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Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions éee General Instruction A.2. below):

Written communications pursuant to Rule 425 unbderSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 undier Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rulefld) under the Exchange Act (17 CFR 240.14d-2(b))
O Pre-commencement communications pursuant to Réet{d under the Exchange Act (17 CFR 240.13e-4(c))

Item 8.01. Other Events.

On November 18, 2004, Qwest CorporationM8&" or the "Company" or "we" or "us" or "our")l@uinching a private offering of an
expected $250 million aggregate principal amountrifecured debt securities (the "Notes") in a peiydacement to be conducted pursua
Rule 144A under the Securities Act of 1933, as atednThe Notes will be part of the series of noesignated as 7.875% notes due 2011, of
which $575 million in aggregate principal amountvssued on August 19, 2004. This offering provi@egest even greater financial
flexibility for funding its capital program whileontinuing its goal to reduce overall debt.

This report does not constitute an offesed, or the solicitation of an offer to buy, satias. Any offers of the securities will be made
only by means of a private offering circular. Tiewrities will not be and have not been registerader the Securities Act of 1933, as
amended, or the securities laws of any other jigtigsh and may not be offered or sold in the UniBtdtes absent registration or an applicable
exemption from registration requirements.

Forward Looking Statements Warning



This Current Report on Form 8-K may congaiiojections and other forward-looking statemehét involve risks and uncertainties.
These statements may differ materially from actutre events or results. Readers are referreldetadcuments filed by us with the
Securities and Exchange Commission, specificallyniost recent reports which identify important fisktors that could cause actual results
to differ from those contained in the forward-loagistatements, including but not limited to: oulufi@ to consummate the offering; access
line losses due to increased competition, includiom technology substitution of our access linéhwrireless and cable alternatives; our
and QCII's substantial indebtedness, and the ihatil complete any efforts to de-lever our ortitdance sheets through asset sales or other
transactions; any adverse outcome of the curreesiigation by the U.S. Attorney's office in Denir@p certain matters relating to QCII;
adverse results of increased review and scrutimggulatory authorities, media and others (inclgdiny internal analyses) of financial
reporting issues and practices or otherwise; rapatisignificant changes in technology and marlatg;adverse developments in commercial
disputes or legal proceedings, including any advetgcome of current or future legal proceedin¢med to matters that are the subject of
governmental investigations, and, to the extentoetred by insurance, if any, our or QCIlI's indpilo satisfy any resulting obligations frc
funds available to us, if any; potential fluctuasan quarterly results; volatility of QCII's stopkice; intense competition in the markets in
which we compete, including the likelihood of cartaf our competitors emerging from bankruptcy ¢guptection or otherwise reorganizing
their capital structure and competing effectivagpiast us; changes in demand for our products andces; acceleration of the deploymen
advanced new services, such as broadband datéesgi@nd video services, which could require sulisieexpenditure of financial and other
resources in excess of contemplated levels; hitjtaer anticipated employee levels, capital expeneltand operating expenses; adverse
changes in the regulatory or legislative environtrafecting our business; changes in the outconfatafe events from the assumed outcc
included in our significant accounting policiespaany negative consequences as a result of outiqgaad distributing much or all of our net
income each year to QCII.

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

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

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

SIGNATURES

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

QWEST CORPORATION

Date: November 18, 2004 By: /sl STEPHEN E. BRILZ

Name: Stephen E. Bril:
Title: Secretary
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