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Item 2. Acquisition or Disposition of Assets.

Qwest Corporation e, " us”, " our ") is an indirect, wholly owned subsidiary of Qw€simmunications International Inc. QCII ).
On May 1, 2004, we transferred to an affiliate owvshé of our subsidiary, Qwest Wireless LLC, whighs the entity through which we held
our wireless assets and conducted our wirelesatipes. The transfer was made in the form of adéind to Qwest Services Corporation, our
direct parent, and, as a result, no consideratias exchanged. Due to this transfer, we no longes baynificant wireless operations, and in
all future reports we will account for the resudfsQwest Wireless for prior periods as discontinopdrations.

Forward Looking Statements Warning

This Current Report on Form 8-K containgjg@ctions and other forward-looking statements itmadlve risks and uncertainties. These
statements may differ materially from actual futawents or results. Readers are referred to thendeuats filed with the SEC by QC,
specifically the most recent reports which identifiportant risk factors that could cause actualltego differ from those contained in the
forward-looking statements, including but not liedtto: access line losses due to increased coinpeiitcluding from technology
substitution of our access lines with wireless ealble alternatives; our QCII's substantial indebésd, and the inability to complete any
efforts to de-lever our or its balance sheets tiincasset sales or other transactions; any advatseme of the SEC's current investigation
into QCII's accounting policies, practices and pawres and certain transactions; any adverse oetobthe current investigation by the U.S.
Attorney's office in Denver into certain matterkatimg to QCII; adverse results of increased revaew scrutiny by Congress, regulatory
authorities, media and others (including any iraéenalyses) of financial reporting issues andtpas or otherwise; rapid and significant
changes in technology and markets; any adversdaewents in commercial disputes or legal proceesjimgeluding any adverse outcome of
current or future legal proceedings related to enatthat are the subject of governmental investigat and, to the extent not covered by
insurance, if any, our or QCII's inability to s&gisny resulting obligations from funds availalbdeus, if any; potential fluctuations in quarte
results; volatility of QCII's stock price; intensempetition in the markets in which we competeluding the likelihood of certain of our
competitors emerging from bankruptcy court protatir otherwise reorganizing their capital struetand competing effectively against us;
changes in demand for our products and servicesjeration of the deployment of advanced new sesyisuch as broadband data, wireless
and video services, which could require substaetipenditure of financial and other resources tess of contemplated levels; higher than
anticipated employee levels, capital expendituresaperating expenses; adverse changes in theategubr legislative environment
affecting our business; changes in the outcometafé events from the assumed outcome includedrisignificant accounting policies; and
any negative consequences as a result of our geasftidistributing much or all of our net incomelegear to QCII.

The information contained in this Curremp@rt on Form 8-K is a statement of the our presgantion, belief or expectation and is
based upon, among other things, the existing régyl@nvironment, industry conditions, market caiois and prices, the economy in
general and our assumptions. We may change ountiioe belief or expectation at any time and withootice, based upon any changes in
such factors, in our assumptions or otherwise.CEhtionary statements contained or referred thigmG@urrent Report on Form 8-K should be
considered in connection with any subsequent waritteoral forward-looking statements that we orspes acting on our behalf may issue.

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

Item 7(b). Pro Forma Financial Information.

(To be filed by amendment)




SIGNATURES

Pursuant to the requirements of the Seeariixchange Act of 1934, Qwest Corporation hag dalised this report to be signed on its
behalf by the undersigned thereunto duly authorized

QWEST CORPORATIONM

DATE: May 17, 2004 By: /sl STEPHEN E. BRILZ

Stephen E. Brilz
Assistant Secretal
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