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QWEST CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(DOLLARS IN MILLIONS)

(UNAUDITED)
THREE MONTHS
ENDED
MARCH 31,
2002 2001
Operating revenues:
BUSINESS SEIVICES.....occvvveevieeieeceeeeee $1,000 $1,041
CONSUMET SEIVICES...cvvviiiiieeeeeeieieiiieee 1,329 1,306
Wholesale Services......cccccceeeeveeiececceeees 708 761
Network services and other revenues.............. . ... 12 11
Total operating revenues................. ... 3,049 3,119

Operating expenses:
Employee-related expenses......ccccccceveveeeee. L 729 780

Other operating eXpenses.....cccccvvveveeeeeees 740 705
Depreciation and amortization..........cccc...... .. 763 674
Merger-related and other charges............... ... - 114
Total operating expenses..........cce.ee. .. 2,232 2,273
Operating iNCOMe.......ccovvviiiieiiiiieeeeeeeee . 817 846

Other expense -- net:
Interest expense - Net.....ccccoevevveveeee. L 166 147

Other expense (income) -- N€t......ccooeeeeveeeee 14 (8)
Total other expense —~ net........... o 1 -8—0 “-“1-39
Income before income taxes.. i 6 -?:7 ---"7_07
Provision for income taxes.........ccccococeeeeeee. Ll 246 266
Netincome.......cooevviiiiiiiiiiciiceeees ;-3:;'-31“;_441

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

CONDENSED CONSOLIDATED BALANCE SHEETS
(DOLLARS IN MILLIONS)

ASSETS

Current assets:
Cash and cash equivalents..............c.cc.....
Accounts receivable -- net....
Inventories and supplies...........cceeeeennnes
Deferred tax asset............ccccvvvvvveveennns
Prepaid and other.........ccccccccvvvveeeennnnn.

Total current assets..........cccccvvvvvereenenn..
Property, plant and equipment -- net...............
Other assets - Net.....ccccceeevevviiciiivinnnes

Total aSSetsS........ccoevvevcivvviriiiiieeeeeeen,

LIABILITIES AND STOCKHOLD

Current liabilities:
Short-term borrowings.........cccccceveeeeeennn.
Short-term borrowings -- affiliate....
Accounts payable...........cccccoriiiiinnnnes
Accrued expenses and other current liabilities...
Advance billings and customer deposits...........

Total current liabilities
Long-term borrowings

Post-retirement and other post-employment benefit

obligations.........cccvveveiiiieiieiiris
Deferred taxes, credits and other..................

Contingencies and commitments (Note 5)

Stockholder's equity:

Common stock -- one share without par value, owne

[OF: 1T | S
Accumulated deficCit.............cccouviiiinennns

Total stockholder's equity.............cccuveeenne

Total liabilities and stockholder's equity.........

MARCH 31, DECEMBER 31,
2002 2001

......... 208 232
......... 22 41
......... 76 65

The accompanying notes are an integral part obtheadensed consolidated financial statements.

2



QWEST CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(DOLLARS IN MILLIONS)

(UNAUDITED)

THREE MONTHS ENDED

MARCH 31,
2002 2001
OPERATING ACTIVITIES
NetinCOMEe....cceeviiiiiiie e $ 391 $ 441
Adjustments to net income:
Depreciation and amortization.................. ... 763 674
Non-cash Merger-related charges............... .~ ... - 59
Provision for bad debts.........cccceeeeeeee.. L 76 47
Deferred income taxes......ccccccevvcvveeee 155 156
Changes in operating assets and liabilities:
Accounts receivable.........cccccoevveeeeee. L 20 (52)
Inventories, supplies and other current assets ... 15 (93)
Accounts payable, accrued expenses, advance bi llings
and customer depositS.....cccccceveveeeeee. L. 111 73
Restructuring and Merger-related reserves..... ... (109) (74)
Other..coiiiiiiiiii e 16 (66)
1,438 1,165

Cash provided by operating activities......... . ...
INVESTING ACTIVITIES

Expenditures for plant, property and equipment... ... (676) (1,576)
Other..coiiieeee (8) (52)

Cash used for investing activities.............. ...

FINANCING ACTIVITIES

Net (repayments of) proceeds from short-term borr owings... (876) 410
Proceeds from issuance of long-term borrowings -- net..... 1,476 -
Repayments of long-term borrowings................. ... (48) (74)
Dividends paid on common stock.......cccceceee. L (627) --
Othel e (35) --
Cash (used for) provided by financing activites. ... (110) 336
CASH AND CASH EQUIVALENTS

Increase (decrease).......cocccevvvvveeenicees 644 (127)

Beginning balance.........cccccoocveinneene. L 204 252

$ 848 $ 125

Ending balance.......ccccccocvvviiiiiiniiieeees L

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

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
THREE MONTHS ENDED MARCH 31, 2002
(UNAUDITED)

NOTE 1: BASIS OF PRESENTATION

The condensed consolidated interim financial statéminclude the accounts of Qwest Corporation @&tvor "we" or "us" or "our") and o
wholly owned subsidiaries. We are a wholly ownebssdiary of Qwest Communications International IFIQCII").

The condensed consolidated interim financial statémare unaudited. We prepared these financiainséats in accordance with the
instructions for Form 10-Q. In compliance with thasstructions, certain information and footnotectbsures normally included in the
financial statements prepared in accordance witleigdly accepted accounting principles in the UhiBates ("GAAP") have been conden
or omitted. We made certain reclassifications tordralances to conform to the current year pregimt. In our opinion, we made all the
adjustments (consisting only of normal recurringuatinents) necessary to present fairly our conatdid results of operations, financial
position and cash flows as of March 31, 2002 amdiqperiods presented. These financial statenmsmsld be read in conjunction with the
audited financial statements included in our Fof¥Klfor the year ended December 31, 2001. The awatbconsolidated results of
operations for the three months ended March 312 200 not necessarily indicative of the resultseetgd for the full year. The condensed
consolidated financial statements of Qwest Corpamato not purport to represent nor should be mefto represent the financial position,
results of operations, cash flows or any measnodyding adjusted EBITDA, of any assets or operetiof pre-merger U S WEST, Inc. other
than the financial position, results of operatiang cash flows of U S WEST Communications, Inc. imdubsidiaries.

NOTE 2: MERGER WITH U S WEST

On June 30, 2000, QCII completed its acquisititve (tMerger") of our former parent company, U S WEBIE. ("U S WEST"). All Merger-
related costs were recorded in 2001 and 2000 wéhntajority of those charges paid by December BQ12The activity during the first
quarter of 2002 relating to the remaining unpaathilities was as follows:

JANU ARY 1, MARCH 31,
2 002 CURRENT  CURRENT 2002
(DOLLARS IN MILLIONS) BAL ANCE PROVISION UTILIZATION BALANCE
Contractual settlements and legal
CONtiNGENCIES........ccovvevreeeieeene, $ 74 $ - $65 $9
Severance and employee-related charges....... 7 - 5 2

Other charges.........ccocoveeiiiiiineennne --

Total Merger-related and other charges....... $ 81 $ - $70 $11

As those matters identified as legal contingenagsociated with contractual settlements and o#ggd lcontingencies are resolved, any
amounts will be paid at that time. Any differenbegsween amounts accrued and actual payments widfteeted in results of operations as
adjustment to Merger-related and other charges.



QWEST CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S -- (CONTINUED)
NOTE 3: BORROWINGS

MARCH 31, DECEMBER 31,

2002 2001
(DOLLARS IN MILLIONS) s e
Current borrowings:
Commercial Paper.....ccccccovvevcveevceeeeees $ 33 $ 888
Due to Qwest Capital Funding.........cccoeeeeee. L 2,396 2,292
Short-term notes and current portion of long-term
DOrrOWINGS. v 479 485
Current portion of capital lease obligations..... ... 122 138
Total current borrowings.......cccccovvceeeeneeee. 3,030 3,803
Long-term borrowings:

Long-term notes and bonds.........ccccocoveeeee. L 7,043 5,694
Long-term capital lease obligations.............. ... 74 87
Total long-term borrowings........ccccocvvveeeeees L 7,117 5,781

Total borrowings......ccccoveevcieiciiiieeeeees $10,147 $9,584

Until February 2002, we maintained commercial pagegrams to finance short-term operating cashseéthe business. We and QCII also
had a $4.0 billion syndicated credit facility tgoport commercial paper programs at both Qwest amdsRCapital Funding ("QCF"). As a
result of reduced demand for QCF's and our commlgpeiper, in February 2002 we borrowed the full ami@llocated to us under the
syndicated credit facility of $1.0 billion and useabst of the proceeds to repay commercial papéerAépaying the commercial paper, we
had approximately $137 million of proceeds ava#abl repay current maturities under short-termsidtg-term borrowings and lease
obligations.

In March 2002, we amended the syndicated crediitfadAs part of the amendment, we (i) increaskd maximum debt-to-Consolidated
EBITDA ratio, measured on a consolidated QCII h&sisn 3.75-to-1 to 4.25-to-1 through the quartediag September 30, 2002, decreasing
to 4.0-to-1 beginning December 31, 2002, and @iead to use a portion of net proceeds from fusates of assets and capital market
transactions, including the issuance of debt amitygecurities, to prepay the bank loan until sistanding loan is $2.0 billion or less.
"Consolidated EBITDA" as defined in the credit fagiis a measure of EBITDA that starts with QClt'st income and adds back certain
items, primarily those of a non-cash or a non-ajirsganature.

In March 2002, we issued $1.5 billion in bonds vétten-year maturity and an 8.875% interest rai#boWwing the amendment of the
syndicated credit facility agreement, we paid agpnately $608 million of the proceeds from our Ma002 bond offering to reduce the
total amount outstanding under the syndicated tfadility. Following the repayment and a redistition of amounts outstanding between us
and QCF which resulted in the application of ano$892 million of the proceeds from the bond ofigrio our debt obligations, all of the
syndicated credit facility outstanding as of MaBdh 2002 was assigned to QCF. The remaining negepias from our bonds will be used to
repay our short-term obligations and currently matulong-term borrowings.

In February and March 2002, our credit ratings wewered two levels to BBB+ and Baa2 by Fitch Rgsirf"Fitch") and Moody's Investor
Service ("Moody's"), respectively, and one leveB®B by Standard and Poor's ("S&P"). These ratinghe case of Fitch are the third low
level, and in the case of S&P and Moody's, the se@dowest level, of investment grade. The commeépager ratings for our commercial
paper were also lowered to F-3, P-3 and A-3 byhEitéoody's and S&P, respectively. See Note 10rftormation on an additional
downgrade of our credit ratings by Fitch and S&P.

We are currently in compliance with all financialvenants in our credit facility and indentures fithe last measurement date.
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QWEST CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S -- (CONTINUED)
NOTE 4: RELATED PARTY TRANSACTIONS

During the first quarter of 2002, $627 million iividlends were paid to an affiliate company and $&0lion in dividends were accrued and
will be paid in the second quarter of 2002. Bo#insractions reduced our equity for the three moerkded March 31, 2002. Assets transferred
to affiliates for the three months ended MarchZ1)2 and 2001 were $29 million and zero, respelgtive

We purchase various services from affiliated congmnNe also provide various services to affiliatechpanies. The amount paid and
received for these services is determined in acrme with the Federal Communications Commissionstéate regulatory cost allocation

rules, which prescribe various cost allocation rodttogies that are dependent upon the service gedviManagement believes that such cost
allocation methods are reasonable. The total dastrwices purchased from affiliated companies $488 million and $303 million for the
three months ended March 31, 2002 and 2001, regelyctThe total amount of revenues derived frofiliafed companies was $91 million
and $77 million for the three months ended March2BD2 and 2001, respectively.

It is not practicable to provide a detailed estenaitthe expenses that would be recognized oma-stlone basis. However, we believe that
corporate services, including those related toymement, tax, legal and human services, are olatairare economically through affiliates
than they would be on a stand-alone basis, sincabserb only a portion of the total costs.

NOTE 5: COMMITMENTS AND CONTINGENCIES
Commitments

Minimum Usage Requirements and Other Commitmentsh@ve agreements with interexchange carriers (rXénd third-party vendors
that require us to maintain minimum monthly andlonual billings based on usage. We believe wemeiet substantially all minimum usage
commitments. In the event that requirements arersat appropriate charges will be recorded. We heflected in our financial statements
the financial impact of all current, unmet minimwsage requirements.

There have been no material changes in our commtssnce December 31, 2001.
Contingencies

Litigation. On July 23, 2001, we filed a demand &obitration against Citizens Communications Conyp@@itizens") alleging that it
breached Agreements for Purchase and Sale of TaiepgExchanges dated as of June 16, 1999, betwéearSiand U S WEST
Communications, Inc., with respect to the purcteastsale of exchanges in Arizona, Colorado, Id&dwa, Minnesota, Montana, Nebraska
and Wyoming. The demand for arbitration was filé@draCitizens failed to close the exchange salesdtation of the terms of the purchase
agreements. Citizens, in turn, filed a demand fbiti@tion alleging counter claims against us inmection with the sale of those same
exchanges, as well as exchanges located in NoihtBahat we did sell to Citizens. In the arbiatiwe seek a determination that Citizens
breached the agreements and, as a result, wetétedeto draw down on a series of letters of cr&itizens provided in connection with the
transactions and other damages. Citizens seeksiardeation that we breached the agreements araresult, Citizens is entitled to
damages. This arbitration is still at a preliminatgge.

In August 2001, we filed a complaint in state canr€olorado against Touch America, Inc. ("Touchéina"). In response, also in August
2001, Touch America filed a complaint against ufetteral district court in Montana and removed@uwdorado court complaint to federal
district court in Colorado. Touch America has ditexl answers and counterclaims in the Coloradaslatv Touch America's complaint in
Montana was dismissed on November 5, 2001, andiTAuaterica's motion for reconsideration was deniedecember 17, 2001. Touch
America has also filed two complaints before thddfal Communications
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QWEST CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S -- (CONTINUED)

Commission ("FCC"). The disputes between us ancii@merica relate to various billing, reimbursemeand other commercial disputes
arising under agreements entered into for thecfa@ClII's interLATA (local access and transportagribusiness in our local service area
(Arizona, Colorado, Idaho, lowa, Minnesota, MontaNabraska, New Mexico, North Dakota, Oregon, S@#dkota, Utah, Washington and
Wyoming) to Touch America on June 30, 2000. Touchefica also asserts that we have violated statéegigdal antitrust laws, the
Telecommunications Act of 1996 (the "Act") (incladiclaims alleging that QCII's sale of indefeasiiiéts of use is in violation of the Act)
and our Federal Communications Commission tardttEparty seeks damages against the other for @mbilied and unpaid and for other
disputes. Discovery has begun at the FCC. The casg is in a preliminary stage, general discotiag/not begun and no trial date has been
set.

We have also been named as a defendant in varibesltigation matters. We intend to vigorouslyfated these outstanding claims and the
outstanding claims specifically described above.

Intellectual Property. We frequently receive offeydake licenses for patent and other intellectigdits, including rights held by competitors
in the telecommunications industry, in exchangerdgalties or other substantial consideration. \\easo regularly the subject of allegations
that our products or services infringe upon variogsllectual property rights, and receive demahds we discontinue the alleged
infringement. We normally investigate such offensl allegations and respond appropriately, includiefgnding ourself vigorously when
appropriate. There can be no assurance that, ibomere of these allegations proved to have naadtinvolved significant rights, damage
royalties, this would not have a material advef§eceon us.

Regulatory Matters. On February 14, 2002, the Msote Department of Commerce filed a formal complagainst us with the Minnesota
Public Utilities Commission alleging that we, innt@vention of federal and state law, failed te filterconnection agreements with the
Minnesota Public Utilities Commission relating &rt@in of our wholesale customers, and therebgedily discriminating against other
competitive local exchange carriers ("CLECs"). Toenplaint seeks civil penalties related to suchgat violations between $50 million and
$200 million. While a hearing has been held on théter, the administrative law judge on the mdiges not yet ruled. Other states in the
local service area are looking into similar mattérsluding Arizona, New Mexico and lowa, each dfigh have initiated formal
investigations, and further proceedings may ensiledse and other states.

We have other pending regulatory actions in loeglfatory jurisdictions which call for price decses, refunds or both. These actions are
generally routine and incidental to our business.

We have provided for certain of the above matteisur condensed consolidated financial statement$ March 31, 2002. Although the
ultimate resolution of these claims is uncertaia,d® not expect any material adverse impacts asudt of the resolution of these matters.

NOTE 6: SEGMENT INFORMATION

As of January 1, 2002, QCII changed its segmerdrtey to reflect the way it currently managesoigerations. Our operations are include
QCllI's consolidated results and in the followinglQ@perating segments: (1) business services,d@%amer services, (3) wholesale services
and (4) network services. The business servicaneepprovides local telephone services, wirelesduymts and services, and data and
Internet protocol ("IP") services to retail busisesistomers. The consumer services segment prdeicedgelephone services, wireless
products and services, and data and IP servidbe ttonsumer market. The wholesale services segmeavities exchange access services
connect customers to the facilities of IXCs an@iiobnnection to our telecommunications network it Cs as well as local telephone
services, wireless products and services, andashatdP services to primarily the same customers.rigtwork services segment provides
access to our telecommunications network, includimginformation technologies, primarily
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QWEST CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S -- (CONTINUED)

to our retail services and wholesale services satgn#/e generate revenue from access to our netyoldasing our telephone poles,
primarily to other telecommunications providers. Wevide the majority of our services to more tR&million residential and business
customers in our local service area.

The following is a breakout of our segments, whighextracted from the financial statements of QThle accounting policies used are the
same as those used in our condensed consolidatettial statements. Because significant expensegeshting the business, consumer and
wholesale services segments are not allocatecctosegments for QCII's decision making purposed] @@nagement does not believe the
segment margins are representative of the act@ahtipg results of the segments for Qwest. The imdog the business, consumer and
wholesale services segments excludes network apo@aie expenses. The margin for the network sesvéegment excludes corporate
expenses. The "Other" category includes unallocategorate expenses and revenues and certain ejegnpenses and capital expenditures
of QCII which are eliminated. Asset information $ggment is not provided to our chief operating slenirmaker. The 2001 amounts have
been restated to conform to the changes in our segraporting explained above. The condensed ciolased! financial statements of Qwest
Corporation do not purport to represent nor shbeléhferred to represent the financial positiospits of operations, cash flows or any
measure, including adjusted EBITDA, of any assetsperations of pre-merger U S WEST, Inc. othenttiee financial position, results of
operations and cash flows of U S WEST Communicatitrc. and its subsidiaries.

BUSINESS CONSU MER WHOLESALE NETWORK CONSOLIDATED
SERVICES SERVI CES SERVICES SERVICES OTHER TOTAL

(DOLLARS IN MILLIONS)
THREE MONTHS ENDED

MARCH 31,
2002
External revenues................ $1,545 $14 33 $1021 $ 8 $ (958) $3,049
Margin(L)......cccocveerieeennns 1,105 9 87 879  (1,391) - 1,580
Capital expenditures............. 2 32 -- 878 (236) 676
2001
External revenues................ 1,782 14 66 1,449 6 (1,584) 3,119
Margin(L).....cccceeeeeeeeennns 1,365 1,0 05 1,306 (1,612) (430) 1,634
Capital expenditures............. 1 1 60 -- 2,755 (1,340) 1,576

(1) Segment margin represents total revenues teptogee-related and other operating expenses. Sggnagin does not include non-
recurring and non-operating items such as Merdata@ and other charges. Segment margin does pietsent cash flow for the periods
presented and should not be considered an alteertatinet earnings as an indicator of our opergtarformance or as an alternative to cash
flows as a source of liquidity, and may not be camaple with segment margin as defined by other congs.
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QWEST CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S -- (CONTINUED)
A reconciliation from segment margin to income efimcome taxes follows:

THREE MONTHS

ENDED
MARCH 31,
2002 2001
(DOLLARS IN MILLIONS) e e
Segment Margin......ccccceeveeevciieeiieeeceee $1,580 $1,634
Less:
Depreciation and amortization.................... . .. 763 674
Merger-related and other charges................. . ... -- 114
Total other expense -- net......ccocceevvveeeeee. Ll 180 139
Income before income taxes.......cccoecvvvcvveeeee L $ 637 $ 707

NOTE 7: NON-CASH ACTIVITIES
Supplemental disclosures of non-cash operatingsitvg and financing activities are as follows:

THREE MONTHS

ENDED
MARCH 31,
2002 2001
(DOLLARS IN MILLIONS) e e
Assets acquired through capital leases............. ... $17 $50
Assets transferred to affiliates........c.cccce.... L 29
Non-cash equity infusion to grantor trust.......... ... -- 286

During the first quarter of 2001, we establishedregvocable grantor trust (the "Trust") relatedhie payment of certain contingent
obligations which are included in our condensedsotidated balance sheets. QCII funded the Trust aviton-cash equity infusion to us of
$286 million.

NOTE 8: RESTRUCTURING

During the fourth quarter of 2001, we approvedanb further reduce current employee levels, didete facilities and abandon certain
capital projects, terminate certain operating Isas®el recognize certain asset impairments. IndheH quarter of 2001, we recorded a
restructuring charge of $247 million to cover tlsts associated with these actions. No additiestucturing charges were recorded during
the quarter ended March 31, 2002.

A summary of the activity during the first quart#r2002 relating to the unpaid charges was asvi@io

JANU ARY 1, MARCH 31,
2 002 2002
BAL ANCE PROVISION UTILIZATION BALANCE
(DOLLARS IN MILLIONS) B
Severance and employee-related charges....... $ 179 $ - $36 $143
Contractual settlements and legal
CONtINGENCIES......vvveieeieereeeeeeeen, 29 -- 3 26
Total restructuring charges................ $ 208 $ - $39 $169

During the quarter ended March 31, 2002, approxiyét,600 employees left the business and havévester will receive benefits under 1
restructuring plan. We anticipate that the majooitpur charges will be paid by the end of the entifiscal year. When matters are finalized,
any differences between amounts accrued and guayaients will be reflected in results of operatiarsn adjustment to restructuring
charges.



QWEST CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S -- (CONTINUED)
NOTE 9: NEW ACCOUNTING STANDARDS

In June 2001, the Financial Accounting Standardsr@¢'FASB") issued Statement of Financial AccoogtStandards ("SFAS") No. 142,
"Goodwill and Other Intangible Assets." This stateaddresses financial accounting and reportinghfangible assets (excluding goodwill)
acquired individually or with a group of other assat the time of their acquisition. It also addessfinancial accounting and reporting for
goodwill and other intangible assets subsequetttdio acquisition. Intangible assets (excludingdyeitl) acquired outside of a business
combination will be initially recorded at their esated fair value. If the intangible asset hamédiuseful life, it will be amortized over that
life. Intangible assets with an indefinite life avet amortized. Both types of intangible assetsvalreviewed annually for impairment and a
loss recorded when the asset's carrying amounedzgdts estimated fair value. The impairment testrftangible assets consists of compa
the fair value of the intangible asset to its ciagyalue. Fair value for goodwill and intangiblkesats is determined based upon discounted
cash flows and appraised values. If the carryidgevaf the intangible asset exceeds its fair vadmeimpairment loss is recognized. Goodwill
will be treated similar to an intangible asset véthindefinite life. SFAS No. 142 is effective figcal years beginning after December 15,
2001. As required, we adopted SFAS No. 142 effeclanuary 1, 2002. The adoption of SFAS No. 14hdichave a significant impact on
our consolidated financial statements.

In June 2001, the FASB issued SFAS No. 143, "Actingrior Asset Retirement Obligations.” This staternaddresses the costs of closing
facilities and removing assets. SFAS No. 143 reguémtities to record the fair value of a legdlility for an asset retirement obligation in
period it is incurred. This cost is initially caglized and amortized over the remaining life of thheerlying asset. Once the obligation is
ultimately settled, any difference between thelfowst and the recorded liability is recognizedhamin or loss on disposition. As required,
will adopt SFAS No. 143 effective January 1, 200& are currently evaluating the impact this proreament will have on our future
consolidated financial results.

In August 2001, the FASB issued SFAS No. 144, "Arting for the Impairment or Disposal of Long-LivAdsets." This pronouncement
addresses how to account for and report impairma@mdssposals of long-lived assets. Under SFASNd., an impairment loss is to be
recorded on londjved assets being held or used when the carryimguat of the asset is not recoverable from its etqubfuture undiscount:
cash flows. The impairment loss is equal to théediéhce between the asset's carrying amount aimagstl fair value. In addition, SFAS No.
144 requires that long-lived assets to be dispo$eg other than a sale for cash are to be accdunteand reported like assets being held or
used, except the impairment loss is recognizeleatiine of disposition. Long-lived assets to bedsed of by sale are to be recorded at the
lower of their carrying amount or estimated failuea(less costs to sell) at the time the plan spdsition has been approved and committe
by the appropriate company management. In additiepreciation is to cease at the same time. Adnextjuve adopted SFAS No. 144
effective January 1, 2002. The adoption of SFAS Nk did not have a significant impact on our cdidated financial statements.

NOTE 10: SUBSEQUENT EVENTS

On April 19, 2002, both Fitch and S&P reduced aedi ratings one level to BBB and BBB-, respediiva@he rating of BBB is the second
lowest level of investment grade for Fitch ratingsd BBB- is the lowest level of investment graoleS&P ratings.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
We have omitted certain information pursuant to &ahinstruction H(2).

Special Note: Certain statements set forth beloteuthis caption constitute “forward-looking staeerts” within the meaning of the Private
Securities Litigation Reform Act of 1995. See "Spéblote Regarding Forward-Looking Statements’hateénd of this Item 2 for additional
factors relating to such statements.

RESULTS OF OPERATIONS
Three Months Ended March 31, 2002 Compared withrtiree Months Ended March 31, 2001

A non-recurring item impacted net income in thetfthree months of 2001. Results of operationsifeithree months ended March 31, 2002
and 2001 excluding the effect of this item in 2@6lows:

THREE MONTHS
ENDED
MARCH 31,

(DOLLARS IN MILLIONS) e e

NEetiNCOME.....covviiiiiiiiiieecieeeeeeeee $391 $441 $(50) (11.3)%
Non-recurring itemMS.....coveeevvvvviiiiieee -- 70 (70) (100.0)%
Adjusted netincome.........ccccoevveveveeeeee. L $391 $511 $(120) (23.5)%

The non-recurring item represents an aftercharge of $70 million for the three months ehiarch 31, 2001 for charges associated witl
acquisition (the "Merger") of U S WEST, Inc. ("UVBEST") by Qwest Communications International INQCII").

Adjusted net income for the three months ended M&ig 2002 decreased $120 million or 23.5% ovestime period in 2001. The decrease
was primarily due to declining local voice and @tATA long-distance voice revenues, which decli$8@ million when comparing the first
three months of 2002 to the same period in 2001aW#ute this decline to competition and the wea&nomic conditions in our local

service area (Arizona, Colorado, Idaho, lowa, Msuta, Montana, Nebraska, New Mexico, North DakOt@gon, South Dakota, Utah,
Washington and Wyoming) which resulted in a neréase in the number of access lines, higher degti@eiexpenses due to continued
investment in our network in 2001 and 2000 and dighterest expense from increased borrowingsmfie those investments. Switched
access revenues also declined approximately $3®myrincipally as a result of federal access nefohat reduced the rates we can collect
for these services. Partially offsetting these nexedecreases was growth of $78 million in saletatd, IP and wireless products and services
and a decrease in salaries and wages and payed td $109 million related to fewer employeeshie first quarter of 2002 as compared to
the first quarter of 2001.

The following sections provide a more detailed déston of the changes in revenues and expenses.
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THREE MONTHS
ENDED
MARCH 31,
--------------- INCREASE
2002 2001 (DECREASE) % CHANGE
(DOLLARS IN MILLIONS) e e
Operating revenues:

BUSINESS SEIVICES.....cccvvieiiiieiiieiiie ... $1,000 $1,041 $(41) (3.9%
Consumer services.... ... 1,329 1,306 23 1.8%
Wholesale Services..........cccooveveivvennnns ... 708 761 (53) (7.0)%
Network services and other revenues.............. 12 11 1 9.1%
Total operating revenues................. ... 3,049 3,119 (70) (2.2)%
Operating expenses:
Employee-related expenses.............cocueeee.. ... 729 780 (51) (6.5)%
Other operating eXpenses...........cccceeuveeenn. ... 740 705 35 5.0%
Depreciation and amortization.................... ... 1163 674 89 13.2%
Merger-related and other charges................. -- 114 (114) (100.0)%
Total operating expenses................. e 2,232 2,273 (41) (1.8)%
Operating iINCOMe.........cocovvvviciviiiiiinenns ... 817 846 (29) (3.4)%
Other expense -- net:
Interest expense - Net........ccccceeeeernnnne ... 166 147 19 12.9%
Other expense (income) -- net...........cc.veee. 14 (8) 22 275.0%
Total other expense -- net............... ... 180 139 41 29.5%
Income before income taxes............ccccvvveees ... 637 707 (70) (9.9)%
Provision for income taxes........ccccccceeeeennn. ... 246 266 (20) (7.5)%
Net iNCOME.......cooeiiiiiiiiiieiee e ... $391 $ 441 $(50) (11.3)%

REVENUES

Overview. Qwest Corporation's ("Qwest" or "we" as" or "our") revenues are generated from a vaonéservices and products. Business
and consumer services are derived principally fumice services such as local exchange telephoriesi(or basic telephone service),
enhanced service features (such as Caller ID,Wailting, 3-Way Calling and Voice Malil), intraLATAdcal access and transport area) long-
distance services, wireless products and senilbestory assistance and public telephone senfitse included in business and consumer
services revenues are retail advanced data anudmterotocol ("IP") products and services. Advahdata products and services include
asynchronous transfer mode ("ATM"), frame relayygte line, customer premise equipment ("CPE") iategrated services digital network
("ISDN"). IP products consist primarily of dial-upternet access and digital subscriber line ("DSWholesale services revenues are derived
primarily from network transport, switching andlioigy services provided within our local serviceate interexchange carriers ("IXCs"),
competitive local exchange carriers ("CLECs") anicbless carriers. Network transport and switchieyiees relate to use of our local
network to connect customers to their laigtance networks. Wholesale services revenuealsoalerived from sales of products and sen
such as local voice, data, IP and wireless. Netwerkices revenues are derived primarily from easing of telephone poles. Other revenues
include sub-lease rentals and other miscellanemtenue items.

Total revenues. Total revenues for the three moerided March 31, 2002 were $3.049 billion compane®B.119 billion for the same period
in 2001, a decrease of $70 million. The decreasepsianarily due to a decline of approximately $6@ion in total local voice revenues to
$1.641 billion from $1.707 billion for the three mtbs ended March 31, 2002 and 2001, respectivelial Tocal voice revenues were
impacted by a decline of approximately 526,000 ssdi@es from the end of the first quarter of 2@8Icompared to the end of the first que
of 2002, a decrease of 3%. Total intraLATA longtaiiece voice revenues also decreased $26 milli®d Tamillion from $73 million for the
three months ended March 31, 2002 and 2001, regelctwhich was primarily the result of a net dease in the number of access lines.
Both the local
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voice revenue and intraLATA long-distance reveneerdases were significantly impacted by continuedkmess in the regional economy
and telecommunications industry, ongoing compeipivessures from other telecommunications seryimagders in our local service area
and technology displacement. Switched access regeslso declined approximately $53 million printlipas a result of federal access
reform that reduced the rates we can collect fesétservices.

Partially offsetting the items contributing to ttlecrease in total revenue was growth in salestaf ¢l and wireless products and services.
Data and IP services revenues increased by appatedyr$36 million for the quarter ended March 3002 as compared to the quarter ended
March 31, 2001 and represented approximately 188unfotal revenues in 2002 as compared to 179%9@1 2Increases in private line, ISC
ATM and dial-up Internet access contributed toghmwth in total data and IP revenues. In addittbe,number of DSL customers grew to
approximately 464,000 at the end of the first qeraof 2002, up 52% over the comparable quarte06fl2Wireless products and services
revenues in the first quarter of 2002 grew by apipnately $42 million or 28% over the three monthsied March 31, 2001. We added over
200,000 wireless customers since the first quaft@001 and our monthly revenue per customer irsg@drom $50.00 to $51.00 for the three
months ended March 31, 2001 and 2002, respectik@yever, our net number of subscribers for thet fiuarter of 2002 remained relatively
flat when compared to the number of subscribeBeaember 31, 2001. We have made a strategic dedisimcus on our margins and cash
flows in our wireless business through continuezlifoon our jointly marketed wireless and wirelirevice offerings. The monthly revenue
per customer declined from the end of 2001 anéctflthe changes in some of our calling plans wiverare now including higher amounts
of minutes in response to competitive pressures.

Through the remainder of 2002, we anticipate gdimgrancremental revenues from increased capaaitypgerformance from our existing
sales channels, improved customer win-back andtieteefforts, continued implementation of existitigl-up Internet access contracts and
interLATA long-distance entry in our local serviaeea.

Business services revenues. Business servicesuevane derived from sales of voice, IP, data,véneless products and services to retail
business customers. Business services revenueshivéittion for the three months ended March 31026ompared to $1.041 billion for the
same period in 2001. The decrease was primariijpatable to declines of approximately $59 millinocal voice services revenues and $6
million in intraLATA long-distance voice servicesvenues resulting from a weak regional economyeased competition from various
telecommunications providers and technology disptant. Included in the $59 million decrease wasditk in basic local telephone sen
revenues of $40 million for the first quarter o020as compared to the first quarter of 2001 asaltref the weak regional economy and
increased competition. Partially offsetting therisecontributing to the decrease in business sexveeenues was increased revenues of $33
million from affiliate transactions (such as wirgse access and local voice services charges hillaffiliates) and sales of wireless, data and
IP products and services including private lineMATSDN, dial-up Internet access and DSL. We baiesvenues from data products and
services will account for an increasingly largertjpm of business services revenue in future period

Consumer services revenues. Consumer revenuesraredifrom sales of voice, IP, data and wirelasslpcts and services to the consumer
market. Consumer services revenues for the firsetmonths of 2002 were $1.329 billion compare§1t@06 billion for the first three mont
in 2001. The increase is primarily attributabletoincrease in our residential wireless revenu&s8fmillion from $132 million for the first
quarter of 2001 to $171 million for the first quarbf 2002. The change was due to growth in thebmurof subscribers resulting in increased
sales of wireless products and services as thageeevenue per subscriber remained relativelyifiateasing from $50.00 per month in the
first quarter of 2001 to approximately $51.00 pemth in the first quarter of 2002. We expect ourabess subscriber growth in 2002 to
continue to be impacted by a weak economy and ctitivpepressures. Data and IP revenues also inedeagproximately $22 million
primarily due to higher sales of DSL and dial-upenet access services. Partially offsetting theseases was a decrease in local voice and
intraLATA long-distance voice products and serviass result of the weak economy, competitive lbasel technology displacement. A
decline in our access lines of 472,000 and redaoedumption of our enhanced service features (8scaller ID, Call Waiting, 3-Way
Calling and Voice Mail) contributed to a decrea&@&2 million, which was partially offset
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by an increase of $46 million in sales of combifeature packages such as Custom Choice(SM) antyjorarketed services such as Total
Package(SM). A decrease in intraLATA long-distareeenues of $19 million was caused by a net deengathe number of access lines.

Wholesale services revenues. Wholesale servicenues are derived from network transport, switclaing billing services provided within
our local service area to IXCs, CLECs and wiretzssiers. We also provide wholesale products andcss such as voice, IP, data and
wireless products and services primarily to theeséglecommunications customers. Wholesale servisesiues were $708 million and $761
million for the three months ended March 31, 200@ 2001, respectively. The decrease was primattilipatable to a decline in switched
access revenues of approximately $42 million ppally as a result of federal access reform thaiced the rates we can collect for these
services. These reduced rates were somewhat bffsetreased subscriber line charges ("SLCs"). lebe both of these trends will
continue. Wholesale services revenues also dedlinék20 million due to a drop in co-location andlihg and collection revenues resulting
from a reduction in the number of telecommunicatiproviders caused by weakness in the telecommtionisasector of the economy.
Finally, our wholesale services revenues were iatpacted to a limited extent by our decision ta@ase prices on certain services to imp
profitability. This had the effect of reducing thember of minutes of use by customers who purchtisess services.

Network services and other revenues. Network sesvievenues are generated primarily by leasedephtene poles. Other revenues
derived principally from our leasing of office sga&nd other miscellaneous revenues. Network seraicd other revenues remained relati
flat at $12 million for the first quarter of 200@rpared to $11 million for the first quarter of 200

OPERATING EXPENSES

Employee-related expenses. Employee-related expémsede salaries and wages, benefits, payroigand fees for independent
contractors.

Employee-related expenses decreased by $51 miitlitve three months ended March 31, 2002 as companhe three months ended March
31, 2001. The decline was primarily due to fewepkayees as a result of the Merger and an interpataiing reorganization of certain
employees (discussed below in other operating esggnwhich decreased salaries and wages and lpayes by approximately $109
million. Partially offsetting these decreases irplayee-related expenses was a reduction in thaqrensedit (net of other post-retirement
benefits) of approximately $61 million resultingiin the volatile equity market conditions in 2001 &000, scheduled pension benefit
increases required under union contracts and ris@adth care rates (relating to post-retiremenebts).

In April 2002, QCII announced that it expects tduee its current workforce by an additional 2,06tployees through attrition, continued
business process improvements and layoffs. A sgmif portion of this reduction should affect ube$e actions are a result of continuing
weakness in both the telecommunications sectottendegional economy in our 14-state local seraiem, as well as increased competitive
pressure. Although we do not expect to incur aggificant costs associated with these actions analod expect to record any charges in our
condensed consolidated financial statements, no &s&urances can be given.

Other operating expenses. Other operating expémslesle access charges paid to carriers for théngof local and long-distance traffic to
their facilities, taxes other than income taxegallectible expenses and other selling, generalaamiinistrative costs. The increase in other
operating expenses for the three months ended MircR002 of $35 million as compared to the sam®g@en 2001, was primarily
attributable to an increase of $28 million in uthedlible expenses to cover slow-paying and nonfgagustomers due to weak economic
conditions in our local service area. Affiliate exiges also increased primarily as a result of @nnal operating reorganization. In March
2001, several employee groups (such as executivageaent, sales and marketing, product planninggstéms technical support) moved
from Qwest to an affiliate subsidiary of QCII inder to gain operational efficiencies and to prefarentry into the interLATA longlistance
business. These costs were previously capturedrieraployee-related expenses. After the reorganizahese costs were billed back to us
from the affiliate subsidiary and were
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recorded in other operating expenses. The resalsfgft in costs from employee-related expensedtter operating expenses.

The items contributing to the increase in otheraieg expenses were offset by decreases in aegpssises, advertising expenses and other
general and administrative costs. Lower accessnsgsewere a result of the decline in access regetueto the weak regional economy.
Decreases in advertising and other general andréstnaitive expenses were principally due to costiray measures as a result of the Merger.

Depreciation expense. Depreciation expense inaies8@ million for the three months ended MarchZ102 compared to the same period in
2001, due to higher overall property, plant andigment balances resulting from our capital spengirgrams in 2001 and 2000.

Merger-related and other charges. There were n@ebhassociated with the Merger recorded in theethtonths ended March 31, 2002
because all costs associated with the Merger hew ineurred by June 30, 2001.

Total other expense ret. Interest expense increased $19 million fertkiiee months ended March 31, 2002 over the cahfgR001 periot
The increase was primarily attributable to incréaserrowings required to fund the 2001 capital ioy@ments to our network. In addition,
current status of our borrowing program has redutiehigher interest rates on new borrowings sibeeember 31, 2001. We incurred other
expense of $14 million for the three months endeddd 31, 2002 compared to $8 million in other inecgarned for the three months ended
March 31, 2001. The increase in other expense dififlion is primarily due to a $39 million writefioof deferred costs associated with a
contract termination. Partially offsetting the ieases in other expense for the three months endechM1, 2002, was an interest adjustment
of $22 million related to a federal tax settlemfamn prior years.

Provision for income taxes. The effective tax fatethe three months ended March 31, 2002 of 38:&% higher than the rate of 37.6% for
the three months ended March 31, 2001 due to ckangermanent differences and investment tax txeldermanent differences represent
items whose accounting treatment and tax treatmiimever be the same (such as an accounting eeiimat is not deductible for tax
purposes).

NET INCOME

For the three months ended March 31, 2002, we gteenet income of $391 million compared to nebime of $441 million for the three
months ended March 31, 2001. The decrease of $iormias primarily due to declining local voicechimtraLATA long-distance voice
revenues attributable to competition and the weakemic conditions in our local service area (AnapColorado, Idaho, lowa, Minnesota,
Montana, Nebraska, New Mexico, North Dakota, Ore@wouth Dakota, Utah, Washington and Wyoming), éiglepreciation due to
continued investment in our network and higherregeexpense from increased borrowings to finahosd investments. Partially offsetting
these decreases was growth in sales of data, IWiaeléss products and services and a decreaseplogeerelated expenses related to fe
employees in the first quarter of 2002 as comptoehe first quarter of 2001.

RECENT REGULATORY DEVELOPMENTS

As a general matter, we are subject to substametigilation, including requirements and restrictiarising under the Telecommunications Act
of 1996 (the "1996 Act") and state utility lawsgdahe rules and policies of the Federal CommuroaatCommission ("FCC"), state Public
Utility Commissions ("PUCs") and other governmermatities. This regulation, among other mattersiesuly prohibits us (with certain
exceptions) from providing retail or wholesale #&TA telecommunications services within our losarvice area, and governs the terms
and conditions under which we provide servicesuoaustomers (including competing CLECs, wirelemwise providers and IXCs in our
local service area).

Interconnection. The FCC is continuing to interpihet obligations of incumbent local exchange cesr{éiLECs") under the 1996 Act to
interconnect their networks with, and make unbuddietwork elements available to, CLECs. These aeisestablish our obligations in our
local service area, and our rights when we competside of our local service area. In January 2802 FCC released its Triennial
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Review of Unbundled Network Elements in which iekgto ensure that the framework established 1896 Act remains current given
advances in technology and developments in the etaflir telecommunications services. The outconthisfproceeding may affect our
current obligations regarding sharing our netwoithwsur competitors. In addition, state commissioastinue to review our pricing pursuant
to applicable FCC rules. We currently have operkdtscon the pricing of interconnection and unbuddietwork elements in 13 of the 14
states in which we operate as an ILEC.

Access Pricing. The FCC has initiated a numberoé¢gedings that directly affect the rates and asafgr access services that we sell or
purchase. It is expected that these proceedingsedeted implementation of resulting FCC decisiaiiscontinue through 2002.

On May 31, 2000, the FCC adopted the access redadhuniversal service plan developed by the Coalifbr Affordable Local and Long-
Distance Service ("CALLS"). The adoption of the A48 proposal resolved a number of outstanding isbaé&we the FCC. The CALLS plan
has a five-year life and provides for the followimgimination of the residential presubscribed iekehange carrier charge; increases in
subscriber line charges; reductions in switche@sgaisage rates; the removal of certain impliditarsal service support from access cha
and direct recovery from end users; and commitmieats participating IXCs to pass through accessgdaeductions to end users. We have
opted into the five-year CALLS plan.

InterLATA Long-Distance Entry. Several Regional Beperating Companies ("RBOCs") have filed for aadeived permission to enter into
the interLATA long-distance business in severadestaAlthough many of these applications have tsegported by state PUCs, the FCC had
rejected all applications until December 1999.

We have filed applications with all of our localgee area state PUCs for support of our planngiegions to the FCC for authority to er
the interLATA long-distance business. Workshops i@tated proceedings are complete in twelve offourteen local service area states, and
hearings are underway in the remaining two localise area states. We agreed to test operatiopplostsystems ("OSS") on a regional bi

in thirteen states, and testing of those systergarba March 2001. Testing in Arizona was condustpharately, and began in February 2
OSS testing and review processes are in their §tagles, and state proceedings on our applicadienis progress. We currently plan to have
filed for interLATA long-distance approval with theCC for all states in our local service area m$bcond or third quarter of 2002 and
expect to receive approval of the applications w0 days of each filing. However, there can bessurance that we will be in a position to
make these applications to the FCC on our curiehedule, or will obtain timely FCC approval of teespplications.

Reciprocal Compensation for Internet service prersd"ISPs"). On April 27, 2001, the FCC issuedader with regard to intercarrier
compensation for ISP bound traffic. The Order regplicarriers serving ISP bound traffic to reduegpm®cal compensation rates over a 36-
month period beginning with an initial reduction$0.0015 per minute of use and ending with a re#0d007 per minute of use. In addition,
a cap was placed on the number of minutes of usehich the terminating carrier may charge suchsrate

On May 3, 2002, the U.S. Appeals Court, DistricCalumbia, remanded this Order to the FCC for frriproceedings and indicated the FCC
may likely have the authority to elect this typer@fiprocal compensation rate scheme.

CONTINGENCIES

We have certain pending legal and regulatory matdéou can find information regarding such matterilote 5 to the condensed
consolidated financial statements.

NEW ACCOUNTING STANDARDS

In June 2001, the Financial Accounting Standardsr@¢'FASB") issued Statement of Financial AccoogtStandards ("SFAS") No. 142,
"Goodwill and Other Intangible Assets." This staggraddresses financial accounting and reportingnfangible assets (excluding goodwill)
acquired individually or with a group of other assat the time of their acquisition. It also addessfinancial accounting and reporting
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for goodwill and other intangible assets subseqteetiteir acquisition. Intangible assets (excludiegdwill) acquired outside of a business
combination will be initially recorded at their esated fair value. If the intangible asset hamédiuseful life, it will be amortized over that
life. Intangible assets with an indefinite life avet amortized. Both types of intangible assetsvalreviewed annually for impairment and a
loss recorded when the asset's carrying amounedsdts estimated fair value. The impairment testrftangible assets consists of compa
the fair value of the intangible asset to its ciamgyalue. Fair value for goodwill and intangiblkesats is determined based upon discounted
cash flows and appraised values. If the carryidgevaf the intangible asset exceeds its fair vadmempairment loss is recognized. Goodwill
will be treated similar to an intangible asset véthindefinite life. SFAS No. 142 is effective figcal years beginning after December 15,
2001. As required, we adopted SFAS No. 142 effeclanuary 1, 2002. The adoption of SFAS No. 14hdichave a significant impact on
our consolidated financial statements.

In June 2001, the FASB issued SFAS No. 143, "Actingrior Asset Retirement Obligations.” This statgrnaddresses the costs of closing
facilities and removing assets. SFAS No. 143 reguémtities to record the fair value of a legdlility for an asset retirement obligation in
period it is incurred. This cost is initially caglized and amortized over the remaining life of thheerlying asset. Once the obligation is
ultimately settled, any difference between thelfowst and the recorded liability is recognizedhamin or loss on disposition. As required,
will adopt SFAS No. 143 effective January 1, 200& are currently evaluating the impact this proreament will have on our future
consolidated financial results.

In August 2001, the FASB issued SFAS No. 144, "Arting for the Impairment or Disposal of Long-LivAdsets." This pronouncement
addresses how to account for and report impairma@mdssposals of long-lived assets. Under SFASINd., an impairment loss is to be
recorded on londjved assets being held or used when the carryimguat of the asset is not recoverable from its etqubfuture undiscount:
cash flows. The impairment loss is equal to théedéhce between the asset's carrying amount aimlagstl fair value. In addition, SFAS No.
144 requires that long-lived assets to be dispo$eg other than a sale for cash are to be accdunteand reported like assets being held or
used, except the impairment loss is recognizeleatimne of the disposition. Long-lived assets tallsposed of by sale are to be recorded at
the lower of their carrying amount or estimated f@lue (less costs to sell) at the time the pladigposition has been approved and
committed to by the appropriate company manageneatdition, depreciation is to cease at the stime. As required, we adopted SFAS
No. 144 effective January 1, 2002. The adoptioBAS No. 144 did not have a significant impact an@nsolidated financial statemer

FACTORS IMPACTING LIQUIDITY

We are a whollyswned subsidiary of QCII. As such, factors relatiogr affecting QCII's liquidity and capital resoas could have a mater
impact on us either due to perception in the maokeluie to provisions in certain of our financirgg@ements. Because we meet the condi
set forth in general Instruction H (1)(a) and (bJrorm 10-Q, however, we have prepared this Qugrieport on Form 10-Q on the basis of
the reduced narrative disclosure permitted undere@s Instruction H (2). As a result, we have mafuded information relating to trends,
demands, commitments, events or uncertaintiesatieateasonably likely to materially impact our Iijty or capital resources. We encourage
you to review QCIlI's Quarterly Report on Forn-Q, filed with the Securities and Exchange Commoissin May 15, 2002, as the same may
be amended, for a detailed description of issuesimg to liquidity and capital resources that abaffect our business. Also see Note 3 to the
condensed consolidated financial statements of Qfwea discussion of certain matters materialuoluidity and capital resources.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Form 10-Q contains or incorporates by refegeificrward-looking statements," as that term isdusefederal securities laws, about our
financial condition, results of operations and hass. These statements include, among others:

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

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

These statements may be made expressly in thisyaatwor may be incorporated by reference to otbeunhents we will file with the SEC.
You can find many of these statements by lookingiMords such as "believes," "expects,” "anticipdtésstimates," or similar expressions
used in this report or incorporated by referencthii; report.

These forward-looking statements are subject toamans assumptions, risks and uncertainties thataaaye our actual results to be
materially different from any future results exped or implied by us in those statements.

Because the statements are subject to risks artaimties, actual results may differ materiallyrir those expressed or implied by the
forward-looking statements. We caution you notlaxe undue reliance on the statements, which spelgkas of the date of this report.

Further, the information contained in this documamnin a document incorporated or deemed to berpurated by reference herein is a
statement of our present intention and is based,ugpoong other things, the existing regulatory emment, industry conditions, market
conditions and prices, the economy in general améhssumptions. We may change our intentions, \atiare and without notice, based upon
any changes in such factors, in our assumptionsharwise.

RISK FACTORS IMPACTING FORWARD-LOOKING STATEMENTS
The important factors that could prevent us fromi@dng our stated goals include, but are not kwhito, the following:

- the duration and extent of the current econorigrdurn in our 14-state local service area, ingigdis effect on our customers and
suppliers;

- any adverse outcome of the SEC's current inquini® QCII's accounting policies, practices anacpdures;

- adverse results of increased review and scradryClII by regulatory authorities, media and oth@nsluding any internal analyses) of
financial reporting issues and practices or othseyi

- QCII's cash needs, which are likely to consumehmaf our net income this year;
- rapid and significant changes in technology aradkets;

- failure to achieve the projected synergies andrfcial results expected to result from QCIlI's &itjon of U S WEST, and difficulties in
combining the operations of the combined company;

- QCII's future ability to provide interLATA senas within our 14-state local service area;
- potential fluctuations in quarterly results;

- intense competition in the markets in which wenpete;

- changes in demand for our products and services;

- adverse economic conditions in the markets seloyads;

18



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

- higher than anticipated employee levels, cagixglenditures and operating expenses;
- adverse changes in the regulatory or legislaiwdronment affecting our business;
- adverse developments in commercial disputesgal lgroceedings; and

- changes in the outcome of future events fromaf®imed outcome included in our significant acdogrgolicies described in our Annual
Report on Form 10-K for the year ended DecembeRBQ1, as the same may be amended.

The cautionary statements contained or referréul ttois section should be considered in conneatiith any subsequent written or oral
forward-looking statements that we or persons gatim our behalf may issue. We do not undertakeoftigation to review or confirm
analyst's expectations or estimates or to relealskcty any revisions to any forward-looking statembs to reflect events or circumstances
after the date of this report or to reflect thewocence of unanticipated events. In addition, wé&enao representation with respect to any
materials available on the Internet, including mats available on our website.
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ITEM 1. LEGAL PROCEEDINGS

Qwest and its subsidiaries are subject to claindspraceedings arising in the ordinary course ofriess. For a discussion of these actions

PART Il -- OTHER INFORMATION

Note 5 to the condensed consolidated financiaéstants

ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K

(a) Exhibits filed for Qwest through the filing thfis Form 10-Q:

EXHIBIT
NUMBER

(3.2)

(3.3

(4.1

(4.2)

10.1

10.2

(10.3)

DESCRIPTIO
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-- Registration Rights Agreement,
2002, among Qwest Corporation a
listed therein.
-- Amended and Restated Credit Agr
12, 2002, among Qwest Capital F
Corporation, Qwest Communicatio
the banks listed therein (incor
Qwest Communications Internatio
on Form 8-K, dated March 18, 20

-1

N

on of the Registrant filed
Colorado on July 6, 2000,
's name from U S WEST
orporation (incorporated
on's quarterly report on
June 30, 2000).

ion of the Registrant.
ference to Exhibit 3a to
98, File No. 1-3040.)
ended. (Incorporated

ibit 3b to Form 10-K filed
040.)

rights of holders of long
he Registrant is filed

S-K, Item

this regulation, the

nish a copy of any such
est.

15, 1999, by and between U
Bank One Trust Company,
orm 10-K for the period

0. 1-3040).

March 7, 2002, among
isse First Boston

curities LLC, Lehman
rated, Commerzbank Capital
ecurities, Inc. as
Purchasers listed therein.
dated as of March 12,

nd the Initial Purchasers

eement, dated as of March
unding, Inc., Qwest

ns International Inc. and
porated by reference to
nal Inc.'s Current Report
02, File No. 1-15577).



() Previously filed.
(b) Reports on Form 8-K:

(i) On March 4, 2002, we filed a report on Form 8egarding the drawdown of $1 billion availableusounder our share of the bank credit
facility and the effect on our covenants and bussne

(i) On March 6, 2002, we filed a report on FornK8egarding proposed amendments to our syndicatsditdacility.
(iii) On March 8, 2001, we filed a report on ForaK8egarding an offering of $1.5 billion in debt.

(iv) On March 11, 2002, we filed a report on ForfiK 8egarding our expected March 12, 2002 completiate of an unregistered debt
offering of $1.5 billion pursuant to Rule 144A aRedgulation S under the Securities Act of 1933.

(v) On March 12, 2002, we filed a report on For{ &garding completion of our $1.5 billion debteafhg.

(vi) On March 18, 2002, we filed a report on Forfi 8egarding the amendment of the Qwest Commurminatinternational Inc. and Qwest
Capital Funding, Inc. $4 billion unsecured bankeagnent.
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

QWEST CORPORATION

By: /s/ CHARLES A. JOSENHANS
Charl es A. Josenhans
Vi ce President, Controller
and Treasurer
(Principal Financial and Chief
Accounting O ficer)

May 15, 2002
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() Previously filed
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(3-2)
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(4.2)

10.1
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(10.3)

EXHIBIT INDEX

DESCRIPTIO
-- Amended Articles of Incorporati
with the Secretary of State of
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PURCHASE AGREEMENT
QWEST CORPORATION
$1,500,000,000 of 8 7/8% Notes due March 15, 2012
March 7, 2002

Credit Suisse First Boston Corporation
Banc of America Securities LLC
Lehman Brothers Inc.

ABN AMRO Incorporated
Commerzbank Capital Markets Corp.
First Union Securities, Inc.

c/o Credit Suisse First Boston Corporation 11 Maidvenue
New York, NY 1001-3629
As Representatives of the several Initial Purctasamed in Schedule | hereto

Ladies and Gentlemen:

Qwest Corporation, a Colorado corporation (the "GOWIY"), proposes to issue and sell to the seveiitibl Purchasers listed in Schedule |
hereto (the "INITIAL PURCHASERS") for whom CrediuiSse First Boston Corporation, Banc of Americausiéies LLC, Lehman Brothers
Inc., ABN AMRO Incorporated, Commerzbank Capitalrktgts Corp. and First Union Securities, Inc. arngcas representatives (the
"REPRESENTATIVES"), $1,500,000,000 of 8 7/8% Natee March 15, 2012 (the "SECURITIES"). The Secesitiill be issued pursuant
to the provisions of an Indenture, dated as of Bmtd5, 1999 (the "INDENTURE"), between the Compangt Bank One Trust Company,
National Association, as trustee (the "TRUSTEI

Holders of the Securities (including the InitialrBluasers and their direct and indirect transferaélsbe entitled to the benefits of a
Registration Rights Agreement, dated as of Marci20R2, among the Company and the Initial Purclsa@ke "REGISTRATION RIGHTS
AGREEMENT?"), pursuant to which the Company will agr among other things, to file with the Securiiad Exchange Commission (the
"COMMISSION") a registration statement (the "REGFATION STATEMENT") pursuant to the Securities A¢tl®33, as amended (the
"SECURITIES Act") covering the offer to exchange tBecurities for securities with terms identicahiihmaterial respects to the Securities
and to use its reasonable best efforts to causRdhestration Statement to be declared effectithiwihe time periods and subject to the
terms and conditions specified there



The sale of the Securities to the Initial Purchaisél be made without registration of the Secestunder the Securities Act, in reliance upon
exemptions therefrom.

In connection with the sale of the Securities,@lmenpany has prepared an offering memorandum dasedHVr, 2002 (the "OFFERING
MEMORANDUM"), for the information of the Initial Pehasers and for delivery to prospective purchasktise Securities. The term
Offering Memorandum shall be deemed to mean anddeadocuments incorporated by reference therdimeferences in this Agreement to
financial statements and schedules and other irgtom which is "contained," "included," "stated""given" in the Offering Memorandum
(or other references of like import) shall be dednemean and include all such financial statemantsschedules and other information

which is incorporated by reference in the Offervigmorandum.

The Company hereby agrees with the Initial Puratsaae follows:

1. The Company agrees to issue and sell the Siesuidtthe several Initial Purchasers as hereinpftevided, and each Initial Purchaser, u
the basis of the representations and warrantiesrheontained, but subject to the conditions hexftém stated, agrees to purchase, severally
and not jointly, from the Company the respectivie@pal amount of Securities set forth oppositehsiinitial Purchaser's name in Schedule |
hereto at a price (the "PURCHASE PRICE") equal@d 054% of their principal amount, plus accrueérast, if any, from March 12, 2002
the date of payment and delivery.

2. The Company understands that the Initial Pueisastend (i) to offer privately pursuant to RU#4A ("RULE 144A™) and pursuant to
Regulation S ("REGULATION S"), each under the Séimsg Act, their respective portions of the Sedesitas soon after this Agreement has
become effective as in the judgment of the Iniflatchasers is advisable and (ii) initially to offiee Securities upon the terms set forth in the
Offering Memorandum.

The Company confirms that it has authorized theainPurchasers, subject to the restrictions sai floelow, to distribute copies of the
Offering Memorandum in connection with the offerioigthe Securities. Each Initial Purchaser herelwerlly makes to the Company the
following representations and agreements:

(i) it is a "qualified institutional buyer" ("QIB"ithin the meaning of Rule 144A under the Secesithct ("RULE 144A") and an "accredited
investor" as defined in Regulation 501 promulgateder the Securities Act; and
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(i) (A) it will not solicit offers for, or offer © sell, the Securities by any form of general s$@lion or general advertising (as those terms are
used in Regulation D under the Securities Act ("REGTION D")) and (B) it will solicit offers for theSecurities only from, and will offer

the Securities only to, persons whom it reasonbblieves to be (x) in the case of offers insidelinéed States, "qualified institutional
buyers" within the meaning of Rule 144A and (y}he case of offers outside the United States, tegps other than U.S. persons, as defined
under Regulation S ("FOREIGN PURCHASERS", whichrteshall include dealers or other professional fidties in the United States acti

on a discretionary basis for foreign beneficial evan(other than an estate or trust)) that, in eask, in purchasing the Securities are deemed
to have represented and agreed as provided inffed@r@ Memorandum.

With respect to offers and sales outside the Urfitiades, as described in clause (ii)(B)(y) aboaehdnitial Purchaser hereby represents and
agrees with the Company and the Guarantor that:

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

(ii) it will comply with all applicable laws and gellations in each jurisdiction in which it acquire$fers, sells or delivers Securities or has in
its possession or distributes the Offering Memouanar any such other material;

(iii) it understands that the Securities have restrband will not be registered under the Secuti@sand may not be offered or sold within
the United States or to, or for the account or bieag U.S. persons except in accordance with Ragan S or pursuant to an exemption from,
or in a transaction not subject to, the registratEquirements of the Securities Act;

(iv) it has offered the Securities and will offardasell the Securities (x) as part of its distribatat any time and (y) otherwise until 40 days
after the later of the commencement of the offeand the Delivery Date (as defined in Section ®Wl only in accordance with Rule 903 of
Regulation S. Accordingly, neither such Initial Bluaser, nor any of its Affiliates, as defined undegulation S-X under the Securities Act,
nor any persons acting on its behalf has engagedl@ngage in



any directed selling efforts (within the meaningR#gulation S) with respect to the Securities, sunch Initial Purchaser, its Affiliates and &
such persons have complied and will comply withdffering restrictions requirement of Regulation S;

(v) it agrees that (i) it has not offered or so&t@rities and, prior to six months after the isdate of such Securities, will not offer or sell any
such Securities to persons in the United Kingdooepkto persons whose ordinary activities invohent in acquiring, holding, managing or
disposing of investments (as principal or agent}tie purposes of their businesses or otherwisgénmstances which have not resulted and
will not result in an offer to the public in the lted Kingdom within the meaning of the Public Off&f Securities Regulations 1995, (ii) it |
complied and will comply with all applicable proigas of the Financial Services Act 1986 with resge@nything done by it in relation to

the Securities in, from or otherwise involving tieited Kingdom, and (iii) it has only issued or gag8 on and will only issue or pass on in the
United Kingdom any document received by it in cartiom with an issue of Securities to a person vehofia kind described in Article 11(3)

of the Financial Services Act 1986 (Investment Atigements) (Exemptions) Order 1996 (as amendeid)aperson to whom such docun
may otherwise lawfully be issued or passed on.

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

3. (a) Delivery of and payment for the Securitiealsbe made at the offices of Debevoise & Plimp®&I0 Third Avenue, New York, New
York 10022, at 10:00 a.m., New York City time, omidh 12, 2002, which date and time may be postpbgedjyreement between the Initial
Purchasers and the Company (such date and timseieéy and payment for the Securities being reféto herein as the "DELIVERY
DATE"). Delivery of the Securities by the Compaimali be made to the Initial Purchasers against gayrof the Purchase Price by the Initial
Purchasers; and payment for the Securities byritiallPurchasers shall be made against delivetiiadnitial Purchasers of the Securities as
set forth below and effected either by wire transfemmediately available funds to an account veithank, the account number and the ABA
number for such bank to be provided by the Compartlge Initial Purchasers at least two business dagdvance of the Delivery Date, or
such other manner of payment as may be agreecel@dmpany and the Initial Purchasers.

(b) The Company will deliver against payment of Ehechase Price the Securities initially sold t8glin the form of one or more permanent
global certificates (the "GLOBAL SECURITIES"), retgred in the name of Cede & Co., as
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nominee for The Depository Trust Company ("DTC"Jl avith respect to Securities to be resold to fargigrchasers by the Initial Purchas
in the form of one or more Regulation S global sdmllectively, the "REGULATION S GLOBAL SECURITE' and, together with the
Restricted Global Securities, the "GLOBAL SECURI¥IE representing such Securities, with any transfees payable in connection with
the transfer to the Initial Purchasers of the Sidesrduly paid by the Company, registered in thma of Cede & Co., as nominee for DTC.
Beneficial interests in the Securities initiallyjdto QIBs and foreign purchasers will be shownam transfers thereof will be effected only
through, records maintained in boektry form by DTC and its participants. The GloBakurities will be made available, at the requéang
Initial Purchaser, for checking at least 24 houisrgo such Delivery Date.

(c) Time shall be of the essence, and deliverpatitme and place specified pursuant to this Ageens a further condition of the obligatic
of each Initial Purchaser hereunder.

4. The Company represents and warrants to eadal IRitrchaser that:

(a) the Offering Memorandum will not, in the forread by the Initial Purchasers to confirm saledief$ecurities and as of the Delivery Date,
contain any untrue statement of a material factnoit to state a material fact necessary in ordena&e the statements therein, in light of the
circumstances existing at such dates, not mislgagirovided, however, that this representationwadanty shall not apply to any statements
or omissions made in reliance upon and in confgrmith written information furnished to the Compaloy any Initial Purchaser, or on bet

of any Initial Purchaser by the Representativesci§igally for use therein;

(b) the documents incorporated by reference irCtfiering Memorandum (the "INCORPORATED DOCUMENTS#®hen they were filed
with the Commission, conformed in all material s to the requirements of the Securities Exch&mgef 1934, as amended (the
"EXCHANGE ACT"), and the rules and regulations loé {Commission thereunder, and none of such docsneentained an untrue statem
of a material fact or omitted to state a matedat hecessary to make the statements thereimghndf the circumstances under which they
were made, not misleading; and any further docusnemfiled and incorporated by reference in thee@ify Memorandum, when such
documents are filed with the Commission, will canfian all material respects to the requirementthefExchange Act, and will not contain
an untrue statement of a material fact or omitatesa material fact necessary to make the statsrttegrein, in light of the circumstances
under which they were made, not misleading;



(c) (i) neither the Company, nor any of its sulesiigis, (x) is in violation of its charter or by-lawor (y) is in violation in any material respect
of any law, ordinance, governmental rule, regutatio court decree to which it or its property osets may be subject or has failed to obtain
any material license, permit, certificate, franehis other governmental authorization or permitessary to the ownership of its property ¢
the conduct of its business; or (ii) neither therPany, nor any of its subsidiaries, nor, to thepikit could reasonably be expected to rest
or cause a Material Adverse Effect (as definedwgl@west Communications or any of its subsidiarieen default in any material respect,
and no event has occurred which, with notice osdagf time or both, would constitute such a defamlthe due performance or observance of
any term, covenant or condition contained in ameirture, mortgage, deed of trust, loan agreemeunther agreement or instrument to which
it is a party or by which it is bound or to whichyeof its properties or assets is subject, and lhicthe case of Qwest Communications and
its subsidiaries only, is filed or incorporatedrieyerence as an exhibit to any of Qwest Commurdnatiincorporated Documents. As used
herein, "MATERIAL ADVERSE EFFECT" means any matéddverse change in or effect on the financial @bomor results of operations
of the Company and its subsidiaries, taken as dewho

(d) the financial statements of each of the ComparnQwest Communications, together with the rdlathedules and notes thereto,
included and incorporated by reference in the @f(eMemorandum present fairly the consolidatedritial position of the Company and
Qwest Communications respectively and their respecbnsolidated subsidiaries as of the dates &tditand the statements of operations,
shareowners' equity and cash flows of the CompadyQwest Communications respectively and theireetype consolidated subsidiaries for
the periods specified; and said financial statesbate been prepared in conformity with generalgepted accounting principles and
practices applied on a consistent basis througtheuperiods involved.

(e) since the respective dates as of which infdonas given in the Offering Memorandum, excepb#serwise stated therein, (A) there has
been no event or circumstance with respect to iragany and its subsidiaries or Qwest Communicatimukits subsidiaries that could
reasonably be expected to constitute or resultNtaterial Adverse Effect (B) there have been nade&tions entered into by the Company or
any of its subsidiaries, other than those in thitnary course of business, which are material wagpect to the Company and its subsidiaries,
taken as a whole, and (C) there has been no dididedistribution of any kind declared, paid or dy the Company on any class of its
capital stock, except a dividend of an aggregatg6@f7,000,000.



(f) this Agreement has been duly authorized, exetand delivered by the Company;

(9) the Indenture has been duly authorized, exdcahe delivered by the Company and (assuming teeadthorization, execution and
delivery by the Trustee) constitutes the legalidvahd binding agreement of the Company enforceadpenst it in accordance with its terms,
except as the enforcement thereof may be limitebamkruptcy, insolvency (including, without limitam, all laws relating to fraudulent
transfers), reorganization, moratorium or simikws$ affecting enforcement of creditors' rights gathe and except as enforcement thereof is
subject to general principles of equity (regardigisshether enforcement is considered in a procegiti equity or at law);

(h) the Registration Rights Agreement has been dutkiorized by the Company and, when executed alivkded by the Company, will
constitute a valid and binding agreement of the Gamy, enforceable against the Company in accordaithédts terms, except as the
enforcement thereof may be limited by bankruptagplvency (including, without limitation, all lawslating to fraudulent transfers),
reorganization, moratorium or similar laws affegtenforcement of creditors' rights generally ancegx as enforcement thereof is subject to
general principles of equity (regardless of whetr@orcement is considered in a proceeding in gauitt law), and except that enforcement
of rights to indemnification and contribution coinied therein may be limited by applicable Federaitate laws or the public policy
underlying such laws;

(i) the Securities have been duly authorized antheaDelivery Date, will have been duly executgdhe Company and, when authenticated,
issued and delivered in the manner provided fahénindenture and delivered against payment optiiehase price therefor as provided in
this Agreement, will constitute legal, valid anaidling obligations of the Company, enforceable agfdlmre Company in accordance with their
terms, except as the enforcement thereof may htetinoy bankruptcy, insolvency (including, withdimitation, all laws relating to

fraudulent transfers), reorganization, moratoriursimilar laws affecting enforcement of creditarghts generally and except as enforcement
thereof is subject to general principles of eqiggardless of whether enforcement is consideredproceeding in equity or at law), and will
be in the form contemplated by, and entitled tolibeefits of, the Indenture;

() the Exchange Notes (as defined in the RegistiadRights Agreement) have been duly authorized afeén authenticated, issued and
delivered in the manner provided for in the Indeatand issued and delivered in exchange for tharfies in the manner contemplated in
Registration Rights Agreement, will constitute dadind binding obligations of the Company,
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enforceable against the Company in accordancethgih terms, except as the enforcement thereoftmedimited by bankruptcy, insolvency
(including, without limitation, all laws relating tfraudulent transfers), reorganization, moratoramsimilar laws affecting enforcement of
creditors' rights generally and except as enforegniereof is subject to general principles of gg(iegardless of whether enforcement is
considered in a proceeding in equity or at lawy] all be in the form contemplated by, and entittedhe benefits of, the Indenture;

(k) as of the Delivery Date, the Securities, thetiange Notes, the Indenture and the RegistratightRiAgreement will conform in all
material respects to the respective statementsngldnereto contained in the Offering Memorandum,;

() the execution, delivery and performance of thigeement and the Registration Rights Agreemedtthe consummation of the transacti
contemplated herein and therein (including, withHouttation, the issuance and sale of the Secujittand compliance by the Company witt
obligations hereunder and thereunder have beenadtihorized by all necessary corporate action anadod and will not, whether with or
without the giving of notice or passage of timéboth, conflict with or constitute a breach of, efault or Repayment Event (as defined
below) under, or result in the creation or impasitof any lien, charge or encumbrance upon anygutgpr assets of the Company or any of
their subsidiaries pursuant to, any contract, itwen mortgage, deed of trust, loan or credit aperd, note, lease or other agreement or
instrument to which the Company, Qwest Communicatior any of their subsidiaries is a party or byohtit or any of them may be bound,
or to which any of the property or assets of then@any, Qwest Communications or any of their subsiel$ is subject (collectively,
"AGREEMENTS AND INSTRUMENTS") (except for such cdinfs, breaches or defaults or liens, charges oumrances that would not
result in a Material Adverse Effect), nor will suabtion result in any violation of the provisiorfsioe charter or bylaws of the Company or
any subsidiary of the Company or, to the best kedgé of the Company, any applicable law, statute, regulation, judgment, order, writ or
decree of any government, government instrumentaticourt, domestic or foreign, having jurisdictiover the Company or any subsidiary
of the Company or any of their assets, propertiegperations. As used herein, a "REPAYMENT EVENTEans any event or condition
which gives the holder of any note, debenture beioevidence of indebtedness of the Company osahgidiary of the Company (or any
person acting on such holder's behalf) the righetmire the repurchase, redemption or repaymealt of a portion of such indebtedness by
the Company or any subsidiary of the Company;



(m) other than as set forth in the Offering Memaiam, there is not pending or, to the knowledgéhnef@ompany, threatened, any action,
proceeding, inquiry or investigation to which then@pany, Qwest Communications or any of their subsis is a party or to which the
assets, properties or operations of the CompangsR@ommunications or any of their subsidiariesuigiect, before or by any court or
governmental agency or body, domestic or foreigmcivmight reasonably be expected to result in éekiid Adverse Effect or which might
reasonably be expected to materially and adveedtdygt the assets, properties or operations o€rapany and its subsidiaries, taken as a
whole, or the consummation of the transactionsaroptated by this Agreement or the Indenture opormance by the Company and its
subsidiaries of their respective obligations hedsuror thereunder;

(n) the Company and its subsidiaries possess sarchits, licenses, approvals, consents and othbpegmétions (collectively,
"GOVERNMENTAL LICENSES") issued by the approprid¢eleral, state, local or foreign regulatory agemciebodies necessary to conduct
the business now operated by them; the Guarantbit@subsidiaries are in compliance with the teamd conditions of all such
Governmental Licenses, except where the failur® smmply would not, singly or in the aggregatevéha Material Adverse Effect; all of the
Governmental Licenses are valid and in full forod affect, except when the invalidity of such Geweental Licenses or the failure of such
Governmental Licenses to be in full force and dffeculd not have a Material Adverse Effect; andimi the Company nor any of its
subsidiaries has received any notice of proceediglgting to the revocation or modification of aych Governmental Licenses which, sir

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

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

(p) none of the Company or any of its affiliates ¢efined in Rule 501(b) of Regulation D) of then@aany or any person acting on its or their
behalf has offered or sold the Securities by medasy general solicitation or general advertisivithin the meaning of Rule 502(c) under
the Securities Act, or by means of any directelingekfforts within the meaning of Rule 902 of Région S, and the Company, any affiliate
of the Company and any person



acting on its or their behalf has complied with avill implement the "offering restrictions" requireents of Regulation S;
(q) the Securities satisfy the requirements séhfior Rule 144A(d)(3) under the Securities Act;

(r) assuming the accuracy of the representatiomiseofitial Purchasers contained in Section 2 dfelieis not necessary in connection with
the offer, sale and delivery of the Securitieshia tnanner contemplated by this Agreement to radiséeSecurities under the Securities Ac
to qualify the Indenture under the Trust Indentiice of 1939, as amended (the "TRUST INDENTURE ACGENHd

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

5. The Company covenants and agrees with eacleafeberal Initial Purchasers as follows:

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

(b) before distributing any amendment or supplentetite Offering Memorandum, to furnish to the Resantatives a copy of the proposed
amendment or supplement for review and not toilligie any such proposed amendment or supplemaertiitd the Representatives
reasonably object;

(c) if, at any time prior to the earlier of (i) mmonths from the date of the Offering Memorandueh @) notice by the Representatives to the
Company of the completion of the initial placemehthe Securities, any event shall occur as a re$wuvhich the Offering Memorandum as
then amended or supplemented would include an @statement of a material fact, or omit to stateraaterial fact necessary to make the
statements therein, in the light of the circumsésnender which they were made, not misleadind;, ibrs necessary to amend or supplement
the Offering Memorandum to comply with law, forthilvio prepare and furnish, at the expense of thagamy, to the Initial Purchasers and
to the dealers (whose names and addresses thesBefatéves will furnish to the Company) to whictc@dties may have been sold by the
Initial Purchasers on

10



behalf of the Initial Purchasers and to any otlealers upon request, such amendments or suppletoghts Offering Memorandum as may
be necessary to correct such statement or omissitineffect compliance with law;

(d) to endeavor to qualify the Securities for ofied sale under the securities or Blue Sky lawsioh jurisdictions as the Representatives
shall reasonably request and to continue suchfgpaion in effect so long as reasonably requiraddistribution of the Securities; provided
that the Company shall not be required to file megal consent to service of process in any juriguic

(e) during the period of two years after the daeebf, to furnish to the Initial Purchasers, asnsa® practicable after the end of each fiscal
year, a copy of the Company's annual report toestwdders, if any, for such year, and to furnisthi Initial Purchasers and to counsel to
Initial Purchasers, (i) as soon as available,  adeach report of the Company filed with the Coission under the Exchange Act or mailed
to stockholders, and (ii) from time to time, sut¢hey information concerning the Company as thedniRurchasers may reasonably request;

(f) during the period beginning on the date hewsaf continuing to and including the Business Ddip¥ang the Delivery Date, not to,
directly or indirectly, sell, offer to sell, graahy option for the sale of, or otherwise disposeany of its senior debt securities having a
maturity of one year or more without the prior teit consent of the Representatives;

(9) to use the net proceeds received by the Comfpanythe sale of the Securities pursuant to thgse&ment in the manner specified in the
Offering Memorandum under the heading "Use of Redsg

(h) to furnish to the holders of the Securitiedater than 90 days after the end of each fiscal gaannual report (including a balance sheet
and statements of income, stockholders' equitycastl flows of the Company and its consolidatedididyées certified by independent puk
accountants) and, as soon as practicable aftemithef each of the first three quarters of eaatafigear (beginning with the fiscal quarter
ending after the date of the Offering Memoranduwojisolidated summary financial information of then@pany and its subsidiaries of such
quarter in reasonable detalil;

(i) during the period of two years after the Deliw®ate, the Company will not, and will not perraity of its controlled "affiliates" (as defin
in Rule 144 under the Securities Act) to, reseyl ahthe Securities which
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constitute "restricted securities" under Rule 148t have been reacquired by any of them;

()) whether or not the transactions contemplatethizyAgreement are consummated or this Agreenseietininated, to pay or cause to be
paid all costs and expenses incident to the pedoo® of its obligations hereunder and under thaédgatjon Rights Agreement, including
without limiting the generality of the foregoind| fees, costs and expenses (i) incident to thpgmaion, issuance, execution, authentication
and delivery of the Securities, including any exgenof the Trustee, (ii) incident to the preparatfrinting and distribution of the Offering
Memorandum

(including all exhibits, amendments and supplem#rseto), (iii) incurred in connection with thegistration or qualification and
determination of eligibility for investment of ti&ecurities under the laws of such jurisdictionthasRepresentatives may designate (inclu
reasonable fees of counsel for the Initial Purctsaaed their disbursements) and the printing of pramda relating thereto, (iv) in connection
with the approval for trading of the Securitiesamy securities exchange or inter-dealer quotatystes, if so requested, (V) in connection
with the printing (including word processing ancptication costs) and delivery of this Agreemeng thdenture, any Preliminary and
Supplemental Blue Sky Memoranda and any Legal Invest Survey and the furnishing to Initial Purchiassnd dealers of copies of the
Offering Memorandum, including mailing and shippiag herein provided, (vi) payable to rating agesai connection with the rating of the
Securities, if applicable, and (vii) any expensesiired by the Company in connection with a "roaokg' presentation to potential investors;

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

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

(m) neither the Company nor any of its affiliatas flefined in Rule 501(b) of Regulation D underS$keurities Act) or any person acting on
behalf
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of the Company or such affiliate will solicit anffer to buy or offer or sell the Securities by meaf any form of general solicitation or
general advertising, including: (i) any advertisemarticle, notice or other communication publshe any newspaper, magazine or similar
medium or broadcast over television or radio; andfy seminar or meeting whose attendees have ineded by any general solicitation or
general advertising;

(n) neither the Company nor any of its affiliatas @efined in Rule 144(a)(1) under the Securitie§ Aor any person acting on behalf of any
of the foregoing will engage in any directed sejlefforts with respect to the Securities within theaning of Regulation S; and

(o) neither the Company nor any of its affiliatas (lefined in Regulation 501(b) of Regulation Denttie Securities Act) nor any person
acting on behalf of the Company or such affiliai# sell, offer for sale or solicit offers to buy otherwise negotiate in respect of any security
(as defined in the Securities Act) which will bésigrated with the sale of the Securities in a mawméch would require the registration un
the Securities Act of the Securities and the Competi take all action that is appropriate or nes@y to assure that its offerings of other
securities will not be integrated for purposeshef $ecurities Act with the offering contemplatedelsy.

6. The several obligations of the Initial Purchadegreunder to purchase the Securities on the @glDate are subject to the performance by
the Company of its obligations hereunder and tddiewing additional conditions:

(a) the representations and warranties of the Cagnpantained herein are true and correct on arud tiee Delivery Date as if made on anc
of the Delivery Date, the statements of the oficafrthe Company made pursuant to Section 6(dofare true and correct and the Company
shall have complied with all agreements and ald#oms on its part to be performed or satisfieceh@der at or prior to the Delivery Date;

(b) except as previously disclosed to the InitiatdPasers by the Company in writing prior to the@sion of this Agreement, there shall not
have occurred any downgrading, nor shall any ndtaoee been given of

(i) any downgrading, (ii) any intended or potentlalvngrading or (iii) any review or possible chatigat does not indicate an improvement,
in the rating accorded any debt securities of @rgoteed by the Company or Qwest Communicatioraniy'nationally recognized statistical
rating organization", as such term is defined farppses of Rule 436(g)(2) under the Securities Act;
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(c) since the respective dates as of which infoilonds given in the Offering Memorandum, there shat have been any change in the
financial condition of the Company and its subgié, taken as a whole, or Qwest Communicationstargiibsidiaries, taken as a whole, or
in the earnings, affairs or business prospecte@fXompany and its subsidiaries, taken as a wbhol@west Communications and its
subsidiaries, taken as a whole, otherwise thaeta@®gh or contemplated in the Offering Memorandasrof March 7, 2002, the effect of
which is, in the judgment of the Representativegnaterial and adverse as to make it impracticableadvisable to proceed with the offer
or the delivery of the Securities on the Delivegt®on the terms and in the manner contemplatdti®ffering Memorandum;

(d) the Representatives shall have received oraarad the Delivery Date a certificate of the Presigdany Vice President, the Treasurer, any
Assistant Treasurer or the Associate General Cowofisee Company in which such officers shall stifi@t, to the best of their knowledge
after reasonable investigation, the representatiodswarranties of the Company in this Agreemeatare and correct as if made at and as of
the Delivery Date, that the Company has complieallimaterial respects with all agreements andfedi all conditions on its part to be
performed or satisfied hereunder at or prior toDledivery Date and that, since the respective dasesf which information is given in the
Offering Memorandum, (x) there has been no matadakrse change in the financial condition or tssofl operations of the Company anc
subsidiaries, taken as a whole, and (y) there Bar ho change in the financial condition or reswiltsperations of Qwest Communications
and its subsidiaries, taken as a whole, that caddonably be expected to result in or constititagerial Adverse Effect, except as set forth
in or contemplated by the Offering Memorandum aMafch 7, 2002;

(e) Holme Roberts & Owen LLP shall have furnishedhte Initial Purchasers their written opinion,eththe Delivery Date, in form and
substance satisfactory to the Initial Purchaserthe effect that:

(i) The Company is a corporation duly incorporateuf] is validly existing and in good standing untther laws of the State of Colorado, with
corporate power to own, lease and operate its ptiepend to carry on its business as now beingwcied.

(i) The execution, delivery and performance o§tAgreement by the Company have been duly authibliyeall necessary corporate action
on the part of the Company, and this Agreemenblkeas duly executed and delivered by the Company.
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(iii) The execution, delivery and performance of thdenture by the Company has been duly autholigedl necessary corporate action on
the part of the Company, and the Indenture has 8elsrexecuted and delivered by the Company.

(iv) The Registration Rights Agreement has beew duthorized by all necessary corporate actiorherpart of the Company, and the
Registration Rights Agreement has been duly exdcane delivered by the Company.

(v) The Securities have been duly authorized byedlessary corporate action on the part of the @omp

(vi) The Exchange Notes (as defined in the RedistiaRights Agreement) have been duly authorizedlbgecessary corporate action on the
part of the Company.

In rendering such opinion, such counsel may relypanatters of fact, to the extent such counsefdegroper, on certificates of responsible
officers of the Company and of public officials.

The opinion of Holme Roberts & Owen LLP describbde shall be rendered to the Initial Purchasetiseatequest of the Company and
shall so state therein.

(f) O'Melveny & Myers LLP shall have furnished teetInitial Purchasers their written opinion, datieel Delivery Date, in form and substai
satisfactory to the Initial Purchasers, to the eftbat:

() The Indenture constitutes the legally valid doding obligation of the Company, enforceableiagiathe Company in accordance with its
terms, except as may be limited by bankruptcy,lugstwy, reorganization, moratorium or similar laretating to or affecting creditor's rights
generally (including, without limitation, frauduleconveyance laws) and by general principles oftggincluding, without limitation,
concepts of materiality, reasonableness, good &ithfair dealing and the possible unavailabilitgecific performance or injunctive relief,
regardless of whether considered in a proceediegjuity or at law.

(i) The Securities, when duly executed and autbated in the manner contemplated by the Indergtnceissued and delivered to the Initial
Purchasers against payment therefor in accordaitbehe provisions hereof, will be legally validdbinding obligations of the
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Company entitled to the benefits of the Indentardprceable against the Company in accordancethath terms, except as may be limitec
bankruptcy, insolvency, reorganization, moratorinsimilar laws relating to or affecting creditorights generally (including, without
limitation, fraudulent conveyance laws), and byeyahprinciples of equity including, without limttan, concepts of materiality,
reasonableness, good faith and fair dealing angdbsible unavailability of specific performanceamunctive relief, regardless of whether
considered in a proceeding in equity or at law.

(iii) The Exchange Securities, when duly executethe manner contemplated in the Indenture an@dand delivered in exchange for the
Securities in the manner contemplated in the Regish Rights Agreement, will be legally valid abithding obligations of the Company,
enforceable against the Company in accordancethgih terms, except as may be limited by bankruptegolvency, reorganization,
moratorium or similar laws relating to affectingditor's rights generally (including, without limfton, fraudulent conveyance laws), and by
general principles of equity including, without iBation, concepts of materiality, reasonablenessddaith and fair dealing and the possible
unavailability of specific performance or injunctivelief, regardless of whether considered in @geding in equity or at law.

(iv) The Registration Rights Agreement constituteslegally valid and binding obligation of the Cpamy, enforceable against the Company
in accordance with its terms, except as may bediidy bankruptcy, insolvency, reorganization, rtemiam or similar laws relating to or
affecting creditor's rights generally (includingitrout limitation, fraudulent conveyance laws) dydgeneral principles of equity, including,
without limitation, concepts of materiality, reasdeness, good faith and fair dealing and the ptessinavailability of specific performance
or injunctive relief, regardless of whether consédkin a proceeding in equity or at law, and extleat no opinion is expressed with respet
the provisions contained in [Section 4] of the R&gition Rights Agreement.

(v) No order, consent, permit or approval of anfjlwith any federal governmental authority is regd on the part of the Company for the
execution and delivery of this Agreement, the Indemor the issuance and sale of the Securitiseténitial Purchasers pursuant to the terms
of this Agreement, except such as may be requinelémapplicable blue sky or state securities laws.
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(vi) The statements in the Offering Memorandum uride headings "Description of Notes", "Exchangé@QRegistration Rights" and
"Notice to Investors", insofar as they summarizevigions of the Indenture or the Securities or ttute a summary of certain provisions of
the documents referred to therein, fairly summattizematters referred to therein.

(vii) The Securities satisfy the requirement settfan Rule 144A(d)(3) under the Securities Act.

(viil) Based upon the representations, warrantresagreements of the Company in Sections 4(0), 4(g), 5(m), 5(n), 5(0) and 6(a) of this
Agreement and of the Initial Purchasers in Seciarf this Agreement and on the truth and accurddheorepresentations and agreements
deemed to be made by the purchasers of the Seswrtntained in the Offering Memorandum, it ism@tessary in connection with the offer,
sale and delivery of the Securities to the Inialchasers under this Agreement or in connectidim tvé initial resale of such Securities by
the Initial Purchasers in accordance with Sectiof this Agreement to register the Securities urtlerSecurities Act or to qualify the
Indenture under the Trust Indenture Act; providemlyever, that such counsel need not express anjoopiith respect to the conditions
under which the Securities may be further resold.

(ix) The documents incorporated by reference inQffering Memorandum, on the respective dates thene filed, appeared on their face to
comply in all material respects with the requiretseas to form for reports on Form 10-K, Form 10FQrm 8-K and Form 8-A, as the case
may be, under the Exchange Act, as amended, amd &at under the Securities Act, and the relategsrahd regulations in effect at the
respective dates of their filings, except that scmiinsel need express no opinion concerning tlaadial statements and other financial
information contained or incorporated by referetieein.

In rendering such opinion, such counsel may relypanatters of fact, to the extent such counseidegroper, on certificates of responsible
officers of the Company and of public officials.cBucounsel may also rely as to matters of Colotadoupon the opinion of Holme Roberts
& Owen LLP without independent verification. Sualuasel need express no opinion as to mattersnglagithe Federal Communications
Commission or any state public utilities commissiorsimilar authority for the Company or the Guaoanas applicable.
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In addition, such counsel may state that in conoeatith such counsel's participation in confereniceconnection with the preparation of the
Offering Memorandum, such counsel has not indepahdeerified the accuracy, completeness or faismgfsthe statements contained or
incorporated therein, and the limitations inheiarthe examination made by such counsel and thevlaglge available to such counsel are
such that such counsel is unable to assume, arsdndbd@ssume, any responsibility for such accureampleteness or fairness (except as
otherwise specifically stated in paragraph (viipwad). However, such counsel shall state that om#sés of such counsel's review of the
Offering Memorandum and the documents incorporbtereference therein and their participation infeoences in connection with the
preparation of the Offering Memorandum, such coldses not believe that the Offering Memorandum thieddocuments incorporated
therein, considered as a whole, as of its issu=alabn the date of the opinion, contained anyuenstatement of a material fact or omitted to
state a material fact necessary in order to makestitements therein, in light of the circumstanoeter which they were made, not
misleading. However, such counsel need exprespmioo or belief as to the financial statements atir financial information contained
incorporated by reference in the Offering Memorandar in the documents incorporated therein by exfee.

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

The opinion of O'Melveny & Myers LLP described abmhall be rendered to the Initial Purchaserseatefjuest of the Company and shall so
state therein.

(9) Yash A. Rana, Esq., Associate General Couns¢he Company shall have furnished to the InRiaichasers his written opinion, dated
Delivery Date, in form and substance satisfactorihe Initial Purchasers, to the effect that:

(i) The execution, delivery and performance of thigeement and the Registration Rights Agreemewe lheen duly authorized by alll
necessary corporate action on the part of the Coy@and this Agreement has been duly executed aliveded by the Company.

(i) All state regulatory consents, approvals, auttations or other orders (except as to the staterities or blue sky laws, as to which such
counsel need express no opinion) legally requicedife execution

18



of the Indenture and the issuance and sale ofébarfies to the Initial Purchasers pursuant tai¢nms of this Agreement have been obtai
provided that such counsel may rely on opinion®oél counsel satisfactory to such counsel.

(iii) To such counsel's knowledge, there is notdieg or threatened any action, suit, proceedingyiity or investigation to which the
Company, Qwest Communications or any of their sliges is a party or to which the assets, propeuir operations of the Company, Qv
Communications or any of their subsidiaries is sabjbefore or by any court or governmental agemdyody, domestic or foreign, which (a)
might reasonably be expected to result in a Mdt&daerse Effect, or (b) might reasonably be expddb materially and adversely affect the
consummation by the Company of the transactionsecoplated by this Agreement, the Registration Rigtdreement or the Securities or the
Indenture or the performance by the Company afbtigations hereunder or thereunder.

(iv) The execution, delivery and performance of tAgreement and the Registration Rights Agreemgtihd Company will not (A) violate

the charter or bylaws of the Company, or (B) vieldireach or result in a default under any matedatract, indenture, mortgage, loan
agreement, note, lease or other material agreeknemin to such counsel to which the Company or QWeshmunications is a party or to
which any of their respective properties or asastssubject (except for such violations, loansdefdults as could not reasonably be expectec
to result in a Material Adverse Effect); providédt such counsel need express no opinion as &ffibet of the Company's performance of its
obligations under this Agreement or the Registraiights Agreement on the compliance by the Compargwest Communications with
financial covenants in any such contract, indentnertgage, loan agreement, note, lease or othieeagent.

(v) To such counsel's knowledge, neither the Commam any of its subsidiaries is in violation of ttharter or bylaws.

Such counsel may state that is does not addregsmfiaet of the opinions contained therein on atigdtion or ruling relating to the
Divestiture. Such counsel need express no opinitmrespect to matters relating to the Federal Camipations Commission or state public
utilities commissions for the Company.
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(h) Hogan & Hartson L.L.P. shall have furnishedtte Initial Purchasers their written opinion, datied Delivery Date, in form and substance
satisfactory to the Initial Purchasers, to theafthat no consent, approval, authorization or o#adion by, or filing or registration with, any
federal or state government authority (collectiyélyOVERNMENTAL ACTION") is required in connectionith the execution and delivery
by the Company of this Agreement or the issuandesaie of the Securities to the Initial Purchagersuant to the terms of this Agreement
(collectively, the "SECURITIES Transaction"), prded that such counsel need express no opinionitheit respect to any Governmental
Action that may be required that does not materefect the validity of the Securities Transactiand except for a pre-issuance filing with
the State of Washington pursuant to RCW 80.08.0410ch filing has been made), and except for paatasce filings with the States of
Washington and Oregon, pursuant to WAC 480-14688#DORS 860-027-0032, respectively;

(i) on the date of the issuance of the Offering Mesmdum and also on the Delivery Date, Arthur AsdarLLP shall have furnished to the
Initial Purchasers letters, dated the respectivesdaf delivery thereof, in form and substancesfattory to the Representatives, containing
statements and information of the type customamitjuded in accountants' "comfort letters” to uneders with respect to the financial
statements and certain financial information corgdiin the Offering Memorandum;

(j) the Initial Purchasers shall have received od as of the Delivery Date an opinion of Debev@delimpton, counsel to the Initial
Purchasers, with respect to the validity of theelmdre and the Securities, and such other relatatbra as the Initial Purchasers may
reasonably request, and such counsel shall haeesegcsuch papers and information as they may naddp request to enable them to pass
upon such matters;

(k) the Initial Purchasers shall have receivedminahe Delivery Date a copy of the Registratiagh®s Agreement, in form and substance
satisfactory to the Initial Purchasers, duly exeduiy the Company, and the Registration Rights ément shall be in full force and effect at
the Delivery Date; and

() on or prior to the Delivery Date the Companykhave furnished to the Initial Purchasers susther certificates and documents as the
Initial Purchasers shall reasonably request.

7. (a) The Company agrees to indemnify and holdhtesms each Initial Purchaser from and against ass, Iclaim, damage or liability, joint or
several, or any action in respect thereof to withett Initial Purchaser may become subject, as iedyinsofar as such loss, claim, damage,
liability or action arises out of, or is based upon

20



(i) any untrue statement or alleged untrue statéimies material fact contained in the Offering Meardum or in any amendment or
supplement thereto and (ii) the omission or allegmission to state in the Offering Memorandum oary amendment or supplement ther
any material fact necessary to make the statentieentsin, in light of the circumstances under whioéy were made, not misleading, and will
reimburse each Initial Purchaser, as incurredafgrlegal or other expenses reasonably incurresiibly Initial Purchaser in connection with
investigating or defending any such loss, clairmage, liability or action or amounts paid in settént of any litigation or investigation or
proceeding related thereto if such settlementfexcedd with the written consent of the Companyyjated, however, that the Company shall
not be liable in any such case to the extent thyatsaich loss, claim, damage, liability or actiois@s out of, or is based upon, any untrue
statement or alleged untrue statement or omissiatleged omission made in the Offering Memorandanin any such amendment or
supplement, in reliance upon and in conformity wita written information furnished to the Compahgotigh the Representatives by or on
behalf of any Initial Purchaser specifically fociasion therein which information consists solefythe information specified in Section 7(e).
The foregoing indemnity agreement is in additiomuy liability which the Company may otherwise h&aveny Initial Purchaser.

(b) Each Initial Purchaser, severally and not jgirghall indemnify and hold harmless the Compawoyrfand against any loss, claim, damage
or liability, joint or several, or any action insgect thereof, to which the Company may becomeesstibjnder the Securities Act or otherwise,
insofar as such loss, claim, damage, liability aicm arises out of, or is based upon, (i) anyumstatement or alleged untrue statement of a
material fact contained in the Offering Memorandomnin any amendment or supplement thereto ori@)dmission or alleged omission to
state in the Offering Memorandum or in any amendmoesupplement thereto, any material fact necgdsamake the statements therein not
misleading, but only to the extent that the unstaement or alleged untrue statement or omissiafleged omission was made in reliance
upon and in conformity with the written informatifurnished to the Company through the Represertztdy or on behalf of that Initial
Purchaser specifically for inclusion therein antifegh in Section 7(e), and shall reimburse thenpany promptly upon demand for any le

or other expenses reasonably incurred by the Coynipatbnnection with investigating or defendingpoeparing to defend against any such
loss, claim, damage, liability or action as suchenses are incurred. The foregoing indemnity ageeeiis in addition to any liability which
any Initial Purchaser may otherwise have to the @amy.

(c) Promptly after receipt by an indemnified partyder this Section 7 of notice of any claim or tbexmencement of any action, the
indemnified party shall, if a claim in respect thefris to be made against the indemnifying partgeurthis Section 7, notify the indemnifying
party in writing of the claim or
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the commencement of that action; provided, howebeat, the failure to notify the indemnifying pasiall not relieve it from any liability
which it may have under this Section 7 except &dktent it has been materially prejudiced by dadtre and, provided, further, that the
failure to notify the indemnifying party shall natlieve it from any liability which it may have tm indemnified party otherwise than under
this Section 7. If any such claim or action shalldsought against an indemnified party, and itlahatify the indemnifying party thereof, the
indemnifying party shall be entitled to particip#iterein and, to the extent that it wishes, jointith any other similarly notified indemnifyir
party, to assume the defense thereof with couesslonably satisfactory to the indemnified partyeAhotice from the indemnifying party to
the indemnified party of its election to assumedb&ense of such claim or action, the indemnifypagty shall not be liable to the indemnified
party under this Section 7 for any legal or othgremses subsequently incurred by the indemnifiety )@ connection with the defense thet
other than reasonable costs of investigation; plexji however, that the Initial Purchasers shalehie right to employ one separate counsel
(which counsel shall be reasonably satisfactotpéoindemnifying party) to represent jointly thétied Purchasers who may be subject to
liability arising out of any claim in respect of igh indemnity may be sought by the Initial Purchiasegyainst the Company under this
Section 7 if, in the opinion of counsel for sucltiah Purchasers it is advisable for such Initiak€hasers to be jointly represented by separate
counsel, and in that event the reasonable feesxgehses of such separate counsel shall be paicelyompany. No indemnifying party
shall,

(i) without the prior written consent of the indeified parties (which consent shall not be unreabbnaithheld), settle or compromise or
consent to the entry of any judgment with respeeirty pending or threatened claim, action, sufiroceeding in respect of which
indemnification or contribution may be sought herder (whether or not the indemnified parties atealor potential parties to such claim or
action) unless such settlement, compromise or cdmseludes an unconditional release of each ind@ednparty from all liability arising out
of such claim, action, suit or proceeding, orlfi) liable for any settlement of any such actioea&fd without its written consent (which
consent shall not be unreasonably withheld), bs¢tfled with its written consent, the indemnifyjparty agrees to indemnify and hold
harmless any indemnified party from and againstlagy or liability by reason of such settlement.

(d) If the indemnification provided for in this S&m 7 shall for any reason be unavailable or ifisigint to hold harmless an indemnified p:
under Section 7(a) or 7(b) in respect of any loesm, damage or liability, or any action in respthereof, referred to therein, then each
indemnifying party shall, in lieu of indemnifyingish indemnified party, contribute to the amountpai payable by such indemnified part
a result of such loss, claim, damage or
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liability, or action in respect thereof, (i) in suproportion as shall be appropriate to reflectrtiative benefits received by the Company on
the one hand and the Initial Purchasers on the @t the offering of the Securities, or (ii) He allocation provided by clause (i) above is
not permitted by applicable law, in such proporta@nis appropriate to reflect not only the relabemefits referred to in clause (i) above but
also the relative fault of the Company on the ocaedhand the Initial Purchasers on the other wispeet to the statements or omissions which
resulted in such loss, claim, damage or liabilityaction in respect thereof, as well as any otblewvant equitable considerations. The relative
benefits received by the Company on the one haddhanlinitial Purchasers on the other with respesuch offering shall be deemed to be in
the same proportion as the total net proceeds fhenoffering of the Securities purchased underAlgiseement (before deducting expenses)
received by the Company on the one hand, and thkediscounts and commissions received by thealrfiturchasers with respect to the
Securities purchased under this Agreement, onttier diand, bear to the total gross proceeds frenoftering of the Securities under this
Agreement. The relative fault shall be determingddference to whether the untrue or alleged urgtaeement of a material fact or omission
or alleged omission to state a material fact releaenformation supplied by the Company or théidhPurchasers, the intent of the parties
their relative knowledge, access to information epdortunity to correct or prevent such statememnaission. The Company and the Initial
Purchasers agree that it would not be just andadggiif contributions pursuant to this Section)#@re to be determined by pro rata
allocation (even if the Initial Purchasers werateel as one entity for such purpose) or by anyraitethod of allocation which does not take
into account the equitable considerations refetoduerein. The amount paid or payable by an ind&ethparty as a result of the loss, claim,
damage or liability, or action in respect thereeferred to above in this Section shall be deerneddiude, for purposes of this Section 7(d),
any legal or other expenses reasonably incurreslibly indemnified party in connection with investigg or defending any such action or
claim. Notwithstanding the provisions of this Senti7(d), no Initial Purchaser shall be requireddnotribute any amount in excess of the
amount by which the total price at which the Se@sipurchased by it were offered to investors edsd¢he amount of any damages which
such Initial Purchaser has otherwise paid by reasamy untrue or alleged untrue statement or donssr alleged omission. No person gu

of fraudulent misrepresentation (within the mearsh&ection 11(f) of the Securities Act) shall betieed to contribution from any person
who was not guilty of such fraudulent misrepreseéoma The Initial Purchasers' obligations to cdmite as provided in this Section 7(d) are
several in proportion to their respective obligati@nd not joint.
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(e) The Initial Purchasers severally confirm, dmel Company acknowledges, that the statements agpgph number 4, in the third and fot
sentences in paragraph number 5, in paragraph mumbeparagraph number 11 and paragraph numbanddr the heading "Plan of
Distribution" in the Offering Memorandum constitdte only information furnished in writing to the@pany through the Representative:
or on behalf of the Initial Purchasers specificédlyinclusion in the Offering Memorandum.

(f) The respective indemnities, representationgravdies and agreements of the Company and thallRitirchasers contained in this
Agreement or made by or on behalf of them, respelgti pursuant to this Agreement, will survive tedivery of and payment for the
Securities and will remain in full force and effexgardless of any termination or cancellatiothef Agreement or any investigation made by
or on behalf of any of them or any person coningliany of them.

8. Notwithstanding anything herein contained, thigeement may be terminated in the absolute discreff the Initial Purchasers, by notice
given to the Company, if after the execution anlivdey of this Agreement and prior to the Delivdbate (i) trading generally shall have been
suspended or materially limited on or by, as theeaaay be, any of the New York Stock ExchangeAtherican Stock Exchange, the
NASDAQ National Market, the Chicago Board Optionskange, the Chicago Mercantile Exchange or thedZju Board of Trade or the
has been any major disruption of settlements afritées or clearance services in the United Stdt@grading of any securities of or
guaranteed by the Company or Qwest Communicatioal$ lsave been suspended on any exchange or iowemthe-counter market, (iii) a
general moratorium on commercial banking activitiebBlew York shall have been declared by eitherdfaldor New York State authorities or
(iv) there shall have occurred any outbreak orlatioa of hostilities or any change in financial tkets or any calamity or crisis, including
without limitation as a result of terrorist acties, that, in the judgment of the Initial Purchasés material and adverse and which, in the
judgment of the Initial Purchasers, makes it impicable to market the Securities on the terms artlé manner contemplated in the Offer
Memorandum.

9. This Agreement shall become effective upon tezetion and delivery hereof by the parties hereto.

10. If, on the Delivery Date any one or more of hiéal Purchasers shall fail or refuse to pur@h&ecurities which it or they have agreed to
purchase hereunder on such date, and the aggpgatipal amount of Securities which such defagltinitial Purchaser or Initial Purchasers
agreed but failed or refused to purchase is noertt@an one-tenth of the aggregate principal amofitite Securities to be purchased on such
date, the other Initial Purchasers shall be okdigaeverally in the proportions that the
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principal amount of Securities set forth oppoditeitt respective names in Schedule | bears to theeggte principal amount of Securities set
forth opposite the names of all such non-defaulliniial Purchasers, or in such other proportiosstee Initial Purchasers may specify, to
purchase the Securities which such defaultingdhRurchaser or Initial Purchasers agreed butdaiterefused to purchase on such date;
provided that in no event shall the principal antafrSecurities that any Initial Purchaser has egite purchase pursuant to Section 1 be
increased pursuant to this Section 10 by an amawtcess of one-tenth of such principal amour8exdurities without the written consent of
such Initial Purchaser. If, on the Delivery Datg émtial Purchaser or Initial Purchasers, shalll éa refuse to purchase Securities which it or
they have agreed to purchase hereunder on suchaddt¢he aggregate principal amount of Secunitiés respect to which such default
occurs is more than ortenth of the aggregate principal amount of Se@sitd be purchased on such date, and arrangenaéisfactory to th
Initial Purchasers and the Company for the purclésech Securities are not made within 36 houes guch default, this Agreement shall
terminate without liability on the part of any ndefaulting Initial Purchaser or the Company. In aagh case either the Initial Purchasers or
the Company shall have the right to postpone the/®g Date, but in no event for longer than sedess, in order that the required changes,
if any, in the Offering Memorandum or in any otldeicuments or arrangements may be effected. Angrataken under this paragraph shall
not relieve any defaulting Initial Purchaser fraabllity in respect of any default of such InitRurchaser under this Agreement.

11. If this Agreement shall be terminated by thiédhPurchasers, or any of them, because of aiyréaor refusal on the part of the Company
to comply with the terms or to fulfill any of thewrditions of this Agreement, or if for any reasba Company shall be unable to perform its
obligations under this Agreement or any conditibthe Initial Purchasers' obligations cannot bélfad, (i) the Company shall remain
responsible for the expenses to be paid or reinglduny them pursuant to Section 5(j) and (ii) exéephe event this Agreement is terminated
pursuant to clauses (i), (iii) or (iv) of SectiontBe Company agrees to reimburse the Initial Pagers or such Initial Purchasers as have so
terminated this Agreement with respect to themselseverally, for the out-of-pocket expenses realsigrincurred by such Initial Purchasers
in connection with this Agreement or the offerimntemplated hereunder, not exceeding $75,000,artti¢ fees and disbursements of their
counsel in connection with this offering.

12. This Agreement shall inure to the benefit af &e binding upon the Company, the Initial Purcheseny controlling persons referred to
herein and their respective successors and asigtising expressed or mentioned in this Agreemeiritended or shall be construed to give
any other person, firm or corporation any lega¢guitable right, remedy or claim under or in resdchis Agreement or any provision
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herein contained. No purchaser of Securities fragnlaitial Purchaser shall be deemed to be a ssocdxy reason merely of such purchase.

13. All notices and other communications hereursti@tl be in writing and shall be deemed to havenlukdy given if mailed or transmitted
any standard form of telecommunication. Noticethtolnitial Purchasers shall be given to the IhBiarchasers c/o Credit Suisse First Boston
Corporation, Transactions Advisory Group, 11 Madigaenue, New York, NY 10010-3629 (Fax: 212-325-@RNotices to the Company
shall be given to it at 1801 California Street, em Colorado 80202 (telefax: (303) 896-6468); Atien: Scott Berman, with a copy to
General Counsel (telefax: (303) 296-5974).

14. This Agreement may be signed in counterpaaish ®f which shall be an original and all of whtolyether shall constitute one and the
same instrument.

15. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
NEW YORK, WITHOUT GIVING EFFECT TO THE CONFLICTS OEAWS PROVISIONS THEREOF
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If the foregoing is in accordance with your undansting, please sign and return counterparts hereof.
Very truly yours,

QWEST CORPORATION

By: /s/ James Smith

Name:
Title:

Accepted: March 7, 2002

By: CREDIT SUISSE FIRST BOSTON CORPORATION

By: /s/ M chael Genereux

Name: M chael Genereux
Title: Director

For themselves and as Representatives of the lmiitiaf Purchasers named in
Schedule | hereto.
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SCHEDULE 1

AGGREGATE PRINCIPAL AMOUNT OF
INITIAL PURCHASER SECURITIES TO BE PURCHASED

Credit Suisse First Boston Corporation

$1,050,000,000

Banc of America Securities LLC .................. 180,000,000
Lehman Brothers Inc. ................. . 180,000,000
ABN AMRO Incorporated ..........cccceeeerueenn. 30,000,000
Commerzbank Capital Markets Corp. ............... 30,000,000
First Union Securities, Inc. .................... 30,000,000
Total .o $1,500,000,000
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REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (the "Agreemenis made and entered into as of March 12, 2002ngnm@west Corporatio
a Colorado corporation (the "Company") and thadhRurchasers (as hereinafter defined).

This Agreement is made pursuant to the Purchaseehgent dated March 7, 2002 (the "Purchase Agreémantong the Company, as issuer
of the 8 7/8% Notes due March 15, 2012 (the "Ngtasd the Initial Purchasers, which provides fonpag other things, the sale by the
Company to the Initial Purchasers of the aggregateipal amount of Notes specified therein. Inarrtb induce the Initial Purchasers to e
into the Purchase Agreement, the Company has agwgedvide to the Initial Purchasers and theiedirand indirect transferees the
registration rights set forth in this AgreementeTéxecution and delivery of this Agreement is adétion to the closing under the Purchase
Agreement.

In consideration of the foregoing, the parties teegree as follows:
1. Definitions. As used in this Agreement, thedualing capitalized defined terms shall have theofsihg meanings:

"Advice" shall have the meaning set forth in th& lgaragraph of
Section 3 hereof.

"Affiliate" has the same meaning as given to teattin Rule 405 under the Securities Act or anyessor rule thereunder.
"Applicable Period" shall have the meaning setifamtSection 3(s) hereof.

"Business Day" means any day other than a Satued8ynday, or a day on which banking institution$he City of New York are authoriz
or required by law or executive order to remairselh

"Closing Time" shall mean the Closing Time as dediin the Purchase Agreement.

"Company" shall have the meaning set forth in tteamble to this Agreement and also includes thefamyls successors and permitted
assigns.

"Depositary” shall mean The Depository Trust Conypan any other depositary appointed by the Compprgvided, however, that such
depositary must have an address in the Boroughaothéttan, The City of New Yor



"Effectiveness Period" shall have the meaning@ghfin Section 2(b) hereof.
"Exchange Act" shall mean the Securities Exchangeof 1934, as amended from time to time.

"Exchange Notes" shall mean the 8?% Notes due MEBcR012 issued by the Company under the Indecturiining terms identical in all
material respects to the Notes (except that @rést thereon shall accrue from the last date dohwhterest was paid or duly provided for on
the Notes or, if no such interest has been paidy the date of their original issue, (ii) they wibht contain terms with respect to transfer
restrictions under the Securities Act and (iii)ythvell not provide for any Special Interest Premitimreon) to be offered to Holders of Notes
in exchange for Notes pursuant to the ExchangerOffe

"Exchange Offer" shall mean the offer by the Conypanthe Holders to exchange all of the Registr&#eurities for a like amount of
Exchange Notes pursuant to Section 2(a) hereof.

"Exchange Offer Registration” shall mean a regigtraunder the Securities Act effected pursuareoction 2(a) hereof.

"Exchange Offer Registration Statement" shall m@aexchange offer registration statement on Fodn(@& if applicable, on another
appropriate form), and all amendments and suppl&rersuch registration statement, in each cadedimgy the Prospectus contained therein,
all exhibits thereto and all documents incorpordtgdeference therein.

"Exchange Period" shall have the meaning set far®ection 2(a) hereof.

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

"Indenture" shall mean the Indenture, dated asawbler 15, 1999, between the Company, as issugi3ank One Trust Company, National
Association, as trustee, as the same may be amendegplemented from time to time in accordandé thie terms thereof.

"Initial Purchasers" shall mean Credit Suisse Fie$ton Corporation, Banc of America Securities |.LEhman Brothers Inc., ABN AMRO
Incorporated, Commerzbank Capital Markets Corpd, REirst Union Securities, Inc.

"Inspectors" shall have the meaning set forth icti8a 3(n) hereof.



"Issue Date" shall mean March 12, 2002, the indtete of delivery of the Notes from the Companghi Initial Purchasers.

"Issuer" shall mean the Company as defined in teamble hereto.

"Majority Holders" shall mean the Holders of a médjoof the aggregate principal amount of outstagdiotes and Exchange Notes.
"Notes" shall have the meaning set forth in theapriele to this Agreement.

"Participating Broker-Dealer" shall have the megrset forth in
Section 3(t) hereof.

"Person” shall mean an individual, partnershippoaation, trust or unincorporated organization jtd liability corporation, or a government
or agency or political subdivision thereof.

"Prospectus” shall mean the prospectus includedRegistration Statement, including any preliminamyspectus, and any such prospectus as
amended or supplemented by any prospectus supplemauoding a prospectus supplement with respethé terms of the offering of any
portion of the Registrable Securities covered I8healf Registration Statement, and by all other aimants and supplements to a prospectus,
including post-effective amendments, and in eade @acluding all documents incorporated by refeectherein.

"Purchase Agreement" shall have the meaning st iiothe preamble to this Agreement.
"Records" shall have the meaning set forth in $acsi(n) hereof.

"Registrable Securities" shall mean the Notes; idiedl, however, that any Notes shall cease to bésRalle Securities when any of the
following occurs: (i) a Registration Statement wiélspect to such Notes for the exchange or resatedf shall have been declared effective
under the Securities Act and such Notes shall baea disposed of pursuant to such Registratioe@tatt, (i) such Notes shall have been
sold to the public pursuant to Rule

144(k) (or any similar provision then in force, gt Rule 144A) under the Securities Act or argible to be sold without restriction as
contemplated by Rule 144(k), (iii) such Notes shaWNe ceased to be outstanding or (iv) such Ndiak lsave been exchanged for Exchange
Notes upon consummation of the Exchange Offer amdhereafter freely tradeable by the Holder thiegether than an Affiliate of th
Company).

"Registration Expenses" shall mean any and all esgeincident to performance of or compliance leyGbmpany with this Agreement,
including without limitation: (i)



all SEC or National Association of Securities Deglénc. (the "NASD") registration and filing feescluding, if applicable, the fees and
expenses of any "qualified independent underwrit@ndl its counsel) that is required to be retaimgdny Holder of Registrable Securities in
accordance with the rules and regulations of th&NA(ii) all fees and expenses incurred in conoacivith compliance with state securities
or blue sky laws (including reasonable fees andutsements of one counsel for all underwriterstdaldiers as a group in connection with
blue sky qualification of any of the Exchange Nate&Registrable Securities) and compliance withrthes of the NASD, (iii) all expenses of
any Persons in preparing or assisting in prepavimgg processing, printing and distributing any Regtion Statement, any Prospectus and
any amendments or supplements thereto, and infqimgpar assisting in preparing, printing and dlstiting any underwriting agreements,
securities sales agreements and other documeatimgelo the performance of and compliance with thijreement, (iv) all rating agency fe
(v) the fees and disbursements of counsel for hragany and of the independent certified public antants of the Company and its
subsidiaries, including the expenses of any "colufort" letters required by or incident to the penfiance of and compliance with this
Agreement, (vi) the reasonable fees and expengbe dirustee and its counsel and any exchange agenstodian, and (vii) the reasonable
fees and expenses of any special experts retajnteilCompany in connection with any Registratitet&nent.

"Registration Statement” shall mean any registnastatement of the Company which covers any oEtkehange Notes or Registrable
Securities pursuant to the provisions of this Agreet, and all amendments and supplements to amyRegistration Statement, including
post-effective amendments, in each case includiad’rospectus contained therein, all exhibits theard all documents incorporated by
reference therein.

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

"SEC" shall mean the Securities and Exchange Cosionis
"Securities Act" shall mean the Securities Act 883, as amended from time to time.

"Shelf Registration" shall mean a registration etééel pursuant to
Section 2(b) hereof.

"Shelf Registration Event" shall have the meanigifaerth in Section 2(b) hereof.

"Shelf Registration Event Date" shall have the nragaset forth in
Section 2(b) hereof.



"Shelf Registration Statement" shall mean a "shrelffistration statement of the Company pursuatitégrovisions of Section 2(b) hereof
which covers all of the Registrable Securities éptdRegistrable Securities which the Holders hdeeted not to include in such Shelf
Registration Statement or the Holders of which hastecomplied with their obligations under the péimate paragraph of Section 3 herea
under the first paragraph of

Section 2(b) hereof) on an appropriate form undde R15 under the Securities Act, or any similde that may be adopted by the SEC, and
all amendments and supplements to such registrati@@ament, including post-effective amendmentsaich case including the Prospectus
contained therein, all exhibits thereto and alludoents incorporated by reference therein.

"Special Interest Premium" shall have the meanatdath in Section 2(e) hereof.
"TIA" shall have the meaning set forth in Sectigk)hereof.

"Trustee" shall mean the trustee under the Indentur

2. Registration Under the Securities Act.

(a) Exchange Offer. Except as set forth in Sec2iy) below, the Company shall, for the benefittaf Holders, at the Company's cost, use its
reasonable best efforts to (i) file with the SEGhivi 150 calendar days after the Issue Date anadbgdh Offer Registration Statement on an
appropriate form under the Securities Act relatmghe Exchange Offer, (ii) cause such Exchanger@®egistration Statement to be declared
effective under the Securities Act by the SEC aterl than the date which is 210 calendar days #igelssue Date, (iii) keep such Exchange
Offer Registration Statement effective for not lésm 30 calendar days (or longer if required byliapble law) after the date notice of the
Exchange Offer is mailed to the Holders and (iwseathe Exchange Offer to be consummated withinc2dhdar days after the Issue Date.
Promptly after the effectiveness of the ExchangeiRegistration Statement, the Company shall conoe¢he Exchange Offer, it being the
objective of such Exchange Offer to enable eachlétatligible and electing to exchange Registrableusties for a like principal amount of
Exchange Notes (provided that such Holder (i) isamoAffiliate of the Company, (ii) is not a brokéealer tendering Registrable Securities
acquired directly from the Company, (iii) acquitee Exchange Notes in the ordinary course of suadét's business and (iv) has no
arrangements or understandings with any Persoart@ipate in the Exchange Offer for the purposdisfributing the Exchange Notes) to
transfer such Exchange Notes from and after tleeigipt without any limitations or restrictions undlee Securities Act and under state
securities or blue sky laws.

In connection with the Exchange Offer, the Compsimail:



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

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

(i) utilize the services of the Depositary foetExchange Offer with respect to Notes represemeaiglobal certificate;

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

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

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

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

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

(iii) issue, and cause the Trustee under the Indentb promptly authenticate and deliver to eachdeig Exchange Notes equal in principal
amount to the principal amount of the Notes assarseendered by such Holder.
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Interest on each Exchange Note issued pursuahéetBxtchange Offer will accrue from the last dateubiich interest was paid or duly
provided for on the Note surrendered in exchangeefor or, if no interest has been paid on suclkeNovm the Issue Date. To the extent not
prohibited by any law or applicable interpretatafrthe staff of the SEC, the Company shall useaeaisle best efforts to complete the
Exchange Offer as provided above, and shall comjily the applicable requirements of the Securifies the Exchange Act and other
applicable laws in connection with the Exchangee©ffhe Exchange Offer shall not be subject to@nditions other than the conditions
referred to in Section 2(b)(i) and (ii) below amds$e conditions that are customary in similar erglaoffers. Each Holder of Registrable
Securities who wishes to exchange such RegistRdxarities for Exchange Notes in the Exchange Qffttibe required to make certain
customary representations in connection therewithyding, in the case of any Holder, representetithat (i) it is not an Affiliate of the
Company, (ii) it is not a broker-dealer tenderirnggistrable Securities acquired directly from thenpany, (iii) the Exchange Notes to be
received by it are being acquired in the ordinayrse of its business and (iv) at the time of tkerange Offer, it has no arrangements or
understandings with any Person to participate énditribution (within the meaning of the Secustict) of the Exchange Notes. The
Company shall inform the Initial Purchasers, affensultation with the Trustee, of the names andesd@s of the Holders to whom the
Exchange Offer is made, and the Initial Purchaskadl have the right to contact such Holders ireotd facilitate the tender of Registrable
Securities in the Exchange Offer.

Upon consummation of the Exchange Offer in accardamith this Section

2(a), the provisions of this Agreement shall camtino apply, mutatis mutandis, solely with resgedExchange Notes held by Participating
Broker-Dealers, and the Company shall have no éardbligation to register the Registrable Secwgitield by any Holder pursuant to Section
2(b) of this Agreement.

(b) Shelf Registration. If (i) because of any chamglaw or in currently prevailing interpretatiotiereof by the staff of the SEC, the
Company is not permitted to effect the ExchangeCds contemplated by Section 2(a) hereof, (iijBkehange Offer is not consummated
within 240 days after the Issue Date or (iii) ugtba request of any Initial Purchaser with respectrty Registrable Securities held by it, if
such Initial Purchaser is not permitted, in thescgeble opinion of Debevoise & Plimpton, pursuardpplicable law or applicable
interpretations of the staff of the SEC, to papiéte in the Exchange Offer and thereby receivergesithat are freely tradeable without
restriction under the Securities Act and applicddlee sky or state securities laws (other thangilely to the status of such Initial Purchaser
as an Affiliate of the Company or as a ParticipgBroker-Dealer) (any of the events specified jn({i) or (iii) being a "Shelf Registration
Event", and the date of occurrence thereof, thelfSRegistration Event Date"), then in additiorotain lieu of conducting the Exchange Of
contemplated by Section 2(a), as the case mahé& empany shall promptly notify the Holders in
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writing thereof and shall, at its cost, file asmpgly as practicable after such Shelf RegistraEgant Date and, in any event, within 90 days
after such Shelf Registration Event Date, a Shetjifration Statement providing for the sale byHloéders of all of the Registrable
Securities (other than Registrable Securities owimeHdolders who have elected not to include sucgifteble Securities in such Shelf
Registration Statement or who have not compliet tieir obligations under the penultimate paragmipBection 3 hereof or under this
paragraph, and shall use its reasonable besteffbdause such Shelf Registration Statement tieblared effective by the SEC as soon as
practicable. No Holder of Registrable Securitieslidhe entitled to include any of its RegistrabbxGrities in any Shelf Registration pursuant
to this Agreement unless and until such Holder egie writing to be bound by all of the provisiafghis Agreement applicable to such
Holder and furnishes to the Company in writing,hwit15 days after receipt of a request therefarhsoformation as the Company may, after
conferring with counsel with regard to informatimatating to Holders that would be required by tiCSo be included in such Shelf
Registration Statement or Prospectus included ithen@asonably request for inclusion in any Shel§Rtration Statement or Prospectus
included therein. Each Holder as to which any SReljjistration is being effected agrees to furnisthe Company all information with
respect to such Holder necessary to make the imfitwm previously furnished to the Company and thiar@ntor by such Holder not
materially misleading.

The Company agrees to use its reasonable bestsaffdkeep the Shelf Registration Statement coatisly effective and the Prospectus
usable for resales for the earlier of: (a) the Rulé(k) Period or (b) such time as all of the sii@srcovered by the Shelf Registration
Statement have been sold pursuant to the ShelbRafion Statement or cease to be Registrable Hesuthe "Effectiveness Period"). The
Company shall not permit any securities other flijaithe Company's issued and outstanding secuptssessing incidental registration rights
and (i) Registrable Securities, to be includethim Shelf Registration. The Company will, in theetva Shelf Registration Statement is
declared effective, provide to each Holder of Riegide Securities covered thereby a reasonable auoflzopies of the Prospectus which
part of the Shelf Registration Statement, notifgresuch Holder when the Shelf Registration has ineceffective and take any other action
required to permit unrestricted resales of the Reafple Securities. The Company further agreesdessary, to supplement or amend the
Shelf Registration Statement, if required by tHesuregulations or instructions applicable tordgistration form used by the Company for
such Shelf Registration Statement or by the Seesir&ct or by any other rules and regulations theder for shelf registrations, and the
Company agrees to furnish to the Holders of Reafiddr Securities covered by such Shelf Registra&itatement copies of any such
supplement or amendment promptly after its beiregus filed with the SEC.

(c) Expenses. The Company shall pay all Registrdfxpenses in connection with any Registrationestant filed pursuant to Section 2(a)
and/or 2(b)



hereof and will reimburse the Initial Purchaserstfe reasonable fees and disbursements of Delee&dimpton incurred in connection
with the Exchange Offer. Except as provided here@ich Holder shall pay all expenses of its counselerwriting discounts and commissi
and transfer taxes, if any, relating to the saldigposition of such Holder's Registrable Secwgifiarsuant to the Shelf Registration Staten

(d) Effective Registration Statement. An ExchandfeCRegistration Statement pursuant to Sectiof B¢aeof or a Shelf Registration
Statement pursuant to Section 2(b) hereof willb®teemed to have become effective unless it has declared effective by the SEC;
provided, however, that if, after it has been deleeffective, the offering of Registrable Secastpursuant to such Exchange Offer
Registration Statement or Shelf Registration Stateris interfered with by any stop order, injunotir other order or requirement of the S
or any other governmental agency or court, sucth&xge Offer Registration Statement or Shelf Reaisin Statement will be deemed not to
have been effective during the period of such fatence, until the offering of Registrable Secestpursuant to such Registration Statement
may legally resume. The Company will be deemedambhaive used its reasonable best efforts to cliesExchange Offer Registration
Statement or the Shelf Registration Statemenh@asdse may be, to become, or to remain, effedtiviag the requisite period if it voluntari
takes any action that would result in any such &egfion Statement not being declared effectivénar would result in the Holders of
Registrable Securities covered thereby not beit talbexchange or offer and sell such Registrabu8ties during that period, unless such
action is required by applicable law.

(e) Special Interest Premium. In the event that:

(i) the Exchange Offer Registration Statement isfibed with the SEC on or prior to the 150th ddteathe Issue Date, then, commencing on
the 151st day after the Issue Date, a specialastg@remium (the "Special Interest Premium") shatirue on the principal amount of the N
at a rate of 0.25% per annum;

(i) the Exchange Offer Registration Statementdsdeclared effective by the SEC on or prior to2t8th day after the Issue Date, then,
commencing on the 211st day after the Issue Da&@eaial Interest Premium shall accrue on the rd@mount of the Notes at a rate of
0.25% per annum;

(iii) (A) the Company has not exchanged Exchangtesléor all Notes validly tendered in accordancthlie terms of the Exchange Offer on
or prior to the 240th day after the Issue DateBjrif(the Shelf Registration Statement is requitethe filed pursuant to
Section 2(b) but is not declared effective by tB&3n or prior to the 240th day after the IssueeDtiten, commencing on the
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241st day after the Issue Date, a Special Int€heshium shall accrue on the principal amount ofNbé&es at the rate of 0.25% per annum; or

(iv) the Shelf Registration Statement has beeradedleffective and such Shelf Registration Statémmesses to be effective or the Prospectus
ceases to be usable for resales (A) at any tinog furithe expiration of the Effectiveness Perio@R)rif related to corporate developments,
public filings or similar events or to correct aterdal misstatement or omission in the Prospedtusnore than 60 days (whether or not
consecutive) in any twelve-month period, then acipénterest Premium shall accrue on the princgmbunt of the Notes at a rate of 0.25%
per annum commencing on the day (in the case oéf@aye), or the 61st day after (in the case ofaf®)ve), such Shelf Registration Stater
ceases to be effective or the Prospectus ceabesusable for resales;

provided, however, that the aggregate amount oStexial Interest Premium in respect of the Notag not exceed 0.25% per annum;
provided, further, however, that (1) upon the §liof the Exchange Offer Registration Statementh@ncase of clause (i) above), (2) upon the
effectiveness of the Exchange Offer Registratiate®hent (in the case of clause (ii) above), (3nuppe exchange of Exchange Notes for all
Notes validly tendered (in the case of clausefi)ilabove) or upon the effectiveness of the ShelfiBtration Statement (in the case of cle

(iii) (B) above) or (4) the earlier of (y) such gnas the Shelf Registration Statement which haseckto remain effective or the Prospectus
which had ceased to be usable for resales agaomteeceffective and usable for resales and (z)xpiation of the Effectiveness Period (in
the case of clause (iv) above), the Special Intés=mium on the principal amount of the Notes essalt of such clause (or the relevant
subclause thereof) shall cease to accrue;

provided, further, however, that if the Exchangée®Registration Statement is not declared effedty the SEC on or prior to the 240th day
after the Issue Date and the Company and the Gearstmall request Holders to provide the informatiequired by the SEC for inclusion in
the Shelf Registration Statement, the Notes owiydddiders who do not provide such information wiequired pursuant to Section 2(b)
will not be entitled to any Special Interest Premifor any day after the 240th day after the IssateD

Any Special Interest Premium due pursuant to Se@{e)(i), (ii),
(iii) or (iv) above will be payable in cash on thext succeeding March 15 or September 15, as 8eernay be, to Holders on the relevant
record dates for the payment of interest pursuatite Indenture.

(f) Specific Enforcement. Without limiting the redies available to the Holders, the Company ackndgés that any failure by the Company
to comply with its respective obligations undert8et2(a) and Section 2(b) hereof may result inariat
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irreparable injury to the Holders for which thesenb adequate remedy at law, that it would notdssible to measure damages for such
injuries precisely and that, in the event of anghsiailure, any Holder may obtain such relief ag/rha required to specifically enforce the
Company's obligations under Section 2(a) and Se&fb) hereof.

3. Registration Procedures. In connection withabkgations of the Company with respect to the Riegiion Statements pursuant to Sections
2(a) and 2(b) hereof, the Company shall use itsoegble best efforts to:

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

(iii) comply as to form in all material respectstiwthe requirements of the applicable form andudelall financial statements required by the
SEC to be filed therewith; the Company shall usedasonable best efforts to cause such Registr&tatement to become effective and
remain effective (and, in the case of a Shelf Regjisn Statement, the Prospectus to be usables$ales) in accordance with Section 2
hereof; provided, however, that if (1) such filisgpursuant to Section 2(b), or (2) a Prospectusaioed in an Exchange Offer Registration
Statement filed pursuant to Section 2(a) is reguioebe delivered under the Securities Act by aasti€ipating Broker-Dealer who seeks to
sell Exchange Notes, before filing any Registratdatement or Prospectus or any amendments oresuppts thereto, the Company shall
furnish to and afford the Holders of the Registea®ecurities and each such Participating Brokellddeas the case may be, covered by such
Registration Statement, their counsel and the magamderwriters, if any, a reasonable opportutttyeview copies of all such documents
(including copies of any documents to be incorpaidty reference therein and all exhibits theretoppsed to be filed; and the Company
shall not file any Registration Statement or Profyeor any amendments or supplements theretspect of which the Holders must be
afforded an opportunity to review prior to therfidi of such document if the Majority Holders of fRegistrable Securities, depending solely
upon which Holders must be afforded the opportuoftyuch review, or such Participating Broker-Degdes the case may be, their counsel or
the managing underwriters, if any, shall reasonabjgct in a timely manner;

(b) prepare and file with the SEC such amendmerdspasteffective amendments to each Registration Stateamentay be necessary to k
such Registration Statement effective for the Effetess Period or the Applicable Period, as tlse caay be, and cause each Prospectus to
be supplemented, if so determined by the Compamgaqurested by the SEC, by any required prospeapgement and as so
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supplemented to be filed pursuant to Rule 424 tigrsamilar provision then in force) under the Sées Act, and comply with the provisions
of the Securities Act, the Exchange Act and thesaind regulations promulgated thereunder appéidalit with respect to the disposition of
all securities covered by each Registration Statemiering the Effectiveness Period or the ApplieaBériod, as the case may be, in
accordance with the intended method or methodsstililition by the selling Holders thereof descdlie this Agreement (including sales by
any Participating Broker-Dealer);

(c) in the case of a Shelf Registration, (i) nogfich Holder of Registrable Securities includethenShelf Registration Statement, at least
three Business Days prior to filing, that a ShedfjRtration Statement with respect to the Regiktr&curities is being filed and advising
such Holder that the distribution of Registrable8#ies will be made in accordance with the methelcted by the Majority Holders of the
Registrable Securities, (ii) furnish to each HoldeRegistrable Securities included in the SheljiReation Statement and to each underw
of an underwritten offering of Registrable Secesitiif any, without charge, as many copies of éxdspectus, including each preliminary
prospectus, and any amendment or supplement tharetcsuch other documents as such Holder or umidenmay reasonably request, in
order to facilitate the public sale or other digpios of the Registrable Securities and (iii) comist® the use of the Prospectus or any
amendment or supplement thereto by each of thagélolders of Registrable Securities includedha Shelf Registration Statement in
connection with the offering and sale of the Reglse Securities covered by the Prospectus or amgndment or supplement thereto;

(d) in the case of a Shelf Registration, registagualify the Registrable Securities under all &gtile state securities or "blue sky" laws of
such jurisdictions by the time the applicable Regifon Statement is declared effective by the $E@ny Holder of Registrable Securities
covered by a Registration Statement and each umidernef an underwritten offering of Registrablec8gties shall reasonably request in
writing in advance of such date of effectiveness| do any and all other acts and things which neagelsonably necessary or advisable to
enable such Holder and underwriter to consummateligposition in each such jurisdiction of such iRegble Securities owned by such
Holder; provided, however, that the Company shetlbe required to (i) qualify as a foreign corpamator as a dealer in securities in any
jurisdiction where it would not otherwise be reguirto qualify but for this Section 3(d), (i) filny general consent to service of proces
any jurisdiction where it would not otherwise béjgat to such service of process or (i) subjésgli to taxation in any such jurisdiction if it
is not then so subject;

(e) (1) in the case of a Shelf Registration orif(Participating Broker-Dealers from whom the Compédas received prior written notice that
they will be utilizing the Prospectus containedhia Exchange Offer Registration Statement as peavid Section 3(s) hereof, are seeking to
sell Exchange Notes and are required to
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deliver Prospectuses, promptly notify each HolddRegistrable Securities, or such ParticipatingkéreDealers, as the case may be, their
counsel and the managing underwriters, if any,@ondptly confirm such notice in writing (i) wherRegistration Statement has become
effective and when any post-effective amendmensetb become effective, (ii) of any request by S or any state securities authority for
amendments and supplements to a Registration StatemProspectus or for additional informatioreafhe Registration Statement has
become effective, (iii) of the issuance by the SE@ny state securities authority of any stop osispending the effectiveness of a
Registration Statement or the qualification of Registrable Securities or the Exchange Notes wffieeed or sold by any Participating
Broker-Dealer in any jurisdiction described in $&et3(d) hereof or the initiation of any proceedirigr that purpose, (iv) in the case of a
Shelf Registration, if, between the effective dafta Registration Statement and the closing ofsalg of Registrable Securities covered
thereby, the representations and warranties o€tmpany contained in any purchase agreement, Seswales agreement or other similar
agreement cease to be true and correct in all mbtespects, (v) of the happening of any everherfailure of any event to occur or the
discovery of any facts, during the Effectivenessdee which makes any statement made in such Ratjg Statement or the related
Prospectus untrue in any material respect or wtaetses such Registration Statement or Prospectumsitdo state a material fact necessa
order to make the statements therein, in the bftihe circumstances under which they were mademiseading, as well as any other
corporate developments, public filings with the S&Gimilar events causing such Registration Statemot to be effective or the Prospectus
not to be useable for resales and (vi) of the mealsle determination of the Company that a postéffe amendment to the Registration
Statement would be appropriate;

(f) obtain the withdrawal of any order suspending ¢ffectiveness of a Registration Statement agdinkéest possible moment;

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

(h) in the case of a Shelf Registration, coopendtte the selling Holders of Registrable Securitie$acilitate the timely preparation and
delivery of certificates representing RegistraldeBities to be sold and not bearing any restedigends (except any customary legend
borne by securities held through The DepositorysT@ompany or any similar depositary) and in sushogninations (consistent with the
provisions of the Indenture and the officers' fiedie establishing the forms and the terms ofNbtes pursuant to the Indenture) and
registered in such names as the selling Holdetiseounderwriters may reasonably request at leasBwsiness Days prior to
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the closing of any sale of Registrable Securiti@spant to such Shelf Registration Statement;

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

(j) obtain a CUSIP number for the Exchange NotetheiRegistrable Securities, as the case may béateo than the effective date of a
Registration Statement, and provide the Trustele géttificates for the Exchange Notes or the Regjis¢ Securities, as the case may be, in a
form eligible for deposit with the Depositary;

(k) cause the Indenture to be qualified under thesflindenture Act of 1939, as amended (the "TIAi")zonnection with the registration of 1
Exchange Notes or Registrable Securities, as the may be, and effect such changes to such docsimemay be required for them to be so
qualified in accordance with the terms of the TiAla&xecute, and cause the Trustee to executealhtents as may be required to effect
such changes, and all other forms and documentsreeto be filed with the SEC to enable such doentsito be so qualified in a timely
manner;

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

(m) in the case of a Shelf Registration, whethanairan underwriting agreement is entered intowanether or not the registration is an
underwritten registration, if requested by (x) aiti&l Purchaser, in the case where such InitiatRaser holds Notes acquired by it as part of
its initial placement and Holders of at least 25Paggregate principal amount of the Registrableifides covered thereby:
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(i) make such representations and warranties tdétslof such Registrable Securities and the undters/(if any), with respect to the
business of the Company, its subsidiaries, anggfieable, Qwest Communications International Bthen conducted and the Registration
Statement, Prospectus and documents, if any, incatgd or deemed to be incorporated by refererereith in each case, as are customarily
made by issuers to underwriters in underwritteeririfjs, and confirm the same if and when requesii@¢dbtain opinions of counsel to the
Company and updates thereof (which may be in tha fif a reliance letter) in form and substancearably satisfactory to the managing
underwriters (if any) and the Holders of a majoiityamount of the Registrable Securities being,sadidiressed to each selling Holder and the
underwriters (if any) covering the matters custdima@overed in opinions requested in underwrittéieiings and such other matters as may
be reasonably requested by such underwritersiigkegreed that the matters to be covered by spichom may be subject to customary
qualifications and exceptions); (iii) obtain "cadmfort" letters and updates thereof in form anossance reasonably satisfactory to the
managing underwriters from the independent cedtifieblic accountants of the Company and its sudset (and, if necessary, any other
independent certified public accountants of anyiass acquired or to be acquired by the Companwfach financial statements and
financial data are, or are required to be, incluidetie Registration Statement), addressed to efttte underwriters, such letters to be in
customary form and covering matters of the typéaruarily covered in "cold comfort" letters in comtien with underwritten offerings and
such other matters as reasonably requested byusgehnwriters in accordance with Statement on Anditandards No. 72; and

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

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

(2) a Prospectus contained in an Exchange OffersRatjon Statement filed pursuant to Section Bagquired to be delivered under the
Securities Act by any Participating Broker-Dealdrosseeks to sell Exchange Notes during the ApgiicBbriod, make reasonably available
for inspection by any selling Holder of RegistraBlecurities or Participating Brok&ealer, as applicable, who certifies to the Compaay it
has a current intention to sell Registrable Seesrjpursuant to the Shelf Registration, any undémnparticipating in any such disposition of
Registrable Securities, if any, and any attornegpantant or other agent retained by any sucmgetiiolder, Participating Broker-Dealer, as
the case may be, or underwriter (collectively, imspectors”), at the
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offices where normally kept, during the Companyemal business hours, all financial and other résgpertinent organizational and
operational documents and properties of the Companits subsidiaries (collectively, the "Recordss)shall be reasonably necessary to
enable them to conduct due diligence activitied, @ause the officers, trustees and employees d@dinepany, and its subsidiaries to supply
all relevant information in each case reasonaldyested by any such Inspector in connection with Registration Statement; records and
information which the Company determines, in gagithf to be confidential and any Records and infiiom which it notifies the Inspectors
are confidential shall not be disclosed to any éaspr except where (i) the disclosure of such Rior information is necessary to avoid or
correct a material misstatement or omission in $tepistration Statement, (i) the release of suebdrds or information is ordered pursuant
to a subpoena or other order from a court of commégtrrisdiction or is necessary in connection witly action, suit or proceeding or (iii)
such Records or information previously have beedengenerally available to the public; each sellifudder of such Registrable Securities
and each such Participating Broker-Dealer will bguired to agree in writing that Records and infation obtained by it as a result of such
inspections shall be deemed confidential and stwdlbe used by it as the basis for any market actitns in the securities of the Company
unless and until such is made generally availabtbe public through no fault of an Inspector @eding Holder; and each selling Holder of
such Registrable Securities and each such PatiigjpBrokerDealer will be required to further agree in writitigt it will, upon learning the
disclosure of such Records or information is souglat court of competent jurisdiction, or in conti@e with any action, suit or proceeding,
give notice to the Company and allow the Comparisaxpense to undertake appropriate action teemtedisclosure of the Records and
information deemed confidential;

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

Section 11(a) of the Securities Act and Rule 1%8ahnder (or any similar rule promulgated underSbeurities Act) no later than 50 days
after the end of any 12-month period (or 105 ddiey #he end of any 12-month period if such pei®d fiscal year) (i) commencing at the
end of any fiscal quarter in which Registrable $ities are sold to underwriters in a firm commitrhenbest efforts underwritten offering &
(i) if not sold to underwriters in such an offegircommencing on the first day of the first fisqakrter of the Company after the effective (
of a Registration Statement, which statements sbakr said 12-month periods, provided that thégatibns under this paragraph

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

(p) if an Exchange Offer is to be consummated, upsivery of the Registrable Securities by Holdershe Company (or to such other Per
as directed by the Company), in exchange for theh&mge Notes, the Company shall mark, or cause to
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be marked, on such Notes delivered by such Holiletssuch Notes are being cancelled in exchangtéoExchange Notes; it being
understood that in no event shall such Notes bé&ewaas paid or otherwise satisfied,;

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

(r) take all other steps necessary to effect thest@tion of the Registrable Securities coverea iRegistration Statement contemplated
hereby;

(s) (A) in the case of the Exchange Offer RegigtreStatement (i) include in the Exchange Offer iRiegtion Statement a section entitled
"Plan of Distribution," which section shall be reaably acceptable to the Initial Purchasers ortaratepresentative of the Participating
BrokerDealers, and which shall contain a summary statéofehe positions taken or policies made by tladf stf the SEC with respect to 1
potential "underwriter" status of any broker-dedlext holds Registrable Securities acquired foovts account as a result of market-making
activities or other trading activities (a "Partiafing Broker-Dealer") and that will be the benefi@wner (as defined in Rule 13d-3 under the
Exchange Act) of Exchange Notes to be receivedubol &roker-dealer in the Exchange Offer, whethehgositions or policies have been
publicly disseminated by the staff of the SEC artspositions or policies, in the reasonable judgnoéthe Initial Purchasers or such other
representative, represent the prevailing viewsefstaff of the SEC, including a statement thatsargh broker-dealer who receives Exchange
Notes for Registrable Securities pursuant to thehBrge Offer may be deemed a statutory undervaitdrmust deliver a prospectus mee

the requirements of the Securities Act in connectiith any resale of such Exchange Notes, (ii) ighro each Participating Broker-Dealer
who has delivered to the Company the notice redetmen Section 3(e), without charge, as many pfeesach Prospectus included in the
Exchange Offer Registration Statement, including preliminary Prospectus, and any amendment orleamnt thereto, as such Participa
Broker-Dealer may reasonably request (the Companghly consents to the use of the Prospectus forpargf the Exchange Offer
Registration Statement or any amendment or suppiethereto by any Person subject to the prospelligery requirements of the Securi
Act, including all Participating Broker-Dealers,donnection with the sale or transfer of the ExgfgaNotes covered by the Prospectus or any
amendment or supplement thereto), (iii) use itsarable best efforts to keep the Exchange OffeidRagjon Statement effective and to
amend and supplement the Prospectus containedrtire@der to permit such Prospectus to be lawfdilivered by all Persons subject to
the prospectus delivery requirements of the Seaesr#ct for such period of time as such Persong ewsply with such requirements under
the Securities Act and applicable rules and reguiatin order to resell the Exchange Notes; prayide
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however, that such period shall not be requireektieed 240 days (or such longer period if exteqideduant to the last sentence of Section 3
hereof) (the "Applicable Period"), and (iv) incluitethe transmittal letter or similar documentattorbe executed by an exchange offeree in
order to participate in the Exchange Offer (x) fibléowing provision:

"If the exchange offeree is a broker-dealer holdRegjistrable Securities acquired for its own actaism result of marketaking activities o
other trading activities, it will deliver a prospies meeting the requirements of the Securitiesiicbnnection with any resale of Exchange
Notes received in respect of such Registrable 8&sipursuant to the Exchange Offe

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

(B) in the case of any Exchange Offer RegistraBtatement, the Company agrees to deliver to thi@ll®urchasers or to another
representative of the Participating Broker-Dealéngasonably requested by an Initial Purchasesush other representative of Participating
Broker-Dealers, on behalf of the Participating BneBealers upon consummation of the Exchange @jfan opinion of counsel in form and
substance reasonably satisfactory to such Initiatfaser or such other representative of the Rzating Brokerbealers, covering the matt
customarily covered in opinions requested in cotioeavith Exchange Offer Registration Statements such other matters as may be
reasonably requested (it being agreed that theerséti be covered by such opinion may be subjeaistomary qualifications and
exceptions), (ii) an officers' certificate substaly similar to that specified in Section 6(d) afej of the Purchase Agreement and such
additional certifications as are customarily deledtin a public offering of debt securities ang (ipon the effectiveness of the Exchange
Offer Registration Statement, comfort letters,aglecase, in customary form if permitted by Statetnoee Auditing Standards No. 72.

The Company may require each seller of Registr@blurities as to which any registration is beirfgatéd to furnish to the Company such
information regarding such seller as may be requirethe staff of the SEC to be included in a Region Statement. The Company may
exclude from such registration the Registrable 8tes of any seller who unreasonably fails to falnsuch information within a reasonable
time after receiving such request. The Companyl slaake no obligation to register under the Se@sifct the Registrable Securities of a
seller who so fails to furnish such information.
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In the case of a Shelf Registration Statemenf, Baiticipating Broker-Dealers who have notified thompany that they will be utilizing the
Prospectus contained in the Exchange Offer Retjmtr&tatement as provided in this Section 3(s)yasking to sell Exchange Notes and are
required to deliver Prospectuses, each Holder agheg, upon receipt of any notice from the Compafrtyhe occurrence of any event
specified in Section 3(e)(ii), 3(e)(iii), 3(e)(vy 8(e)(vi) hereof, such Holder will forthwith disetinue disposition of Registrable Securities
pursuant to a Registration Statement until sucliét@ receipt of the copies of the supplementeahwnded Prospectus contemplated by
Section 3(i) hereof or until it is advised in wnig (the "Advice") by the Company that the use efdlpplicable Prospectus may be resumed,
and, if so directed by the Company, such Holder agliver to the Company (at the Company's expeake&ppies in such Holder's
possession, other than permanent file copies thendh Holder's possession, of the Prospectusiogvench Registrable Securities or
Exchange Notes, as the case may be, current airteef receipt of such notice. If the Company kfale any such notice to suspend the
disposition of Registrable Securities or Exchangéel, as the case may be, pursuant to a Regist&tidement, the Company shall use its
reasonable best efforts to file and have declaifedteve (if an amendment) as soon as practicatde the resolution of the related matters an
amendment or supplement to the Registration Stateamal shall extend the period during which suchi®eation Statement is required to be
maintained effective and the Prospectus usableefales pursuant to this Agreement by the numbeéays in the period from and including
the date of the giving of such notice to and intigdhe date when the Company shall have madeadlaito the Holders (x) copies of the
supplemented or amended Prospectus necessaryitnaeassich dispositions or (y) the Advice.

4. Indemnification and Contribution. (a) In connentwith any Registration Statement, the Comparafl $pintly and severally indemnify and
hold harmless the Initial Purchasers, each Hokberh underwriter who participates in an offeringhaf Registrable Securities, each
Participating Broker-Dealer, each Person, if anyowontrols any of such parties within the meamh§ection 15 of the Securities Act or
Section 20 of the Exchange Act and each of thepeetive directors, officers, employees and agestfpllows:

(i) against any and all loss, liability, claim, dage and expense whatsoever, as incurred, arisinaf any untrue statement or alleged untrue
statement of a material fact contained in any Regfien Statement (or any amendment or supplenhenéto), covering Registrable Securi

or Exchange Notes, as applicable, or the omissi@le@ged omission therefrom of a material facuissf to be stated or necessary in order to
make this statement therein not misleading orragisut of any untrue statement or alleged untraiestent of a material fact contained in .
Prospectus, or the omission or alleged omissiorefieen of a material fact necessary in order to endde statements therein, in the light of
the circumstances under which they were made, isi¢ading;
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(i) against any and all loss, liability, claim,rdage and expense whatsoever, as incurred, to teetex the aggregate amount paid settlement
of any litigation, or any investigation or procesgliby any governmental agency or body, commencdédreatened, or of any claim
whatsoever based upon any such untrue statementission, or any such alleged untrue statemeninission; provided that any such
settlement is effected with the prior written camsef the Company; and

(iii) against any and all expenses whatsoevemasried (including the reasonable fees and dismesés of counsel chosen by such Holder,
such Participating Broker-Dealer, or any underwrite

(except to the extent otherwise expressly providesection 4(c) hereof)), reasonably incurred westigating, preparing or defending against
any litigation, or any investigation or proceedimgany governmental agency or body, commencedreaténed, or any claim whatsoever
based upon any such untrue statement or omissi@myosuch alleged untrue statement or omissiothe@xtent that any such expense is not
paid under subparagraph (i) or (ii) of this Sectida);

provided, however, that this indemnity does nothappany loss, liability, claim, damage or expets¢he extent arising out of an untrue
statement or omission or alleged untrue statemeonission made in reliance upon and in conformiih written information furnished in
writing to the Company by the Initial Purchasersoch Holder, underwriter or Participating Brok®ealer for use in a Registration Statern
(or any amendment thereto) or any Prospectus (oaarendment or supplement thereto).

(b) Each of the Initial Purchasers and each Holdederwriter or Participating Broken-Dealer agresesierally and not jointly, to indemnify
and hold harmless the Company and each Persamy,if\dno controls the Company within the meanin@e€tion 15 of the Securities Act or
Section 20 of the Exchange Act against any anlbsdl, liability, claim, damage and expense whatspdescribed in the indemnity contained
in Section 4(a) hereof, as incurred, but only wébpect to untrue statements or omissions, orellegtrue statements or omissions, made in
a Registration Statement (or any amendment theoetafly Prospectus (or any amendment or suppletinergto) in reliance upon and in
conformity with written information furnished togfCompany by such Initial Purchaser, Holder, undéswor Participating Broker-Dealer
expressly for use in such Registration Statemerarfg amendment thereto), or any such Prospectnoamendment or supplement
thereto); provided, however, that in the case 8half Registration Statement, no such Holder diellable for any claims hereunder in
excess of the amount of net proceeds received dlytdolder from the sale of Registrable Securitiespant to such Shelf Registration
Statement.
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(c) Each indemnified party shall give notice asnpptly as reasonably practicable to each indemrgfgarty of any action commenced age
it in respect of which indemnity may be sought beder, but failure to so notify an indemnifying fyagshall not relieve such indemnifying
party from any liability which it may have undeigtSection 4 to the extent that it is not mateyigliejudiced by such failure as a result
thereof, and in any event shall not relieve it frighility which it may have otherwise on accoufitlis Agreement. In the case of parties
indemnified pursuant to Section 4(a) or (b) abaeginsel to the indemnified parties shall be setebtesuch parties. An indemnifying party
may participate at its own expense in the defefisech action; provided, however, that counsehtihdemnifying party shall not (except
with the consent of the indemnified party) alsacbansel to the indemnified party. In no event sti@lindemnifying parties be liable for the
fees and expenses of more than one counsel (iti@uth local counsel), separate from their ownreal, for all indemnified parties in
connection with any one action or separate butlairor related actions in the same jurisdictiosiag out of the same general allegations or
circumstances. No indemnifying party shall, withthe prior written consent of the indemnified pestisettle or compromise or consent tc
entry of any judgment with respect to any litigatior any investigation or proceeding by any gomegntal agency or body, commenced or
threatened, or any claim whatsoever in respecthaémindemnification or contribution could be sotighder this

Section 4 (whether or not the indemnified partiesactual or potential parties thereto), unles$ ssttlement, compromise or consent (i)
includes an unconditional written release of eactemnified party from all liability arising out stich litigation, investigation, proceeding or
claim and (ii) does not include a statement ag tancadmission of fault, culpability or a failueedct by or on behalf of any indemnified pa

(d) In order to provide for just and equitable e¢dmition in circumstances under which any of theéeimnity provisions set forth in this
Section 4 is for any reason held to be unenforeghplan indemnified party although applicable inaadance with its terms, the Company
and the Holders shall contribute to the aggregzsds, liabilities, claims, damages and expensé®afature contemplated by such inderr
agreement incurred by the Company and the Holdsriscurred; provided, however, that no Persortygaflfraudulent misrepresentation
(within the meaning of Section 11(f) of the SedastAct) shall be entitled to contribution from aPgrson that was not guilty of such
fraudulent misrepresentation. As between the Compad the Holders, such parties shall contributeuith aggregate losses, liabilities,
claims, damages and expenses of the nature corgtfddy this Agreement in such proportion as sk&kppropriate to reflect the relative
fault of the Company, on the one hand, and the éts|dbn the other hand, with respect to the stat&sma omissions which resulted in such
loss, liability, claim, damage or expense, or actiorespect thereof, as well as any other releggnitable considerations. The relative fau
the Company, on the one hand, and of the Holdarth@other hand, shall be determined by refertmc@mong other things, whether the
untrue or alleged untrue statement of a materaldathe omission
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or alleged omission to state a material fact reltdenformation supplied by the Company, on the band, or by or on behalf of the Holders,
on the other, and the parties' relative intentWledge, access to information and opportunity twexd or prevent such statement or omiss
The Company and the Holders agree that it wouldbrquist and equitable if contribution pursuanthis Section 4 were to be determined by
pro rata allocation or by any other method of ataan that does not take into account the relegguttable considerations. For purposes of
this Section 4, each Affiliate of a Holder, andledarector, officer and employee and Person, if avtyo controls a Holder or such Affiliate
within the meaning of Section 15 of the Securifies or Section 20 of the Exchange Act shall havesame rights to contribution as such
Holder and each Person, if any, who controls thea@amy within the meaning of Section 15 of the SiiesrAct or Section 20 of the
Exchange Act shall have the same rights to cortidhwas the Company.

5. Participation in an Underwritten Registratiorn Nolder may participate in an underwritten registn hereunder unless such Holder (a)
agrees to sell such Holder's Registrable Secuntighe basis provided in the underwriting arrangienapproved by the Persons entitled
hereunder to approve such arrangements and (b)lets@nd executes all reasonable questionnaivegrp of attorney, indemnities,
underwriting agreements, lock-up letters and ottemuments reasonably required under the termsobf snderwriting arrangements.

6. Selection of Underwriters. The Holders of Ragisie Securities covered by the Shelf Registrafitaiement who desire to do so may sell
the Notes covered by such Shelf Registration inraderwritten offering, subject to the provisionsSafction 3(l) hereof. In any such
underwritten offering, the underwriter or undererg and manager or managers that will adminiseeptfering will be selected by the
Holders of a majority in aggregate principal amoointhe Registrable Securities included in suclenifiy; provided, however, that such
underwriters and managers must be reasonablyasztis§ to the Company.

7. Miscellaneous.

(a) Rule 144 and Rule 144A. For so long as the Gomjis subject to the reporting requirements otiSed3 or 15 of the Exchange Act and
any Registrable Securities remain outstandingCivapany will file the reports required to be fileglit under the Securities Act and Section
13(a) or 15(d) of the Exchange Act and the rulabsragulations adopted by the SEC thereunder; pedyitiowever, that if the Company
ceases to be so required to file such reports]litwpon the request of any Holder of Registrabéeurities, (a) make publicly available such
information as is necessary to permit sales afataurities pursuant to Rule 144 under the Secsidt@, (b) deliver such information to a
prospective purchaser as is necessary to perrett sélts securities pursuant to Rule 144A under3bcurities Act, and (c) take such further
action
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that is reasonable in the circumstances, in eash, ¢a the extent required from time to time tobd@auch Holder to sell its Registrable
Securities without registration under the Secwifiet within the limitation of the exemptions prded by (i) Rule 144 under the Securities
Act, as such rule may be amended from time to t{i)eRule 144A under the Securities Act, as sudle may be amended from time to time,
or (iii) any similar rules or regulations hereaféetopted by the SEC. Upon the request of any HalfiBegistrable Securities, the Company
will deliver to such Holder a written statementasvhether it has complied with such requirements.

(b) No Inconsistent Agreements. The Company haenigred into, nor will the Company on or after dag¢e of this Agreement enter into,
any agreement which is inconsistent with the rigjnesited to the Holders of Registrable Securitiethis Agreement or otherwise conflicts
with the provisions hereof. The rights grantedhi® itHolders hereunder do not in any way conflichvaihd are not inconsistent with the rights
granted to the holders of the Company's other ésane outstanding securities under any such agmsme

(c) Amendments and Waivers. The provisions of #gseement, including the provisions of this sengmoay not be amended, modified or
supplemented, and waivers or consents to depaffrarasthe provisions hereof may not be given, unthe Company has obtained the wri
consent of Holders of a majority in aggregate ppiacamount of the outstanding Registrable Seagitiffected by such amendment,
modification, supplement, waiver or departure; jsted that no amendment, modification or supplenoentaiver or consent to the departure
with respect to the provisions of Section 4 hesddll be effective as against any Holder of Regjiidér Securities unless consented to in
writing by such Holder of Registrable Securitiegtiithstanding the foregoing sentence, (i) thiséament may be amended, without the
consent of any Holder of Registrable Securitieswbijten agreement signed by the Company and titiellRurchasers, to cure any ambigt
correct or supplement any provision of this Agreetibat may be inconsistent with any other provisi6 this Agreement or to make any
other provisions with respect to matters or questiarising under this Agreement which shall noingensistent with other provisions of this
Agreement, (ii) this Agreement may be amended, fremtior supplemented, and waivers and consentspartures from the provisions
hereof may be given, by written agreement signetheyCompany and the Initial Purchasers to then¢xtat any such amendment,
modification, supplement, waiver or consent ighigir reasonable judgment, necessary or appropaatemply with applicable law

(including any interpretation of the Staff of thE®) or any change therein and (jii) to the extent provision of this Agreement relates to an
Initial Purchaser, such provision may be amendetiified or supplemented, and waivers or consentepartures from such provisions may
be given, by written agreement signed by suchanRurchaser and the Company.
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(d) Notices. All notices and other communicationsvided for or permitted hereunder shall be maderiting by hand-delivery, registered
first-class mail, telex, telecopier, or any cougeraranteeing overnight delivery (i) if to a Holdat the most current address given by such
Holder to the Company by means of a notice givesicicordance with the provisions of this

Section 7(d), which address initially is, with respto each Initial Purchaser, the address sdt forthe Purchase Agreement; and (ii) if to the
Company, initially at the Company's address sehfiorthe Purchase Agreement and thereafter atsther address, notice of which is given
in accordance with the provisions of this Secti¢a).7

All such notices and communications shall be deetmdthve been duly given: at the time deliveredhlpd, if personally delivered; five
Business Days after being deposited in the maditgue prepaid, if mailed; when answered back|eakead; when receipt is acknowledged, if
telecopied; and on the next Business Day, if tindgljvered to an air courier guaranteeing overndgtivery.

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

(e) Successors and Assigns. This Agreement shak ito the benefit of and be binding upon the sssmes, assigns and transferees of the
Initial Purchasers, including, without limitationédwithout the need for an express assignmentgesuient Holders; provided, however, that
nothing herein shall be deemed to permit any asség, transfer or other disposition of Registrébdeurities in violation of the terms of the
Purchase Agreement or the Indenture. If any traesfef any Holder shall acquire Registrable Seiegrin any manner, whether by operation
of law or otherwise, such Registrable Securitiedldie held subject to all of the terms of this égment, and by taking and holding such
Registrable Securities, such Person shall be csivelly deemed to have agreed to be bound by apdrform all of the terms and provisions
of this Agreement and such Person shall be entitledceive the benefits hereof.

(f) Third Party Beneficiaries. Each Holder and &mayticipating Broker-Dealer shall be third partybgciaries of the agreements made
hereunder among the Initial Purchasers and the @oyp@and the Initial Purchasers shall have the tiglenforce such agreements directly to
the extent it deems such enforcement necessagvadle to protect its rights or the rights of ¢iais hereunder.

(9) Counterparts. This Agreement may be executeshynnumber of counterparts and by the partiesténeseparate counterparts, each of
which when so executed shall be deemed to be gimaliand all of which taken together shall congtitone and the same agreement.
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(h) Headings. The headings in this Agreement aredavenience of reference only and shall not lonibtherwise affect the meaning hereof.

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

(j) Severability. In the event that any one or maf¢he provisions contained herein, or the apgilicethereof in any circumstance, is held
invalid, illegal or unenforceable, the validityghdity and enforceability of any such provisioreivery other respect and of the remaining
provisions contained herein shall not be affecteidnpaired thereby.

(k) Notes Held by the Company or its Affiliates. @fever the consent or approval of Holders of aiipd@ercentage of Registrable
Securities is required hereunder, Registrable S&siheld by the Company or its Affiliates shatitibe counted in determining whether such
consent or approval was given by the Holders ofi sequired percentage.
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IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.
QWEST CORPORATION

By: /s/ James Smith

Narme:
Title:

Confirmed and accepted as of
the date first above written:

CREDIT SUISSE FIRST BOSTON CORPORATION

By: /s/ M chael Genereux

Aut hori zed Signatory
Title: Director

For itself and as the Representative of the othiéial Purchasers
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