipment provider. Prior to that, Niotebaert was Chairman and Chief Executive @ffif 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 Corporatiédmmeritech Corporation is a telecommunications pievithat was acquired by SBC
Communications Inc. in 1999. Mr. Notebaert curnestrves as a director of Aon Corporation and @aldiealth, Inc. Mr. Notebaert received
a bachelor of arts degree in 1969 and an M.B.A983, both from the University of Wisconsin.

Oren G. Shaffehas been a director and our Vice Chairman and Gtiiefncial Officer since July 2002. Mr. Shafferalwlds these
positions with QSC and is Vice Chairman and ChiefRcial Officer of QCII. Prior to joining QCII, MiShaffer 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.989l 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. fBraserves on the board of directors of The Thagpi@l Fund, Inc., The Singapore
Fund, Inc., The Japan Equity Fund, Inc. and Belga&&. He holds a bachelor of science degree imlegsiadministration from the University
of California at Berkeley and an M.S. degree in aggment from the Massachusetts Institute of Tecigyol

Barry K. Allenhas served as our Executive Vice President, Opaigtsince March 2004. Mr. Allen also holds thessitipns with QCII
and QSC. From August 2002 to March 2004, Mr. Alenved as our Executive Vice President and Chiei#tuResources Officer. From
August 2000 to August 2002, Mr. Allen was Presidefmllen Enterprises, LLC, a private equity inwasint and management company he
founded. From 1995 to July 2000, Mr. Allen was Hxee Vice President of Ameritech Corporation, leéemmunications provider. Mr. Alle
serves on the board of directors of Harley Davidsan and Fiduciary Management, Inc., which isithestment advisor for certain funds,
including FMI Common Stock Fund, Inc., FMI Mutualies, Inc. and FMI Funds, Inc., for which compamizs Allen also serves as a
director. Mr. Allen received a bachelor of arts iegfrom the University of Kentucky and an M.B.£orh Boston University.

Paula Krugerhas served as our Executive Vice President, Cornshtagkets, since September 2003. Ms. Kruger alddshthis position
with QSC. From December 2001 to September 2003 Kvigyer served as President of the Customer Relsttip Management service
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line at Electronic Data Systems Corporation, anetdgy company. From September 1999 to January,2862Kruger was a search consuli
for Taylor Winfield and for Heidrick & Strugglespth executive search firms. From March 1997 to &aper 1999, Ms. Kruger served as
Executive Vice President of Operations at Excel @amications, Inc., a provider of integrated medienmunications. Ms. Kruger currently
serves as a director of Technology Solutions Complslis. Kruger earned a bachelor of arts degreeamemics from C.W. Post—Long Island
University and an M.B.A. from C.W. Post—Roth Grattu&chool 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 holdste positions with QCII. From October 2002 to ARAD3, Mr. Richardson was an
independent consultant. From 1967 to October 2R02Richardson held various financial positionshet Goodyear Tire & Rubber Company,
the world's largest tire manufacturer, includingst@cently Vice President of Finance for the Ndktherican tire business unit. Mr.
Richardson received his B.B.A. degree from Ohiovdrsity.

Director and Officer Compensatio

Each of the officers and directors listbd\ee is currently an officer of QSC or an affiliaeQSC, 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 pursuatiid registration rights agreements we enteradviith the initial purchasers of the
outstanding notes on August 19, 2004 and Novembge?@4. The summary of the registration rightsagrents contained herein does not
purport to be complete and is qualified in its et by reference to the registration rights agreets1 Copies of the registration rights
agreements are filed as exhibits to the registiattatement 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 that arelyabddered on or before the expiration date
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 transmittal) 1S. Bank National Association, the exchange ggerthe address set forth
below under the heading "—The Exchange 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 metissge

. 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 enedjularities in connection with tenders of outsliag notes for exchange within such
reasonable period of time as we will determineessiwe waive such defects or irregularities. Neithes the exchange agent nor any other
person will be under any duty to give notificatioihany 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, commldeink, 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 parpeint in DTC's system must make book-entry delidrgutstanding notes by causing DTC to
transfer the outstanding notes into the exchangatagaccount at DTC in accordance with DTC's Awtted 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 suchegatance, execute a book-entry transfer of theeteudoutstanding 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 agenisssage, with any required signature
guarantees and any other required documents, rausafismitted to and received by the exchange agehé 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 desiretetwler such notes and the holder's notes arenmo¢diately available, or time will not permit
such holder's outstanding notes or other requicedithents 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 througigible institution;
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. on or prior to the expiration date, the exchangenageceives from such eligible institution a vilidompleted and executt
notice of guaranteed delivery, substantially infibren accompanying this prospectus, by facsimédasmission, mail or hand
delivery, setting forth the name and address ohtilder of the outstanding notes being tenderedlzmamount of the
outstanding notes being tendered. The notice ofagi@ed delivery will state that the tender is beimade and guarantee that
within three New York Stock Exchange trading dafgsrahe date of execution of the notice of guazadtdelivery, the
certificates for all physically tendered outstargitotes, in proper form for transfer, or a bookagcbnfirmation, as the case
may be, together with a validly completed and eketletter of transmittal with any required sigmatguarantees or an agent's
message and any other documents required by tee ¢dttransmittal will be transmitted to the exabe agent; and

. the exchange agent receives the certificates fphgbically tendered outstanding notes, in prdpan for transfer, or a book-
entry confirmation, as the case may be, togethdr svivalidly completed and executed letter of traittsl with any required

sighature guarantees or an agent's message amdhenydocuments required by the letter of transtigtithin three New York
Stock Exchange trading days after the date of di@tof the notice of guaranteed delivery.

The notice of guaranteed delivery mustdmeived 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 receigirdirmed by telephone) or by mail, must be
received by the exchange agent, at the addrefasrebelow under "—The Exchange Agent," on or ptithe expiration date. Any such
notice of withdrawal must:

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

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

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

. bear the signature of the holder in the same maamére original signature on the letter of trarahby which such outstandir

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

We will determine all questions as to tldidity, form and eligibility (including time of eeipt) of such notices and our determination will
be final and binding on all parties. Any tenderedstanding notes validly withdrawn will be deemexd t© 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 any time on or prior to 5:00 p.m., New YorikyGime, on the expiration date.

Acceptance of Outstanding Notes for Exchange; Dekvy 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 notaiédly
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tendered and not validly withdrawn as of such déte.will promptly issue exchange notes for all @glitendered outstanding notes. For
purposes of the exchange offer, we will be deerodthte accepted validly tendered outstanding rfotesxchange when, as and if we have
given oral or written notice to the exchange ageith written confirmation of any oral notice to geven promptly thereafter. See "—
Conditions to the Exchange Offer” for a discussibthe conditions that must be satisfied beforeaseept any outstanding notes for exchange.

For each outstanding note accepted foragh, 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. Adiogily, registered holders of exchange
notes that are outstanding on the relevant recatel for the first interest payment date followihg tonsummation of the exchange offer will
receive interest accruing from the most recent ttatsugh which interest has been paid on the cuditg 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 outstapdistes, or if a holder submits outstanding nodesfgreater principal amount than the holder
desires to exchange, we will return such unaccemterbn-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 vgturn the outstanding notes or have them credit&il C promptly after the withdrawal,
rejection of tender or termination of the exchaaffer, as applicable.

Conditions to the Exchange Offer

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

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

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

(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 beeetqd 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 "—Corsegs of Failure to Exchange Outstanding Notes";

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

. any declaration of war, armed hostilities or otkienilar international calamity directly or indirécinvolving the United States,
or the worsening of any such condition that exigtethe time that we commence the exchange offer; o
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. we become aware of facts that, in our reasonablgnjent, have or may have adverse significance nthect to the value of t
outstanding notes or the exchange notes to bedssube exchange offer.

Accounting Treatment

For accounting purposes, we will not reéngrgain or loss upon the exchange of the exchaoges for outstanding notes. We will
expense all costs incurred in connection with #seance of the exchange notes as incurred.

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 tr
. our accounting and legal fee

. printing fees; and

. related fees and expenses.

Transfer Taxes

Holders who tender their outstanding néde€xchange will not be obligated to pay any tfantaxes in connection with the exchange. If,
however, exchange notes issued in the exchangeavffdo be delivered to, or are to be issuedeémtme 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 ttressfer taxes, whether imposed on the registeptehor 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.
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The Exchange Agen

We have appointed U.S. Bank National Asstimn as our exchange agent for the exchange dffieexecuted letters of transmittal should
be directed to the exchange agent at one of iteeades set forth below. Questions and requestsfistance, requests for additional copies of
this prospectus or of the letter of transmittal aegluests for notices of guaranteed delivery shaldd be directed to the exchange agent at one
of its addresses below:

Deliver to:

U.S. Bank National Associatior

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

By Facsimile Transmission
(for eligible institutions only)

(651) 49:-8158

Confirm by Telephone

(651) 49+-3476

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.

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 secuigiess. We do not currently anticipate that we
will take any action to register the outstandingesainder the Securities Act or under any staterges laws.

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 detémivhether holders of the requisite percentagb@geries have taken certain actions or
exercised certain rights under the indenture.

Consequences of Exchanging Outstanding Notes

We have not requested, and do not intemddoest, an interpretation by the staff of the $I@ whether the exchange notes issued in th
exchange offer may be offered for sale, resoldtloermvise transferred by any holder without comp@with the registration and prospectus
delivery provisions of the Securities Act. Howeueaised on interpretations of the staff of the S&Cset forth in a series of no-action letters
issued to third parties, we believe that the exgharotes may be offered for resale,
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resold or otherwise transferred by holders of treogghange notes without compliance with the regfiistn and prospectus delivery provisions
of the Securities Act, provided that:

. the holder is not an "affiliate" of ours within theeaning of Rule 405 promulgated under the Seesrhict;

. the exchange notes issued in the exchange offexcgrgred in the ordinary course of the holdersitess

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

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

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

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

. it will deliver a prospectus meeting the requiretsesf the Securities Act in connection with thealesof exchange not:
issued in the exchange offer, and will comply with applicable provisions of the Securities Actwitspect to resale of
any exchange notes. (In no-action letters issu¢kitt parties, the SEC has taken the positionhhaiter-dealers may
fulfill their prospectus delivery requirements wisspect to exchange notes (other than a resale ofisold allotment
from the original sale of outstanding notes) byivdegly of the prospectus relating to the exchanderpfSee "Plan of
Distribution" for a discussion of the exchange agshle obligations of broker-dealers in connectiith the exchange
offer.

Each holder participating in the exchanfierawill be required to furnish us with a writteepresentation in the letter of transmittal that
they meet each of these conditions and agree se tieems.

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

Any holder that is an affiliate of ourstbat tenders outstanding notes in the exchange 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, 1988), Morgan, Stanley &C Inc., SEC No-Action Letter (June 5, 1991) aheé&man & Sterling,
SEC No-Action Letter (July 2, 1993); and

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

The exchange notes issued in the exchafiiggeroay not be offered or sold in any state untbey have been registered or qualified for
sale in such state or an exemption from registnagioqualification is available and complied with the holders selling the exchange notes. We
currently do
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not intend to register or qualify the sale of tlkeleange notes in any state where we would not wikerbe required to qualify.
Filing of Registration Statements

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

. we determine that an exchange offer registratigrotsavailable or may not be consummated as sopraaticable after the date
of acceptance for exchange because it would vialppdicable law or the applicable interpretationthe SEC's staff;

. the exchange offer registration statement is noladed effective by June 9, 2005;

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

holder is not entitled to participate in the exapawffer; or

. any holder that participates in the exchange d#ed tenders its registrable securities prior todkpiration thereof), does r
receive exchange notes on the date of exchangenthabe sold without restriction under state amfal securities laws (other
than due solely to the status of such holder affidiate of ours or as a participating broker-aag|

we will file a registration statement under the Béies Act relating to a shelf registration of thetstanding notes for resale by holders and use
our commercially reasonable efforts to have suelf skgistration statement declared effective ey SEC. We are required to use our
commercially reasonable efforts to keep the shegjistration statement effective for the period refieed in Rule 144(k) under the Securities
Act, or such shorter period that will terminate wladl the notes covered by the shelf registratiatesnent have been sold pursuant to the shelf
registration statement. The registration rightsagrent provides that we may delay the filing ordffectiveness of a registration statement for
a period of up to 30 days during any 90 day period:

. because of the occurrence of material events agldpments with respect to us that would need tddseribed in the registrati
statement, and the effectiveness of the registratiatement is reasonably required to be suspembibelthe registration
statement is amended or supplemented to reflebtewents or developments,

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

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

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

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

The registration rights agreements prottide in the event any of the following events ocaach referred to herein as a "registration
default,” we will pay Additional Interest on thetstanding notes:

. we have not exchanged exchange notes for all olistg notes validly tendered on or prior to thelegale deadline (and a
shelf registration statement has not been deckffedtive);

. the exchange offer registration statement, orifliapble, the shelf registration statement, hasheein declared effective by the
SEC on or prior to the applicable deadline; or

. if applicable, the shelf registration statemerfilésl and declared effective but thereafter cesasdse effective or useabl

provided that the holder has provided us withedjuired information and subject to our ability &lay effectiveness of the registration
statement as described above. In each case, Adlitisterest shall accrue on the principal amodithe notes for the period from the
occurrence of the registration default at a rate.85% per annum, from and including the date oithvhny such registration default shall
occur, until the earlier of the date on which eljistration defaults have been cured, the datetochvall notes became freely tradable by
holders who are not our affiliates or, if appliaakthe date the shelf registration statement igatgemed effective and useable.
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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, 2004, we had outstangiihg billion aggregate principal amount of othetes with various interest rates ranging
from 5.625% to 8.875%%, and maturities from 2002Qd3. All of these notes are unsecured obligati®he indentures 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 the notes.

These indentures do not contain any cre$atdt provisions.
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 matume2010. The covenant and default terms are sutisligrthe same as those associated with
our other long-term debt. The floating rate tranbkars interest at LIBOR plus 4.75% (with a miniminterest rate of 6.50%) and the fixed
rate tranche bears interest at 6.95% per annum.

Other Debt Related Matters

At December 31, 2004, QCII and its consatkd subsidiaries had total borrowings of $17.180i] including the notes subject to
exchange, the other notes described above aneéiar $erm loan described above. Some of thes@Wwargs issued by QCIlI and QSC are
secured by liens on our stock. As a result, ownprshour stock could transfer if either QCII or QSvere to default on their debt obligations.
At December 31, 2004, QCIl and QSC were in compkawith all provisions and covenants of their bairgs.

¥ Exclusive of penalty intere:
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DESCRIPTION OF THE EXCHANGE NOTES

The exchange notes, designated as the%.8ies due 2011, will be issued under an inderdated as of October 15, 1999 between QC
(formerly known as U S WEST Communications, Inagjssuer, and J.P. Morgan Trust Company, Natidssbciation (as successor in inte
to Bank One Trust Company, N.A.), as supplemented first supplemental indenture dated as of Augds004 between QC and U.S. Bank
National Association, as trustee (the "Trusteefyl a second supplemental indenture dated as ofrhlo#e23, 2004 between QC and
Trustee (the "Indenture™).

The terms of the exchange notes and thetanding 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. Cg@thterms used but not otherwise defined herairelthe meanings assigned to them in the
Indenture, and those definitions are incorporater@in by reference.

Neither QC's direct parent corporation, QB8& its ultimate parent corporation, QCII, noyaf QC's subsidiaries has guaranteed the
payment of principal, premium, if any, or interestthe notes or has any other obligation in conoratith the notes.

The Indenture does not limit the 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.

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.

Any outstanding notes that remain outstagdifter the completion of the exchange offer, thgewith the exchange notes issued in
connection with the exchange offer, will be treadsd single class of notes under the IndentutbelExchange Offer described hereunder
occurs, holders of outstanding notes who do nob@&nxge their outstanding notes for exchange notésaté together as a separate series of
notes with holders of the exchange notes for &lant purposes under the Indenture. In that reghedindenture requires that certain actions
by the holders of a series of notes (including Ecagion following an Event of Default, as defineelow under "—Events of Default") must be
taken, and certain rights must be exercised, bgifspg minimum percentages of the aggregate prad@mount of the then outstanding notes.
Accordingly, all references in this section will Beemed to mean, at any time after the Exchanger @ftonsummated, the requisite
percentage in aggregate principal amount of themtbten outstanding (including the exchange notes).

The following description is a summary lo tmaterial provisions of the Indenture. It doesrastate the Indenture in its entirety. We urge
you to read the Indenture because it, and notsription, defines your rights as holders ofrtbges. A copy of the Indenture will |
available as described above under the heading f&Weu Can Find More Information.”

Principal, Maturity and Interest

QC will issue up to $825 million in aggrégarincipal amount of exchange notes in this afferQC may "reopen” any series of debt
securities (including the notes) issued under tidehture and
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issue additional securities of that series witltbetconsent of the holders of that series. Thesnwit not have the benefit of any sinking fund.

The exchange notes will bear interestatrétte of 7.875% per annum from the most recertést Payment Date (as defined below) to
which interest has been paid or duly provided fahwespect to the outstanding notes. The notdsweture and the principal amount will be
payable on September 1, 2011. Interest on the molidse payable semiannually in arrears on Marantl September 1 of each year (each
date, an "Interest Payment Date"), to the persomghbse names the notes are registered at theaflbsssiness on each February 15 and
August 15 immediately preceding the applicableregePayment Date. Interest will be calculatedhenttasis of a 360-day year of twelve 30-
day months.

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

Payment

Payment of principal of and interest anehpium, if any, on any notes represented by oneaserpermanent global notes in definitive,
fully registered form without interest coupons vii# made to Cede & Co., the nominee for DTC asebistered owner of the global notes, by
wire transfer of immediately available funds asatib®ed under the heading "—Form, Denomination, $fan Exchange and Book-Entry
Procedures." Initially, the Trustee will act as jpgyagent for the notes. Payments of principalpuwen, if any, and interest on the notes will be
made by us through the paying agent to DTC.

Holders of certificated notes, if any, msistrender such certificated notes to the payirge collect principal and interest payments at
maturity. Principal, premium, if any, and interestcertificated notes will be payable at the offidehe paying agent maintained for such
purpose or, at the option of QC, payment of priatipremium, if any, and interest may be made lgckhmailed to a holder's registered
address. Notwithstanding the foregoing, a holderatés with an aggregate principal amount of $%ionilor more may request in writing, at
least three business days prior to the relevannpay date, that interest be wired to an accourtifspe 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 suffidiecbver any tax or other governmental
charge payable in connection therewith. The notag loe 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 opdib@C, in whole at any time or in part from timetitme, on at least 15 days but not more than
60 days prior written notice mailed to the registeholders thereof, at a redemption price equtdd@reater of (1) 100% of the principal
amount of the notes to be redeemed or (2) the aardetermined by the Quotation Agent, as definéalhhef 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
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redeemed (excluding interest accrued to the redemgate), which we refer to as the "Remaining LifBscounted from their respective
scheduled payment dates to the redemption datesemeannual basis (assuming a 360-day year cangisti30-day months) at the Treasury
Rate, as defined below, plus 50 basis points (theké Whole Premium®), plus, in either case, accrard unpaid interest on the principal
amount of the notes redeemed to the date of redempt

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

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

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

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

"Reference Treasury Dealer" means eachotdr@an, Sachs & Co., Deutsche Bank Securitiesdnd.Lehman Brothers Inc., and their
successors; provided, however, that if any of dredoing ceases to be a primary U.S. Governmentites dealer in New York City, QC will
substitute therefor another primary U.S. Governnsectrities 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 askexkgfior the Comparable Treasury Issue (expresseakim case as a percentage of its principal
amount) quoted in writing to the Trustee by sucfeRa1ce 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.

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

Other than as described below under "—Ilatin on Liens," the Indenture does not contain@noyisions that would limit the ability of
QC to incur indebtedness or that would afford hrdd# notes protection in the event of a suddensigmificant decline in the credit quality of
QC or a takeover, recapitalization or highly levga or similar transaction involving QC. AccordingQC could in the future enter into
transactions that could increase the amount ofbitedimess outstanding at that time or otherwiseradiyeaffect QC's capital structure or credit
rating. See "Risk FactorsGther than covenants limiting liens and certairpooaite transactions, the notes will not contaitriets/e covenant:
and there is no protection in the event of a chafg®ntrol."

Limitation on Liens

The Indenture contains a covenant thatdfr@ortgages, pledges or otherwise subjects to &y (other than Permitted Liens) all or some
of its property or assets, QC will secure the ncey other
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outstanding notes and any of its other obligatish&h may then be outstanding and entitled to greekit of a covenant similar in effect to
such covenant, equally and proportionally withitidebtedness or obligations secured by such La&md long as any such indebtedness or
obligation is so secured. "Lien" means, with respeany asset, any mortgage, lien, pledge, chaemyrity interest or encumbrance of any
kind, or any other type of preferential arrangembat has the practical effect of creating a ségimterest, in respect of such asset.

"Permitted Liens" means any of the follogtin

. Liens existing on August 19, 2004, the date ofitlittal issuance of outstanding notes;
. Liens on any asset existing at the time such ésseuired, if not created in contemplation oftsacquisition;
. Liens on any asset (a) created within 180 days afteh asset is acquired, or (b) securing theastquisition, construction «

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

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

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

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

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

. materialmen's, mechanics, repairmen’s, employgesators' or other similar Liens or charges arigmthe ordinary course of
business incidental to the acquisition, construgtinaintenance or operation of any asset of QCiwihé&ve not at the time been
filed pursuant to law and any such Liens and changeidental to the acquisition, construction, neiance or operation of any
asset of QC, which, although filed, relate to odigns not yet due or the payment of which is bewitgheld as provided by la
or to obligations the validity of which is beingrgested in good faith by appropriate proceedings;

. zoning restrictions, servitudes, easements, licenmgservations, provisions, covenants, conditiaadvers, restrictions on the
use of property or minor irregularities of titlen(awith respect to leasehold interests, mortgag@gyations, Liens and other
encumbrances incurred, created assumed or perrtoteedst and arising by, through or under or asskbby a landlord or owner
of the leased property, with or without consenthef lessee) and other similar charges or
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encumbrances, which will not individually or in thggregate interfere materially and adversely withbusiness of QC and its
subsidiaries taken as a whole;

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

. any interest or title of vendor or lessor in thepsrty subject to any lease, conditional sale ages or other title retentic
agreement;
. Liens in connection with the securitization or faatg of QC's or any of its subsidiaries' receieahih a transaction intended to

be a "true sale"; and
. any Lien securing a refinancing, replacement, esitan renewal or refunding of any Debt secured hijea permitted by any of

the foregoing clauses of this definition of "Petett Liens” to the extent secured in all materiapeets by the same asset or
assets.

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

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

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

Consolidation, Merger and Sale of Assets

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

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

. after giving effect to the transaction, no defaulEvent of Default has occurred and is continu
Events of Default
Any one of the following is an "Event of faelt" 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;
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. if QC fails to comply with any of its other agreemt®in the notes or in the Indenture, which failcoatinues for 90 days aft
QC receives notice from the Trustee or the holdéet least 25% of the aggregate principal amofitiie notes then
outstanding; and

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

If an Event of Default with respect to th@es 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 suchatatibn and its consequences if the rescissiondveat conflict with any judgment or deci
and if all existing Events of Default have beeneclior waived except nonpayment of principal orriggethat has become due solely as a result
of such acceleration.

Holders of notes may not enforce the Indenbr the notes, except as provided in the Indenithe Trustee may require indemnity
satisfactory to it before it enforces the Indentor¢he notes. Subject to certain limitations, lleéders of more than 50% in principal amount of
the notes then outstanding may direct the timehateand place of conducting any proceeding forranyedy available to the Trustee or
exercising any trust or power conferred upon thestge. The Trustee may withhold from holders oéaatotice of any continuing default
(except a default in the payment of principal deiest) if it determines that withholding noticerigheir interests.

Amendment and Waiver

With the written consent of the holdersahajority in principal amount of the notes themstanding, QC and the Trustee may amend or
supplement the Indenture or modify the rights efiolders 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 paymentiotjgal 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, premijuf 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, (bhigg of holders of notes to

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

. cure any ambiguity, defect or inconsistency inltidenture or the note

. provide for the assumption of all of our obligasainder the notes and the Indenture by any coifipargt connection with a
merger, consolidation or transfer or lease of aopprty and assets substantially as an entirety;

. provide for uncertificated notes in addition toirstead of certificated note

. add to the covenants made by us for the benefiteoholders of any series of notes (and if suctecants are to be for the
benefit of less than all series of notes, statireg such

79




covenants are included solely for the benefit @hsseries) or to surrender any right or power awateupon us;

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

. secure any notes as provided under the headinghitdtion on Liens";

. provide for the issuance of and establish the fanohterms and conditions of a series of notes establish the form of any
certifications required to be furnished pursuartheterms of the Indenture or any series of notds add to the rights of the
holders of any series of notes;

. make any change necessary to conform to the "Oxt&oriof the Notes" contained in the offering clesudated August 12, 2004
relating to the offering of the outstanding notesued on August 19, 2004; or

. make any change that does not adversely affeetghts of any holder of the notes in any materémipect.
Defeasance

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

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

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

DTC will act as securities depository 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 companyamiged under the New York Banking Law, a "bankingamization" within the meaning of the
New York Banking Law, a member of the Federal Res&ystem, a "clearing corporation™” within the 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 notes (each, a "Beneficial Owner") is rdedron the Direct and Indirect Participants’
records. Transfers of ownership interests in thtesiare to be accomplished by entries made onadbiestof Direct and Indirect Participants
acting on behalf of Beneficial Owners. Beneficiali@ers will not receive certificates representingittownership interests in 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 govermsdarrangements among them, subject to any stgtataegulatory requirements as may be
in effect from time to time.

Neither DTC nor Cede & Co. (nor any oth@&Mnominee) 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 biyngiving us notice that it is unwilling or
unable to continue as depository for the note§) 0 ceases to
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be registered or in good standing under the Exobh#uag or other applicable statute or regulatiorthie even 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 is a summary of the Unite@tss federal tax consequences of an exchangesianding notes for exchange notes in the
exchange offer and the purchase, beneficial owigestd disposition of exchange notes. It is basegdrovisions of the U.S. Internal Revenue
Code of 1986, as amended, or the Code, existingpeopbsed Treasury regulations promulgated thernod the Treasury Regulations, and
administrative and judicial interpretations thereadf as of the date hereof and all of which afgjestt to change, possibly on a retroactive basis.
No ruling from the IRS has been or is intendedasbught with respect to any aspect of the traimsectiescribed herein. Accordingly,
assurance can be given that the IRS will agree thighviews expressed in this summary, or that ateoill not sustain any challenge by the |
in the event of litigation. The following relateslp to outstanding notes and exchange notes teateld as capital assets (i.e., generally,
property held for investment). This summary doesadlress all of the United States federal incamecbnsequences that may be relevant to
particular holders in light of their personal cinestances, or to certain types of holders that neagubject to special tax treatment (such as
banks and other financial institutions, employeelstownership plans, partnerships or other pass#jir entities for U.S. federal income tax
purposes, certain former citizens or residenthefnited States, controlled foreign corporatidogign personal holding companies,
corporations that accumulate earnings to avoid féderal income tax, insurance companies, tax-exenganizations, dealers in securities,
brokers, or persons who hold the outstanding nmteschange notes as a hedge or who hedge theshtate on such notes). In addition, this
summary does not include any description of thdaes of any state, local or ndhS. government that may be applicable to a pdaidwlde
and does not consider any aspects of U.S. federddtv other than income taxation.

For purposes of this discussion, a "non-Udider" is a beneficial owner of an outstandingernor exchange note that is an individual,
corporation, estate or trust and is not, for UeSlefal income tax purposes:

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

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

. an estate the income of which is subject to U.8erfal income taxation regardless of its source; or

. a trust that a court within the United States cegr@se primary supervision over its administratiand one or more United
States persons have the authority to control ahefsubstantial decisions of that trust or a tituat was in existence on
August 20, 1996 and validly elected to continubédreated as a U.S. trust.

A U.S. holder is an individual, corporati@state or trust that is not a hon-U.S. holder.

The United States federal income tax treatnof a partner in a partnership (or other ermdiggsified as a partnership for United States
federal income tax purposes) that holds the outfitgmotes or exchange notes generally will degamduch partner's particular circumstances
and on the activities of the partnership. Partivessich partnerships should consult their own thxsors.

HOLDERS ARE URGED TO CONSULT THEIR OWN TAXDVISORS WITH RESPECT TO THE PARTICULAR U.S. FEDERA
INCOME TAX CONSEQUENCES TO THEM OF THE EXCHANGE OER AND THE PURCHASE, OWNERSHIP AND DISPOSITION
OF THE EXCHANGE NOTES AND THE TAX CONSEQUENCES UNBESTATE, LOCAL, NON-U.S. AND OTHER U.S. FEDERAL
TAX LAWS AND THE POSSIBLE EFFECTS OF CHANGES IN TAXAWS.
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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. Subject to the discussion under "ssdance Accrued interest' below, stated intereshe exchange notes will
taxable to U.S. holders as ordinary interest incasithe interest accrues or is paid in accordaiittethe holder's regular method of account

Our obligation to pay you additional intstren the event that we failed to comply with sfiedi obligations under the registration rights
agreement could have implicated the provisionsreB3ury regulations relating to "contingent paynuiit instruments." We have taken the
position that there was a remote likelihood thahsadditional interest would be paid. Therefore hage taken the position that the outstan:
notes should not be treated as contingent paynsnttidstruments. However, this determination isnently factual. Therefore, we can give
you no assurance that our position would be sustiaiichallenged by the IRS. A successful challeofgthis position by the IRS could affe
the timing of a U.S. holder's income and could eahg gain from the sale or other disposition nbte to be treated as ordinary income, rather
than capital gain. Our position for purposes ofdbrtingent debt regulations as to the likelihobthese additional payments being remote is
binding on a U.S. holder, unless the U.S. holdecldses in the proper manner to the IRS thattétking a different position.

Pre-Issuance Accrued Interestlf (1) a portion of the initial purchase prigga note is attributable to pre-issuance accrotatést,
(2) the first stated interest payment on the nete be made within one year of the note's isstes dad (3) such payment will equal or exceed
the amount of pre-issuance accrued interest, weledrease the issue price of the note by the atradyre-issuance accrued interest. In that
event, a portion of the first stated interest paytwéll be treated as a return of the excludedipsetance accrued interest and not as an amount
payable on the note. To the extent that the puechdse for the outstanding notes reflect pre-isseaaccrued interest, the pre-issuance accruel
interest will be excluded from the issue priceh# butstanding notes. Accordingly, U.S. holderthefoutstanding notes should treat a
corresponding portion of the interest payable omdidd,, 2005, that is attributable to pre-issuarcued interest as a return of the excluded
pre-issuance accrued interest.

Market Discount. An exchange note that is acquired for an amthatitis less than its principal amount by morentaae 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 distm 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 extentyfacrued 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 exchangeqoteat the election of the U.S. holder,
under a constant yield method. In addition, a biddder could be required to defer the deductioallodr a portion of the interest paid on any
indebtedness incurred or continued to purchasarmsy @an exchange note unless the U.S. holder dleatslude market discount in income
currently. Such an election applies to all debtrimeents held by a taxpayer and may not be revak#sbut the consent of the IRS.
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Amortization of Premium. A U.S. holder, whose tax basis immediatelyrafteacquisition of an exchange note is greaten tine sum of
all remaining payments other than qualified statéerest payable on the note, will be consideredaiee purchased the note at a premium.
"Qualified stated interest" is stated interest thatnconditionally payable at least annually airgyle fixed rate. A U.S. holder may elect to
amortize such bond premium over the life of thehaxge notes to offset a portion of the stated eéstathat would otherwise be includable in
income. Such an election generally applies toaathble debt instruments held by the holder on tar #fie first day of the first taxable year to
which the election applies, and may be revoked wiitly the consent of the IRS. Holders that acqaireexchange note with bond premium
should consult their tax advisors regarding the meatin which such premium is calculated and thet&la to amortize bond premium over the
life of the instrument.

Sale or Other Disposition of the Exchangeed. In general, upon the sale, retirement or otieable disposition of a exchange note, a
U.S. holder will recognize taxable gain or lossada the difference between (1) the amount ofcdmeh and the fair market value of any
property received on the sale, retirement or otdveible 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 exchange note tb &u8. holder, increased by the amount of
any market discount previously included in incorgele U.S. holder and reduced by the amount ofpaynents received by the U.S. holder,
other than payments of qualified stated interesi, kay the amount of amortizable bond premium takémaccount. Subject to the discussion of
market discount above, gain or loss realized orséhe, retirement or other taxable dispositionroéachange note will be capital gain or loss.

Information Reporting and Backup Withholding

We are required to furnish to the recorttibis of the exchange notes, other than corporation other exempt holders, and to the IRS,
information with respect to interest paid on thelenge notes. Information reporting requirementsalgo generally apply with respect to
proceeds received from a disposition of the excharaies by non-exempt holders.

A U.S. holder may be subject to backup hallding with respect to interest paid on the exgeamotes or with respect to proceeds rece
from a disposition of the notes. Certain holdensl(iding, among others, corporations and certairet@mpt organizations) are generally not
subject to backup withholding. A U.S. holder wiél bubject to backup withholding if the holder it atherwise exempt and the holder (1) fails
to furnish the holder's taxpayer identification raen("TIN"), which, for an individual, is ordinayilhis or her social security number;

(2) furnishes an incorrect TIN; (3) is notified the IRS that the holder has failed to properly repayments of interest or dividends; or

(4) fails to certify, under penalties of perjuriiat the holder has furnished a correct TIN andtti@iRS has not notified the holder that he or
she is subject to backup withholding. Backup witlding is not an additional tax but, rather, is almoel of tax collection. A holder generally
will be entitled to credit any amounts withheld enthe backup withholding rules against his orb&. federal income tax liability and may
entitled to a refund, provided the required infotioris furnished to the IRS in a timely manner.

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

Subject to the discussion of backup withivag below, under the "portfolio interest exempticam non-U.S. holder will generally not be
subject to U.S. federal income tax (or any withlmdctax) on

85




payments of interest that is not effectively coritedavith the conduct by the U.S. holder of a tradbusiness in the U.S. on the exchange
notes, provided that:

. the nor-U.S. holder does not actually or constructively dd%6 or more of the total combined voting powealbtlasses of oL
stock entitled to vote;

. the non-U.S. holder is not, and is not treatecdidmnk receiving interest on an extension of craglisuant to a loan agreement
entered into in the ordinary course of its tradéusiness;

. the non-U.S. holder is not a "controlled foreigmpmration” that is related (directly or indirecthy) us; and

. certain certification requirements are met.
Under current law, the certification requirent will be satisfied in any of the following @imstances:

. if a nor-U.S. holder provides to us or our paying agentatestent on IRS Form -8BEN (or suitable successor form), toget
with all appropriate attachments, signed under liesaof perjury, identifying the non-U.S, holder bame and address and
stating, among other things, that the non-U.S. érolsl not a United States person.

. If an exchange note is held through a securitieargig organization, bank or another financialiiagon that holds customel
securities in the ordinary course of its trade usibess, (i) the non-U.S. holder provides suchra fio such organization or
institution, and (ii) such organization or institut, under penalty of perjury, certifies to us thdtas received such statement
from the beneficial owner or another intermediamg &urnishes us or our paying agent with a copyetbie

If the requirements of the portfolio intstrexemption described above are not satisfie@% Withholding tax will apply to the gross
amount of interest on the exchange notes thatidstpa nont.S. holder, unless either: (a) an applicable inedax treaty reduces or elimina
such tax, and the non-U.S. holder claims the beogthat treaty by providing a properly completet duly executed IRS Form W-8BEN (or
suitable successor or substitute form) establishiraification for benefits under the treaty, oy {fe interest is effectively connected with the
non-U.S. holder's conduct of a trade or businesisdrunited States and the nbiiS. holder provides an appropriate statementabefiect on
properly completed and duly executed IRS Form W-8©€suitable successor form).

If a non-U.S. holder is engaged in a tradbusiness in the U.S. and interest on an exchaotgeis effectively connected with the conduct
of that trade or business, the non-U.S. holderldgltequired to pay U.S. federal income tax onititatest on a net income basis (and the 30%
withholding tax described above will not apply pided the appropriate statement is provided to asgplly in the same manner as a U.S.
person. If a non-U.S. holder is eligible for thebfits of an income tax treaty between the U.S.iendountry of residence, any interest income
that is effectively connected with a U.S. traddosiness will be subject to U.S. federal incomeitiesthe manner specified by the treaty and
generally will only be subject to such tax if sunbome is attributable to a permanent establishrterd fixed base in the case of an individ
maintained by the non-U.S. holder in the U.S. pedithe non-U.S. holder claims the benefit of teaty by properly submitting an IRS
Form W-8BEN. In addition, a non-U.S. holder thatresated as a foreign corporation for U.S. federedme tax purposes may be subject to a
branch profits tax equal to 30% (or lower applieafoaty rate) of its earnings and profits fortidweable year, subject to adjustments, that are
effectively connected with its conduct of a traddosiness in the U.S.
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Sale, Exchange or Other Disposition of the Exchandgéotes

Subject to the discussion of backup witdiry below, a non-U.S. holder generally will notdabject to U.S. federal income tax (or any
withholding thereof) on any gain realized by suolder upon a sale, exchange, redemption, retiretemiaturity or other disposition of an
exchange note, unless:

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

. the gain is effectively connected with the concafca U.S. trade or business of the non-U.S. hdlded, if an income tax treaty
applies, is attributable to a U.S. permanent eistaflent of the non-U.S. holder or a fixed basd&dase of an individual).

If the first exception applies, the non-Lh8lder generally will be subject to U.S. fedenglome tax at a rate of 30% on the amount by
which its U.S,-source capital gains exceed its Wabirce capital losses. If the second exceptiotieyphe non-U.S. holder will generally be
subject to U.S. federal income tax on the net daiived from the sale, exchange or other dispasitithe exchange notes in the same manner
as a U.S. person. In addition, corporate non-Uo&ldrs may be subject to a 30% branch profits taamy such effectively connected gain. If a
non-U.S. holder is eligible for the benefits ofinoome tax treaty between the United States anmbiigtry of residence, the U.S. federal
income tax treatment of any such gain may be mexdiifi the manner specified by the treaty.

Information Reporting and Backup Withholding

When required, we or our paying agent wifiort to the IRS and to each non-U.S. holder theumt of any interest paid on the exchange
notes in each calendar year, and the amount offeld8ral income tax withheld, if any, with respecthese payments.

Non-U.S. holders who have provided cetdifion as to their nokk.S. status or who have otherwise established amption will generall
not be subject to information reporting and backithholding tax on payments of interest. Paymenisrimcipal and of the proceeds from the
sale of an exchange note to or through a foreifjoeobf a broker generally will not be subject tdarmation reporting or backup withholding.
However, information reporting, but generally natkup withholding, may apply to those paymentbdf broker is one of the following: (a) a
United States person, (b) a controlled foreign coapion for U.S. federal income tax purposes, (fjraign person 50 percent or more of wh
gross income from all sources for the thyear period ending with the close of its taxablanfreceding the payment was effectively conne
with a U.S. trade or business, or (d) a foreigriraship with specified connections to the Unit¢at&s.

Payments of principal and of the proceedsifa sale of an exchange note to or through theetstates office of a broker will be subject
to information reporting and backup withholding esd the non-U.S. holder certifies as to its non-st&us or otherwise establishes an
exemption from information reporting and backuphlitlding.

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

Each broker-dealer that receives 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 such outstanding notes acepgired as a result of market-making activitiestber trading activities. The registration
rights agreements we executed in connection wétoffering of the outstanding notes provide thatwilegenerally not be required to amend
or supplement this prospectus for a period excee@lindays after the date on which this registrastatement is declared effective and
participating broker-dealers shall not be authatizg us to deliver this prospectus in connectiothwésales after that period of time has
expired.

We will not receive any proceeds from aale ©f exchange notes by any participating brolesdetr. Exchange notes received by
participating broker-dealers for their own accoputsuant to the exchange offer may be sold frore tiontime in one or more transactions in
the over-the-counter market, in negotiated tramsast through the writing of options on the exchengtes or a combination of such methods
of resale, at market prices prevailing at the toheesale, at prices related to such prevailingketgprices or negotiated prices. Any resale may
be made directly to purchasers or to or througtkémoor dealers who may receive compensation ifiotime of commissions or concessions
from any such participating broker-dealer and/erghrchasers of the exchange notes. Any particigdtioker-dealer that resells exchange
notes that were received by it for its own accanrhbe exchange offer and any broker or dealerpibdticipates in a distribution of the
exchange notes may be deemed to be an "underwwiikrih the meaning of the Securities Act and argfipon any such resale of exchange
notes and any commissions or concessions recejvétbbe persons may be deemed to be underwritimgpensation under the Securities Act.
The letter of transmittal states that by acknowiedghat it will deliver and by delivering a prosyes, a participating broker-dealer will not be
deemed to admit that it is an "underwriter” witkine meaning of the Securities Act.

We have agreed to pay all expenses incigetite exchange offer other than commissions ncessions of any brokers or dealers and
indemnify the holders of the outstanding notesl{ding any broker-dealers) against certain liale#if including liabilities under the Securities
Act.
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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 aed¢lated consolidated financial statement scleeafuQwest Corporation and subsidiaries as of
December 31, 2004 and 2003, and for each of thes yeahe three-year period ended December 31,,2804 been included herein in reliance
upon the reports of KPMG LLP, independent registgreblic accounting firm, appearing elsewhere merand upon the authority of said firm

as experts in accounting and auditing.

The audit report covering the consoliddiedncial statements as of December 31, 2004 af8,2dnhd for each of the years in the three-
year period ended December 31, 2004 refers to mgehian the accounting for asset retirement obligetion January 1, 20C
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Report of Independent Registered Public Accountingrirm

The Board of Directors and Stockholder
Qwest Corporation:

We have audited the accompanying conselibalance sheets of Qwest Corporation and subisilias of December 31, 2004 and 2003,
and the related consolidated statements of opemt&tockholder's equity, and cash flows for eddheyears in the three-year period ended
December 31, 2004. These consolidated financitdrsients are the responsibility of the Company'sagament. Our responsibility is to
express an opinion on these consolidated finastagéments based on our audits.

We conducted our audits in accordance thighstandards of the Public Company Accounting €igat Board (United States). Those
standards require that we plan and perform thet émdbtain reasonable assurance about whethdindoecial statements are free of material
misstatement. An audit includes examining, on alasis, evidence supporting the amounts and disis in the financial statements. An a
also includes assessing the accounting principged and significant estimates made by managenewntelhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable 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 314 20@ 2003, and the results of their operationstlagid cash flows for each of the years in
the three-year period ended December 31, 2004rifoomity with U.S. generally accepted accountinggiples.

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 Obligations

KPMG LLP

Denver, Colorado

February 28, 2005, except for
note 17, as to which the date is
March 30, 2005
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QWEST CORPORATION

CONSOLIDATED STATEMENTS OF OPERATIONS

Years Ended December 31,

2004 2003 2002

(Dollars in millions)

Operating revenu $ 9,267 $ 10,027 $ 10,81
Operating reveni—affiliates 1,06¢ 784 56€
Total operating revent 10,33 10,81: 11,37¢
Operating expense
Cost of sales (exclusive of depreciation and amatitin) 2,13¢ 2,23( 2,057
Cost of sale—affiliates 30¢€ 42C 35¢
Selling, general and administrati 1,62: 1,78: 1,95¢
Selling, general and administrat—affiliates 1,20¢ 1,31¢ 1,22¢
Depreciatior 2,32 2,412 2,541
Capitalized software and other intangible assetsraration 36€ 33¢ 287
Asset impairment chargs 54 — —
Total operating expens 8,01¢ 8,49¢ 8,42¢
Operating incom 2,31¢ 2,312 2,95(
Other expense (income
Interest expen—net 584 573 541
Other (income—net (17) (29 (26)
Total other expens 57:¢ 554 51E
Income before income taxes, discontinued operatimdscumulative effect
change in accounting princip 1,742 1,75¢ 2,43t
Income tax expens (69¢) (675) (933)
Income from continuing operatiol 1,04¢ 1,08: 1,50z
Loss from discontinued operations, net of tax bieéf$34, $159 and $444,
respectively (53 (252) (697)
Income before cumulative effect of change in actiagrprinciple 991 831 80&
Cumulative effect of change in accounting princjplet of taxes of $0, $139
and $0, respectivel — 21¢ —
Net income $ 991 $ 1,05 $ 80t

The accompanying notes are an integral part okthessolidated financial statements.

F-3




QWEST CORPORATION

CONSOLIDATED BALANCE SHEETS

December 31,

2004

2003

(Dollars in millions)

ASSETS
Current assett
Cash and cash equivalel $ 56C $ 921
Accounts receivab—Iless allowances of $72 million and $102 milliorspectively 1,06¢ 1,32¢
Accounts receivab—affiliates 15€ 12¢€
Deferred income taxe 112 154
Prepaid and other ass: 262 313
Assets associated with discontinued operat — 357
Total current asse 2,15¢ 3,19¢
Property, plant and equipm—net 15,26¢ 16,42(
Capitalized software and other intangible a——net 79¢ 97¢€
Prepaid pension ass 1,021 92z
Other asset 34¢€ 42¢
Total asset $ 1959 $ 21,937
I |
LIABILITIES AND STOCKHOLDER'S EQUITY
Current liabilities:
Current borrowing: $ 408 $ 881
Accounts payabl 367 55k
Accounts payab—affiliates 67t 591
Dividends payab—QSC 41z 19¢
Accrued expenses and other current liabili 803 95¢€
Deferred revenue and advance billit 511 54¢
Liabilities associated with discontinued operati — 2,13¢
Total current liabilities 3,17: 5,86¢
Long-term borrowings (net of unamortized debt discodr#i88 and $157, respectiv—
See Note 6 7,258 6,87¢
Pos-retirement and other pi-employment benefit obligatior 2,83: 2,77:
Deferred income taxe 2,19¢ 2,661
Other lon¢-term liabilities 531 68¢
Total liabilities 15,98¢ 18,86(
Commitments and contingencies (Note
Stockholder's equity
Common stoc—one share without par value, owned by C 10,15( 8,23¢
Note receivabl—affiliate — (28¢)
Accumulated defici (6,54¢€) (4,877
Total stockholder's equi 3,60¢ 3,077
Total liabilities and stockholder's equ $ 1959C $ 21,937
L] L]

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

CONSOLIDATED STATEMENTS OF CASH FLOWS

OPERATING ACTIVITIES

Net income

Adjustments to net incom
Loss from discontinued operations net of
Depreciation and amortizatic
Gain on sale of asse
Provision for bad debr
Deferred income taxe
Asset impairment chargs
Cumulative effect of change in accounting princ—net of taxe:
Income tax benefit distributed to Q¢
Loss on early retirement of de
Other norcash charge—net

Changes in operating assets and liabilit
Accounts receivabl
Accounts receivab—affiliates
Prepaid and other current ass
Prepaid income tax—QSC
Accounts payable and accrued expe!
Accounts payab—affiliates
Deferred revenue and advance billii
Other nor-current assets and liabiliti

Cash provided by operating activiti

INVESTING ACTIVITIES
Expenditures for property, plant and equiprr
Capital contribution to Qwest Wirele
Proceeds from sale of property and equipn
Other

Cash used for investing activiti

FINANCING ACTIVITIES
Equity infusions from QS(
Payment of current borrowin—affiliate by Qwest Wireles
Repayments of lor-term borrowings, including current maturiti
Net repayments of sh-term borrowings
Proceeds from lor-term borrowings
Dividends paid to QSt¢
Collection of note receivat—affiliate
Debt issuance cos

Cash used for financing activiti

CASH AND CASH EQUIVALENTS
(Decrease) increase in ce
Net cash (utilized) generated by discontinued dpera
Beginning balanc

Ending balanci

Years Ended December 31,

2004 2003 2002
(Dollars in millions)

$ 991 $ 1,05C $ 80¢&
53 252 697
2,69¢ 2,751 2,82¢
©) — —
32 12¢ 26C
(425) 23¢ 27C
54 — —
— (219 —
(32) (173 (110)
6 J— J—
23 23 (19
221 60 14
(30) 10€ (14)
73 5 53
— 25E (36)
(337) 73 (324)
142 273 217
(184) (15€) (102)
44 163 23
3,31¢ 4,82¢ 4,562
(1,43)) (1,635 (1,746
— — (800)
11 — 28
©) (32 —
(1,43)) (1,667 (2,518
2,231 — —
(2,185 — —
(952) (1,279 (468)
— — (1,019
83¢€ 1,72¢ 1,47¢
(2,45)) (2,880) (1,915)
28€ — —
(14) (36) (34)
(2,249 (2,459 (1,959
(361) 69¢ 90
— (5) 6
921 227 131
$ 56C $ 921 % 227
IS S



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

CONSOLIDATED STATEMENTS OF STOCKHOLDER'S EQUITY

Balance, December 31, 20C
Net income
Dividends declared on common stc
Stocl-based compensation expel
Tax benefit on stock compensati
Income tax benefit distributed to Q¢
Other net asset transfe

Balance, December 31, 20C
Net income
Dividends declared on common stc
Stock-based compensation expel
Income tax benefit distributed to Q¢
Other net asset transfe

Balance, December 31, 20C
Net income
Dividends declared on common stc
Income tax benefit distributed to Q¢
Equity infusions
Wireless subsidiary net asset tran:
Other net asset transfers and collection of
receivable

Balance, December 31, 20C

Note
Receivable—
Affiliate (Accumulated
Common Stock (note 12) Deficit) Total
(Dollars in millions)

$ 8,48 (286) $ (3,617 $  4,57¢
— — 80t 80t
— — (80E) (80E)
2 — — 2
16 — — 16
(110 — — (110
10 — — 10
8,40( (286€) (3,61%) 4,497
— — 1,05( 1,05(
— — (2,306 (2,306
1 — — 1
(179 — — (179
8 — — 8
8,23¢ (286€) (4,879 3,071
— — 991 991
— — (2,669 (2,669
(32 — — (32
2,231 — — 2,231
(29€) — — (29€)
11 28¢€ — 297
$  10,15( — 3 (6,546 $  3,60¢

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, 2004, 2003 and 200

Unless the context requires otherwise, referencdkis report to "Qwest”, "we", "us", the "Compargrid "our" refer to Qwest Corporation
and its consolidated subsidiaries and reference$€XGl1" refer to our ultimate parent company, Qwe&€gmmunications International Inc., and
its consolidated subsidiaries.

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 data and video services within our local seraiea, which consists of the 14-state
region of Arizona, Colorado, Idaho, lowa, Minnesdiontana, Nebraska, New Mexico, North Dakota, ©regouth Dakota, Utah,
Washington and Wyoming. Our operations are includeate consolidated operations of our ultimateepgrQCII, and generally account for
the majority of QCII's consolidated revenues. @led¢ommunications products and services are prdvitd®ugh our traditional telephone
network located within our local service area. didition to our operations, QCII maintains a wirslésisiness (comprised of the wireless
operations we transferred to an affiliate in Map£Dand a national fiber optic network. Throughfitter optic network, QCII provides the
following wireline products and services that werd provide:

. InterLATA long-distance services;
. Dedicated Internet acce:

. Virtual private network

. Internet dial access;

. Web hosting; and

. Professional service

For certain other products and serviceprgide and for a variety of internal communicatidanctions, we utilize QCII's fiber optic
network to transport voice and data traffic. Aldopugh its national fiber optic network, QCII pides some data and Internet access services,
including private line, ATM and Frame Relay, the¢ aimilar to services we provide within our losetvice area.

Pursuant to a merger between QCII and UESW Inc. (our pre-merger parent) on June 30, 280@;h we refer to as the Merger, QCII
acquired all of the operations of U S WEST anditissidiaries and we became an indirect wholly owswbidiary of QCII.

Until May 1, 2004, we provided wireless\gees through our wholly owned subsidiary, QwestaMiss LLC ("Qwest Wireless"). On
May 1, 2004, we transferred ownership of Qwest Wagto an affiliate. As a consequence, we no lohgee wireless operations, and the
results of operations and financial position of Gt ireless are included in discontinued operatiorsur consolidated financial statements.
Please see Note 7—Transfer of Qwest Wireless Qpesafor additional information on discontinued og@ns.
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Note 2: Summary of Significant Accounting Policies

Basis of presentation. The accompanying consolidated financial statemmclude 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 distited cost, as more fully described in Note 1efated Party Transactions. Regulators periodi
review our compliance with regulations. Adjustmeiatintercompany charges that result from thesevevare 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 previol our affiliates telephony and data servicesealsas other services. In 2004, a benefit of
approximately $40 million was realized from a chamgallocation methodology for third party systemaintenance charges.

Use of estimates. Our consolidated financial statements are pegba accordance with accounting principles gdheaacepted in the
United States of America ("GAAP"). These accounfinigciples 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 cdiiééion 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 potential losses in relation to pendirgalitbn and, if a loss is considered probable aadithount can be reasonably estimated, we
recognize an expense for the estimated loss. Aotgalts could differ from these estimates. SeeN6t—Commitments and Contingencies.

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

Revenue recognition. Revenue for services is recognized when tlegelservices are provided. Payments receivedviarnae 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 rezedrover the expected customer relationship pevitdch ranges from one to ten years. The
amount of customer acquisition costs which arerdedels less than or equal to the amount of uptffees deferred. Costs in excess of up-front
fees are recorded as an expense in the periodé@tclExpected customer relationship periods aimattd using historical data of actual
customer retention patterns. Termination fees loerotees on existing contracts that are negoti@tednjunction with new contracts are
deferred and recognized over the new contract term.

Revenue related to equipment sales is rézed upon acceptance by the customer, and whémeatlonditions for revenue recognition
have been satisfied. Customer arrangements tHatimboth equipment and services are evaluatedtardine whether the elements are
separable based on objective evidence. If the eltsvage separable and separate earnings processesotal consideration is allocated to e
element based on the relative fair values of tipausge elements
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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 relationgéijppd.

Advertising costs. Costs related to advertising are expensedcasried. Advertising expense was $158 million, $9lfion and
$181 million for the years ended December 31, 20083 and 2002, respectively, and is included limgge general and administrative on our
consolidated statements of operations.

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

The provision for income taxes consistamfimount for taxes currently payable and an amouitdx consequences deferred to future
periods. Deferred income tax assets and liabilaresrecognized for the future tax consequencebutible to the differences between the
financial statement and tax basis of assets ahilifies using enacted tax rates expected to agptize 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 revieweddoniee if they are more likely than not to
realized and, if not, then valuation allowancesestablished to reduce deferred income tax asséhe tamounts expected to be recovered.

We use the deferral method of accountimgrfeestment tax credits earned prior to the repéalich credits in 1986. We also defer certain
transitional investment tax credits earned afterrdpeal, 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 tarsxpeour consolidated statements of operations.

Cash and cash equivalentsWe utilize the cash management services of Q@UII manages our cash in accordance with its cash
investment policy, which restricts investmentsisuge preservation of principal and maintenandeyofdity. Although cash and cash
equivalents balances are generally unsecured,adantes are maintained with financial institutitimst QCll and we believe are creditworthy.
We consider cash on hand, deposits in banks amdtiments purchased with original maturities oféhrenths or less to be cash and cash
equivalents. Our cash investment poliicyits the concentration of investments with spiedihancial institutions or among certain produais
includes criteria related to credit worthiness iy aarticular financial institution.

Allowance for doubtful accounts.The allowance for doubtful accounts receivabfiects our best estimate of probable losses étién
our receivable portfolio determined on the basikisforical experience, specific allowances forkndroubled accounts and other currently
available evidence.
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Property, plant and equipment.Property, plant and equipment are carried st, gdus the estimated value of any associated lega
retirement obligations. Property, plant and equiphage depreciated using the straight-line grouthotk Under the straighine group methos
assets dedicated to providing telecommunicationscgs (which comprise the majority of our propegiant and equipment) that have similar
physical characteristics, use and expected useés hre categorized in the year acquired on tkes lod equal life groups for purposes of
depreciation and tracking. Generally, under thaigitt-line group method, when an asset is soletired, the cost is deducted from property,
plant and equipment and charged to accumulateddipion without recognition of a gain or loss. &rgor loss is recognized in our
consolidated statements of operations only if palal is abnormal or unusual or when a sale ingdled or assets associated with the sale of
customer contracts. Leasehold improvements arete@drover the shorter of the useful lives of teeeds or the lease term. Expenditures for
maintenance and repairs are expensed as incuntedest is capitalized during the construction phafsnetwork and other internal-use capital
projects. Employee-related costs directly relatedanstruction of internal use assets are alsdaleggid during the construction phase.
Property, plant and equipment supplies used inligraee carried at average cost, except for sigaift individual items for which cost is based
on specific identification.

We have asset retirement obligations aasettiwith the removal of a limited group of progeplant and equipment assets. When an asse
retirement obligation is identified, usually in asgtion with the acquisition of the asset, we rddbe fair value of the obligation as a liability.
The fair value of the obligation is initially capiized and then amortized over the estimated ramimseful life of the associated asset. Where
the removal obligation is not legally binding, thet cost to remove assets is expensed in the perigdich the costs are actually incurred.

Our policy for asset retirement obligatiwas changed in 2003 with the adoption of StateraERtnancial Accounting Standard ("SFAS")
No. 143. Prior to 2003, we included estimated eetaval costs (removal costs less salvage) in aumgdepreciation rates, including the
asset retirement obligations that were not ledazilyling. These costs had been reflected in theutzdlon of depreciation expense and,
therefore, were recognized in accumulated depiieniaf he change in policy in 2003 required us tmrd a cumulative effect of a change in
accounting principle charge of $365 million beftaes. The total net income impact of the 2003 ghan policy was $219 million
($365 million less an asset retirement obligatibdmillion, net of income taxes of $139 million).

Impairment of long-lived assets.We review long-lived assets, other than othtarigible assets with indefinite lives, for impaémt
whenever facts and circumstances indicate thatahging amounts of the assets may not be recoleer&h impairment loss is recognized
only if the carrying amount of the asset is nobkexrable and exceeds its fair value. Recoverahifigssets to be held and used is measured by
comparing the carrying amount of an asset to ttimated undiscounted future net cash flows expetdnt generated by the asset. If the
asset's carrying value is not recoverable, an impait charge is recognized for the amount by wihiehcarrying amount of the asset exceeds
its fair value. We determine fair values by usingpanbination of comparable market values and distsxlicash flows, as appropriate.

Capitalized software and other intangibksets. Internally used software, whether purchasedeseloped, is capitalized and amortized
using the straight-line group method over an egtchaseful
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life of 18 months to five years. In accordance whtherican Institute of Certified Public Accountai@satement of Position 98-1, "Accounting
for the Costs of Computer Software Developed ora@led for Internal Use", we capitalize certain s@ssociated with software such as costs
of employees devoting time to the projects andreriedirect costs for materials and services. Cass®ciated with internally developed
software are expensed until the point at whichptitegect has reached the development stage. Sub#teapditions, modifications or upgrades
internal-use software are capitalized only to tkiemt that they allow the software to perform &tipreviously did not perform. Software
maintenance and training costs are expensed ipettied in which they are incurred. The capitaliaatof software requires judgment in
determining when a project has reached the devedopstage and the period over which we expect nefitefrom the use of that software.

Intangible assets, such as capitalizedvsoé are recorded at cost.

Intangible assets with finite lives are atized on a straight-line basis over that life. Whthere are no legal, regulatory, contractual or
other factors that would reasonably limit the utéfe of an intangible asset, we classify the imgible asset as indefinite lived and such
intangible assets are not amortized.

Derivative instruments. All derivatives are measured at fair value egabgnized as either assets or liabilities on omsolidated balan:
sheets. Changes in the fair values of derivatigguments that do not qualify as hedges and/oiireeffective portion of hedges are recognized
as a gain or loss in our consolidated statemeapefations in the current period. Changes in threvédues of derivative instruments used
effectively as fair value hedges are recognizeghimings (losses), along with the change in theevaf the hedged item. Changes in the fair
value of the effective portions of cash flow hedgesreported in other comprehensive income (lasd)recognized in earnings (losses) when
the hedged item is recognized in earnings (losses).

Restructuring charges. Periodically QCII commits to exit certain busgs activities, eliminate administrative and neknocations,
and/or reduce our number of employees. At the imestructuring plan is approved by QCII, we recaharge to the consolidated statement
of operations for our estimated costs associatéd twe plan. Charges associated with these exitsshructuring plans incorporate various
estimates, including severance costs, subleasenmand costs, disposal costs, length of time oketdor abandoned rented facilities and
contractual termination costs. We also record agehevhen we permanently cease use of a leasedoiocEstimates of charges associated with
the abandoned operating leases, some of whicH nigiterm lease obligations, are based on exjstiarket conditions and net amounts that
we estimate we will pay in the future. In accordamith SFAS No0.146, "Accounting for Costs Assodiatéth Exit or Disposal
Activities" ("SFAS No. 146"), charges associatethvihe abandoned operating leases recorded in 20®3ubsequent, were measured using
the present value of the estimated net amountsiwpay while charges recorded prior to 2003 werasured on an undiscounted basis.

Fair value of financial instruments. Our financial instruments consist of cash aashcequivalents, accounts receivable, accountdbfe
and borrowings and interest rate swap agreemehescarrying values of cash and cash equivalentsuads receivable, accounts payable and
short-term borrowings approximate their fair valbesause of their short-term nature. Our borrowlnays$ a fair value of approximately
$8.2 hillion at December 31, 2004 and 2003. Thevalues of our borrowings are based
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on quoted market prices where available, if noflalske, based on discounted future cash flows usimgent market interest rates. Our interest
rate swap agreements had a fair value of $0.2amilit December 31, 2004. We did not have any isteate swap agreements in effect at
December 31, 2003. The fair value of our interat swap agreement is based on a valuation probgdoe counterparty to the agreement of
the amount that the counterparty is willing to exwdpe in a current transaction to terminate theeagest.

Stock based compensationSome of our employees patrticipate in QClI'slstaption plans. These plans are accounted fogubia
intrinsic-value method allowed under Accounting Principlesu8BloOpinion No. 25 "Accounting for Stock IssuedEimployees” ("APB No. 25
under which no compensation expense is recogniesiptions granted to employees when the exercise pf those options equals or exce
the value of the underlying security on the measerg date. Any excess of the stock price on thesorement date over the exercise price is
recorded as deferred compensation and amortizedtoweervice period during which the stock optievard vests using the accelerated
method described in Financial Accounting Stand&wksrd ("FASB") Interpretation ("FIN") No. 28, "Acoating for Stock Appreciation Righ
and Other Variable Stock Option or Award Plans".Ixllocates to us, through a contribution, ourrshaf the deferred compensation expense
described herein based on options granted to oployees.

Had compensation cost for our employeeatigigzation in the QCII stock-based compensatiaanplbeen determined under the fair-value
method in accordance with the provisions of SFAS N3, "Accounting for Stock-Based Compensationit, et income would have been
changed to the pro forma amounts indicated inahktbelow. The amounts for 2003 and 2002 have adgisted to correctly reflect the
options outstanding at the end of each period.

Years Ended December 31,

2004 2003 2002

(Dollars in millions)

Net income:
As reportec $ 991 $ 105 $ 80Ot
Add: Stockbased employee compensation expense included inamhe, net o
related tax effect 2 2 5
Deduct: Total stock-based employee compensatioarespdetermined under the
fair-value-based method for all awards, net of related teects (20) (22 (40)
Pro forma $ 96 $ 103 $ 77C

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 usedtéordime the fair value can vary
significantly. Following are
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the weighted-average assumptions used with thekBBatioles option-pricing model to estimate the Yailue of all QCII options granted to our
employees in 2004, 2003 and 2002:

Years Ended December 31

2004 2003 2002
Risk-free interest rat 2.8% 2.7% 4.1%
Expected dividend yiel 0.C% 0.C% 0.C%
Expected option life (year: 4.3 4.4 4.4
Expected stock price volatilit 88% 88% 58%
Weighte(-average grant date fair val $ 31 $ 237 $ 22t

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

Recently Adopted Accounting Pronouncemel

We adopted the provisions of FASB Intergtien No. 46 (revised December 2003), "ConsolidatibVariable Interest Entities” ("FIN
46R") in the first quarter of 2004. The adoptiorFtil No. 46R did not have a material impact on us.

In December 2003, the Medicare Prescripbamg, Improvement, and Modernization Act of 20€8("Act") became law in the United
States. The Act introduces a prescription drug tiemeder Medicare as well as a federal subsidgptonsors of retiree healthcare benefit plans
that provide a benefit that is at least actuariatiyivalent to the Medicare benefit. We adoptedptioerisions of FASB Staff Position No. 106-2
("FSP No. 106-2"), "Accounting and Disclosure Regumients Related to the Medicare Prescription Dimgrovement and Modernization Act
of 2003". Accounting for the government subsidyvided under the Act reduced our allocated accuradlpbst-retirement benefit obligation
by $197 million. The Act reduced the prescriptionglexpense component of our allocated 2004 poiseémgent benefit expenses by
$28 million. See Note 10—Employee Benefits.

Recently Issued Accounting Pronouncemel

In December 2004, the FASB issued SFASIR8R, "Share-Based Payment” ("SFAS No. 123R"). SNAS123R requires that
compensation cost relating to share-based paymaargactions be recognized in financial statemesged on the fair value of the equity or
liability instruments issued. We will be requiredapply SFAS No. 123R as of the interim reportiegqd beginning July 1, 2005. SFAS
No. 123R covers a wide range of sl-based compensation arrangements including shéianeprestricted share plans, performance-based
awards, share appreciation rights, and employere ghachase plans. However, we do not anticipatettte adoption of SFAS No. 123R will
have a material impact on our financial positiomesults of operations.

In December 2004, the FASB issued SFAS188, which is effective for us starting July 1, 80(h the past, we were frequently required
to measure the value of assets exchanged in noetargriransactions by using the net book valudéefsset relinquished. Under SFAS
No. 153, we will measure assets exchanged at &hiley as long as the transaction has commerciataute and the fair value of the as:
exchanged is determinable within reasonable limitson-monetary exchange
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has commercial substance if the future cash fldwkeentity are expected to change significansiaaesult of the exchange. The adoption of
SFAS No. 153 is not anticipated to have a mateffalct on our financial position or results of og@ns.

Note 3: Accounts Receivable

The following table presents details of aacounts receivable balances:

December 31

2004 2003

(Dollars in millions)

Trade receivable $ 68C $ 874
Earned and unbilled receivabl 21C 24C
Purchased receivabl 18¢ 211
Other receivable 59 10C
Subtotal 1,13¢ 1,42¢
Less: Allowance for bad dek (72 (202
Accounts receivable n-affiliates—net 1,06¢ 1,32¢
Accounts receivab—affiliates 15€ 12¢€
Accounts receivable, n $ 1,22 $ 1,44¢
| |

We are exposed to concentrations of cregkitfrom customers within our local service ared &om other telecommunications service
providers. We generally do not require collatesasécure our receivable balances. We have agresméhtother 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 otlemot@munications service providers on a recourseslzand include these amounts in our
accounts receivable balance. We have not expedearte significant losses related to these purchesegivables.
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Note 4: Property, Plant and Equipment

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

December 31

Depreciable
Lives 2004 2003
(Dollars in millions)
Land N/A $ 101 $ 10z
Buildings 30-40 year 2,987 2,94¢
Communications equipme 7-10 year 18,55 18,45
Other network equipmel 8-50 year 18,98¢ 18,66(
General purpose computers and o 5-11 year 2,18¢ 2,36¢
Construction in progres N/A 99 14C
Total property, plant and equipme 42,91 42,67
Less: accumulated depreciati (27,649 (26,25))
Property, plant and equipm—net $ 15,26¢ $ 16,42(

During 2004, in conjunction with our effdot sell certain assets, we determined that theyiogramounts were in excess of our expected
sales price, which indicated that our investmemthiése assets may have been impaired at thatAdateresult of such efforts and pursuant to
SFAS No. 144 "Accounting for the Impairment or Displ of Long-Lived Assets" ("SFAS No. 144"), weosted the following impairment
charges:

. Impairment charges totaling $35 million to reduge tarrying value of network supplies held for saléheir estimated fair vali
based on recent selling prices for comparable asset

. Impairment charges totaling $19 million for a refilme in the carrying value of pay phone assetéiir testimated fair value.

In accordance with SFAS No. 144, the edtihdair value of the impaired assets becomesehebrasis for accounting purposes. As such,
approximately $119 million in accumulated deprdoiatvas eliminated against the cost of these inggladissets in connection with the
accounting for these impairments. The impact ofitiygairments is not material to our depreciatiopense.

Asset Retirement Obligatior
As discussed in Note 2—Summary of SignificAccounting Policies, we adopted SFAS No. 143Jamuary 1, 2003.

Our asset retirement obligations primandiate to the costs of removing communication eqpeipt from leased properties when the leases
expire. The balance of our asset retirement olitigatat each of December 31, 2004 and 2003 wasilfidmand is included in other lontgrm
liabilities on our balance sheets. Accretion expesrsd settlements during 2004 and 2003 were nariaht

If the provisions of SFAS No. 143 had ba€dopted prior to the period ended December 31, 208&Zncome for 2002 would have
decreased by approximately $45 million.
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Note 5: Intangible Assets

The components of intangible assets afellasvs:

December 31,

2004 2003

Amortizable Carrying Accumulated Carrying Accumulated
Lives Cost Amortization Cost Amortization

(Dollars in millions)

Intangibles with finite lives:
Capitalized software and other intangit 155year $ 181¢ $ (1,020) $ 181: % (837)

Total intangible asse $ 181¢ $ (1,027 $ 181 % (837)

| I | I
Amortization Expense

We recorded amortization expense of $38Bamiin 2004 for intangibles assets with finiteds. Based on the current balance of
intangible assets subject to amortization, theresd amortization for each of the succeeding Bsyisaas follows:

Estimated
Amortization
Expense

(Dollars in millions)

2005 $ 33¢:
2006 23¢€
2007 132
2008 70
2009 25

Total $ 79¢

I
Note 6: Borrowings
Current Borrowings

As of December 31, 2004 and 2003, our atifperrowings consisted of:

December 31,

2004 2003

(Dollars in millions)

Current portion of lon-term borrowings $  40C $ 867
Current portion of capital lease obligations artteo 5 14
Total current borrowing $  40% $ 881
] |
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Long-term Borrowings

As of December 31, 2004 and 2003, our larg: borrowings consisted of the following:

December 31

2004 2003

(Dollars in millions)

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

LIBOR* plus 4.75%, with maturities from 2005 to Z0 $ 7,78i $ 7,88i
Unamortized discount and otf (13¢) (157)
Capital lease obligations and otl 11 25
Less: current portio (40%) (881)
Total lon¢-term borrowings $ 7,25t $ 6,87
| |
* London interbank offering rate

The indentures governing the notes in theva table contain certain covenants including,nmttlimited to: (i) a prohibition on certain
liens on the assets of Qwest and (ii) a limitatiormergers or sales of all, or substantially dlthe assets of Qwest, which limitation requires
that a successor assume the obligation with retgatttese notes. These indentures do not contaicrasg-default provisions. We were in
compliance with all of the covenants at December2804.

On August 25, 2004 and September 8, 20@4yuvchased approximately $569 million aggregatecjral amount of 7.20% notes due
November 1, 2004 pursuant to a tender offer. Ondither 1, 2004, we repaid the remaining $181 miltiancipal amounts due under the
notes.

On August 19, 2004, we issued an aggrega#675 million of 7.875% notes due September 1,120 he notes are unsecured general
obligations and will rank equally with all othersetured and unsubordinated indebtedness. The auvamé default terms are substantially the
same as those associated with our other long-tebh We plan to file an exchange offer registrastatement for a new issue of substantially
identical notes within 315 calendar days of theddtissuance of the notes. If the exchange offgistration statement does not become
effective within 315 calendar days of the datessfiance of the notes or the exchange offer isorauwnmated within 45 days of the
registration statement's effectiveness, the ratéhath interest accrues on the notes will incrdas®125%. The aggregate net proceeds fror
offering have been or will be used for general ooge purposes, including funding or refinancing iouestments in telecommunications
assets. On November 23, 2004, we issued $250 mdlijgregate principal amount of our 7.875% notesSkptember 2011, bringing the total
principal amount outstanding of such series to $&#kon. The aggregate net proceeds from the ofteof $264 million have been or will be
used for general corporate purposes, includingifundr refinancing our investments in telecommutiises assets.

In addition, concurrent with the issuantéhe $575 million of notes as described aboveenered into interest rate swap agreements to
manage exposure to interest rate movements argtitoipe our mixture of floating and fixed-rate detttile minimizing liquidity risk. The
effective floating interest rate on the swap agreetsis the London interbank offered rate ("LIBORI)s
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3.43%. The interest rate swap agreements are @geyas fair-value hedges, which effectively cots/this portion of our fixed-rate debt to
floating rate through the receipt of fixed-rate amts in exchange for floating-rate interest payraehhe impact on interest expense from these
transactions in 2004 was minimal.

On May 1, 2004, we redeemed the entire $iillon outstanding principal of our 5.65% notasedNovember 1, 2004 and the entire
$41 million outstanding principal amount on oury3ar 5.5% debentures due June 1, 2005 at par.

On April 30, 2004, QSC made a capital dbotron of $2.185 billion to us. We in turn madeapital contribution of this same amount to
Qwest Wireless, which used these proceeds to gats dforrowings. On May 1, 2004, we transferrechevship of Qwest Wireless to an
affiliate.

On June 9, 2003, we entered into a seaian toan with two tranches for a total of $1.73id 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 indébéss. The floating rate tranche cannot be prdpaitvo years and thereafter is subject to
prepayment premiums through 2006. There are no atandprepayment requirements. The covenant araltieéérms are substantially the
same as those associated with our other long-tebh @he net proceeds were used to refinance ajppatedy $1.1 billion of our debt due in
2003 and fund or refinance our investment in tel@mmnications assets.

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 ratdelfldating rate tranche was 7.39% at Decembe2@14. 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%.

An aggregate $1.5 billion principal amoohbur outstanding notes due 2012 has been accadidigional interest of 0.25% per annum
since October 9, 2002. Once we complete a regserehange of these notes, this additional intevédktease.
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Our long-term borrowings had the followiimgerest rates and maturities at December 31, 2004:

Maturities

Interest Rates 2005 2006 2007 2008 2009 Thereafter Total

(Dollars in millions)

Above 5% to 6% $ — 3 — $ 70 % 32C % — 3 — $ 39
Above 6% to 7Y% 40C — 90 — — 1,50( 1,99(
Above 7% to 8% — — 1,25( 2 — 2,407 3,65¢
Above 8% to 9% — — — — — 25(C 25(C
Above 9% 3 — — — — 1,50( 1,50:
Total $ 40 $ — $ 141C $ 32z % — $ 5,657 7,792
.| .| L] .| .| |
Capital lease 6
Unamortized discount and otf (13¢)
Less current borrowing (405)
Total lon¢-term debt $ 7,25¢
|

Other debt related matters

At December 31, 2004, QCII had total borirays of $17.3 billion. Some of these borrowingsiess by QCII and QSC are secured by li
on our stock. As a result, ownership of our stoalld transfer if either QCII or QSC were to defarittheir debt obligations.

As of December 31, 2004, QCIl and QSC viriempliance with all of the provisions and cowetseof their borrowings.
Interest

The following table presents the amourgrofss interest expense, capitalized interest asid jgaid for interest during 2004, 2003 and
2002:

Years Ended December 31

2004 2003 2002

(Dollars in millions)

Gross interest expen $ 59 $ 58 $ 56E
Capitalized interes 9) 13 (249
Net interest expens $ 584 $ 572 $ 541
| | |

Cash interest pai $ 567 $ 57¢ $ 47z
| | |

Note 7: Transfer of Qwest Wireless Operations

On April 30, 2004, QSC made a capital dbotion of $2.185 billion to us. We, in turn, maaleapital contribution of the same amount
into Qwest Wireless, which used these proceedayalpwn its $2.185 billion in outstanding borrowsing
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On May 1, 2004, we transferred ownershipofest Wireless to an affiliate. The transfer waglmin the form of a dividend to QSC, and
as a result, no consideration was exchanged. Dtéstéransfer, we no longer have wireless openatiand the results of Qwest Wireless
operations are presented as discontinued operatidghsse financial statements. Qwest Wirelesshasges services from us that previously
were eliminated in our consolidation. We now redegrthe Qwest revenue from affiliate wireless opers in our consolidated statements of
operations.

The following table presents the summarizsailts of operations related to our discontinogerations for the years ended December 31,
2004, 2003 and 2002:

Years Ended December 31,

2004 2003 2002

(Dollars in millions)

Wireless operating reven $ 166 $ 594 $ 694
Qwest revenue from affiliate wireless operati 43 (144 (157)
Net revenue 12t 45C 537
Costs and expense

Costs of sale 64 222 28C
Selling, general and administrati 88 211 281
Depreciation and amortizatic 7 55 12¢
Asset impairment charges and ot — 23C 833
Loss from operation (34) (26%) (98¢€)
Other expens (53 (143 (15%)
Loss before income tax (87) (411) (1,147
Income tax benef 34 15¢ 444
Loss from discontinued operatio $ B3 $ (252 $ (697)

The following table presents the assetsliadlities associated with our discontinued opierss related to our transfer of ownership of
Qwest Wireless to an affiliate as of December 3D This
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table does not include figures as of December 824 2as ownership of Qwest Wireless operationstreasferred on May 1, 2004.

December 31, 200:

(Dollars in millions)

Current transferred asst $ 9
Deferred income taxe 14¢€
Property, plant and equipment, | 36
Other asset 16€
Total assets associated with discontinued opes $ 357
I
Current borrowing—affiliates $ 2,11¢
Current and lon-term portion of liabilities associated wi
discontinued operatior 16
Total liabilities associated with discontinued ag@ms $ 2,13¢
I

Current borrowings-affiliates representrstterm borrowings by Qwest Wireless on unsecuredlofecredit from related parties. As no
above, on April 30, 2004 Qwest Wireless paid «f$i£.185 billion in outstanding borrowings.

Note 8: Restructuring Charges

The restructuring reserve balances disclisew 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 lortgrm portion. Charges and reversals discussed hasle
included in our consolidated statement of operatiarselling, general and administrative expensesf December 31, 2004 and 2003, the
amounts included as current liabilities were $48iom and $58 million, and the non-current portiomsre $12 million and $14 million,
respectively.

2004 Activities
An analysis of activity associated with #@94 restructuring plan as well as prior yearuestiring plans is as follows:

Year Ended December 31, 2004

January 1, December 31,
2004 2004
Balance Provisions Utilization Reversals Balance

(Dollars in millions)

2004 restructuring pla $ — $ 71 $ 32 $ 2 37
2003 restructuring pla 51 — 35 9 7
2002 and prior restructuring pla 21 4 5 3 17

Total $ 72 % 7% % 72 % 14 $ 61

During the year ended December 31, 200paesof an ongoing effort of evaluating costs pérations, QCII reviewed our employee
levels in certain areas of our business. As atesel
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established a reserve and recorded a charge @00drconsolidated statement of operations for $illiomfor costs of severance benefits
pursuant to established severance policies. QE€fitified approximately 2,100 of our employees freamious functional areas to be terminated
as part of the 2004 restructuring plan. ThrougheDdmer 31, 2004, approximately 1,900 of the plameddctions had been completed. The
remaining 200 planned reductions are expecteddaramver the next year, with severance paymentsrgéin extending from two to

12 months.

We do not have separate segments althoegtowtribute to QCII's segments. During the yeaedrDecember 31, 2004, our contribution
to QClI's 2004 plan restructuring expense, by segniecludes $65 million for wireline and $4 millidor other.

During the year ended December 31, 2004 tlieed $34 million of the 2003 restructuring pléas described below) reserves for
employee severance payments and $1 million forestaite exit-related payments. QCII had identifipdroximately 1,600 of our employees to
be terminated as part of the 2003 restructuring plad as of December 31, 2004, these employeetiedsievere complete. As the 2003
employee reduction plan was essentially completkaatual costs were less than originally estimatedreversed $9 million of severance
related reserves during the year ended Decemb&084,

During the year ended December 31, 2004hi 2002 and prior restructuring plans (as dbedrbelow) we increased our reserves for
real estate exit costs by $4 million, primarily doedownward revisions in expected sub-lease rentitilized $5 million for real estate exit-
related lease obligations, and reversed $3 mithioseverance related reserves as the employeeti@kiovere complete.

2003 Activities

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. In conmeaetith this restructuring and, as a result, walslsshed a reserve and recorded a charge t
2003 consolidated statement of operations for $ifliomto cover the costs associated with thes@ast as more fully described below.

An analysis of activity associated with #8093 restructuring plan as well as prior yearruvestiring and Merger plans is as follows:

2003 restructuring pla
2002 restructuring and prior pla

Total

Year Ended December 31, 200

January 1, December 31
2003 2003
Balance Provisions Utilization Reversals Balance
(Dollars in millions)

$ — $ 71 % 20 % — $ 51

82 — 47 14 21
$ 82 $ 71 $ 67 $ 14 3% 72
N ]

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 tisisueturing.

F-22




Through December 31, 2003, approximately 1,10Gefpianned reductions had been completed. Theséate exit costs include the net
present value of rental payments due over the r@ntaterm of the leases, net of estimated sublesrgals and estimated costs to terminate the
leases. Through December 31, 2003, we had uti$2€dmillion of the 2003 restructuring reservesdeverance payments.

During the year ended December 31, 2008¢ontribution to QCII's restructuring expense bgment includes $66 million for wireline
and $5 million for other.

During the year ended December 31, 200tized $33 million of the 2002 and prior yeasticturing plan reserves for employee
severance payments, and utilized $14 million fat estate exit-related payments. QCII had idemti#ie200 employees to be terminated as part
of the 2002 and prior restructuring plans and d@3exfember 31, 2003 these employee reductions veenplete. As the 2002 and prior
restructuring plans were complete, and actual aests less than originally estimated, we reversketir$illion of the restructuring reserve
during the year ended December 31, 2003. The raviaduded $11 million of combined 2001 plan resarand $3 million of combined 2002
plan reserves. The remaining restructure resereé Becember 31, 2003 for the 2002 and prior restining plans included $4 million for
severance payments and $17 million for real estatecosts. The real estate exit-related provisialances are expected to be utilized over the
next several years.

2002 Activities

During the year ended December 31, 200&sponse to shortfalls in employee reductionsaasgs the 2001 restructuring plan and du
continued declines in our revenue and general enanconditions, QCII identified employee reductionsarious functional areas and
permanently exited a number of operating and adinative locations. In connection with that restming, we established a restructuring
reserve and recorded a charge of $108 million td2602 consolidated statement of operations torciheecosts associated with these
restructuring actions as more fully described below

Year Ended December 31, 2002

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

(Dollars in millions)

2002 restructuring pla $ — $ 106 $ 48 3 — $ 59
2001 restructuring pla 20k 75 124 13t 21
Mergerrelated 38 — 6 3C 2

Total $ 247 % 18 $ 17¢ % 16t $ 82

The 2002 plan provision included $78 miilimr severance costs and $30 million for realtesait costs. During the year ended
December 31, 2002, $42 million of the reserve wiized for severance costs and $7 million waszeid for real estate exit costs. Relative to
the 2001 restructuring plan, during the year eridedember 31, 2002, $107 million of the reserve wdized for severance costs and
$17 million was utilized for real estate exit cogitso during the year ended December 31, 2002aseeued an additional $75 million for
additional 2001 plan real estate exit costs andremd $135 million of 2001 plan severance andestalte exit reserves, primarily as actual :
plan terminations of 3,700 were lower than the @8t were anticipated in the plan.
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During the year ended December 31, 200tlized $6 million of Merger-related reservesadsished during 2000 and also reversed
$30 million of the Merger-related reserves as tremsployee reductions and contractual settlements e@mplete.

Cumulative Plan Utilization

The following table outlines our utilizati@f the 2004, 2003, 2002 and prior restructurind &lerger-related plans through December 31,
2004.

December 31, 2004—
Cumulative Utilization

Severance Real Estate
and Exit and
Related Related Total

(Dollars in millions)

2004 restructuring pla $ 32 % —  $ 32
2003 restructuring pla 54 1 b5
2002 restructuring and prior pla 432 692 1,12¢

Total cumulative utilizatio $ 51€ $ 69: $ 1,217

Note 9: Other Financial Information
Accrued Expenses and Other Current Liabiliti¢

Accrued expenses and other current ligdsliconsist of the following:

December 31,

2004 2003

(Dollars in millions)

Accrued property and other tax $ 25C $ 33:
Employee compensatic 21k 227
Current portion of state regulatory and other legaérve: 121 20¢
Accrued interes 121 107
Restructuring reserve 49 58
Other 47 27
Total accrued expenses and other current lialsl $ 803 $ 95€
| |

Other Long-Term Liabilities

Other long-term liabilities include prinaily restructuring liabilities and reserves for tingencies and litigation. Restructuring liabilgie
are discussed in Note 8—Restructuring Charges tirad significant items are discussed in Note 16—@diments and Contingencies.
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Note 10: Employee Benefits
Pension, Posretirement and Other Post-employment Benefits

Our employees patrticipate in the QCII penspost-retirement and other post-employment ligpleins. 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. QCII allocates the cost of pension godt-retirement healthcare and life insurance besnef us and determines our required
contribution. The allocation is based upon demagjpof our employees compared to all the remaipeugicipants. For further discussion of
the QCII pension, post-retirement and other pogeyment benefit plans please see the QCII anmyadrt on Form 10-K for the year ended
December 31, 2004 ("QCIl 2004 Form 10-K").

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 2004 or 2003 and d3axfember 31, 2004 and 2003, the fair value of fisets in the qualified pension trust
exceeded the accumulated benefit obligation ofjthadified pension plan. During 2004 and 2003, weleneontributions of $14 and $8 million,
respectively to the post-retirement healthcare.plde expect to contribute approximately $6 milliorthe post-retirement healthcare plan
during 2005.

Our allocated pension credits for 2004,2@thd 2002 were $70 million, $108 million, and @16illion, respectively. Our allocated post-
retirement benefit costs for 2004, 2003, and 2082v$229, $297 million, and $107 million, respeelyv These allocated amounts represent
our share of the pension credits and post-retir¢tmemefit costs based on the actuarially determamadunts.

For 2004 and 2003, the net pension expaliseated to cost of sales was $104 million and/&hillion respectively. For 2002 the net
pension credit allocated to cost of sales was $Bibm For 2004 and 2003, the net pension expeatiseated to Selling, General and
Administrative ("SG&A") was $55 million and $62 ridn, respectively. For 2002 the net pension cralfitcated to SG&A was $19 million.

Medicare Prescription Drug, Improvement and Modemaition Act of 200:

In December 2003, the Medicare Prescripbamng, Improvement and Modernization Act of 2008h€'Act") became law in the United
States. The Act introduces a prescription drug fiemeder Medicare as well as a federal subsidgponsors of retiree healthcare benefit plans
that provide a benefit that is at least actuariatiyivalent to the Medicare benefit. QCIl sponsangeral post-retirement healthcare plans that
provide prescription drug benefits that it deemsiagally equivalent to Medicare Part D. Accordipnglve adopted the provisions of FASB
Staff Position FAS No. 106-2, "Accounting and Distire Requirements Related to the Medicare Preiseriprug, Improvement and
Modernization Act of 2003" in the third quarter2@04. As a result of adoption, we reduced our acdarad post-retirement benefit obligation
by $197 million, and reduced our allocated netquéid post-retirement benefit cost by $27 millior2id04.
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Other Benefit Plans
401(k) plan

QCII currently sponsors a defined contiibntoenefit 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 ("IRS"). Cutye®CIl, on our behalf, matches a percentageusfamployees' contributions in cash. We
made cash contributions in connection with our eyeés'participation in QClI's 401(k) plan of $28limn for 2004. In addition, QCII, on our
behalf, made contributions of QCIl common stockueal at $17 million in 2004 and $46 million in 2003.

Deferred Compensation Plans

QCII sponsors several deferred compensafiams for various groups that include certainaf aurrent and former management and
highly compensated employees. Certain of thesesas open to new participants. Participants isghmans may, at their discretion, invest
their deferred compensation in various investméniaes, including QCII's common stock.

Our portion of QCIlI's deferred compensatidtigations for these plans is included on oursotidated balance sheet in other long-term
liabilities. Investment earnings, administrativgperses, changes in investment values and increasesreases in the deferred compensation
liability resulting from changes in the investmegatues are recorded in our consolidated statenfespierations. Our deferred compensation
liability in the QCII plan as of December 31, 2082d 2003 was $5 million. Our portion of QCII's deéel compensation plans' assets was
$1 million at December 31, 2004, and is includedtimer long-term assets on our consolidated balgheets.

Note 11: 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.

QCllI's stock option plans, in which our dayges participate, are accounted for using thénsit-value method, under which no
compensation expense is recognized for optiongeuan employees with a strike price that equalsxaeeds the value of the underlying
security on the measurement date. In certain ins&rhe strike price has been established prittretoneasurement 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 vesiagighe accelerated method described in FIN NoA28a result of using the accelerated
method, we must occasionally reverse expense prglyioecorded for options that are forfeited ptmwesting, but after expense has been
recorded. For further discussion of QCII employteelsincentive plans see the QCIl 2004 Form 10-K.
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QCII charges us for stodption compensation expense through a contributiarommon 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.

Note 12: Stockholder's Equity
Common Stock (no par value)

We have one share of issued and outstamdimgnon stock owned by QSC.
Equity Infusion From QSC, Transfer of Assets and l@r Transfers with QSC

In April 2004, we received a capital cootiion of $2.185 billion from QSC related to ouwarisfer of ownership of Qwest Wireless to an
affiliate, as further described in Note 7Hansfer of Qwest Wireless Operations. In the ndwoarse of business, we transfer assets to ama
QSC. Itis our policy to record these asset trassds contributions or distributions, based ony@agrvalues. During 2002, QSC transferred to
us $10 million of net assets, $16 million of taxibts on stock options and $2 million for stockmquensation. During 2003, QSC transferre
us $8 million of net assets and $1 million for &t@ompensation. During 2004, QSC transferred t$lismillion in net asset transfers. During
2004, 2003 and 2002, we transferred to QSC $32amjl$173 million and $110 million in tax benefitespectively. During 2004, we
transferred to an affiliate $296 million for thetmessets of Qwest Wireless. Also, in 2004 we reak$332 million in cash from QSC compri
of $286 million for payment of a note receivablel &46 million as an additional equity infusion.

Dividends

Prior to August 2003, we declared and pegllar dividends to QSC based on our consolidagtdncome. In August 2003, we modified
our dividend practice to exclude the impact of Qui#geless's net income (loss) on our consolidaimthings for purposes of determining the
amount of regular dividends we declare and payirguhe first quarter of 2004, we declared a diadlef $1.360 billion relating to net incor
from prior periods that was not declared or paidig&glends in those periods. In July 2004, we miedibur dividend practice to balance our
financial needs, cash position and credit profiihwhose of our parent. As a result, going forwavd may declare and pay dividends in excess
of our earnings to the extent permitted by applieddw. Our debt covenants do not limit the amafrdividends we can pay to our parent.
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We declared cash dividends to QSC of $2t8fién, $2.306 billion and $805 million during 28, 2003 and 2002, respectively. We paid
cash dividends of $2.451 billion, $2.880 billionda$il.915 billion in 2004, 2003 and 2002, respedtivat December 31, 2004, we had
$412 million in dividends payable.

Contested Liability Trust

We have established a contested liabilitgtf or grantor trust, related to the paymentesfain contingent obligations. During 2000, the
trust was funded with a contribution of a note realele of $286 million. We recorded the $286 miflias an increase to common stock, and the

related $286 million note receivable into commastktas well. During 2004 we received $286 milli@sie from affiliates in settlement of the
note receivable.

Note 13: Income Taxes

The components of the income tax experma frontinuing operations are as follows:

Years Ended December 31,

2004 2003 2002

(Dollars in millions)

Current tax provision

Federal $ 1,000 % 401 % 60t
State and loce 14C 52 74
1,147 4572 67¢

| | |

Deferred tax (benefit) expens

Federal (414 184 21¢
State and loce (35 38 39
(449) 222 254

Income tax expens $ 69¢ $ 678 $ 93¢
.| | |

The effective tax rate for our continuingeeations differs from the statutory tax rate do¥es:

Years Ended December 31

2004 2003 2002

(in percent)

Federal statutory income tax r: 35.(% 35.(% 35.(%
State income tax—net of federal effec 3.9 3.3 3.C
Other 1.1 0.1 0.3
Effective income tax rat 40.(% 38.4% 38.2%
[ | [ | [ |
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The components of the deferred tax assetdiabilities are as follows:

December 31

2004 2003

(Dollars in millions)

Property, plant and equipme $ (2,669 $ (3,069
Intangible asset (321 (347)
Other (128) (45
Total deferred tax liabilitie (3,11¢ (3,459
Pos-retirement benefi—net of pensiol 86& 74C
Allowance for doubtful accoun 25 62
Other 14¢€ 15C
Total deferred tax asse 1,03¢ 952
Net deferred tax liabilitie $ (2,08) $ (2,509

We paid $1.044 billion, $135 million, an@4% million to QCII, through QSC, for income taia2004, 2003, and 2002, respectively.

We had unamortized investment tax credit9d and $114 million as of December 31, 2004 20@3, respectively, which are includec
other long-term liabilities on our consolidateddraie sheets. These credits are amortized oveiferaf the related asset. Amortization of
investment tax credits of $17 million, $11 millicand $10 million are included in the provision flecome taxes for the years ended
December 31, 2004, 2003, 2002, respectively. Aetieof 2004, we had $2 million ($1 million, netfefleral income tax) of state investment
tax credit carryforwards that will expire betweddil8 and 2017 if not utilized.

In accordance with SFAS No. 109, "Accougtiar Income Taxes", we have performed an evaloaitfcthe recoverability of our deferred
tax assets. It is our opinion that it is more ljk#ian not that the deferred tax assets will bézsd and should not be reduced by a valuation
allowance.

Note 14: Contribution to QCII Segments

Our operations are integrated into andparé of the segments of the QCII consolidated grdiye chief operating decision maker
("CODM") for QCII makes resource allocation decimand assessments of financial performance fozdhsolidated group based on wirel
wireless and other segmentation. For more infownagbout QCII's reporting segments, see the Q@A ZDHrm 10K. Our business contribut
to the segments reported by QCII, but the QCII CO@Mews our financial information only in connextiwith our quarterly and annual
filings. Consequently, we do not provide discrétarfcial information for Qwest Corporation to th©OM on a regular basis.

Due to the May 1, 2004 transfer of our Weiss operations to one of our affiliates, we ngkminclude wireless revenue and expenses in
our continuing operations. Wireless revenue aneeses are included in our discontinued operati®as.Note 7—Transfer of Wireless
Operations. Following the transfer of the wirelepgrations, essentially all of our operations dbote to QCII's wireline services segment. As
such, we no longer report our contribution to QCskegments as this information
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does not differ materially from our consolidatedtsiments of operations. We will, however, contituprovide the following enterprise-wide
information on revenues from external customersfah group of similar products and services.

Years Ended December 31

2004 2003 2002

(Dollars in millions)

Voice service: $ 7,11¢  $ 7881 $ 8,59¢
Data and Internet servic 2,131 2,12¢ 2,18¢
Other service 12 20 23
Operating revenue from external custon $ 926 $ 10,027 $ 10,81:

Voice services revenue includes local veervices, IntraLATA long-distance voice serviced access services. Local voice services
revenue includes revenue from basic local exchaegeces, switching services, customer callinguiestt, enhanced voice services, operator
services, public telephone services, collocationises and customer premises equipment. Local \&gceices revenue also includes revenue
from the provision of, on a wholesale basis, nekntmansport, billing services and access to oualloetwork. IntraLATA long-distance voice
services revenue includes revenue from IntraLATAghkalistance voice services revenue within our lseaVice area. Access services revenue
includes fees charged to other long-distance pessitb connect to our network.

Data and Internet services revenue incladés services (such as traditional private limdglesale private lines, frame relay and
asynchronous transfer mode) and Internet servigeesh(as DSL and Internet dial access).

Other services revenue is predominantljvddrfrom subleases of some of our unused realeeassets, such as space in our office
buildings, warehouses and other properties.

Although revenue from affiliates provide@ma than ten percent of our total operating revemgedo not have any single major unrelated
customer that provides more than ten percent obparating revenues.

Note 15: Related Party Transactions

We purchase services from our affiliatesshsas marketing and advertising, information tedbgy, product and technical services as well
as general support services. We provide to ouiaés telephony and data services and other ssvic

Our affiliates provide services and alsotcact services from third parties on our behalfthie latter case, the third parties bill our &ffibs
who in turn charge us for our respective sharées$é¢ third party expenses. Our affiliates chargemnservices rendered by their employees
primarily by applying a fully distributed costs OE") methodology. FDC rates are determined usit@rgaates, including factors for taxes,
employee benefits, facilities and overhead codigs€ salary rates are charged to us based onwortked. In addition, our affiliates charge
market prices for telecommunications servicesttinay also provide to third party customers.
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We charge our affiliates based on tariffetgs for telephony and data services. We billeeifDC or market rates for other services.
We describe in further detail below thevgass provided by our affiliates.
Marketing, Sales and Advertisin

Marketing, sales and advertising, whichpsurpjoint marketing of our services, include trevelopment of marketing and advertising
plans, sales unit forecasts, market research, salasig and compensation plans.

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 pratdievelopment, provisioning and customer care.

General Support Services

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

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

Included in our consolidated statementpdrations and balance sheets are the following:

Years Ended December 31,

2004 2003 2002

(Dollars in millions)

Revenu—affiliates $ 1,06¢ % 784 $  56¢
Cost of sale—affiliates $ 306 $ 42C $  35¢
$

SG&A—affiliates 1,20¢ % 1,31F  $ 1,22¢
As of December 31

2004 2003

(Dollars in millions)

Accounts receivab—affiliates $ 15€ $ 12¢
Accounts payab—affiliates $ 67¢ $ 591
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Note 16: Commitments and Contingencie
Commitments
Payment obligations

The following table summarizes our futuoaitactual cash obligations, as of December 314200

Payments Due by Perioc

2005 2006 2007 2008 2009 Thereafter Total

(Dollars in millions)

Future Contractual Obligations(1)(2)(3)

Long-term debi $ 40% $ —$ 141 S 32z $ — $ 5657 $ 7,79:
Interest on debt(4 58¢ 56C 51€ 45¢ 44C 4,92: 7,48t
Capital lease obligatior 3 2 2 2 1 8 18
Operating lease 11E 85 80 71 54 241 64€
Purchase commitment obligatio 66 56 14 1 — — 137

Total future contractual cash obligatic $ 1,17¢ $ 702 $ 2,02 % 854 $ 49t $ 10,82¢ $ 16,07¢

1) The table does not include our open purchase oedeo$ December 31, 2004. These are primarily @selorders at fair value that
cancelable without penalty and are part of norrpakations.

(2)  This table does not include accounts payable @4®Lbillion, dividends payable to QSC of $412 roiflj accrued expenses and other
current liabilities of $803 million, deferred incentiaxes of $2.194 billion and other long-term lidies of $531 million, all of which are
recorded on our December 31, 2004 consolidatechbalsheets.

(3) We have certain long-term, non-cancelable purchasemitments for advertising and promotion servit®s.also have service related
commitments with various vendors for data procesdiechnical and software support. In addition,hage telecommunications
commitments with CLECs, IXCs and third-party vergltitat require us to make payments to purchaseorleservices, capacity and
telecommunications equipment. These commitmentsrgéy require us to maintain minimum monthly anddanual billings, based on
usage. Future payments under certain servicesamswill vary depending on our actual usage. éntéthble above we estimated
payments for these service contracts based omtiet df services we expect to receive.

4) Interest expense in all years will differ due trrancing of debt. Interest on our floating ratédtieas calculated for all years using the
rates effective as of December 31, 2004.

Employee Benefit Plans.QCII offers pension and post-retirement beraétour employees, some of which are due unddracinal
agreements. Pension and certain post-retiremesefiteeare paid through trusts and therefore arénobided in this table, as we are not able to
reliably estimate our portion of future requirechttibutions to the trusts. As of December 31, 2@D@]I's qualified defined benefit pension
plan is fully funded. As of December 31, 2004 weéha liability of $2.833 billion for our allocatioof QCII's post-retirement and other post-
employment benefit obligations. The liability ispacted by various actuarial assumptions and wiédfrom the sum of
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the future value of actuarially estimated paymesee further discussion of our benefit plans ineNlB—Employee Benefits.
Capital Leases

We lease certain office facilities and gupuent under various capital lease arrangement&té\asquired through capital leases during
2004, 2003 and 2002 were $1 million, $9 million &1 million, respectively. Assets recorded undgritalized lease agreements included in
property, plant and equipment consisted of $35iomi)l$94 million and $236 million of cost less aguuated amortization of $14 million,
$63 million and $158 million at December 31, 202d03 and 2002, respectively.

The future minimum payments under cap#akks as of December 31, 2004 are as follows:

Capital Lease
Obligations

(Dollars in millions)

Total minimum payment $ 18
Less: amount representing inter (12
Present value of minimum payme 6
Less: current portio 2
Long-term portion $ 4

I

Operating Leases

Certain office facilities, real estate agiipment are subject to operating leases. Wehalge easement (or right-of-way) agreements with
railroads and public transportation authoritied ive@ accounted for as operating leases. Rent sgperder these operating leases was
$162 million, $172 million and $207 million durirgp04, 2003 and 2002, respectively, net of sublearstls of $7 million, $4 million and
$4 million, respectively. Minimum operating leasesreported in the table above have not been rdduceninimum sublease rentals of
$42 million to be realized under non-cancelabldeages.

Letters of credit
At December 31, 2004, the amount of lettérsredit outstanding was $4 million and we did have any outstanding guarantees.
Contingencies

QCIl is involved in several legal proceeagfino which we are not a party that, if resolvediagt QCII, could have a material adverse e
on our business and financial condition. We haetuited below a discussion of these matters, togethlk a discussion of those matters to
which we are a party (primarily those discussedWwalnder the "Regulatory Matters" subheading, dsagethe "Colorado action" described
below). Only those matters to which we are a paapyesent contingencies for which we have recordedpuld reasonably anticipate
recording, an accrual.
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Throughout this note, when we refer toasslaction as "putative” it is because a clasbbas alleged, but not certified, in that matter.
Until and unless a class has been certified bythet, it has not been established that the nartaatiffs represent the class of plaintiffs they
purport to represent.

DOJ Investigation and Securities Actions

The DOJ investigation and the securitig¢®as described below present material and sigaificisks to QCII. The size, scope and nature
of the restatements of our and QCII's consoliditeahcial statements for 2001 and 2000, which ascdbed in QCII's previously issued
consolidated financial statements for the year éiglecember 31, 2002 ("QClII's 2002 Financial Statesig, affect the risks presented by tr
actions and the DOJ investigation, as these matteodve, among other things, QCII's prior accongtpractices and related disclosures.
Plaintiffs in certain of the securities actions éalleged QCII's restatement of items in suppotheir claims. We can give no assurance as to
the impacts on our and QCII's financial resultéimancial condition that may ultimately result fraat of these matters. During 2003 and 2004,
QCll recorded reserves in its financial stateméotising $750 million in connection with these neatt On October 21, 2004, QCII entered
a settlement with the SEC concluding a formal itigesion concerning QCIlI's accounting and disclesyamong other subjects, that began in
April 2002. The $750 million reserve was reducedsti®5 million in December 2004 as a result of anpayt in that amount in connection with
QCII's SEC settlement. The remaining reserve am@presents a final payment to be made in conneetith the SEC settlement in the
amount of $125 million and the minimum estimatecdant of loss QCII believes is probable with resgedhe securities actions described
below.

QCII has recorded its estimate of the mimmiiability because no estimate of probable lasdliese matters is a better estimate than any
other amount. If the recorded reserve that willaenafter QCIl has paid the amount owed under tB€ Settlement is insufficient to cover
these other matters, QCII will need to record addél charges to its statement of operations iaruperiods. Additionally, QCII is unable at
this time to provide a reasonable estimate of fheuend of the range of loss associated with theysaining matters due to their preliminary
and complex nature, and, as a result, the amoutiti@€ reserved for these matters is its estimbtieeolowest end of the possible range of
loss. The ultimate outcomes of these matters drestertain and there is a significant possigitihat the amount of loss QCIl may ultimately
incur could be substantially more than the resérlias provided.

At this time, QCII believes that it is paifle that a portion of the recorded reserve foistmirities actions will be recoverable from a
portion of the insurance proceeds that were plateadrust to cover its losses and the lossesdifidual insureds following its November 12,
2003 settlement of disputes with certain of itsinasce carriers related to, among other thingsiniestigations and securities actions
described below. The insurance proceeds are subjetdims by QCII and other insureds for, amongeothings, the costs of defending cer
of these matters and, as a result, such proceedsearg depleted over time. In any event, the temusconditions of applicable bylaws,
certificates or articles of incorporation, or agremts or applicable laws may obligate us to indéyrouir current and former directors, officers
and employees with respect to certain liabiliteas] we have been advancing legal fees and costarty current and former directors, officers
and employees in connection with the investigatigesurities actions and certain other litigation.
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QCII continues to defend against the séiegractions vigorously and is currently unabl@tovide any estimate as to the timing of the
resolution of these actions. Any settlement ofusigiment in one or more of these actions substnimméxcess of QCII's recorded reserves
could have a significant impact on QCII, and QGlh@ive no assurance that it will have the resauasilable to pay any such judgment. The
magnitude of any settlement or judgment resultiogifthese actions could materially and adversdbcafQClI's ability to meet its debt
obligations and its financial condition, potentjailinpacting its credit ratings, its ability to assecapital markets and its compliance with debt
covenants. In addition, the magnitude of any s@ttiesnent or judgment may cause QCII to draw doigniicantly on its cash balances,
which might force it to obtain additional financiong explore other methods to generate cash. Sutioahe could include issuing additional
securities or selling assets. As a wholly ownedsiliry of QCII, our business operations and firi@nmondition would be similarly affected.

DOJ Investigation

On July 9, 2002, QCII was informed by th&lUAttorney's Office for the District of Coloradba criminal investigation of QCIl's
business. QCII believes the U.S. Attorney's Officavestigating various matters that include tla@s$actions related to the various adjustm
and restatements described in QCllI's 2002 Finat&Ements, transactions between QCII and cesfaia vendors and certain investments in
the securities of those vendors by individuals eissed with QCII, and certain prior disclosures mag QCII. QCII is continuing in its efforts
to cooperate fully with the U.S. Attorney's Officeits investigation. However, QCII cannot predin¢ outcome of this investigation or the
timing of its resolution.

On October 21, 2004, QCII entered intotHesaent with the SEC, concluding a formal inveatign concerning its accounting and
disclosures, among other subjects.

Securities Actions

QCll is a defendant in the securities addidescribed below. Plaintiffs in these actionsehaariously alleged, among other things, that
QCIl violated federal and state securities lawgaged in fraud, civil conspiracy and negligent eypsesentation, and breached fiduciary duties
owed to investors and current and former employ®@#ser defendants in one or more of these actioelade current and former directors of
QCII, former officers and employees of QCII, ArthAindersen LLP, certain investment banks and others.

. Consolidated securities actior. Twelve putative class actions purportedly broughbehalf of purchasers of publicly trac
securities of QCII between May 24, 1999 and Felyrddr; 2002 have been consolidated into a conselilsgcurities action
pending in federal district court in Colorado. Tt of these actions was filed on July 27, 20Rthintiffs allege, among other
things, that defendants issued false and misleddiagcial results and made false statements a@Qlits business and
investments, including making materially false ata¢nts in certain QCII registration statements. Miest recent complaint in
this matter seeks unspecified compensatory danmagesther relief. However, counsel for plaintifisshindicated that the
putative class will seek damages in the tens tibbg of dollars.

F-35




ERISA action. Seven putative class actions purportedly broughieiralf of all participants and beneficiaries af Pwes:
Savings and Investment Plan and predecessor gattsg Plan, from March 7, 1999 until January 130£have been
consolidated into a consolidated action in feddistrict court in Colorado. These suits also purpmiseek relief on behalf of the
Plan. QCII expects that an eighth action purpoytédbught on behalf of the Plan will also be coigatled into the consolidated
action. The first of these actions was filed in BraR002. Plaintiffs assert breach of fiduciary delsims against QCIl and othe
under the Employee Retirement Income Security Ad9g4, as amended, alleging, among other thingsows improprieties in
managing holdings of QCII stock in the Plan asd@i@intiffs seek damages, equitable and declara#sigf, along with
attorneys' fees and costs and restitution.

Colorado action. A putative class action purportedly brought ohdeof purchasers of QCII's stock between June@80 anc
June 27, 2002 and owners of U S WEST stock on 28n2000 is pending in Colorado in the District @dar the County of
Boulder. We are also a defendant in this actioiis &btion was filed on June 27, 2002. Plaintiffege, among other things, that
the defendants issued false and misleading statsraad engaged in improper accounting practicesdar to accomplish the
Merger, to make QCII appear successful and totmflae value of QCII's stock. Plaintiffs seek urtsfied monetary damages,
disgorgement of illegal gains and other relief.

New Jersey actior. An action by the State of New Jersey (Treasurgdb@nent, Division of Investment), or New Jersay, i
pending in the New Jersey Superior Court, Mercar®n This action was filed on November 27, 2002wNlersey alleges,
among other things, that defendants caused Q@& $o trade at artificially inflated prices by ploying improper accounting
practices and by issuing false statements aboutQisiness, revenues and profits, and conterdsttimcurred hundreds of
millions of dollars in losses. Among other requdstelief, New Jersey seeks from the defendantstlyoand severally,
compensatory, consequential, incidental and pundiemages.

CALSTRS action. An action by the California State Teachers' Ratient System, or CalSTRS, is pending in the Sup€agaoirt
of the State of California in and for the CountySafn Francisco. This action was filed on Decembef002. CalSTRS alleges,
among other things, that defendants engaged ihense to falsely inflate QCII's revenue and decréasexpenses so that QCII
would appear more successful than it actually wasg the period in which CalSTRS purchased QCiusigies, and asserts
that defendants' actions caused it to lose in exae$150 million invested in QCII's equity and tisbcurities. Plaintiffs seek
compensatory, special and punitive damages, réstifipre-judgment interest and costs.

SURSI action. An action by the State Universities Retiremendt&m of Illinois, or SURSI, is pending in the CiitcGourt of
Cook County, lllinois. This action was filed on Jany 10, 2003. SURSI alleges, among other thilgg,defendants engaged in
a scheme to falsely inflate QCII's revenues andedese its expenses by improper conduct relate@nsdctions with various
customers and suppliers and claims that its Ioseasinvestments in QCII securities are in exces31@.5 million. SURSI
seeks, among other things compensatory and puniticeages, costs, equitable relief, including amniajion to freeze or preve
disposition of the defendants' assets, and disguege
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. SPA action. An action by Stichting Pensioenfonds ABP, or SRAending in federal district court in Coloradtis action wa
filed on February 9, 2004. SPA alleges, among dthiags, that defendants created a false percepfiQCII's revenues and
growth prospects and that its losses from investsi@nQCII securities are in excess of $100 milliBRPA seeks, among other
things, compensatory and punitive damages, resaigsirescissionary damages, pre-judgment inteaistneys' fees and costs.

. SHC action. An action by Shriners Hospital for Children, di@, is pending in federal district court in Colooad his actior
was filed on March 22, 2004. SHC alleges, amongrdthings, that defendants issued false and misigdohancial reports
about QCII. SHC alleges compensatory damages obajppately $17 million. SHC seeks compensatory pumditive damages,
interest, costs and attorneys' fees.

. TRSL action . An action by the Teachers' Retirement Systemanfitgiana, or TRSL, is pending in federal districtidt in
Colorado. This action was filed on or about Maréh2004. TRSL alleges, among other things, thatri#dnts issued false and
misleading financial reports about QCII. TRSL alesgompensatory damages of approximately $23 milliRSL seeks
compensatory and punitive damages, interest, eostattorneys' fees.

. NYC Funds action. An action by a number of New York City pensiomaatirement funds, or NYC Funds, is pendiny
federal district court in Colorado. This action vigesd on September 22, 2004. NYC Funds allege,rajrather things, that
defendants created a false perception of QCll'smegs and growth prospects and that their lossasifrivestments in QCII
securities are in excess of $300 million. NYC Fusesk, among other things, compensatory and perdiwnages, rescission or
rescissionary damages, pre-judgment interest,neyst fees and costs.

KPNQwest Litigation

A putative class action is pending in teddral district court for the Southern DistrictNdgw York against QCII, certain of its former
executives who were also on the supervisory bobklPdQwest (in which QCIl was a major shareholdand others. This lawsuit was
initially filed on October 4, 2002 against Willentkermans, the former Executive Vice President ahi@¢fG-inancial Officer of KPNQwest.
The second amended complaint alleges, on beha#rtdin purchasers of KPNQwest securities, thagrepother things, defendants engage
a fraudulent scheme and deceptive course of bissinesder to inflate KPNQwest revenue and the #@uKPNQwest securities. Plaintiffs
seek compensatory damages and/or rescission agpaippe against defendants, as well as an awgpthoftiffs' attorneys' fees and costs.

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 which, as amendsglkges, among other things, that the defendaaolated state and federal securities laws
and breached their fiduciary duty in connectiorhwititvestments by plaintiffs in securities of KPNQ@ueQCll is a defendant in this lawsuit
along with Qwest B.V., Joseph Nacchio, QCII's fori@airman and Chief Executive Officer, and JohrivMster, the former President and
Chief Executive Officer of KPNQwest. Plaintiffs alato have lost approximately $10 million in tha@ivestments in KPNQwest.
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On June 25, 2004, J.C. van Apeldoorn afd Eeijer, in their capacities as trustees in thedh bankruptcy proceeding for KPNQwest,
filed a complaint in federal district court for tBestrict of New Jersey alleging violations of tRacketeer Influenced and Corrupt Organiza
Act, and breach of fiduciary duty and mismanagenoexier Dutch law. QCII is a defendant in this laivalong with Joseph Nacchio, Robert
S. Woodruff, Qwest's former Chief Financial Officand John McMaster. Plaintiffs allege, among othargs, that defendants' actions were a
cause of the bankruptcy of KPNQwest and the barn&yugeficit of KPNQwest was in excess of $3 billidHaintiffs seek compensatory and
punitive damages, as well as an award of plaihatterneys' fees and costs.

The three KPNQwest litigation matters dimdt above and the KPNQwest matter described ie Nét—Subsequent Events are in
preliminary phases and QCII continues to defendnsgthe three filed cases vigorously and will \ikee defend against the fourth matter if
filed. QCII has not yet conducted discovery onmqiffis' possible recoverable damages and othevaatessues. Thus, QCII is unable at this
time to estimate reasonably a range of loss thvabitld incur if the plaintiffs in one or more ofebe matters were to prevail. Any settlement or
judgment in certain of these matters could be fiant, and QCII can give no assurance that it halve the resources available to pay any
judgment. In the event of an adverse outcome itateof these matters, QCII's financial conditionats ability to meet its debt obligatio
could be materially and adversely affected. As allytowned subsidiary of QCII, our business openadiand financial condition would be
similarly affected.

Regulatory Matters

As described below, formal proceedings gais have been initiated with the public utiitommissions in several states alleging,
among other things, that we, in contravention defal and state law, failed to file interconnectamreements with the state commissions and
that we therefore allegedly discriminated agairstous CLECs. The complainants seek fines, pesadtig/or carrier credits.

. Minnesota. On February 14, 2002, the Minnesota Departmentosh@erce filed a formal complaint against us with
Minnesota Public Utilities Commission. On NovembeR002, the Minnesota Commission issued a writteler finding against
us. The Minnesota Commission's final, written decisvas issued on May 21, 2003 and would requperalty payment to the
state of approximately $26 million and paymentsarftier credits of approximately $18 million. O&tB18 million, about
$3 million has been released by the carriers irkhgicy proceedings. The Minnesota CommissiongHreers and Qwest each
appealed portions of the decision to the fedewttidt court in Minnesota, and the district coypheld the penalty and vacated
the carrier credits. The Minnesota Commissionctmeiers and Qwest each have appealed to the E@jhthit Court of Appeal:

. Colorado. On April 15, 2004, Qwest and the Office of Consui@etinsel for Colorado entered into a settlementjest to
Colorado Commission approval, that would requiree®wio pay $7.5 million in contributions to stadéetommunications
programs and that offers CLECs credits that coofial approximately $9 million. The administrativ judge recommended
rejection of the settlement and the initiation aff@w cause docket against Qwest. The administrédiv judge's
recommendation will come before the Commission atians for reconsideration.
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. New Mexico.On April 29, 2004, the New Mexico Staff recommengetalties totaling $5.05 million. New Mexico CLEGave
also requested carrier credits. In December 20@|,Ghe Staff, the New Mexico Attorney General gaity-CLECs entered
into and filed for approval a settlement that wotddolve all claims for penalties and credits footal payment of $3.5 million.
On January 26, 2005, the administrative law judgréifeed and recommended approval of the proposétement. (See update
Note 17—Subsequent Events)

. Washington. On November 9, 2004, Qwest and the Staff of theRgson Commission entered into a settlement undech
Qwest agreed to pay a penalty of $7.8 million. Batlement does not require Qwest to provide aeglits to CLECs. On
February 28, 2005, the Washington Commission editeneorder approving the settlement and closingltoket.

. Oregon. Oregon is considering a stipulation between Qwedtthe Oregon Staff for the payment of a penaltgpgroximately
$1 million.

Also, some telecommunications providersehfled private actions based on facts similahtmse underlying these administrative
proceedings. These private actions, together withsamilar, future actions, could result in addiii damages and awards that could be
significant.

To the extent appropriate we have provigserves for the above matters. We have otheratmylactions pending in local regulatory
jurisdictions, which call for price decreases, refsi or both. These actions are generally routikirgeidental to our busines

Other Matters

In January 2001, an amended class actiopleint was filed in Denver District Court agai®¥CIl, certain former officers and certain
current and former directors on behalf of stockeaddof U S WEST. The complaint alleges that QCH haluty 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 2000, a claim QCII denies. Plaintiffs seek dgas of approximately $272 million plus
interest, a constructive trust upon QCII's assethé amount of the dividend, costs, and attorrfegs on behalf of the class which was certi
by the court on January 31, 2005.

Several putative class actions relatinth&installation of fiber optic cable in certaights-of-way were filed on various dates in various
courts against QCII on behalf of landowners in foatiia, Colorado, Georgia, lllinois, Indiana, Kaashouisiana, Mississippi, Missouri, North
Carolina, Oregon, South Carolina, Tennessee andsT&he complaints challenge QCII's right to indtalfiber optic cable in railroad rights-
of-way and, in Colorado, lllinois and Texas, albaltenge QCII's right to install fiber optic cabteutility and pipeline rights-of-way. The
complaints allege that the railroads, utilities gijgeline companies own a limited property rightwedy that did not include the right to permit
QCII to install QCII's fiber optic cable in the hgof-way without their consent. The Indiana actmmports to be on behalf of a national class
of landowners adjacent to railroad rights-of-wagiowhich QCII's network passes. The California,c€atlo, Georgia, Kansas, Louisiana,
Mississippi, Missouri, North Carolina, Oregon, SoMarolina, Tennessee and Texas actions purpbe tm behalf of a class of such
landowners in those states, respectively. Thedilimction purports to be on behalf of landownelja@ent to railroad rights-of-way over which
QCII's network passes in lllinois, lowa,
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Kentucky, Michigan, Minnesota, Nebraska, Ohio andd&nsin. The complaints seek damages on thedrtesspass and unjust enrichment
well as punitive damages. District court approvfa proposed nationwide settlement of all thesdema{except those in Louisiana) was
vacated by the Seventh Circuit Court of Appeal®atober 2004. This ruling is subject to discretiyneview by the Supreme Court of the
United States.

On January 20, 2004, QCII filed a complainthe District Court for the City and County oébBver against KMC Telecom LLC and
several of its related parent or subsidiary comgm(gollectively, "KMC"). Subsequently, QCII fileth amended complaint to name additional
defendants, including General Electric Capital @oation ("GECC"), one of KMC's lenders, and GECEdia complaint in intervention. QCII
is seeking a declaration that a series of agreenweith KMC and its lenders are not effective beeacmnditions precedent were not satisfied
and to recoup other damages and attorneys' feesoaitel These agreements would obligate QCII toapagt incremental amount of
approximately $105 million if determined to be efiee. GECC and KMC have asserted counterclaimséataratory judgment and
anticipatory breach of contract. GECC and KMC saeleclaration that the relevant agreements arfféoteand claim monetary damages for
anticipatory breach of the agreements and theirregys' fees and costs.

The Internal Revenue Service, or IRS, psegoa tax adjustment for tax years 1994 througl6.188e principal issue involves QCII's
allocation of costs between long-term contracté witstomers for the installation of conduit or filbptic cable and additional conduit or fiber
optic cable retained by QCII. The IRS disputes @Clllocation of the costs between it and thirdipar Similar claims have been asserted
against QCII with respect to the 1997 to 1998 &ed1i998 to 2001 audit periods. The 1994-1996 cigicurrently being litigated in the Tax
Court and QCII does not believe the IRS will becassful although the ultimate outcome is uncerfai@Cll were to lose this issue for the tax
years 1994 through 1998, QCII estimates that itld/bave to pay $57 million plus interest pursuantaix sharing agreements with 1
Anschutz Company relating to those time periods.

In 2004, QCII recorded income tax experfsgl®8 million related to a change in the expediming of deductions related to its tax
strategy, referred to as the Contested Liabilitgdleration Strategy ("CLAS"), which it implement@d2000. CLAS is a strategy that sets a:
assets to provide for the satisfaction of assdiabiities associated with litigation in a tax iefent manner. CLAS accelerated deductions for
contested liabilities by placing assets for potdniiigation liabilities out of the control of theompany and into trusts managed by a third party
trustee. In July 2004, QCII was formally notified the IRS that it was contesting the CLAS tax siggt Also in July 2004, in connection with
the preparation of its financial statements forfteeal quarter ended June 30, 2004, and as a i&salseries of notices on CLAS strategies
issued by the IRS and the receipt of legal adviith respect thereto, QCII adjusted its accountorgdLAS as required by SFAS No. 109. The
change in expected timing of deductions causedemease in QCII's liability for uncertain tax pasits and a corresponding increase in its net
operating loss carry-forwards ("NOLs"). Because Q€hot currently forecasting future taxable in@sufficient to realize the benefits of this
increase in its NOLs it recorded an increase inataation allowance on deferred tax assets adrextjby SFAS No. 109. Additionally, in
September 2004 the IRS proposed a penalty of $8iomon this strategy. QCII believes that the irsjion of a penalty is not appropriate as it
acted in good faith in implementing this tax stggtén reliance on two contemporaneous tax opinams adequately
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disclosed this transaction to the IRS in its ihiéiad subsequent tax returns. QCII intends to vigsly defend its position on this and other tax
matters.

Note 17: Subsequent Events

On January 20, 2005, Citibank, N.A., DehtsBank AG London, ABN AMRO Bank N.V. and othergified QCII of their intent to file a
complaint in the District Court for the City and @dy of Denver, State of Colorado, that would adlegmong other things, fraud,
misrepresentation, breach of fiduciary duty andtesl aiding and abetting claims, in connection withorigination of a credit facility and
subsequent borrowings made by KPNQwest of appraei;m&300 million under that facility. They havelinated that QCIl would be a
defendant in this threatened lawsuit along witrepbsNacchio, John McMaster, Drake Tempest, QQsér General Counsel, and other
former employees of QCIl or KPNQwest. Plaintiffs/eandicated their intention to seek compensatamalges (including interest), statutory
and punitive damages and an award of plaintiffsraeys' fees and costs.

During February and March 2005 QCII subaditseveral proposals to the Board of Directors 61 jdroposing the acquisition of MCI by
QCIl, notwithstanding the fact that MCI had enteir®td an agreement to be acquired by Verizon Comaations Inc. After delivering to MCI
QCII's most recent proposal on March 28, 2005, @&iounced it had entered into an amended agreewtériferizon pursuant to which
Verizon agreed to increase the amount of considerétwould pay in its proposed acquisition of MQCII is assessing the situation in order
to determine what is in the best interests of di@ders, customers and employees. QCII cannot gecainy assurance as to whether it will be
successful in its effort to acquire MCI or, if &, ithat it will be able to realize synergies in #meounts, at the times and at the related costs
projected, or that regulatory approvals will beaiged within the timeframe projected and that sagprovals will not be materially adverse to
the projected operations of the combined compalgviing any merger.

The New Mexico state regulatory commissgconducting a proceeding to investigate whetheave in compliance with or are likely to
meet a commitment that we made in 2001 to invesbmmunications infrastructure in New Mexico thrbugdarch of 2006 pursuant to an
Alternative Form of Regulation ("AFOR"). Multipleapties filed comments in that proceeding and vatipargue that we should be subject
range of requirements including an escrow accoomtdipital spending, new investment obligationsl emstomer credits or price reductions.
On March 8, 2005, the Commission ruled orally essied informal "Decision Points." The Commissioa hat yet issued a formal written
order.

The Commission's Decision Points state @hagst's level of investment is significantly beld@gvobligation and the trend in investment
expenditures strongly suggests that there will beapor shortfall at the end of the AFOR period ssléhe Commission addresses the matter.
The Decision Points also state that Qwest mussin$@88 million over the life of the AFOR plan, ah@west fails to satisfy its commitment
the shortfall must be credited or refunded to Qlgeststomers. The Commission will be opening aoreefment docket to consider, among
other things, Qwest's reports of its investmentswahether and when to extend credits to Qwest®mess. Qwest will continue to vigorously
defend this action, including the Commission's eatibns regarding customer credits or refunds; lvewehis action could result in awards
and damages that could be significant.
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Note 18: Quarterly Financial Data (Unaudited)

Quarterly Financial Data

First Second Third Fourth
Quarter Quarter Quarter Quarter Total
(Dollars in millions)

2004

Operating revenu $ 2617 $ 256 $ 256 $ 259C $ 10,33
Operating incomi 624 487 587 617 2,31t
Income before cumulative effect of change in actiogn

principle 258 19¢ 274 26€ 991
Net income 25¢ 19¢ 274 26€ 991
2003

Operating revenu $ 2,751 % 2,707 % 2,71C % 2637 $ 10,81
Operating incomi 68¢ 581 57t 46¢ 2,312
Income before cumulative effect of change in actiogn

principle 304 24¢ 86 19¢ 831
Net income 52¢ 24¢ 86 19z 1,05(

Second Quarter 2004

Includes a charge of $33 million for restructurimgt of taxes.

First Quarter 2003

Includes $219 million of net income due to the clative effect of change in accounting principle.
Third Quarter 2003

Includes loss from discontinued operations of $diflion net of taxes.
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Report of Independent Registered Public Accountingrirm

The Board of Directors and Stockholder
Qwest Corporation:

Under date of February 28, 2005, except for notead7o which the date is March 30, 2005, we regboin the consolidated balance sheets of
Qwest Corporation and subsidiaries as of Decembge2@®4 and 2003, and the related consolidatedrstatts of operations, stockholder's
equity, and cash flows for each of the years inthineeyear period ended December 31, 2004, as contaieraihh In connection with our auc
of the aforementioned consolidated financial statets; we also audited the related consolidateahimhstatement schedule, Schedule 11—
Valuation and Qualifying Accounts. This financigtement schedule is the responsibility of the Camyfs management. Our responsibility is
to express an opinion on this financial statemehedule based on our audit.

In our opinion, such financial statement schedwlgen considered in relation to the basic consaidéinancial statements taken as a whole,
presents fairly, in all material respects, the infation set forth therein.

KPMG LLP

Denver, Colorado
February 28, 2005
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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
2004 10z 32 62 72
2003* 96 12¢& 11¢ 10z
2002* 84 26C 24¢ 96

* The 2003 and 2002 figures on the table above hegr hdjusted to reflect the discontinuance of dteless operations.
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PROSPECTUS

$825,000,000

Qwest Corporation
Exchange Offer for All Outstanding

7.875% Notes due 2011
(CUSIP Nos. 74913GAD7, U7490RAB5 and U7490RAD1)
for new
7.875% Notes due 2011
which have been registered under the Securities Aof 1933

, 2005




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 Colorado Business Corporation Act (fBBCA"), as set forth in Title 7, Articles 101 td 1 of the Colorado Revised Statutes, gov
QC's obligations to indemnify its officers and di@s. QC also is governed by provisions of itsdes of Incorporation and Bylaws that set
forth the circumstances in which QC is requirethttemnify its officers and directors, and the ciratances in which QC may, but is not
required to, indemnify its directors, officers, agmiployees.

The CBCA specifies the circumstances umdech a corporation may indemnify its directordja#rs, employees and agents. As to
directors, the CBCA generally requires that a doeprovide a statement that he or she has metaitstandard of conduct. The CBCA
standard requires that a director must have antgdad faith and, for acts done in a director'sc@f capacity, must have reasonably believed
that he or she acted in the best interests of @@ll bther instances, the director must have actggbod faith and must have reasonably
believed that he or she acted in a manner thanwigpposed to the best interests of QC. In crihpnaceedings, the director must not have
had a reason to believe that his or her conductumbsnvful. In a proceeding brought by or in thehtigf the corporation, or that alleges that a
director improperly received a personal benefi, director cannot be indemnified if he or she isidged liable, unless a court orders QC to
pay reasonable expenses. On the other hand, QCpayiséasonable expenses that a director or officeirred in a proceeding when any
director or officer is wholly successful on the iteeor otherwise in defending any civil or crimin@abceeding. The CBCA permits QC to
indemnify officers and employees to a greater exttesm it can indemnify directors if such indemcéfiion would not violate public policy.

The Bylaws of QC also require the indenwaifion of directors and officers of QC if such intgfication would be consistent with the
CBCA, subiject to certain conditions. These condgionclude, among other things, that (a) the direat officer must have acted consistently
with the standards of conduct set forth in the CBW described above, and (b) the director or effinust cooperate with the corporation in
connection with the proceeding. In certain situaicQC also is required to pay legal fees and esgeeto officers and directors in advance of a
final judgment. The rights granted by the BylawsX are not exclusive and continue as to formecef§ and directors. QC also has
agreements with certain of its officers and direstavhich require that QC indemnify them to theeextpermitted or required by the Bylaws
and applicable law. The directors and officers &f &e covered by insurance policies that insurmtagainst certain liabilities. Such policies
contain an agreement that QC will indemnify iteedtors and officers to the fullest extent permitbgdaw.

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 Accas
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Item 22. Undertakings
The undersigned registrant hereby undestake

(1) to respond to requests for informmatileat is incorporated by reference into the progmepursuant to Item 4, 10(b), 11 or 13 of this
Form, within one business day of the receipt ohsweguest, and to send the incorporated documerftssbclass mail or other equally prompt
means. This includes information contained in doenis filed subsequent to the effective date oféigéstration statement through the date of
responding to the request.

(2) to supply by means of post-effecwmeendment all information concerning a transactionl, the company being acquired involved
therein, that was not the subject of and includetthé registration statement when it became effecti

(3) tofile, during any period in whiclfers or sales are being made, a post-effectivendment to this registration statement:
(i) toinclude any prospectus requirgdSiection 10(a)(3) of the Securities Act of 1933;

(i) to reflect in the prospectus anytgaor events arising after the effective date efrémistration statement (or the most recent
post-effective amendment thereof) which, individak in the aggregate, represent a fundamentalgdan the information set forth in
the registration statement;

(i) to include any material informatiavith respect to the plan of distribution not prawsty disclosed in the registration statern
or any material change to such information in #gistration statement;

(4) that, for the purpose of determinamy liability under the Securities Act of 1933, keatich poseffective amendment shall be deel
to be a new registration statement relating tosttmurities offered therein, and the offering ofrssecurities at that time shall be deemed to be
the initialbona fideoffering thereof.

(5) toremove from registration by meahsa post-effective amendment any of the securitegng registered which remain unsold at the
termination of the offering.

Insofar as indemnification for liabiliti@sising under the Securities Act of 1933 may benieed to directors, officers and controlling
persons of the registrant pursuant to the foregpmgisions, or otherwise, the registrant has kashrised that in the opinion of the Securities
and Exchange Commission such indemnification isrsgg@ublic policy as expressed in the Act andhisrefore, 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 registrantlive successful defense of any action, suit or miog) is asserted by such director, officer or
controlling person in connection with the secusitieeing registered, the registrant will, unlesthaopinion 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 March 3W05.

QWEST CORPORATIOMN

By: /s/ OREN G.SHAFFER

Name: Oren G. Shaff
Title: Vice Chairman and Chief Financial Offic

Pursuant to the requirements of the Seéearfict of 1933, as amended, this Registrationetant 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

[
(Principal Executive Officer) March 30, 200t

Richard C. Notebae

/s/ OREN G. SHAFFER Director, Vice Chairman and Chief Financial
Officer March 30, 2005
Oren G. Shaffe (Principal Financial Officer)

/sl JOHN W. RICHARDSON

Controller and Senior Vice President March 30, 2005

John W. Richardso (Principal Accounting Officer)
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Exhibit
No.

EXHIBIT INDEX

Description

(3.1)

(3.2)

(3.3)

4.1)

(4.2)

(4.3)

(4.4)

(4.5)

51

(10.1)

(10.2;

(10.3

(12.1

23.1

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).

Articles of Amendment to Articles of IncorporatiohQwest Corporation (incorporated by referenc@teest Corporation's
Quarterly Report on Form -Q for the quarter ended June 30, 2000, File I-3040).

Amended and Restated Bylaws of Qwest Corporatimcofporated by reference to Qwest Corporation'sudhReport on
Form 1(-K for the year ended December 31, 2002, File M3040).

Indenture, dated as of October 15, 1999, by anddst Qwest Corporation and Bank One Trust Compdagipnal
Association as trustee (incorporated by referead@west Corporation's Annual Report on Form 10-Kifie year ended
December 31, 1999, File No-3040).

First Supplemental Indenture, dated as of Augus@04, by and between Qwest Corporation and UaBkBlational
Association (incorporated by reference to Qwest @omications International Inc.'s Quarterly Repertrmrm 10-Q for the
guarter ended September 30, 2004, File I-15577).

Second Supplemental Indenture, dated November@Bl, by and between Qwest Corporation and U.S. Bétlonal
Association (incorporated by reference to QwespOmation's Current Report on Form 8-K filed Novemb®, 2004, File
No. 1-3040).

Registration Rights Agreement, dated August 1942@fhong Qwest Corporation and the initial purcheabsted therein
(incorporated by reference to Qwest Communicatiotesnational Inc.'s Quarterly Report on Form 1@e@the quarter ended
September 30, 2004, File Nc-15577).

Registration Rights Agreement, dated November @842among Qwest Corporation and the Initial Pusemalisted therein
(incorporated by reference to Qwest Corporationigé€ht Report on Form-K filed November 23, 2004, File No-3040).

Opinion of Gibson, Dunn & Crutcher LL

Indenture, dated as of April 15, 1990, by and betw#lountain states Telephone and Telegraph ComgraahyThe 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).

First Supplemental Indenture, dated as of Aprilll992, 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 No-3040).

Officer's Certificate of Qwest Corporation, datedrgh 12, 2002 (including form of notes due March2®L2) (incorporated t
reference to Qwest Corporation's For-4, File No. 33-115119).

Statement of Computation of Ratio of Earnings taeHiCharges (incorporated by reference to Qwegt@ation's Annual
Report on Form 1-K for the year ended December 31, 2004, File -3040).

Consent of Gibson, Dunn & Crutcher LLP (includedEixhibit 5.1).




23.z  Consent of Independent Registered Public Accourfing.

25.1  Statement of Eligibility of Trustee, U.S. Bank Natal Association, on Form-1.

99.1  Form of Letter of Transmitta

99.2  Substitute Form \-9 and Guidelines for Certification of Taxpayer Id&cation Number on Substitute Form-9.
99.2  Form of Notice of Guaranteed Delive

99.4  Form of Letter to Brokers, Dealers, Commercial Barnlkust Companies and Other Noming

99.t  Form of Letter to Clients for Use by Brokers, DesJéCommercial Banks, Trust Companies and OtheriNees.

( )  Previously filed.

In accordance with Item 601(b)(4)(iii))(A) Begulation S-K, copies of certain instrumentsrdaf the rights of holders of certain of our
long-term debt are not filed herewith. Pursuarthis regulation, we hereby agree to furnish a aoipgny such instrument to the SEC upon
request.
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Exhibit 5.1
March 25, 2005
(212) 35:-4000 C 9316t-0008:
(212) 351-4035

Qwest Corporation
1801 California Street
Denver, Colorado 80202

Re: Qwest Corporatiot
Registration Statement on Form S-4

Ladies and Gentlemen:

We have acted as counsel for Qwest Corjoor,agd Colorado corporation (the "Company"), in mection with the Company's offer (the
"Exchange Offer") to issue and exchange up to $8#5000 aggregate principal amount of its 7.875%ebldue 2011 (the "Exchange Notes"),
which are to be registered under the SecuritiesoA&033, as amended (the "Act"), for a like prpadiamount of its outstanding 7.875% Notes
due 2011 (the "Outstanding Notes"). The Outstantliotes were, and the Exchange Notes will be, issueler the Indenture dated as of
October 15, 1999 (the "Base Indenture"), betweerCtbmpany and J.P. Morgan Trust Company, Natiosabgiation (as successor in interest
to Bank One Trust Company, N.A.), as trustee, aplsmented by a first supplemental indenture dasedf August 19, 2004 (the "First
Supplemental Indenture"), between the Company afd Bank National Association, as trustee (the &tee"), and a second supplemental
indenture dated as of November 23, 2004, betwetdmpany and the Trustee (the "Second Supplemedihture,” and together with the
Base Indenture and the First Supplemental Indentioee’Indenture”). Capitalized terms not otherwdséined herein shall have the meanings
set forth in the Indenture.

We have examined, among other things,iderture and the form of the Exchange Notes. litiaddwe are familiar with the Compan
above referenced Registration Statement on FornftBe4'Registration Statement”) filed by the Compuiith the Securities and Exchange
Commission to register under the Act the issuari¢beoExchange Notes in the Exchange Offer. Themhare and the Exchange Notes are
sometimes referred to herein collectively as thecinents.” We have also made such other inquindsaamined, among other things,
originals or copies, certified or otherwise ideistif to our satisfaction, of such records, agreemeettificates, instruments and other
documents as we have considered necessary or ajpedpr the purposes of this opinion.

In rendering this opinion, we have assumidout independent verification:

(a) the signatures on all documents erathby us are genuine, all individuals executinthsdocuments had all requisite legal capacity
and competency, the documents submitted to usigisas are authentic, the documents submittedstasucertified or reproduction copies
conform to the originals, and all such documengskanding on all persons (other than the Compaigylirsg such documents; and

(b) the issuance and delivery of the Exaje Notes will not, at any time, violate any agghle law or result in a violation of any
provision or any instrument or agreement then Ipigdin the Company or any restriction imposed bya@t or governmental body having
jurisdiction over the Compan

Based upon the foregoing and in relianesgtbn, and subject to the assumptions, exceptiprdifications and limitations contained
herein, we are of the opinion that the Exchangeeblovhen executed and authenticated in accordaititéha provisions of the Indenture and
issued and delivered in exchange for the Outstaniistes in the manner described in the Registr&itatement, will be legally issued and
binding obligations of the Company.




The foregoing opinion is subject to thddwaling exceptions, qualifications and limitations:

A. We are admitted to practice in that& of New York and Colorado and express no opiato matters governed by any laws other
than the laws of the State of New York, the Stédt€aorado and the federal laws of the United StateAmerica. This opinion is limited to the
effect of the present state of the laws of theeStétNew York, the State of Colorado and of thetehiStates of America and the facts as they
presently exist.

B. Our opinion is subject to (i) theexff of any bankruptcy, insolvency, reorganizatimoratorium, arrangement or similar laws
affecting any rights and remedies of creditors galhe(including, without limitation, the effect aftatutory or other laws regarding fraudulent
transfers or preferential transfers) and (ii) gahprinciples of equity, including without limitath concepts of materiality, reasonableness, gooc
faith and fair dealing and the possible unavailgbdf specific performance, injunctive relief other equitable remedies, regardless of whether
enforceability is considered in a proceeding iniggor at law.

C. We express no opinion regardingh@ ¢ffectiveness of any waiver (whether or noestas such) under the Documents of, or any
consent thereunder relating to, any stay, extermiarsury laws or any unknown future rights or tigts of any party thereto existing, or du
owing to it, as a matter of law; (ii) the effecthess of any waiver (whether or not stated as stmfpined in the Documents of rights of any
party, or duties owing to it, that is broadly ogualy stated or does not describe the right or gutportedly waived with reasonable
specificity; (iii) provisions relating to indemndifation, exculpation or contribution, to the extsath provisions may be held unenforceable as
contrary to public policy or federal or state sétes laws or due to the negligence or willful raaduct of the indemnified party; (iv) any
provisions of the Documents that may be constrisgueaalties or forfeitures; or (v) the effectiveme$any covenants (other than covenants
relating to the payment of principal, interest,enthities and expenses) to the extent they arerceusto be independent requirements as
distinguished from conditions to the declaratiomocurrence of a default or any event of default.

D. We have assumed that there are reeaggnts or understandings between or among thegtrtthe Documents or third parties that
would expand, modify or otherwise affect the tewhthe Documents or the respective rights or oliliges of the parties thereunder.

E. We express no opinion concerningMoglification of Final Judgment entered August 2482 inUnited States v. Western Electric et
al., Case No. 82-0192, United District Court, Disto€tColumbia, as amended, modified, supplementedterpreted by a court of competent
jurisdiction from time to time

We hereby consent to the filing of thisraph as an exhibit to the Registration Statemamd, e further consent to the use of our name
under the caption "Legal Matters" in the prospeftusiing a part of said Registration Statemengilring these consents, we do not thereby
admit that we are within the category of personssehconsent is required under Section 7 of thedkdhe rules and regulations promulgated
thereunder.

Very truly yours,

s/ Gibson, Dunn & Crutcher LL
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Exhibit 23.2

Consent of Independent Registered Public Accountingirm

The Board of Directors and Stockholder
Qwest Corporation:

We consent to the use of our reports iredulderein and to the reference to our firm undehiading "Experts" in the prospectus.

Our report dated February 28, 2005, exfmptote 17, as to which the date is March 30, 200t respect to the consolidated balance
sheets of Qwest Corporation and subsidiaries &eoémber 31, 2004 and 2003, and the related cdiasetl statements of operations,
stockholder's equity, and cash flows for each efythars in the three-year period ended Decembe(®Y, refers to the Company's adoption of
Statement of Financial Accounting Standards No, A8ounting for Asset Retirement Obligations

KPMG LLP

Denver, Colorado
March 30, 2005
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Exhibit 25.1

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY UNDER
THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE
Check if an Application to Determine Eligibility @f Trustee Pursuant to Section 305(b)2)

U.S. BANK NATIONAL ASSOCIATION

(Exact name of Trustee as specified in its charter)

31-0841368
I.R.S. Employer Identification No.

800 Nicollet Avenue
Minneapolis, MN 55402
(Address of principal executive office (Zip Code)

Seth Dodson
U.S. Bank National Association
950 17 Street, Suite 300
Denver, CO 80202
Telephone (303) 585-4591
(Name, address and telephone number of agentraceg

Qwest Corporation
(Exact name of obligor as specified in its charter)

Colorado 87-027380C
(State or other jurisdiction of (LR.S. Employer
incorporation or organizatiol Identification No.)

1801 California Street
Denver, CO 80202
(Address of Principal Executive Office (Zip Code)

Debt Securities
(Title of the indenture securities)




FORM T-1
Item 1. General Information.
Furnish the following information as to theustee.

a) Name and address of each examining or supervigitigoaity to which it is subject.
Comptroller of the Currency
Washington, D.C.

b) Whether it is authorized to exercise corporate tpmvers.
Yes

Item 2. Affiliations with the Obligor.
If the obligor is an affiliate of the Trest, describe each such affiliation.
None

Items 3-15The Trustee is a Trustee under other Indenturesrumbdich securities issued by the obligor are amiding. There is not and there
has not been a default with respect to the seesritutstanding under other such Indentures.

Item 16. List of Exhibits: List below all exhibits filed as a part of thistatiment of eligibility and qualification.

1. A copy of the Articles of Association of the Trusteow in effect, incorporated herein by referemcExhibit 1 of
Form T-1, Document 6 of Registration No. 333-84320.

2. A copy of the certificate of authority of the Trastto commence business, incorporated herein byerafe to Exhibit .
of Form T-1, Document 6 of Registration No. 333-343

3. A copy of the certificate of authority of the Trastto exercise corporate trust powers, incorporiaeelin by reference |
Exhibit 3 of Form T-1, Document 6 of Registration.N833-84320.

4, A copy of the existing bylaws of the Trustee, aw o effect, incorporated herein by reference thiBi 4 of Form T-1,
Document 6 of Registration No. 333-84320.

5. Not applicable

6. The consent of the Trustee required by Sectiont82if(the Trust Indenture Act of 1939, incorporabedein by
reference to Exhibit 6 of Form T-1, Document 6 efgigtration No. 333-84320.

7. Report of Condition of the Trustee as of June 8032 published pursuant to law or the requiremehits supervising o
examining authority, attached as Exhibit 7.

8. Not applicable.

9. Not applicable




SIGNATURE

Pursuant to the requirements of the Tnudéhture Act of 1939, as amended, the Trustee, BASIK NATIONAL ASSOCIATION, a
national banking association organized and existimder the laws of the United States of America, thay caused this statement of eligibility
and qualification to be signed on its behalf by uheersigned, thereunto duly authorized, all inGlity and County of Denver, State of
Colorado on the 2% day of March, 2005.

U.S. BANK NATIONAL ASSOCIATION

By: /s ADAM DALMY
Name: Adam Dalmy
Title: Vice Presiden
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Exhibit 7
U.S. Bank National Association
Statement of Financial Condition
As of 9/30/2004

($000's)

Assets
Cash and Due From Depository Institutic
Federal Reserve Sto
Securities
Federal Fund
Loans & Lease Financing Receivab
Fixed Asset:
Intangible Asset
Other Asset:
Total Assets
Liabilities
Deposits
Fed Fund:
Treasury Demand Not¢
Trading Liabilities
Other Borrowed Mone
Acceptance:
Subordinated Notes and Debentt
Other Liabilities
Total Liabilities
Equity
Minority Interest in Subsidiarie
Common and Preferred Sto
Surplus
Undivided Profits
Total Equity Capital
Total Liabilities and Equity Capital

To the best of the undersigned's deterrainaas of the date hereof, the above financiarimftion is true and correct.

U.S. Bank National Association

By: /s/ ADAM DALMY
Name: Adam Dalmy
Title: Vice Presiden

Date: March 25, 2005

9/30/2004

6,973,10.

0
39,400,68
2,842,03
121,000,95
1,846,49i
10,035,48
10,354,64
192,453,40

122,247,34
7,346,29

0

145,12¢
30,331,85
146,10:
5,5635,51.
6,060,06!
171,812,30

1,013,88!
18,20(
11,792,28
7,816,72.
19,627,21
192,453,40
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Exhibit 99.1

LETTER OF TRANSMITTAL

QWEST CORPORATION

Exchange Offer for All Outstanding

7.875% Notes due 2011
(CUSIP Nos. 74913G AD7, U7490R AB5 and U7490R AD1)
for new 7.875% Notes due 2011
which have been registered under the Securities Acff 1933

Pursuant to the Prospectus dated , 2005

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME, ON , 2005, 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:

U.S. Bank National Association

By hand delivery at By mail or overnight courier at
U.S. Bank U.S. Bank National Association
Attn: Mr. James Jones 60 Livingston Avenue
100 Wall Street, Suite 1600 St. Paul, MN 55107
New York, NY 1000t Attn: Specialized Finance Department
By Facsimile Transmission Confirm by Telephone:

(for eligible institutions only)

(651) 49:-8158 (651) 495-3476

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 dransmittal is completed.

By execution of this Letter of Transmittdde undersigned acknowledges that he or she haseel the prospectus, dated
2005 (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 $8@26,000 in aggregate principal amount of new 28MNotes due 2011 (the "Exchange
Notes") that have been registered under the SexsuAct of 1933, as amended (the "Securities Aébt)a like principal amount of outstandi
7.875% Notes due 2011 (the "Outstanding Notestjesti to the terms and conditions set forth therRiecipients 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 hrehgive 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 DTGeganute 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 immediatelylalobg, (2) such holder cannot deliver to the Exgeafgent 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 the 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 , 2005, 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:

Contact:

O CHECK HERE IF YOU ARE A BROKER-DEALER AND WISH TOIRCEIVE 10 ADDITIONAL COPIES OF THE
PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS OR SUBMENTS THERETO.
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Ladies and Gentlemen:

Upon the terms and subject to the conditiofithe Exchange Offer, the undersigned herelyetesnto 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,rtglet and interest in and to all such Outstandiltges 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 Outstan®lotes, or transfer ownership of such Outstandinteblon the account books
maintained by DTC, together, in each such casé, alitaccompanying evidences of transfer and atittignto QC;

. present and deliver such Outstanding Notes fostesron the books of QC; al

. 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 upoaxitteange of such tendered Outstanding Notes hedwhen 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 ExchangatAgeQC 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.

The undersigned also acknowledges thaExobange Offer is being made by QC in reliancenterpretations by the staff of the
Securities and Exchange Commission (the "SEC"$eaforth in no-action letters issued to third eastQC believes that the Exchange Notes
may be offered for resale, resold and otherwisesteared by holders thereof (other than any sudtiehdhat is an "affiliate” of QC within the
meaning of Rule 405 under the Securities Act or téiaders Outstanding Notes for the purpose ofgiaating in a distribution of the Exchan
Notes), without compliance with the registratiom gmospectus delivery provisions of the Securifies provided that such Exchange Notes
acquired in the ordinary course of such holdersir®ss, and such holders have no arrangement ersiadding with any person to participate
in the distribution of the Exchange Notes. Howe @€, does not intend to request that the SEC considd the SEC has not considered, the
Exchange Offer in the context of a no-action lettied therefore QC cannot guarantee that the dt#iedSEC would make a similar
determination with respect to the Exchange Offéie Tindersigned acknowledges that if the intergoetaif QC of the above mentioned no-
action letters is incorrect such holder may be fialile for any offers, resales or transfers byuthdersigned of the Exchange Notes that are in
violation of the Securities Act. The undersignettar acknowledges that neither QC nor the Exchamgmnt 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 Offeb&obtained in the ordinary course of such lkeoklbusines:
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. neither such holder nor, to the actual knowledgsuch holder, any other person receiving Exchangtes\from such holder, h
any arrangement or understanding with any pers@atticipate in the distribution of such Exchangaes;

. if the holder is not a broker-dealer, such holdarat engaged in, and does not intend to engagedistribution of the Exchange
Notes; and
. if such holder is a brok-dealer, the Outstanding Notes being tendered fohange were acquired for its own account as atr

of market-making activities or other trading adie$ (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 reof such Outstanding
Notes pursuant to the Exchange Offer, however pbgcknowledging and by delivering a prospectusoimection with the
resale of the Exchange Notes, the undersignechailbe deemed to admit that it is an "underwriteithin the meaning of the
Securities Act, and it will comply with the applida provisions of the Securities Act with respectdsale of any Exchange
Notes.

Any holder of Outstanding Notes who is #iliate of QC or who tenders Outstanding Noteshia 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 prospectuey requirements of the Securities Act in corticetwith any secondary
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 execution of this Letter cdfismittal, waive any right to receive any
notice of the acceptance or rejection of their @unding 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 jurisditctio

Unless otherwise indicated under "Speaigiiance Instructions” below, please return anyficates representing Outstanding Notes not
tendered or not accepted for exchange and cetéfaapresenting Exchange Notes issued in exclfan@atstanding Notes in the name(s) of
the holder(s) appearing under "Description of Quitding Notes Tendered." Similarly, unless othenwiskicated under "Special Delivery
Instructions,” please mail any certificates repnéisg Outstanding Notes not tendered or not accefmieexchange (and accompanying
documents, as appropriate) and any certificata®septing Exchange Notes issued in exchange fast@hding Notes to the address of the
holder(s) appearing under "Description of Outstagdilotes Tendered." In the event that both the ¢Bpéssuance Instructions” and the
"Special Delivery Instructions" are completed, gle&sue the certificates representing the ExchBlioges issued in exchange for the
Outstanding Notes accepted for exchange in the grag and return any Outstanding Notes not tezatier not accepted for
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exchange to, the person or persons so indicatdést/ntherwise indicated under "Special Issuansguations," in the case of a book-entry
delivery of Outstanding Notes, please credit trepant of the undersigned maintained at DTC appgarider the table "Description of
Outstanding Notes Tendered" with any Outstandinteblaot accepted for exchange or any Exchange hMstiesd in exchange for Outstand
Notes. The undersigned recognizes that QC has ligatibn pursuant to the special issuance instonsti to transfer any Outstanding Nc¢
from the name of the holder thereof if QC doesaumept for exchange any of the Outstanding Notésratered or if such transfer would not
be in compliance with any transfer restrictionsligble to such Outstanding Notes.

SPECIAL ISSUANCE INSTRUCTIONS
(SEE INSTRUCTIONS 1, 6, 7 AND 8)

To be completed ONLY if (i) certificatéor Exchange Notes issued in exchange for OutastgrNotes, or certificates for
Outstanding Notes not exchanged for Exchange Notertificates for Outstanding Notes not tenddoedexchange are to be issuec
the name of someone other than the undersignéil) Gutstanding Notes tendered by book-entry tfanghich are not exchanged are
to be returned by credit to an account maintainddT&C 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 certificat®r Exchange Notes issued in exchange for OulstgriNotes, certificates for
Outstanding Notes not exchanged for Exchange Notertificates for Outstanding Notes not tenddogdexchange 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)
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SIGN HERE TO TENDER YOUR OUTSTANDING NOTES IN THE E XCHANGE OFFER

Signature(s) of holder(s) of Outstanding Notes

Dated , 2005

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: , 2005

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 the Outstanding Blataeless such holder has completed either thebtitted "Special Issuant
Instructions" or the box entitled "Special Delivéngtructions" 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;

. 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 Elglhktitution) sufficient to
permit the trustee under the Indenture to regibtetransfer of such Outstanding Notes into theenafrihe person withdrawing
the tender; and
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. 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, rejectiohtender 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 ¢oBRpiration 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 tenaleetchange, 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 Prsend Endorsements.

. If this Letter of Transmittal is signed by the r&tgred holder(s) of the Outstanding Notes tendfneeixchange hereby, the
signature(s) must correspond exactly with the najre 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 this
Letter of Transmittal. If any tendered OutstandNajes are registered in different names on sewertficates, it will be
necessary to complete, sign and submit as manyatepaopies of this Letter of Transmittal and asgessary 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 pesstould so indica
when signing, and proper evidence satisfactory@oits 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 oaverrequired, unless certificates for Outstantlioges not tendered or not
accepted for exchange are to be issued or retumrtbé name of a person other than the holderésetf. In such event,
signatures on this Letter of Transmittal or suctifieates must be guaranteed by an Eligible Ingtih (unless signed by an
Eligible Institution).
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. If this Letter of Transmittal is signed by a persiiher than the registered holder(s) of the OutstanNotes, the certificate
representing such Outstanding Notes must be psopedorsed for transfer by the registered holden(¥)e accompanied by a
properly completed bond power from the registera@dér(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$u exchange for the Outstanding Notes are iesaeed in the name of a
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@ollf satisfactory evidence of the payment ofhstaxes 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 sergieosan other than the person(s) signing this Leftdransmittal or to an address other than
that shown above, the appropriate boxes on thigtef Transmittal should be completed. Holder®atstanding Notes tendering Outstanding
Notes by boo-entry transfer may request that Outstanding Notésocepted for exchange or Exchange Notes betedetdi such other accol
maintained at DTC as such holder may designateud¢h event, all signatures on this Letter of Trattairmust be guaranteed by an Eligible
Institution.

9. Irregularities. All questions as to the forms of all documentd #re validity of (including time of receipt) andaptance of the
tenders and withdrawals of Outstanding Notes vélbletermined by QC, in its sole discretion, whiekedmination shall be final and binding.
Alternative, conditional or contingent tenders witit be considered valid. QC reserves the absdlylieto 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 temd@ny particular Outstanding Notes. QC's intetations of the terms and conditions of the
Exchange Offer (including the instructions in thetter of Transmittal) will be final and binding & defect or irregularity in connection with
tenders of Outstanding Notes must be cured withah $ime as QC determines, unless waived by QCddmrof Outstanding Notes shall not
be deemed to have been made until all defectsegutarities have been waived by QC or cured. Nr@C, the Exchange Agent, nor any
other person will be under any duty to give not€any defects or irregularities in tenders of @artgling Notes, or will incur any liability to
holders of Outstanding Notes for failure to givelsmnotice.

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 Exchanger&f€onditions to the Exchange Offer" in the Prosp&cand accept for exchange any
Outstanding Notes tendered. To the extent that @@es any condition to the Exchange Offer, it willive such condition as to all
Outstanding Notes.

11. Tax Identification Number and Backup Withholdirgederal income tax law generally requires thiaplder of Outstanding Notes
whose tendered Outstanding Notes are accepteddbarge or
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such holder's assignee (in either case, the "Ppym®Vide the Exchange Agent with such Payee'secofaxpayer Identification Number
("TIN"), which, in the case of a Payee who is agividual, is such Payee's social security numiehe Payor is not provided with the correct
TIN or an adequate basis for an exemption, sucle®may be subject to a $50 penalty imposed bynteenal Revenue Service and backup
withholding at the applicable withholding rate (ehiis currently 28%) on all reportable paymentgiisas interest), that are made to the Payee
with respect to the Exchange Notes. If withholdiagults in an overpayment of taxes, a refund maghit@ined.

To prevent backup withholding, each Payestmprovide the Exchange Agent such Payee's coftBichy completing the "Substitute
Form W-9" accompanying this Letter of Transmittadrtifying that the TIN provided is correct (or tlsaich 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 a
failure to report all interest or dividends; or

. after being so notified, the Internal Revenue Sertias notified the Payee that such Payee is metaubject to backt
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 reportapyments will begin and continue until
such Payee furnishes such Payee's TIN to the Egeh&gent.

If the Outstanding Notes are held in mtyantone name or are not in the name of the actua¢Q 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 errasdmackup withholding, an exempt Payee must etsteoirect TIN in Part 1 of the
Substitute Form W-9, check the "Exempt" box in Baof such form and sign and date the form. Sed\eGuidelines 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 sammaippropriate 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 Outstandintes 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 copii¢se Prospectus, this Letter of
Transmittal, the Notice of Guaranteed Deliveryttar Guidelines for Certification of Taxpayer Idéicttion 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 tartm®rporated in, and acknowledged and
accepted by, a tender through, DTC's ATOP procedoyeany participant on behalf of itself and thedfecial owners of any Outstanding Nc
so tendered by such participant.

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 Expirdbn 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: U.S Bank 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 , 2005

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 , 2005

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

7.875% Notes due 2011
(CUSIP Nos. 74913G AD7, U7490R AB5 and U7490R AD1)
for new 7.875% Notes due 2011
which have been registered under the Securities Acf 1933

Pursuant to the Prospectus dated , 2005

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME, ON , 2005, 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:

U.S. Bank National Association

By hand delivery at By mail or overnight courier at
U.S. Bank U.S. Bank National Association

Attn: Mr. James Jones 60 Livingston Avenue
100 Wall Street, Suite 1600 St. Paul, MN 55107

New York, NY 1000t Attn: Specialized Finance Department
By Facsimile Transmission Confirm by Telephone:

(for eligible institutions only)
(651) 49:-8158 (651) 495-3476

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 , 2005 (the "Prospectus"), of Qu@srporation, a Colorado corporation, and in the
accompanying Letter of Transmittal (the "Letteffoinsmittal"), this Notice of Guaranteed Delivewy the electronic form used by The
Depository Trust Company ("DTC"), must be useddcept the offer (the "Exchange Offer") to exchanger 7.875% Notes due 2011 (the
"Exchange Notes") that have been registered uheeBécurities Act of 1933, as amended (the "Seesidtct"), for an aggregate of up to
$825,000,000 of outstanding 7.875% Notes due 20EL"Qutstanding Notes"), if prior to the ExpiratiDate (1) the Letter of Transmittal or
any other documents required thereby cannot beateli to the Exchange Agent, (2) Outstanding Nodéesot be delivered to the Exchange
Agent or (3) the procedures for book-entry transBernot 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 noingef herein shall have the meaning given to thetheérProspectus.

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 ingructions




thereto, such signature guarantee must appear in thapplicable space provided on the Letter of Transittal.
Ladies and Gentlemen:

The undersigned hereby tender(s) to Qwegb@ation, upon the terms and subject to the ¢immdi set forth in the Prospectus and the
Letter of Transmittal (receipt of which are herelmknowledged), 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 Traitial. By so tendering, the undersigned ¢
hereby make as of the date hereof, the represemsadind warranties of a tendering holder of OutstenNotes set forth in the Letter of
Transmittal.

The undersigned understands that exchafie @utstanding Notes for Exchange Notes wilhiade 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 Trangh{or a manually signed facsimile thereof), prypeompleted and duly executed, with ¢
signature guarantees and any other documents eeloyrthe 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 DeliveryeTarm "agent's message” means a
message, transmitted by DTC and received by thédhge Agent and forming a part of a book-entrydfam that states that DTC has received
an express acknowledgement that the undersignegsigw be bound by, and makes each of the repatiemistand warranties contained in, the
Prospectus and Letter of Transmittal and that Q@esporation may enforce the Letter of Transmiigdinst the undersigned. The undersic
agrees that the Outstanding Notes surrenderedéhiaege 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 GuarantBetlvery, not later than 5:00 p.m., New York Ciigne on the Expiration Date, a Notice of
Withdrawal, including the name of the holder haviegdered the Outstanding Notes to be withdrawsatigregate 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 suchsfanding Notes or any specified portion thereohexged, 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 shall 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 haiky, 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: , 2005

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: , 2005

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

7.875% Notes due 2011
(CUSIP Nos. 74913G AD7, U7490R AB5 and U7490R AD1)
for new 7.875% Notes due 2011
which have been registered under the Securities Acif 1933

Pursuant to the Prospectus dated , 2005

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME, ON , 2005, 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 aukject to the conditions set forth in the
prospectus dated , 2005 (Hrespectus"), and the accompanying Letter of Sirdttal (the "Letter of Transmittal"), new 7.875%
Notes due 2011 (the "Exchange Notes") that hava tegstered under the Securities Act of 1933 nasraled (the "Securities Act"), for .
aggregate of up to $825,000,000 of outstanding5P@8Rlotes due 2011 (the "Outstanding Notes"), upertérms and subject to the conditions
set forth in the Prospectus and the Letter of Trrattal (the "Exchange Offer”). The Exchange Offebeing made pursuant to the registration
rights agreements that QC entered into with thigalrpurchasers in connection with the issuanciefOutstanding Notes. As set forth in the
Prospectus, the terms of the Exchange Notes asasulally identical to the Outstanding Notes, gtdhat the transfer restrictions, registration
rights and additional interest provisions relatioghe Outstanding Notes will not apply to the Exope Notes. The Prospectus and the Lett
Transmittal more fully describe the Exchange Oftgaipitalized terms used but not defined herein hla@eespective meanings given to the:
the Prospectus.

We are requesting that you contact yownts for whom you hold Outstanding Notes regardlirgExchange 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 namesa@eenclosing the following documents:

1. Prospectus dated , 2005;

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 attep Exchange Offer if, prior to the ExpirationtBacertificates fo
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 cliefas whose account you hold Outstanding Notes reggstin your name or tf
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 , 2005, 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, shbaldirected to U.S. Bank National Association,Exehange Agent for the Exchange Offer,
at its address and telephone number set forthefrdht of the Letter of Transmittal.

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

7.875% Notes due 2011
(CUSIP Nos. 74913G AD7, U7490R AB5 and U7490R AD1)
for new 7.875% Notes due 2011
which have been registered under the Securities Acff 1933

Pursuant to the Prospectus dated , 2005

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME, ON , 2005, 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 peasus dated , 2005 (the$PBectus") 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 7.875% Notes due 2011 (the "ExchamgesN) that have been registered under the SexuAit of 1933, as amended (the
"Securities Act"), for up to an aggregate of $888,000 of its outstanding 7.875% Notes due 2014 '(@utstanding Notes"), upon the terms
and subject to the conditions set forth in the Pectus and the Letter of Transmittal. The Exchadffer is being made pursuant to the
registration rights agreements that QC enteredviiitio the initial purchasers in connection with tesuance 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 gdplthe 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 youfses beneficial owner of the Outstanding Notes edrkly 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 théstanding 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 , 2005, ueks extended by Qdf 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 behaf o the Expiration Date in accordance with ginevisions 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 subjedteéderms and conditions set forth in the Prospemtalsthe 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 , 2005, 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;

. such holder, nor, to the actual knowledge of sualtldr, any other person receiving Exchange Notas such holder, has al
arrangement or understanding with any person tiicgzate in the distribution of the Exchange Natssied in the Exchange
Offer;

. if the holder is not a brok-dealer, the holder is not engaged in, and doemtetd to engage in, a distribution of the Excha
Notes;

. if the holder is a broker-dealer, the holder wélteive Exchange Notes for its own account in exgadar Outstanding Notes,

the Outstanding Notes to be exchanged by the héddéne Exchange Notes were acquired by it asalref market-making
activities or other trading activities, and thedwe will 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, and such holder will comply with the applicalgrovisions of the
Securities Act with respect to resale of any ExgieaNotes.

Any person who is an affiliate of QC oparticipating in the Exchange Offer for the purpo$eistributing the Exchange Notes, must
comply with the registration and prospectus deliveiquirements of the Securities Act, in connectigin a resale transaction of the Exchange
Notes acquired by such person and such person teipon the position of the staff of the Secesdtand Exchange Commission enunciate
its series of interpretative no-action letters witkpect 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 Prospertdd etter of Transmittal in conjunction with thgchange Offer carefully before instructing
us to tender your Outstanding Notes. If you wiskettder any or all of the Outstanding Notes heldidyor 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
7.875% Notes due 2011
with Respect to Exchange Offer

The undersigned hereby acknowledges reoéipie prospectus dated 0022(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 7.875% Ndigs 2011 (the "Exchange Notes") that have beestergd under the Securities Act of
1933, as amended (the "Securities Act"), for armreggte of up to $825,000,000 of its outstanding@5%8 Notes due 2011 (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 efuthdersigned, 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;

. neither the undersigned, nor, to the actual knogdeaf such holder, any other person receiving ExxgadNotes from
such holder, has any arrangement or understandthgawy person to participate in the distributidrtree Exchange
Notes issued in the Exchange Offer;

. if the undersigned is not a brokeealer, the undersigned is not engaged in, andmlatdatend to engage in, a distribut
of the Exchange Notes;

. if the undersigned is a broker-dealer, the undaesigvill receive Exchange Notes for its own acconrgxchange for
Outstanding Notes, the Outstanding Notes to beangéd by
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the undersigned for the Exchange Notes were aatjbiyét as a result of market-making activitiesotmner trading
activities, and the undersigned will deliver a pectus in connection with any resale of such Exgkayotes; however,
by so acknowledging and by delivering a prospec¢hesundersigned will not be deemed to admit thigtan
"underwriter" within the meaning of the Securiti®st, and such holder will comply with the applicatgrovisions of the
Securities Act with respect to resale of any ExgieaNotes; 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 mustatpmwith the registration and prospectus delivexguirements 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 8@®s and Exchange Commission enunciated ireities of interpretatiy
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 tdsp@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

O CHECK HERE IF YOU ARE A BROKER DEALER

Taxpayer Identification Number or Social Securityrhber(s):

Date: , 2005

@ Please provide if signature is by an atto-in-fact, executor, administrator, trustee, guardificer of a corporation or other pers
acting in a fiduciary or representative capacity.
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