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PROSPECTUS

ride the light
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Qwest
QWEST CORPORATION

Offer to exchange all of our outstanding
$1,500,000,000 8/ 8% Notes due March 15, 2012
for

$1,500,000,000 8/ 8% Notes due March 15, 2012
that have been registered under the Securities Adf 1933, as amended

We hereby offer, upon the terms and sultgettie conditions set forth in this prospectus tiredaccompanying letter of transmittal
(which together constitute the exchange offergxohange up to $1,500,000,000 aggregate principatiat of our new 8/ 8% notes due
March 15, 2012 (the "new notes"), which have begistered under the Securities Act of 1933, as detbthe "Securities Act"), for a like
principal amount of our outstanding 88 % notes due March 15, 2012 (the "old notes" ankbctvely with the new notes, the "notes"),
which have not been so registered. The terms afi¢ienotes are identical in all material respezthié old notes except for the absence of
certain transfer restrictions relating to the otdes. The new notes will evidence the same indeletetlas the old notes, and will be issued
pursuant to, and entitled to the benefits of, #iae indenture that governs the old notes.

Neither our direct parent corporation, Qusrvices Corporation, nor our ultimate parenpocation, Qwest Communications
International Inc. ("QCII"), will be guaranteeiniget payment of principal, premium, if any, or intren the notes or will have any other
obligation in connection with the notes.

We will accept for exchange any and allmbdes validly tendered and not withdrawn befof®%.m., New York City time,
on , 2002 unless edtmh The exchange offer is not conditioned uponm@mcipal amount of the old notes being tendered
for exchange pursuant to the exchange offer. Thhange offer is subject to certain other custoncanditions. See "The Exchange Offer—
Conditions of the Exchange Offer." We will not re@eany proceeds from the exchange of



We do not intend to list the new notes oy securities exchange. Therefore, no active pubéicket for the new notes is anticipated.
You should carefully review the Risk Factors on pa§ of this prospectus.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or passed upon the adequacy or accuraofthis prospectus. Any representation to the conary is a criminal offense.

The date of this prospectus is , 2002.
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FORWARD-LOOKING INFORMATION MAY PROVE INACCURATE

This prospectus contains or incorporatesegrence "forward-looking statements," as thahtis used in the federal securities laws,
about our financial condition, results of operasi@md business. These statements include, amoeaggsoth

. statements concerning the benefits that we expdlatesult from our business activities and cert@ansactions we have
completed, such as increased revenues, decregseqdses and avoided expenses and expenditures; and

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

These statements may be made expresdijsiprospectus, or may be incorporated by referemother documents filed with the SEC.
You can find many of these statements by lookirgdords such as "believes,” "expects,” "anticipAtésstimates,” or similar expressions
used in this prospectus or incorporated by referémcthis prospectus.

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

Because the statements are subject toaistksincertainties, actual results may differ niallgrfrom those expressed or implied by



forward-looking statements. We caution you notlaxe undue reliance on the statements, which spelglas of the date of this prospectus
or, in the case of documents incorporated by raterethe date of the document.

Further, the information contained in thisspectus or in a document incorporated or dedmbd incorporated by reference in this
prospectus is a statement of our present inteatiohis based upon, among other things, the existigglatory environment, industry
conditions, market conditions and prices, the enpnim general and our assumptions. We may changatantions, at any time and without
notice, based upon any changes in such factomriassumptions or otherwise.

The risks and uncertainties include théslesr uncertainties and risk factors identified oagy other places, under "Risk Factors" in this
prospectus and under "Management's Discussion aatygis of Financial Condition and Results of Opiers" in the documents
incorporated by reference in this prospectus.

In addition to the risk factors set fonthmore detail below, the important factors thatldgqarevent us from achieving our stated goals
include, but are not limited to, the following:

. adverse results of increased review and scrutify@il by regulatory authorities, media and othénsl(iding any internal
analyses) of financial reporting issues and prastar otherwise;

. failure to achieve the projected synergies andhiiiad results expected to result from QCII's acitjois of U S WEST and
difficulties in combining the operations of the doimed company;

. QCllI's future ability to provide interLATA servicesithin our 14-state local service area;

. potential fluctuations in quarterly results;

. intense competition in the markets in which we cetap

. changes in demand for our products and services;

. higher than anticipated employee levels, capitpkexitures and operating expenses;

. adverse changes in the regulatory or legislativeérenment affecting our business;

. adverse developments in commercial disputes ot fggaeedings; and

. changes in the outcome of future events from tBarasd outcome included in our significant accowgnginlicies described in

our Annual Report on Form 10-K for the year ended@&nber 31, 2001, as the same may be amended.

The cautionary statements contained ornedeto in this section should be considered imeation with 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
analysts' expectations or estimates or to relealskcty any revisions to any forward-looking statembs to reflect events or circumstances
after the date of this prospectus or to reflectabeurrence of unanticipated events.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special rémpgoroxy statements and other information with$C. You may read and copy any docur
we filed at the SEC's public reference facilitf/ifashington, D.C. For further information on the gtion of the SEC's public reference
rooms, please call the SEC at 1-800-SEC-0330. @@ f8ings are also available to the public frone tBEC's web site &ttp://www.sec.gov .
In addition, the SEC filings may be inspected atdffices of the New York Stock Exchange, 20 Br&aeket, New York, New York 10005.

We incorporate by reference the documésitsd below and any future filings that we makehwiite SEC under Section 13(a), 13(c), 14
or 15(d) of the Securities Exchange Act of 1934l(iding filings made after the date of this progpsand filings made after the date of the
initial registration statement and prior to theseffveness of the registration statement). Therinédion incorporated by reference is deemed
to be part of this prospectus, and any later in&grom that we file with the SEC will automaticallpdate and supersede that information.

. Our Annual Report on Form 10-K for the year endeddémber 31, 2001;

. Our Quarterly Report on Form 10-Q for the quartadesl March 31, 2002; and

. Our Current Reports on Forn-K filed May 29, 2002 and May 31, 2002 (as amende#drm ¢&K/A filed June 11, 2002



You may obtain a copy of any of the docutssnmmarized in or incorporated by referenceigpghospectus at no cost by requesting
them orally or in writing from us at the followiragdress:

Corporate Secretary
Qwest Corporation
1801 California Street
Denver, Colorado 80202
(800) 879-4357

If you would like to request documents from us, plase do so by , 2002 toewe them before the exchange offer
expires.

Any statement contained in this prospeotus a document incorporated or deemed to be purated by reference herein will be
deemed to be modified or superseded for purpostssoprospectus to the extent that a statemenitwd in any subsequently filed
document that also is, or is deemed to be, incatpdrby reference herein modifies or superseddsstatement. Any such statement so
modified or superseded will not be deemed, excepbanodified or superseded, to constitute a fahi® prospectus. In addition, to the
extent that this prospectus contains informatiat ik different from that contained in the previgu#ed incorporated

documents, the information in this prospectus ssguas that contained in those incorporated docunaert you should not rely on the
information that is different in those documents.

Neither our direct parent corporation, Qusrvices Corporation, nor our ultimate parenpocation, Qwest Communications
International Inc., will be guaranteeing the paytm@frprincipal, premium, if any, or interest on thetes or will have any other obligation in
connection with the notes.

You should rely only on the informationtiris prospectus or incorporated by reference mphospectus. We have not authorized an'
to provide you with different information. We aretrmaking any offer of these debt securities in staye where the offer is not permitted.
You should not assume that the information conthinghis prospectus is accurate as of any datr ¢hian the date on the front page of this
prospectus.

PROSPECTUS SUMMARY

This summary highlights selected information contained el sewhere in this prospectus and does not contain all the information you may
need to consider in making your investment decision. You should read carefully this entire prospectus and the information we incorporate by
referenceinto it. In this prospectus, when we use the terms " Qwest," "we," "us' or "our," we mean Qwest Corporation and its subsidiarieson a
consolidated basis, and when we use the term "QCI|I," we mean Qwest Communications International Inc., in each case, unless we state or the
context implies otherwise.

Qwest Corporation
Our Operations

We provide local telecommunications andbted services, as well as wireless services, t@ th@n 25 million residential and business
customers in our 14-state local service area. ®t& kervice area includes the states of Arizowégrado, Idaho, lowa, Minnesota, Montana,
Nebraska, New Mexico, North Dakota, Oregon, Soutkdda, Utah, Washington and Wyoming. We principa#iyve global and nation
business and government customers, and small lzssimal residential customers primarily in our le=aVvice area.

We are a Colorado corporation. We are diréat, wholly owned subsidiary of QCII. Our pripai executive offices are located at 1801
California Street, Denver, Colorado 80202, andtelephone number is (800) 879-4357. For additianfarmation about us, please refer to
the documents we have incorporated by referenee\B&ere You Can Find More Information."

Neither our direct parent corporation, Qusrvices Corporation, nor our ultimate parenpocation, Qwest Communications
International Inc., will be guaranteeing the paytmfrprincipal, premium, if any, or interest on thetes or will have any other obligation in
connection with the notes.

The Exchange Offer



On March 12, 2002, we issued $1,500,000e@flegate principal amount of 88 % notes due March 15, 2012 to certain initial
purchasers in a transaction exempt from the registr requirements of the Securities Act. The teofrthe new notes and the old notes are
substantially identical in all material respects;apt that the new notes will be freely transfegaiy the holders, except as otherwise provided
in this prospectus.

We are offering to exchange $1,000 princgmaount of new notes for each $1,000 principal amaf old notes.

In connection with the sale of the old sotee entered into a registration rights agreemhtthe initial purchasers dated as of
March 12, 2002, which grants the holders of thenaitks certain exchange and registration rights.@Xthange offer is intended to satisfy
such exchange rights, which terminate upon thewonsation of the exchange offer.

Based upon existing interpretations of$leeurities Act by the Staff of the SEC as set fortheveral no-action letters to third parties, we
believe that the new notes issued in the exchafigeroay be offered for resale or resold by holdeithout having to comply with the
registration and prospectus delivery requiremehteeSecurities Act, provided that:

. the new notes are acquired in the ordinary coufrsigecholders' business and the holders have mmgement with any person
to engage in a distribution of new notes, and

. the holders are not "affiliates" of us or broki=alers who purchased old notes directly from uggell under Rule 144A or a
other available exemption under the Securities Act.

Each holder, other than a broker-dealestmepresent that it is not an affiliate of us @IQis acquiring the new notes in the ordinary
course of its business, is not engaged in and moeimtend to engage in a distribution of the netes and has no arrangement to participate
in a distribution of new notes. Each broker-de#iet receives new notes for its own account iretkehange offer must acknowledge that it
will comply with the prospectus delivery requirertgenf the Securities Act in connection with anyalesof the new notes. Brokdealers whi
acquired old notes directly from us and not assaltef marketmaking activities or other trading activities magt participate in the exchan
offer and must comply with the prospectus deliveguirements of the Securities Act in order to iteéke old notes.

We do not intend to seek our own no-ackstier from the Staff of the SEC, and there candassurance that the Staff would make a
similar determination with respect to the new n@sg# has in no-action letters to third-partiefemed to above.

Expiration Date The exchange offer will expire at 5:00 p.m., Newk/ ity time,
on , 2002, or a later date time to which we
extend it.

Withdrawal The tender of the old notes in the exchange offey be withdrawn
at any time before 5:00 p.m., New York City time,
on , 2002, or a later d=te time to which we
extend the offer

Interest on the New Notes and the Old Notes Interest on the new notes will accrue from the détide original
issuance of the old notes, or from the date ofakeperiodic
payment of interest on the old notes, whichevéater. No
additional interest will be paid on the old notesdered and
accepted for exchange. However, old notes that@réendered or
accepted for exchange will continue to accrue @se

Conditions to the Exchange Offer The exchange offer is subject to certain conditieviich we may
waive. See "The Exchange Offer—Conditions to thelaxge
Offer."

Procedures for Tendering Old Notes To accept the exchange offer, you must complege, and date a

copy of the accompanying letter of transmittal amall or otherwise
deliver it, together with the old notes and anyeotfequired
documentation, to the exchange agent at the adske¢$srth in this
prospectus. Persons holding the old notes throlnghDiepository
Trust Company, or DTC, and wishing to accept theharge offer
must do so under DTC's automated tender offer progtnder this
program, each tendering participant will agreegdbund by the
letter of transmittal




Special Procedures for Beneficial Owners

Guaranteed Delivery Procedures

Exchange Agent

Federal Income Tax Considerations

Effect of Not Tendering

The New Notes

Any beneficial owner whose old notes are registémgtie name of
a broker, dealer, commercial bank, trust compargtioer nominee
and who wishes to tender should contact such exgidtholder
promptly and instruct such registered holder talézron such
beneficial owner's behalf. If such beneficial ownéshes to tender
on such beneficial owner's own behalf, such ownestibefore
completing and executing the letter of transmétad delivering its
old notes, obtain a properly completed bond povwettorney from
the registered holde

Holders of old notes who wish to tender their abdes and whose
old notes are not immediately available or who canieliver their
old notes, the letter of transmittal or any othecuiments required
by the letter of transmittal to the exchange agentomply with the
procedures for book-entry transfer) before the raxjoin date must
tender their old notes according to the guarantetidery
procedures set forth in "The Exchange Offer—GuasahDelivery
Procedures.

Our principal exchange agent is Bank One Trust GompNationa
Association

In the opinion of our counsel, the exchange ofraltes for new
notes in the exchange offer will not be a taxaklighange for Unite
States federal income tax purpos

Old notes that are not tendered, or that are texdaut not accepte
will continue to be subject to the existing regtons on transfer.
will have no further obligation to register the aoldtes under the
Securities Act. See "The Exchange OfféCensequences Of Failt
To Exchange.

Some of the terms and conditions descriladw are subject to important limitations and gtmms. The "Description of the New
Notes" section of this prospectus beginning on dajeontains a more detailed description of theasesind conditions of the new not

Issuer

Securities Offered

Maturity

Qwest Corporation, a Colorado corporati

$1,500,000,000 aggregate principal amount of néws®% notes
due March 12, 201:

March 15, 2012

Interest Rate

Interest Payment Dates

Ranking

Optional Redemption

87/8% per year, calculated using a 360-day year ofvevaD day
months.

Each March 15 and September 15, beginning Septebth@002

The new notes will rank equally with all of our sting and future
unsubordinated, unsecured indebtedness. As of MErch002, we
had approximately $10.147 billion of debt outstaugdinot includin
debt of QCII's other subsidiarie

Neither our direct parent corporation, Qwest Sa&wiCorporatior
nor our ultimate parent corporation, QCII, will gearanteeing the
payment of principal, premium, if any, or interestthe new note:

We may, at our option, redeem the new notes in &/hbhny time
or in part from time to time, at redemption pricletermined as
described under "Description of the New Notes—Qptlo
Redemption"” on page 1



Risk Factors

We urge you to carefully review the risktfars beginning on page 9 for a discussion of facgou should consider before exchanging
your old notes for new note

Selected Financial Data
(Dollars in millions)

The following table contains selected hist financial data derived from our audited fioa statements for each of the fiscal years for
the five-year period ended December 31, 2001, eedihaudited financial statements for the threetmpariods ended March 31, 2002 and
2001. The selected historical financial data sehfm the following table should be read in comtion with our audited financial statements
and the related notes incorporated herein by neéereSee "Where You Can Find More Information."Rsgor the three months ended
March 31, 2002 are not necessarily indicative stilts for the full year.

Three Months Ended

Year Ended December 31, March 31,
1997 1998 1999 2000 2001 2001 2002
(Unaudited)

Operating revenue $ 10,08: $ 10,87: $ 11,46  $ 12,30 $ 12,67F $ 3,11¢  $ 3,04¢
Operating expenses 7,747 8,25: 8,50« 9,80¢ 9,352 2,27% 2,232
Operating income 2,33¢€ 2,61¢ 2,96( 2,492 3,322 84¢€ 817
Net income(1’ 1,252 1,33t 1,56: 1,19¢ 1,737 441 391
Total assets 17,00¢ 17,57¢ 19,97¢ 22,84 25,06¢ 24,10: 25,571
Total debt 5,51¢ 5,94: 7,09z 8,73¢ 9,58¢ 9,11 10,141
Debt to total capital rati 55.6% 57.1% 60.(% 62.4% 56.% 60.2% 59.2%
Interest expense $ 374 $ 38 $ 403 % 54¢  $ 61z $ 147 % 16€
Capital expenditures 2,101 2,56¢ 3,75¢ 4,801 4,55¢ 1,57¢ 67€
Dividends paid on common sto $ 1,367 $ 1,20 $ 1,49¢  $ 821 $ — 3% — 3% 627
1) Net income for 2001 includes a charge of $151 orillior restructuring, a charge of $35 million foerger-related and other charges related to theenefgQCll and U S WEST,

Inc., a charge of $136 million for a depreciatialjustment for access lines returned to service,aagdin of $30 million on the sale of local telepa@xchanges. Net income for
2000 includes a charge of $787 million for mergeleted and other charges related to the mergelCof §hd U S WEST, Inc. and a charge of $17 millionthe net loss on the
sale of fixed assets. Net income for 1998 incluztests associated with the separation from MediaGmueip, Inc. of $68 million and an asset impairmemrge of $21 million.
1997 net income includes a $152 million regulatmarge related primarily to a rate reduction oiidehe State of Washington, a gain of $48 milliontbe sale of local telepho
exchanges and a gain of $32 million on the salsuofinvestment in Bell Communications Research, Inc

RISK FACTORS

You should carefully consider the following factors and other information contained and incorporated by reference in this prospectus
before participating in the exchange offer. Any of these risks could materially adversely affect our business, financial condition, results of
operations and prospects, which could in turn materially adversely affect the price of the new notes.

Risk Factors Related to the Exchange
Failure to exchange old notes for new notes in tlechange offer will result in continued restrictianon transfer.

Holders of old notes who do not exchangdr thid notes for new notes will continue to bejeuabto the restrictions on transfer of the old
notes, as set forth in the legends on the old ndtes old notes may not be offered or sold unlkeg aire registered under the Securities A
are exempt from registration. See "The ExchangerOff

Risk Factors Relating to Qwest
Continued downturn in the economy in our local séce area could affect our operating results.

Our operations in our 14-state local sendmea of Arizona, Colorado, Idaho, lowa, Minnesbtantana, Nebraska, New Mexico, North
Dakota, Oregon, South Dakota, Utah, Washingtonvelgdming have been impacted by the continuing weskiethat region's economy.
Because customers have less discretionary incoemeald for second lines or additional services leatirced. This economic downturn in «
local service area has also led to an increasddroes disconnection rate, and has resulted in ere@se in both accounts receivable and



debt. In addition, several of the companies withclvlwe do business appear to be in financial difficor have filed for bankruptcy
protection, and we could be adversely affectechieylass or reduction of our business with thosepamies.

We now anticipate that the economic dowmtarour local service area will be deeper andltasger than we had previously expected.
Also, we believe that this region's economy lagtpednational economy in entering the downturn aag follow the national economy in
recovery by an indeterminate period. This contineeshomic slowdown will affect demand for our protuand services within our local

service area.

Factors relating to QCII, our ultimate parent compg, could have a material impact on us or on thading price of our securities.

We are a separate legal entity from QCtnéatheless, factors relating to or affecting Q@uld have a material impact on us or on the
trading price of our securities. These factors dantlude, but are not limited to the following:

Due to QCII's recent announcement of its ongoirayais of its accounting policies and practicesansultation with its new
auditor, KPMG LLP, and its expected restatemeritsdinancial statements for prior periods, QClllwexperience certain
additional risks in accessing the capital mark@6ll has indicated it will not file its Form 10-@rfthe quarter ended June 30,
2002. It has also stated that due to the ongoiatysis and the fact that its chief executive offiaad chief financial officer
joined the company in June 2002 and July 2002 ectsgely, they will be unable to certify as to timaterial accuracy and
completeness of certain QCII public filings undee SEC's June 2002 order. These actions, takethtvgbave and will
negatively impact investor and customer confidepogentially resulting in an adverse effect on ability to access the capital
markets, our business or our financial condition.

Continued pressure from the downturn in the econdheydifficulties facing the industry and the caatifion has and is
expected to have a continuing adverse impact onethdts of QCII's business. Consequently, Qwest Ineaunder greater
pressure to provide capital to QCIlI and its othdrsidiaries by dividending Qwest's net income beowise. Also, these factc
have and are expected to continue to adverselgtdff€ll's results of operations.

With the substantial debt obligations at QCII, donéd losses could result in QCII failing to mastdebt covenants. If the
banks or holders of QCII's bonds declare QCII ifadk, QCII will be materially adversely affected.

QCII has previously disclosed investigations unsglay by the SEC, Congress and the U. S. Attorndfitsedn Denver. QCII
believes that the U. S. Attorney's Office is inugating various matters that also are subjecteadrtliestigation by the Denver
Regional Office of the SEC. The U. S. Attorney'si€f has requested that QCIl make similar presemsito those made by
QCIlI to the SEC on these matters.

The investigations being conducted by the SECCihiegress and the U.S. Attorney's Office in Denwarehthe potential of
requiring a substantial time commitment of managemé&QCII. In addition, any penalties or other arse results of these
investigations could result in a decline in theling price of our securities, could limit our aceés capital markets and could
have an adverse effect on our business.

The adverse outcome of, or concerns regarding,riabliEigation matters, or similar factors beyoadr or QCII's control, cou
adversely impact QCII's financial condition.

QCIlI's cash needs are likely to consume much of et income in the foreseeable future.

Currently there are few contractual or tatpry restrictions on distributions from us to Q@WVe have customarily distributed to QCII an
amount of cash equal to our net income, and weaxpalistribute as much as we are able subjesdolatory and corporate statutory

restrictions.

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

The telecommunications industry is expetieg significant technological changes, and oulitglio compete depends upon our ability
develop new products and accelerate the deployaferivanced new services, such as broadband dia¢dese and video services. The
development and deployment of new products cowjdire substantial expenditure of financial and otiesources in excess of contemplated
levels. If we are not able to develop new prodtetseep pace with technological advances, or ihquoducts are not widely accepted by
customers, our ability to compete could be advgraffected and our market share could decline. itapility to keep up with changes in
technology and markets could also adversely affextrading price of our securities and our abiiityservice our debt.

THE EXCHANGE OFFER



Purpose of the Exchange Offer

We originally issued and sold the old naiedMarch 12, 2002 in an offering exempt from r&rgison under the Securities Act in reliance
upon the exemptions provided by Section 4(2), R4kA and Regulation S of the Securities Act. Acaugty, the old notes may not be
transferred unless registered or unless an exemfyt the registration requirements of the Semsif\ct and applicable state securities I
is available.

As a condition to the sale of the old nptes and the initial purchasers of the old notdsred into a registration rights agreement. In the
registration rights agreement, we agreed that waldvese our reasonable best efforts to:

. file with the SEC a registration statement underSecurities Act with respect to the new notesiwitb0 calendar days of
March 12, 2002 (or by August 9, 2002);

. cause a registration statement to be declaredtieffaender the Securities Act within 210 calendaysiafter March 12, 2002
(or by October 8, 2002);

. keep the exchange offer open for not less tharaBfhdar days (or longer if required by applicable)l after the date that
notice of the exchange offer is mailed to the hidde the old notes; and

. consummate the exchange offer within 240 calendgs dof March 12, 2002 (or by November 7, 2002).

We have filed a copy of the registratiaghts agreement as an exhibit to the registratiatestent of which this prospectus is a part. The
registration statement satisfies certain of ourgaltlons under the registration rights agreement.

Terms of the Exchange Offer, Period for Tendering @ Notes

This prospectus and the accompanying leftemnsmittal together make up the exchange offarthe terms and subject to the
conditions set forth in this prospectus and theteif transmittal, we will accept for exchange afy notes that are properly tendered on or
before the expiration date unless they are withdragvpermitted below. We will issue $1,000 printgaount of new notes in exchange for
each $1,000 principal amount of outstanding olésaurrendered in the exchange offer. Holderseobtth notes may tender some or all of
their old notes; however, old notes may be exchauogéy in integral multiples of $1,000. The formdaterms of the new notes are the sar
the form and terms of the old notes except thaekuhange will be registered under the Securitietsaftd the new notes will not bear legends
restricting their transfer.

The new notes will evidence the same dslthe old notes and will be issued under the sageniure.

The exchange offer is not conditioned upaoy minimum principal amount of old notes beingdemed. As of the date of this prospectus,
an aggregate of $1,500,000,000 in principal amofitiie old notes is outstanding. This prospectiisssbeing sent on or
about , 2002, to all haklef old notes known to us.

Holders of the old notes do not have arpraigal or dissenters' rights under the indentu@nnection with the exchange offer.

We may, at any time or from time to timetemd the period of time during which the exchaafjer is open and delay acceptance for
exchange of any old notes by giving written not€¢he extension to the holders as described bdhwing the extension, all old notes
previously tendered will remain subject to the exade offer and may be accepted for exchange bynysold notes not accepted for
exchange for any reason will be returned withoytesse to the tendering holder as promptly as et after the expiration of the excha
offer.

We reserve the right to amend or termitfaéeexchange offer if any of the conditions of éixehange offer are not met. The condition
the exchange offer are specified below under "—@and of the Exchange Offer." We will give writterotice of any extension, amendment,
nonacceptance or termination to the holders obttieotes as promptly as practicable. Any

extension to be issued by means of a press reteagher public announcement will be issued na létan 9:00 a.m., New York City time, «
the next business day after the previously schedetgiration date.

Procedures for Tendering Old Notes

The tender of old notes by a holder asasét below and the acceptance by us will credtinding agreement between the tendering
holder and us upon the terms and subject to thdittoms set forth in this prospectus and in theoagganying letter of transmittal. Except



set forth below, a holder who wishes to tendemaltés for exchange must send a completed and sigtiedof transmittal, including all oth
documents required by the letter of transmittatheexchange agent at one of the addresses geb&dow under "—Exchange Agent" on or
before the expiration date. In addition, either:

. the exchange agent must receive before the exguirdtite certificates for the old notes, along it letter of transmittal;

. the exchange agent must receive confirmation beéf@rexpiration date of a book-entry transfer ef ¢ihd notes into the
exchange agent's account at DTC as described befow;

. the holder must comply with the guaranteed deliy@ncedures described below.

The method of delivery of old notes, ledtef transmittal and all other required documeintduding delivery through DTC, is at the
election and risk of the holders. If the delivesybly mail, we recommend that holders use registe@t properly insured, with return receipt
requested. In all cases, holders should allowdefit time to assure timely delivery. Holders sldoubt send letters of transmittal or old notes
to us.

Some beneficial ownership of old notesgistered in the name of a broker, dealer, commldoaink, trustee or other nominee. If one of
those beneficial owners wishes to tender, the @akbwner should contact the registered holdethefold notes promptly and instruct the
registered holder to tender on the beneficial olgriehalf. If one of those beneficial owners wistoetender on its own behalf, then before
completing and signing the letter of transmittadl alelivering its old notes, the beneficial ownersinabtain a properly completed power of
attorney from the registered holder of old notéthe letter of transmittal is signed by a perstimeothan the registered holder of the old ni
the old notes must be endorsed or accompaniedfrp@pate powers of attorney. In either case, d¢tiet of transmittal must be signed
exactly as the name of the registered holder appmathe old notes.

Signatures on a letter of transmittal oo#ce of withdrawal must be guaranteed unlesslti@otes surrendered for exchange are
tendered:

. by a registered holder of the old notes who hasaotpleted the box entitled "SPECIAL REGISTRATIONSTRUCTIONS"
or "SPECIAL DELIVERY INSTRUCTIONS" on the letter éfansmittal, or

. for the account of a firm or other entity identifien Rule 17Ad-15 under the Exchange Act as anbdéigguarantor institution.
Eligible guarantor institutions include:

. a member of a registered national securities exgdtan
. a member of the National Association of Securibeslers, Inc.; or
. a commercial bank or trust company having an officeorrespondent in the United States.

If signatures on a letter of transmittabamotice of withdrawal are required to be guaratht¢he guarantees must be by an eligible
guarantor institution.

If old notes are registered in the nama pérson other than a signer of the letter of trattal, the old notes surrendered for exchange
must be endorsed by the registered holder witlsitp@ature guaranteed by an eligible guarantortinigin. Alternatively, the old notes may
accompanied by a written assignment, signed byebistered holder with the signature guaranteedrbgligible guarantor institution.

All guestions as to the validity, form,gghbility, time of receipt and acceptance of oldestendered for exchange will be determined by
us in our sole discretion, and our determinatiothlve final and binding. We reserve the absolughtio reject any tenders of any old notes
not properly tendered or any old notes whose aaceptmight, in our judgment or the judgment of @aunsel, be unlawful. We also reserve
the absolute right to waive any defects or irregtiés or conditions of the exchange offer as tg ald notes either before or after the
expiration date. The interpretation of the termd eonditions of the exchange offer as to any ol@seither before or after the expiration ¢
by us will be final and binding on all parties. ©@a$ waived, any defects or irregularities in cotinaavith tenders of old notes for exchange
must be cured within a reasonable period of timeasvill determine. Neither we, the exchange agentany other person will be under any
duty to give notification of any defect or irregrta with respect to any tender of old notes focleange. Any old notes received by the
exchange agent that are not properly tendered aitmahich the defects or irregularities have redrbcured or waived will be returned by
exchange agent to the tendering holders, unlesswite provided in the letter of transmittal, asrsas practicable.

If the letter of transmittal or any old estor powers of attorney are signed by trustees;ug@rs, administrators, guardians, attorneys-in-
fact, officers of corporations or others actingifiduciary or representative capacity, those peysthould so indicate when signing. Unless
waived by us, those persons must submit propeeaeil satisfactory to us of their authority to act.

By tendering, each holder will representisc



. that it is not an "affiliate," as defined in Rul@tof the Securities Act, of us, or if it is anildte, it will comply with the
registration and prospectus delivery requiremehte@Securities Act to the extent applicable;

. that it is not a broker-dealer tendering regiseat#curities (as defined in the registration riglgieeement) acquired directly
from us;

. that it is acquiring the new notes in the ordinemyrse of its business; and

. at the time of the closing of the exchange offérai$ no arrangement or understanding to participdtee distribution, within

the meaning of the Securities Act, of the new notes

If the holder is a broker-dealer that w@teive new notes for its own account in exchangelfl notes that were acquired as a result of
market-making activities or other trading activati¢he holder may be deemed to be an "underwiiighin the meaning of the Securities Act.
Such holder will be required to acknowledge inl#teer of transmittal that it will deliver a prosgas in connection with any resale of the r
notes. However, by so acknowledging and by delidga prospectus, the holder will not be deemediitathat it is an "underwriter" within
the meaning of the Securities Act.

Acceptance of Old Notes for Exchange, Delivery ofé\dv Notes

Upon satisfaction or waiver of all of thenclitions to the exchange offer, we will accepgrpptly after the expiration date, all old notes
properly tendered and will issue the new notes pthnafter acceptance of the old notes. See "—Qua of the Exchange Offer” below.
We will be deemed to have accepted properly temdelet notes for exchange when we have given oralrititen notice to the exchange
agent.

For each old note validly tendered to he,lolder of the applicable old note will receiveasplicable new note having a principal
amount equal to the principal amount of the terdietd note. The new notes will bear interest atsidume rate and on the same terms as the
old notes. Consequently, interest on the new neiléaccrue at a rate of 8/ 8% per year and will be payable semiannually inas®n
March 15 and September 15 of each year, beginrépgesber 15, 2002. Interest on each new note wdlee from the last interest payment
date on which interest was paid on the respectinesdered old note or, if no interest has beed paisuch old note, from the date of the
original issuance of such old note.

The issuance of new notes for old notesdt@maccepted for exchange in the exchange offebevmade only after timely receipt by the
exchange agent of certificates for the old notes timely book-entry confirmation of the old note® the exchange agent's account at the
book-entry transfer facility, a completed and sijietter of transmittal and all other required doemts. If any tendered old notes are not
accepted for any reason set forth in the termscanditions of the exchange offer, or if old notes submitted for a greater amount than the
holder desires to exchange, the unaccepted or xareaged old notes will be returned without expendée tendering holder as promptly as
practicable after the exchange offer expires anieates. In the case of old notes tendered by lembik+ procedures described below, the non-
exchanged old notes will be credited to an accoaihtained with the book-entry transfer facility.

Conditions of the Exchange Offer

We will not be required to accept for exatpa any old notes and may terminate or amend ttleaege offer before the expiration date, if
we determine that we are not permitted to effeetetkchange offer because of:

. any changes in law, or applicable interpretationthie SEC; or

. any action or proceeding is instituted or threatiineany court or governmental agency with respetihe exchange offer.

If we determine that any of the conditiame not satisfied, we may refuse to accept anyotds and return all tendered old notes to the
tendering holders or extend the exchange offerratain all old notes tendered before the expiratiate, subject to the rights of holders to
withdraw such old notes or waive such unsatisfigud@tions with respect to the exchange offer armbptall properly tendered old notes that
have not been withdrawn. If such waiver or amendmenstitutes a material change to the exchangse,affe will promptly disclose such
waiver or amendment by means of a prospectus sugplethat will be distributed to the registereddeos of the old notes and we will exte
the exchange offer to the extent required by Rdke-1 under the Exchange Act.

Holders may have certain rights and rensedgainst us under the registration rights agreeihes fail to close the exchange offer,
whether or not the conditions stated above ocdues& conditions are not intended to modify thagetsi or remedies. See "Registration
Rights."

Book Entry Transfer



The exchange agent will make a requesstimbéish an account for the old notes at the badkyeéransfer facility for the exchange offer
within two business days after the date of thispeztus, and any financial institution that is gipigpant in the book-entry transfer facility's
systems may make book-entry delivery of old notesdusing the book-entry transfer facility to trimghe applicable old notes into the
exchange agent's account at the book-entry trafesféity in accordance with the book-entry trandtcility's procedures for transfer.
However, although delivery of old notes may be @#d through book-entry transfer at the book-etvagsfer facility, the letter of transmittal
or facsimile, or an agent's message, with any redisignature guarantees and any other requiraghtirts, must be received by the
exchange agent

at one of the addresses set forth below under "-h&ixge Agent" on or before the expiration date ergharanteed delivery procedures
described below must be complied with.

The term "agent's message" means a messaganitted by DTC to the exchange agent and fograipart of a bookntry confirmation
which states that DTC has received an express ad&dgment from the tendering participant statinaf thie participant has received and
agrees to be bound by the terms of the letterapisinittal, and that we may enforce the letterarigmittal against the participant.

Guaranteed Delivery Procedures

If a registered holder wishes to tendeoitsnotes and the old notes are not immediatedylae, or time will not permit the holder's old
notes or other required documents to reach theamgehagent before the expiration date, or the drugesfor book-entry transfer cannot be
completed on time, the old notes may neverthelessxbhanged if:

. the tender is made through an eligible guaranstitirtion;

. before the expiration date, the exchange agentdtasved from the eligible guarantor institutionagent's message with
respect to guaranteed delivery or a completed med letter of transmittal, or a facsimile, andadice of guaranteed delivel
substantially in the form provided by us. Delivenay be made by facsimile transmission, mail or hdgltvery. The letter of
transmittal and notice of guaranteed delivery nsestforth the name and address of the holder abltheotes and the amount
of the old notes being tendered, state that theeteis being made and guarantee that within fiaditig days on the New York
Stock Exchange after the date of signing of théceaif guaranteed delivery, the applicable cedifis for all physically
tendered old notes, in proper form for transferm dook-entry confirmation, and any other documeaqsiired by the letter of
transmittal, will be deposited by the eligible gartor institution with the exchange agent; and

. the applicable certificates for all physically teneld old notes, in proper form for transfer, ooalzentry confirmation and all

other documents required by the letter of transiiéire received by the exchange agent withintfiading days on the New
York Stock Exchange after the date of signing tbice of guaranteed delivery.

Withdrawal Rights
Tenders of old notes may be withdrawn gttane before the close of business on the expinatiate.

For a withdrawal to be effective, a writtgstice of withdrawal must be received by the exgeaagent at one of the addresses set forth
below under "—Exchange Agent." Notice may be sgrfalbsimile transmission, mail or hand delivery yArotice of withdrawal must:

. specify the name of the person who tendered thaaties to be withdrawn;
. identify the applicable old notes to be withdramt|uding the amount of the old notes;
. where certificates for old notes have been transthispecify the name in which the old notes agéstered, if different from

that of the withdrawing holder; and

. state that such holder of the old notes is withdngvhis election to have such old notes tendered.

If certificates for old notes have beendakd or otherwise identified to the exchange agéen, before the release of the certificates,
the withdrawing holder must also submit the searighbers of the particular certificates to be wittwiin and a signed notice of withdrawal
with signatures guaranteed by an eligible guarangiitution unless the holder is an eligible gudoa institution. If old notes have been
tendered under the procedure for book-entry tramdecribed

above, any notice of withdrawal must specify themaand number of the account at the t-entry transfer facility to be credited with t



withdrawn old notes and otherwise comply with thegedures of the facility. We will determine allegtions as to the validity, form,
eligibility and time of receipt of the notices, aodr determination will be final and binding on péirties. Any old notes so withdrawn will be
deemed not to have been validly tendered for exghdor purposes of the exchange offer. Any old sittiat have been tendered for
exchange, but that are not exchanged for any reasidpe returned to the holder without cost to tiidder as soon as practicable after
withdrawal, rejection of tender or termination bétexchange offer. In the case of old notes teddaydook-entry transfer into the exchange
agent's account at the book-entry transfer fadilitger the book-entry transfer procedures descualbede, the old notes will be credited to an
account with the book-entry transfer facility sgied by the holder. Properly withdrawn old notesyrba re-tendered by following one of the
procedures described under "—Procedures for Temgl€ld Notes" above at any time on or before th@rakion date.

Exchange Agent

Bank One Trust Company, National Assocratias been appointed as the exchange agent fekthange offer. All signed letters of
transmittal should be directed to the exchangetegfathe address set forth below. Questions anaestg for assistance, requests for addit
copies of this prospectus or of the letter of tnaitisl and requests for notices of guaranteed dglighould be directed to the exchange agent
addressed as follows:

Bank One Trust Company, National Association
Attention: Exchanges
Global Corporate Trust Services OH1-0184
1111 Polaris Parkway, Suite 1N
Columbus, OH 43240

For information call:
(800) 346-5153
Fax: (614) 248-9987
E-mail: bondholders@bankone.com

Delivery of a letter of transmittal to adidress other than as set forth above or transmisgimstructions via facsimile other than as set
forth above does not constitute a valid deliveryhef letter of transmittal.

Fees and Expenses

We will not make any payment to brokersaldes or others soliciting acceptances of the exgbaffer and holders who tender old notes
will not be required to pay brokerage commissiontees.

We will pay the expenses that will be iredrin connection with the exchange offer. We eatérihe expenses will be approximately
$300,000.

Accounting Treatment

For accounting purposes, we will recogmiaegain or loss as a result of the exchange oftee.expenses of the exchange offer will be
amortized over the term of the new notes.

Transfer Taxes

Holders who instruct us to register newesah the name of a person other than the regikterglering holder will be responsible for
paying any applicable transfer tax, as will holder®

request that old notes not tendered or not accéptie exchange offer be returned to a persorr dlaa the registered tendering holder. |
other cases, no transfer taxes will be due.

Regulatory Matters
We are not aware of any governmental ouletgry approvals that are required in order to plete the exchange offer.
Resales of the New Notes

With respect to resales of new notes, basetkrtain interpretive letters issued by thefSththe SEC to third parties, we believe that a
holder of notes (other than (i) a broker-dealer whchased old notes directly from us to reselspant to Rule 144A or any other available
exemption under the Securities Act or (ii) a peratio is an affiliate of ours within the meaningruile 405 under the Securities Act) w



exchanges old notes for new notes in the ordinanyse of business and who is not participatingsduas intend to participate, and has no
arrangement or understanding with any person tiicfizte, in the distribution of the new notes, i allowed to resell the new notes to the
public without further registration under the Séiteis Act and without delivering to the purchasefshe new notes a prospectus that satisfies
the requirements of the Securities Act. Howevdmaker-dealer who holds old notes that were acduiveits own account as a result of
market making or other trading activities may berded to be an "underwriter" within the meaninghaf Securities Act and must, therefore,
deliver a prospectus meeting the requirementseoStcurities Act. For a period of 240 days fromeRpgiration of the exchange offer, we v
make this prospectus, as amended or supplemenigEtilde to any broker-dealer for use in connectidgthh any such resale. If any other
holder is deemed to be an "underwriter" within theaning of the Securities Act or acquires new niotéise exchange offer for the purpose
distributing or participating in a distribution tife new notes, such holder must comply with théstesgion and prospectus delivery
requirements of the Securities Act in connectiothwi secondary resale transaction, unless an ei@anfpim registration is otherwise
available.

Consequences of Failure to Exchange

Participation in the exchange offer is valry. Old notes that are not exchanged for newswill remain outstanding, continue to
accrue interest and will be restricted securidexordingly, those old notes may only be transfirre

. to a person who the seller reasonably believesjistified institutional buyer under Rule 144A untltee Securities Act;
. in an offshore transaction under Rule 903 or ROK: & Regulation S under the Securities Act; or

. under Rule 144 under the Securities Act (if avadigb

and in accordance with all applicable securitiesslaf the states of the United States. Followirggdbnsummation of the exchange offer, we
will not have any further obligation to such holslén provide for registration under the Securifies, except that under certain circumstan
we are required to file a shelf registration statatrunder the Securities Act. See "RegistratiorhRig

Payment of Additional Interest Upon Registration Déaults

If we fail to meet our obligations to corafd the exchange offer or file a shelf registratitaiement, additional interest will accrue on the
notes. For additional information regarding payraeftadditional interest, please see "Registréfimhts."

USE OF PROCEEDS

We will not receive any proceeds from tbguance of the new notes or the closing of theangd offer.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratioezfrnings to fixed charges for each of the perindgated.(1)

Three Months Ended

Year Ended December 31, March 31,
1997 1998 1999 2000 2001 2001 2002
5.3¢ 5.5¢ 5.91 3.61 4.5¢ 4.7¢ 4.17
(1) "Earnings" is computed by adding income before inedaxes and fixed charges. "Fixed charges" cookisterest on indebtedness

and the portion of rentals representative of therast factor.

DESCRIPTION OF THE NEW NOTES
General

The notes will be issued under an indendated as of October 15, 1999, between us and BaekTrust Company, National
Association, as trustee. The new notes and thadaiks, together, are considered to be a singlesstmi all purposes under the indenture. The
following summaries of certain provisions of theémture do not purport to be complete and are sttgjeand are qualified in their entirety
reference to all of the provisions of the indentuvkich provisions of the indenture are incorpadédtg reference in this prospect



Capitalized and other terms not otherwise definer@in will have the meanings given to them in tigenture. A copy of the original
indenture, together with the forms of the officeevtificates establishing the terms of the nades filed as exhibits to the registration
statement filed with the SEC of which this prospeds part. See "Where You Can Find More Infornmatio

Neither our direct parent corporation, Qwsrvices Corporation, nor our ultimate parenpoaation, QCII, will be guaranteeing the
payment of principal, premium, if any, or interestthe notes or will have any other obligation @mgection with the notes.

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

Since the new notes will not constituteasae series of debt securities under the indeniatders of old notes who do not exchange
such old notes for new notes will vote togethea agparate series of debt securities with holdesaah new notes for all relevant purposes
under the indenture. In that regard, the indentegeiires that certain actions by the holders ohsld notes (including acceleration following
an event of default) must be taken, and certaimtsighust be exercised, by specified minimum peeggt of the aggregate principal amount
of the outstanding notes. In determining whethédérs of the requisite percentage in principal amad the notes have given any notice,
consent or waiver or taken any other action peeditinder the indenture, any old notes that rematistanding after the exchange offer will
be aggregated with the new notes and the holdearseaifld notes and the new notes will vote toge#isea single series for all purposes.
Accordingly, all references in this section will Beemed to mean, at any

time after the exchange offer is consummated,eheaisite percentage in aggregate principal amoitieoold notes and the new notes.

The notes will be issued only in registei@mun, without coupons, in denominations of $1,@0@ integral multiples of $1,000. The notes
are our unsecured obligations and rank equally alltbf our other unsecured and unsubordinatedhitediness.

Interest on the notes will be payable semially in arrears on March 15 and September ¥aoh year, beginning September 15, 2002,
each of which we refer to in this prospectus amtarest payment date, to the persons in whose sittleenotes are registered at the close of
business on the date 15 days immediately precesicly interest payment date, as the case may lees$htvill be calculated on the basis of a
360-day year of twelve 30-day months. If any indemayment date, maturity date or redemption datelégal holiday in New York, New
York, the required payment will be made on the exiceeding day that is not a legal holiday asviire made on the date such payment
due and no interest will accrue on the amount salgla for the period from and after such InterestrRent Date, maturity date or redemption
date, as the case may be, to such next succeealngletgal holiday" means a Saturday, a Sundaydayaon which banking institutions in
the City of New York are not required to be open.

The notes initially will be limited to $208,000,000 aggregate principal amount. We may #rbpny series of debt securities (includ
the notes) issued under the indenture and issugad securities of that series without the corise the holders of that series. The notes
will bear interest at the rate of’8s% per year from and including March 12, 2002 onfrihe most recent interest payment date to which
interest has been paid or duly provided for. Theesiwvill mature and the principal amount will beyable on March 15, 2012. The notes will
not have the benefit of any sinking fund.

Payment

Payment of principal, premium, if any, antkrest on any new notes represented by one c@ pemmanent global notes in definitive,
fully registered form without interest coupons vii# made to Cede & Co., the nominee for DTC, asdbistered owner of the global notes
wire transfer of immediately available funds asodié®d below in "—Book-Entry Only; Delivery and For* Initially, the trustee, will act as
paying agent for the new notes. Payments of pralcfremium, if any, and interest on the new netéisbe made by us through the Paying
Agent to DTC.

Holders of certificated notes must surrerntle notes to the paying agent to collect priricipal interest payments at maturity. Principal,
premium, if any, and interest on certificated natélsbe payable at the office of the paying agewtintained for such purpose or, at our
option, payment of principal and interest may beleny check mailed to a holder's registered addistsvithstanding the foregoing, a
holder of notes with an aggregate principal of $ion or more may request in writing, at leastelrbusiness days before the relevant
payment date, that interest be wired to an accepetified by such holder.

The principal of, premium, if any, and irgst on the notes will be payable in U.S. dollarsxauch other coin or currency of the United
States of America as at the time of payment isl legnler for the payment of public and private deblo service charge will be made for any
registration of, transfer or exchange of notesveimay require payment of a sum sufficient to carey tax or other governmental charge
payable in connection therewith. The notes mayrbsgmted for registration of transfer or exchangheoffice of the paying agent in the
Borough of Manhattan in the City of New York, oraaty other office or agency maintained by us oniénging agent for such purpose.




Optional Redemption

The notes will be redeemable at our optiernyhole at any time or in part from time to tinos at least 15 days but not more than 60
prior written notice mailed to the registered hotdihereof, at a redemption price equal to thetgres (i) 100% of the principal amount of
notes to be redeemed or (ii) the sum, as deterniipeélde Quotation Agent (as defined below), ofphesent values of the principal amount of
the notes to be redeemed and the remaining scliegalanents of interest thereon from the redemptade to the maturity date of the notes
to be redeemed, exclusive of interest accruedgodtiemption date, which we refer to as the "Reimgihife," discounted from their
respective scheduled payment dates to the redemgigii® on a semiannual basis (assuming a 360-dacpasisting of 3@y months) at tr
Treasury Rate, as defined below, plus 50 basigqgitus, in either case, accrued and unpaid isterethe principal amount being redeemed
to the date of redemption.

If money sufficient to pay the redemptioice of and accrued interest on all of the notep@utions thereof) to be redeemed on the
redemption date is deposited with the trustee gingaagent on or before the redemption date anticeother conditions are satisfied, thet
and after such redemption date, interest will céasecrue on such notes (or such portion thedfed for redemption.

"Comparable Treasury Issue" means the Or8tates Treasury security selected by the Quotétieent as having a maturity comparable
to the Remaining Life that would be utilized, a¢ time of selection and in accordance with custgrfinancial practice, in pricing new issues
of corporate debt securities of comparable matwviti the Remaining Life.

"Comparable Treasury Price" means, witpeesto any redemption date, the average of twerd@ate Treasury Dealer Quotations for
such redemption date.

"Quotation Agent" means the Reference TgaBealer appointed by us.

"Reference Treasury Dealer" means eachrediCSuisse First Boston Corporation and Lehmaottiars Inc., and their successors;
provided, however, that if either of the foregot®ases to be a primary U.S. Government securigeledin New York City, a "primary
treasury dealer," we will substitute therefor amotbrimary treasury dealer.

"Reference Treasury Dealer Quotations” ragaith respect to each Reference Treasury Deatbaay redemption date, the average, as
determined by the trustee, of the bid and askexbpfior the Comparable Treasury Issue (expressealcim case as a percentage of its prin
amount) quoted in writing to the trustee by sucfeRmnce Treasury Dealer at 5:00 p.m., New York @itye, on the third business day
preceding such redemption date.

"Treasury Rate" means, with respect toraggmption date, the rate per annum equal to tnéas@ual yield to maturity of the
Comparable Treasury Issue, calculated on the thisihess day preceding such redemption date uginigeafor the Comparable Treasury
Issue (expressed as a percentage of its prinaipaliat) equal to the Comparable Treasury Pricedoh sedemption date.

We may at any time, and from time to timerchase the notes at any price or prices in tiea oparket or otherwise.
Book-Entry Only; Delivery and Form

The statements set forth below include san@s of certain rules and operating procedurd3Tad that will affect transfers of interests
the new notes.

The new notes will initially be issued dshgl notes held in book-entry form. The new natilsbe deposited with the trustee as
custodian for DTC and registered in the name ofeCo., as nominee of DTC, which we refer to asnimee." Except as set forth below
global note may not be transferred except as aeMmDTC to nominee, or by nominee to DTC.

When a global note is issued, DTC or nomiwdl credit, on its internal system, the accowftpersons holding through it with the
principal amounts of the individual beneficial irgst represented by the global note purchaseddsgtpersons in the offering of the new
notes.

Payment of principal and of interest anehpium, if any, on the global notes will be madadoninee as the registered owner of the
global notes by wire transfer of immediately aviaidafunds. Neither us nor the trustee will have esponsibility or liability for any aspect
the records relating to or payments made on acaufurgneficial ownership interests in the globatesoor for maintaining, supervising or
reviewing any records relating to such benefici@hership interest.

Because DTC can act only on behalf of pgints, who in turn act on behalf of indirect Eptaints and certain banks, the ability of a
person having a beneficial interest in the glolwdéa to pledge such interest to persons or entitegsdo not participate in the DTC system, or
otherwise take actions in respect of such interaat; be affected by the lack of physical certific.



Only participants that have accounts wiitDor persons that hold interests through partitipaan own beneficial interests in a global
note. Ownership of beneficial interests by partcifs in a global note will be shown on records ita@ired by DTC or its nominee for the
global note, and that ownership interest will tansferred only through those records. Ownershhpeogficial interests in the global note by
persons that hold through participants will be sham records maintained by the participant, andrdgsfer of that ownership interest within
the participant will occur only through the panpant's records.

The laws of some jurisdictions require tbettain purchasers of securities take physicavelsl of the securities in definitive form. Thc
limits and laws may make it more difficult to trésbeneficial interests in a global note. We wwithke payments on the new notes
represented by any global note to DTC or its nomia®the sole registered owner and the sole hofdbe new notes represented by the
global note. Neither we, the Trustee nor any agéntrs will have any responsibility for any aspetDTC's reports relating to beneficial
ownership interests in a global note representimgreew notes or for reviewing any of DTC's recamelating to the beneficial ownership
interests. DTC has advised us that upon receiphgfpayment on any global note, DTC will immediataledit, on its book-entry registration
and transfer system, the accounts of participaitts payments in amounts proportionate to their fiei@ interests in the principal or face
amount of the global note. We expect that paymieyisarticipants to owners of beneficial interests iglobal note held through those
participants will be governed by standing instroes and customary practices as is now the casesedtlrities held for customer accounts
registered in "street name" and will be the sospoasibility of the participants, subject to amgtstory or regulatory requirements as may be
in effect from time to time.

So long as DTC or its nominee is the regest owner of the global notes, DTC or its nomiwédebe considered the sole owner or hol
of the new notes represented by the global notethéopurposes of receiving payment on the newspogeeiving notices and for all other
purposes under the indenture and the new notegpEas provided above, owners of beneficial interigsa global note will not be entitled to
receive physical delivery of certificated new natesl will not be considered the holders of the glatotes for any purposes under the
indenture. Accordingly, each person owning a bemafinterest in a global note must rely on thecedures of DTC and, if the person is not a
participant, on the procedures of the participhraugh which the person owns its interest, to @gerany rights of a holder under the global
notes or the indenture. We

understand that under existing industry practifege request any action of holders or an ownea beneficial interest in a global note wants
to take any action that a holder is entitled teetakder the indenture, DTC would authorize theigpgnts holding the beneficial interest to
take that action, and the participants would autledoeneficial owners owning through the particigan take the action on the instructions of
beneficial owners owning through them.

DTC has advised us that it will take anfiacpermitted to be taken by a holder of new notayg at the direction of a participant to
whose account with DTC interests in the global s@tee credited and only as to the portion of trgregpte principal amount of the new notes
as to which the participant has given that directldTC has advised us that DTC is a limited-purpgasst company organized under the
Banking Law of the State of New York, a "bankinganization" within the meaning of New York Bankihgw, a member of the Federal
Reserve System, a "clearing corporation" withinrtfeaning of the New York Uniform Commercial Code an'clearing agency" registered
under the Exchange Act. DTC was created to holddarities of its participants and to facilitate tlearance and settlement of securities
transactions among its participants in the seesritirough electronic book-entry changes in aceoofithe participants. This eliminates the
need for physical movement of securities certibBsaDTC's participants include securities brokedsdealers, banks, trust companies,
clearing corporations and certain other organinatidome of whom own DTC. Access to DTC's bookyesystem is also available to others,
such as banks, brokers, dealers and trust compwaieslear through or maintain a custodial refstdp with a participant.

According to DTC, the foregoing informatiwith respect to DTC has been provided for infoiioral purposes only and is not intended
to serve as a representation, warranty, or contnadification of any kind.

Certificated New Notes
New notes represented by the applicableaylnotes are exchangeable for certificated newsonly if:

. DTC notifies us that it is unwilling or unable torttinue as a depository for the global notes at &ny time DTC ceases to b
registered clearing agency, and a successor depostnot appointed by us within 90 days;

. we notify the trustee that the global notes willdoetransferable, registrable and exchangeable; or

. an event of default with respect to the new notesdccurred and is continuing.

Any global note that is exchangeable fatifteated new notes under the preceding sentenicbevtransferred to, and registered and
exchanged for, certificated new notes in authordedominations and registered in names that DTi& eominee holding that global note
may direct. Subject to the foregoing, a global neteot exchangeable, except for a global noth@same denomination to be registered in
the name of DTC or its nominee. If a global notedmes exchangeable for certificated new notes:

. certificated new notes will be issued only in fulgistered form in denominations of $1,000 orgnét multiples;



. payments will be made and transfers will be registat the office or agency of us maintained fat ffurposes; ar

. no service charge will be made for any issuandbetertificated new notes, although we may requérgment to cover any t
or governmental charge imposed.

Certain Covenants

Other than as described below under "—latron On Liens," the indenture does not contain@ayisions that would limit our or
QClIlI's ability to incur indebtedness or that woaftbrd holders of notes protection in the evera slidden and significant decline in our or
QCllI's credit quality or a takeover, recapitalipatior highly leveraged or similar transaction i us or QCII. Accordingly, we or QCII
could in the future enter into transactions thatldancrease the amount of indebtedness outstaradititat time or otherwise adversely affect
our or QClII's capital structure or credit rating.

Limitation on Liens

The indenture contains a covenant thaeifwortgage, pledge or otherwise subject to anydieor some of our property or assets, we
will secure the notes, any other outstanding natesany of our other obligations which may therbtstanding and entitled to the benefit of
a covenant similar in effect to such covenant, #gaad proportionally with the indebtedness origations secured by such mortgage, ple
or lien, for as long as any such indebtedness ligatifon is so secured. This covenant does notyajopl

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

. the making of any deposit or pledge to secure pulslstatutory obligations or with any governmeigéncy at any time
required by law in order to qualify us to condultiba some part of our business or in order totkntis to maintain self-
insurance or to obtain the benefits of any lawtiiegpto workmen's compensation, unemployment instgaold age pensions

or other social security, or with any court, boarainmission or governmental agency as securitglentito the proper conduct
of any proceeding before it.

The indenture does not prevent any othtydnom mortgaging, pledging or subjecting to dign any of its property or assets, whether
or not acquired from us or QCII.

Consolidation, Merger and Sale of Assets

We may, without the consent of the holdgrhe notes or any other outstanding Debt Seestitonsolidate with, merge into or be
merged into, or transfer or lease our propertyassits substantially as an entirety to anothetyehtowever, we may only do this if:

. the successor entity is a corporation and assugnssfplemental indenture all of our obligations emtthe notes, any other
outstanding notes and the indenture; and

. after giving effect to the transaction, no defaulevent of default has occurred and is continuing.
After that time, all of our obligations wrthe notes, any other outstanding notes andchttenture terminate.
Events of Default
Any one of the following is an event of delft with respect to the notes:

. if we default in the payment of interest on theaspand such default continues for 90 days;

. if we default in the payment of the principal oéthotes when the same becomes due and payabléuaitynapon redemptior
or otherwise;

. if we fail to comply with any of our other agreentem the notes, in the indenture or in any suppletal indenture under
which the notes were issued, which failure continioe 90 days after we receive notice from theté@®r the holders of at
least 25% in principal amount of all of the outstiaug notes; and

. if certain events of bankruptcy or insolvency ocwith respect to us.



If an event of default with respect to titdes occurs and is continuing, the trustee ohtheers of at least 25% in principal amount of
of the outstanding notes may declare the prin@pall notes to be due and payable. When such dgida is made, such principal will be
immediately due and payable. The holders of a ritgjor principal amount of notes may rescind suekldration and its consequences if the
rescission would not conflict with any judgmentdacree and if all existing events of default hagerbcured or waived (other than
nonpayment of principal or interest that has becdmesolely as a result of acceleration).

Holders of notes may not enforce the indenbr the notes, except as provided in the indenithe trustee may require indemnity
satisfactory to it before it enforces the indenturéhe notes. Subject to certain limitations, tloéders of more than 50% in principal amount
of the notes (with each series voting as a clasg) direct the time, method and place of conducimg proceeding for any remedy available
to the trustee or exercising any trust or powetheftrustee. The trustee may withhold from holadnsotes notice of any continuing default
(except a default in the payment of principal deiast) if it determines in good faith that withtliolg notice is in their interests.

Amendment and Waiver

With the written consent of the holdersradre than 50% of the principal amount of the owiditag notes, we and the trustee may amend
or supplement the indenture or modify the rightthef holders of the notes. Such majority of holadeay also waive compliance by us with
any provision of the indenture, any supplementdéirture or the notes except a default in the paywfgprincipal or interest. However,
without the consent of the holder of each noteciéfé, an amendment or waiver may not:

. reduce the amount of notes whose holders must obttsan amendment or waiver;

. change the rate or the time for payment of interest

. change the principal or the fixed maturity;

. waive a default in the payment of principal or e, if any;

. make the notes payable in a different currency; or

. make any change in certain provisions of the inglentoncerning (a) waiver of existing defaults, rfghts of holders of notes

to receive payment, or (c) amendments and waivéhsasnsent of holders of notes.
We and the trustee may amend or suppletherihdenture without the consent of any holdearof of the notes:

. to cure any ambiguity, defect or inconsistencyhi@ indenture or the notes;

. to provide for the assumption of all of our obligas under the notes and the indenture by any catipo in connection with a
merger, consolidation or transfer or lease of soperty and assets substantially as an entirety;

. to provide for uncertificated notes in additionotoinstead of certificated notes;
. to make any change that does not adversely affeaights of any holder of notes;
. to provide for the issuance of and establish thenfand terms and conditions of a series of notety establish the form of ar

certifications required to be furnished pursuarthiterms of the indenture or any series of notes;

. to add to the rights of holders of any of the nptes
. to secure any notes as provided under the headitgettain Covenants—Limitation On Liens."
Defeasance

We may defease all of our obligations uniiernotes and the indenture or any installmemtefest on the notes if we irrevocably
deposit in trust with the trustee money or U.S.agament obligations sufficient to pay, when dud@pal and interest on the notes to
maturity or redemption or such installment of iet&y as the case may be, and if all other conditsan forth in the notes are met.

Governing Law
The indenture and the new notes will beegoed by, and construed in accordance with, ths Evwhe State of New York.

Concerning the Trustee and the Paying Ager



We and certain of our affiliates, includi@gll, maintain banking and other business relatigps in the ordinary course of business with
Bank One Trust Company, National Association. Iditaoh, Bank One Trust Company, National Associatamd certain of its affiliates serve
as trustee, authenticating agent, or paying agehtrespect to certain debt securities of us, @HU our or their affiliates.

REGISTRATION RIGHTS

Based on an interpretation by the StathefSEC set forth in no-action letters, and sulietihe immediately following sentence, we
believe that the new notes to be issued pursuahetexchange offer may be offered for resale,ldesod otherwise transferred by the holders
thereof (other than holders who are broker-dealgitslout further compliance with the registratiamdgprospectus delivery provisions of the
Securities Act. However, any purchaser of old nethe is an affiliate of us or who intends to papate in the exchange offer for the purpose
of distributing the new notes, or any broker-deatho purchased the old notes from us for resalsyaunt to Rule 144A or any other available
exemption under the Securities Act:

. will not be able to rely on the interpretationgié Staff set forth in the no-action letters;
. will not be entitled to tender such old notes ia éxchange offer; and
. must comply with the registration and prospectuels/ requirements of the Securities Act in corietwith any sale or

transfer of the old notes unless such sale orfearsmade pursuant to an exemption from suchirements.

We do not intend to seek our own no-ackidier, and there can be no assurance that thevgiafd make a similar determination with
respect to the new notes as it has in such noralgiters to third parties. Each holder of the mddes (other than certain specified holders)
who wishes to participate in the exchange offel gl required to represent that:

. it is not an affiliate of us;

. it is not a broker-dealer tendering registrableusigies (as defined in the registration rights agnent) acquired directly from
us;

. the old notes to be exchanged for new notes irxkbbange offer were acquired in the ordinary coofsts business; and

. at the time of the exchange offer, it has no areamgnt or understanding with any person to partieipathe distribution

(within the meaning of the Securities Act) of thmwnnotes.

In addition, in connection with any resafeew notes, any broker-dealer who acquired thre mates for its own account as a result of
market-making or other trading activities, which teéer to as a "participating broker-dealer," arftbweceives new notes in exchange for
such old notes pursuant to the exchange offer,lmeajyeemed to be an "underwriter” within the meauwiihidne Securities Act and must deliy
a prospectus meeting the requirements of the Siemufict. The SEC has taken the position that gipating broker-dealers may fulfill their
prospectus delivery requirements with respecteéogw notes, other than a resale of an unsoldradiot from the original sale thereof, with
the prospectus contained in the registration statérfiled in connection with the exchange offerjethwe refer to as the "exchange offer
registration statement"). Under the registratigits agreement, we are required to allow partizigadtrokerdealers and other persons, if ¢
subject to similar prospectus delivery requiremeénisse the prospectus contained in the excharfgerefjistration statement in connection
with the resale of such new notes for a period4df @alendar days from the issuance of the new notes

If:
. because of any change in law or in currently planginterpretations of the Staff, we are not pdted to effect the exchange
offer;
. the exchange offer is not consummated within 24éntar days following March 12, 2002; or
. in the case of any holder that participates inethehange offer, such holder does not receive neesran the date of the

exchange that may be sold without restriction urstiete and federal securities laws (other thansdigdy to the status of such
holder as an affiliate of ours within the meanirfigh® Securities Act or as a broker-dealer);

then in each case, we will promptly deliver to ttodders written notice thereof; and at our soleemse:

. as promptly as practicable (but in no event moam 90 days after so required or requested pursodhné registration rights
agreement), file a shelf registration statementdog resales of the old notes;

. use our reasonable best efforts to cause the regidtration statement to be declared effectivesutite Securities Act as soon



as practicable; and

. use our reasonable best efforts to keep effedtioestelf registration statement until the earlfemm years (or, if Rule 144(k)
is amended to provide a shorter restrictive pesogh shorter period) after the closing date ohdime as all of the applicable
old notes have been sold thereunder.

We will, if a shelf registration stateménfiled, provide to each holder copies of the paxtus that is a part of the shelf registration
statement, notify each such holder when the sbgibtration statement for the old notes has beaffeetive and take certain other actions as
are required to permit unrestricted resales obttenotes. A holder that sells old notes pursuanié¢ shelf registration statement will be
required to be named as a selling security holiéne related prospectus, to provide informatidateel thereto and to deliver such prospectus
to purchasers, will

be subject to certain of the civil liability proiesis under the Securities Act in connection witbrssales and will be bound by the provisions
of the registration rights agreement that are apple to such a holder (including certain indeneatfion rights and obligations). We will have
no obligation to include in the shelf registrat&tatement holders who do not deliver such inforometd us.

If we fail to comply with certain provisierof the registration rights agreement, in eacle easdescribed below, then a special interest
premium will become payable in respect of the altes.

If:
. the exchange offer registration statement is hed fivith the SEC on or before the 150th calendgrfdéowing March 12,
2002 (or by August 9, 2002);
. the exchange offer registration statement is noladed effective on or before the 210th calendgrfddowing March 12, 200:
(or by October 8, 2002); or
. the exchange offer is not consummated or the sbgiétration statement is not declared effectiv@obefore the 240th

calendar day following March 12, 2002 (or by NovemB, 2002);

the special interest premium will accrue in respéc¢he old notes from and including the next cdbarday following each of (a) such 18ay
period in the case of the first bullet listed ahaig such 210-day period in the case of the sebaiidt listed above and (c) such 240-day
period in the case of the third bullet listed ahameeach case at a rate equal to 0.25% per annum.

The aggregate amount of the special intgmesnium in respect of each of the old notes plypbrsuant to the above provisions will in
no event exceed 0.25% per annum. If the excharfgerefgistration statement is not declared effectin or before the 240th calendar day
following March 12, 2002 and we request holderthefold notes to provide the information calledigrthe registration rights agreement for
inclusion in the shelf registration statement,dlenotes owned by holders who do not deliver sofisrmation to us when required pursuant
to the registration rights agreement, will not néitked to any special interest premium for any détgr the 240th day following March 12,
2002.

Upon:
. filing of the exchange offer registration statemaiftér the 150-day period described above;
. effectiveness of the exchange offer registratiatesbent after the 210-day period described abave; o
. consummation of the exchange offer or the effeotdgs of a shelf registration statement, as theroayebe, after the 240-day

period described above;

the interest rate on the old notes from the degueh filing, effectiveness or consummation, ascéme may be, will be reduced to the
applicable original interest rate set forth on¢bger page of this prospectus for the old notes.

If a shelf registration statement is destbeffective pursuant to the foregoing paragraghd,if we fail to keep such shelf registration
statement continuously (a) effective or (b) useédr@esales for the period required by the regtiin rights agreement due to certain
circumstances relating to pending corporate dewedoys, public filings with the SEC and similar etgmor because the prospectus contains
an untrue statement of a material fact or omitstéite a material fact required to be stated thereirecessary in order to make the statements
therein not misleading, and such failure continfieesnore than 60 days (whether or not consecutivayy

twelve-month period (the 61st day being referred to asdbéult day"), then from the default day untiétearlier of:



. the date that the shelf registration statemengasnadeemed effective or is useat

. the date that is the second anniversary of thengatate (or, if Rule 144(k) is amended to provédghorter restrictive period,
such shorter period); or

. the date as of which all of the old notes are poigduant to the shelf registration statement;
the special interest premium in respect of thenolges will accrue at a rate equal to 0.25% per annu

If we fail to keep the shelf registratidatement continuously effective or useable forlesspursuant to the preceding paragraph, we
give the holders notice to suspend the sale oblth@otes and will extend the relevant period meféto above during which we are require
keep effective the shelf registration statementl{erperiod during which participating broker-deslare entitled to use the prospectus
included in the exchange offer registration stateneconnection with the resale of new notes)h®/iumber of days during the period from
and including the date of the giving of such notwa@nd including the date when holders will haaeeived copies of the supplemented or
amended prospectus necessary to permit resalbe ofd notes or to and including the date on whiethave given notice that the sale of the
old notes may be resumed, as the case may be.

Each old note contains a legend to theceffeat the holder thereof, by its acceptance tifereill be deemed to have agreed to be bound
by the provisions of the registration rights agreatn

The registration rights agreement is goedry, and construed in accordance with, the lavtlseoState of New York. This summary of
certain provisions of the registration rights agneat does not purport to be complete and is subjeeind is qualified in its entirety by
reference to, all the provisions of the registmatights agreement, a form copy of which is inclids an exhibit to our Quarterly Report on
Form 10-Q for the quarter ended March 31, 2002."®éwere You Can Find More Information." In additjgdhe information set forth above
concerning certain interpretations and positiokereby the Staff is not intended to constitute legtvice, and prospective investors should
consult their own legal advisors with respect torsmatters.

CERTAIN U.S. FEDERAL TAX CONSIDERATIONS

The following discussion summarizes certdi. federal tax consequences of an exchangealafatés for new notes in the exchange
offer and the purchase, beneficial ownership asgddition of new notes. For purposes of this sumgnaatU.S. holder" means a beneficial
owner of an old note or a new note that is for Wefleral income tax purposes:

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

. a corporation or partnership (or other entity eeads a corporation or partnership for U.S. fedeme tax purposes) created
or organized under the laws of the United Stateengrstate or political subdivision thereof;

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

. a trust with respect to which a court within theitdd States is able to exercise primary supervis\@r its administration, and
one or more United States persons have the authoriontrol all of its substantial decisions.

An individual may, subject to certain exiieps, be deemed to be a resident of the Unitetd$Stay reason of being present in the United
States for at least 31 days in the calendar yehfa@aran aggregate of at least 183 days duringeseear period ending in the current caler
year (counting for such purposes all the days ptaeethe current year, o-third of the days present in the immediately pdig year, and
one-sixth of the days present in the second pragediar).

A "non-U.S. holder" is a beneficial owndram old note or a new note that is not a U.S. éold

This summary is based on interpretationthefinternal Revenue Code of 1986, as amended@iee"), regulations issued thereunder,
and rulings and decisions currently in effect foso@me cases proposed), all of which are subjedtange. Any such change may be applied
retroactively and may adversely affect the federmalconsequences described herein. This summargss#s only holders that own old notes
or will own new notes as capital assets and nptatsof a "straddle” or a "conversion transactifon”U.S. federal income tax purposes or as
part of some other integrated investment. This samgrdoes not discuss all of the tax consequenedsrthy be relevant to particular inves
or to investors subject to special treatment utidetJ.S. federal income tax laws (such as liferiasoe companies, tax-exempt entities,
regulated investment companies, securities deaiemsstors in pass-through entities, financialitngbns, holders subject to the alternative
minimum tax, U.S. expatriates, persons deemedtosies under the constructive sale provisionthefCode, investors who actually or
constructively own 10 per cent or more of the camedivoting power of all classes of our stock esditio vote, and investors whose functis
currency is not the U.S. dollar). Persons considgttie exchange of their old notes for new notespansons considering the purchase of new
notes should consult their tax advisors concerttiegapplication of U.S. federal tax laws to theirtgular situations as well as any
consequences of the exchange of the old notesfemiotes and of the purchase, beneficial ownemshipdisposition of new notes arisi



under the laws of any state or other taxing judtdi.
U.S. Federal Income Tax Consequences of the Exchan@ffer to U.S. Holders and Non-U.S. Holders

The exchange of old notes for new notesymamt to the exchange offer will not be a taxaliknefor U.S. federal income tax purposes.
U.S. holders and non-U.S. holders will not recogramy taxable gain or loss as a result of suchangdand will have the same tax basis and
holding period in the new notes as they had imtdenotes immediately before the exchange.

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

Treatment of Interest.  Stated interest on the new notes will be taxablU.S. holders as ordinary interest income asrterest accrues
or is paid in accordance with the holder's regmathod of accounting.

Market Discount.  If a U.S. holder holds an old note that wasué&regl for an amount that is less than its princgrabunt by more thar
de minimis amount (generally 0.25% of the principal amounttipliéd by the number of remaining whole years tatunity), the amount of
the difference will be treated as "market discdwthen an old note with market discount is exchahnige a new note, the market discount
carries over to the new note. Unless the U.S. habiets to include such market discount in incasé accrues, a U.S. holder will be
required to treat any principal payment on, and@aiy on the sale, exchange, retirement or ottsgrodition (including a gift) of, a new note
as ordinary income to the extent of any accruedketatiscount that has not previously been includddcome. In general, market discount
on the new notes will accrue ratably over the raingiterm of the new notes or, at the electiorheft.S. holder, under a constant yield
method. In addition, a U.S. holder could be requieedefer the deduction of all or

a portion of the interest paid on any indebtedimessred or continued to purchase or carry a net® naless the U.S. holder elects to include
market discount in income currently. Such an ebectipplies to all debt instruments held by a tagpaynd may not be revoked without the
consent of the IRS.

Amortization of Bond Premium. A U.S. holder, whose tax basis immediatelyrafeeacquisition of a new note exceeds the suailof
remaining payments other than qualified stated@stepayable on the new note, will be considerdthige purchased the note at a premium.
The U.S. holder may elect to amortize such preniasran offset to interest income), using a congtistd method, over the remaining term
of the new note (or to an earlier call date iEs$ults in a smaller amount of amortizable bond premh Such election, once made, generally
applies to all debt instruments held or subsequextttjuired by the U.S. holder on or after the filay of the first taxable year to which such
election applies and may be revoked only with thiesent of the IRS. A U.S. holder that elects to diz@® such premium must reduce its tax
basis in the related note by the amount of the prenamortized during its holding period. If a Uttlder does not elect to amortize the
premium, the amount of such premium will be inclddethe U.S. holder's tax basis for purposes afmating gain or loss in connection with
a taxable disposition of the new note.

Sale or Other Disposition of New Notes.  In general, upon the sale, retirement or otiwestble disposition of a new note, a U.S. holder
will recognize taxable gain or loss equal to tHéedénce between (i) the amount of the cash andaihenarket value of any property received
on the sale, retirement or other taxable dispasiimt including any amount attributable to accrbetiunpaid interest or accrued market
discount not previously included in income) anjittie U.S. holder's adjusted tax basis in the net®.rA U.S. holder's adjusted tax basis in a
new note generally will be equal to the cost ofribée to such U.S. holder, increased by the amofusmy market discount previously
included in income by the U.S. holder and redugethb amount of any payments received by the Wolen, other than payments of
qualified stated interest, and by the amount ofréizable bond premium taken into account. Subje¢hé discussion of market discount
above, gain or loss realized on the sale, retir¢meather taxable disposition of a new note wéldapital gain or loss.

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

For purposes of the following summary, ieg and gain on the sale, exchange or other digposf a new note will be considered "U
trade or business income" if such income or gain is

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

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

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

. the interest is not U.S. trade or business income;

. the noi-U.S. holder does not actually or constructively dld86 or more of the combined voting power of albaf stock;



. the non-U.S. holder provides an appropriate staténgenerally on IRS Form W-8BEN, together withadpropriate
attachments, signed under penalties of perjurytifyéng the

non-U.S. holder and stating, among other things, tthe non-U.S. holder is not a United States pefeoU.S. federal income
tax purposes; and

. the non-U.S. holder is not a "related controlleakign corporation” with respect to us as speciadfined for U.S. federal
income tax purposes, a foreign tax exempt orgapizatr a foreign private foundation for U.S. fedengome tax purposes, or
a bank whose receipt of interest on the new nstdsscribed in Section 881(c)(3)(A) of the Code.

If a new note is held through a securitikesring organization or certain other financiatitutions, the organization or institution may
provide a signed statement to eliminate withholdaeg However, in such case, the signed statemast be accompanied by a copy of the
IRS Form W-8BEN or the substitute form providedtbg beneficial owner to the organization or ingidtn. A non-U.S. holder that is treated
as a partnership for U.S. federal tax purposesrgénevill be required to provide an IRS Form W-8and to attach an appropriate
certification by each beneficial owner of the norSUholder (including, in certain cases, such beiafowner's beneficial owners).
Prospective investors, including foreign partngrstand their partners, should consult their taxsas regarding these possible additional
reporting requirements.

To the extent these conditions are not m&0% withholding tax will apply to interest inceron the new note, unless an income tax
treaty reduces or eliminates such tax or unlesintbeest is U.S. trade or business income witpeesto such non-U.S. holder and the non-
U.S. holder provides an appropriate statementabefiect. In the latter case, such non-U.S. hal@ererally will be subject to U.S. federal
income tax with respect to all income from the memes at regular rates applicable to U.S. taxpayetditionally, in such event, non-U.S.
holders that are corporations could be subjectiiaach profits tax on such income.

Sale or Other Disposition of New Notes.  In general, a non-U.S. holder will not be sebje U.S. federal income tax on any amount
received (other than amounts in respect of acdouednpaid interest) upon retirement or dispositiba new note unless such non-U.S.
holder is an individual present in the United Stdter 183 days or more in the taxable year of #ie,xchange or other disposition and
certain other requirements are met, or unlessdireig U.S. trade or business income. In the lattent, non-U.S. holders generally will be
subject to U.S. federal income tax with respeduich gain at regular rates applicable to U.S. tgeyqsa Additionally, in such event, non-U.S.
holders that are corporations could be subjectiaach profits tax on such gain.

Treatment of New Notes for U.S. Federal Estate Tax Purposes.  An individual non-U.S. holder (who is not aizéin or resident of the
United States for U.S. federal estate tax purpasése time of death) will not be subject to U &ldral estate tax in respect of a new note, so
long as (i) payments of interest on such new naelevnot have been considered U.S. trade or businesme at the time of such non-U.S.
holder's death, and (ii) the non-U.S. holder dittawn actually or constructively 10% or more of tenbined voting power of all classes of
our stock.

U.S. Information Reporting Requirements and BackupWithholding Tax

Under certain circumstances, the Code reguinformation reporting" annually to the IRS d@odeach holder of new notes, and "backup
withholding" at a current rate of 30% with respictertain payments made on or with respect toéve notes (to be reduced each year until
2006, when the backup withholding rate will be 288Bgckup withholding generally does not apply wigspect to certain holders of new
notes, including corporations, tax-exempt orgaivrat qualified pension and profit sharing trustd andividual retirement accounts.

A U.S. holder may be subject to backup kalding unless such U.S. holder provides an IR$P-9, signed under penalties of
perjury, identifying the U.S. holder, providing $ud.S.

holder's taxpayer identification number and ceirifysuch U.S. holder is not subject to backup wattiimg.

A non-U.S. holder that provides an IRS F&R8BEN, together with all appropriate attachmeaigned under penalties of perjury,
identifying the non-U.S. holder and stating that tfton-U.S. holder is not a United States persolhnei be subject to IRS reporting
requirements and U.S. backup withholding. IRS FOWh8BEN will generally be required from the ben&fl@owners of interests in a non-
U.S. holder that is treated as a partnership f&. f&deral income tax purposes.

The payment of the proceeds on the dispasitf a new note to or through the U.S. officeadfroker generally will be subject to
information reporting and backup withholding at#erof 30% (to be reduced each year until 2006 ywthe backup withholding rate will be
28%) unless the non-U.S. holder either certifissititus as a non-U.S. holder under penaltiesrpfrgeon IRS Form W-8BEN (as described
above) or otherwise establishes an exemp



The payment of the proceeds on the disposiif a new note by a non-U.S. holder to or thioagion-U.S. office of a non-U.S. broker
will not be subject to backup withholding or infaation reporting unless the non-U.S. broker is & UWelated person,” as defined below. The
payment of proceeds on the disposition of a new hgta non-U.S. holder to or through a non-U.Sceféf a U.S. broker or a U.S. related
person generally will not be subject to backup tdtlding but will be subject to information repodinnless the non-U.S. holder certifies its
status as a non-U.S. holder under penalties ofifyeor the broker has certain documentary evidémds files as to the non-U.S. holder's
foreign status and the broker has no actual knayeleéd the contrary.

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

. a "controlled foreign corporation” as speciallyidetl for U.S. federal income tax purposes;

. a foreign person, 50% or more of whose gross incivame all sources for the three-year period endhiity the close of its
taxable year preceding the payment (or for suchgdahe period that the broker has been in ex¢stgis derived from
activities that are effectively connected with toaduct of a U.S. trade or business; or

. a foreign partnership, if at any time during its y@ar one or more of its partners are United Sta&gsons who, in the
aggregate, hold more than 50% of the income ottalapterest of the partnership or if, at any ticheing its taxable year, the
partnership is engaged in the conduct of a U.8etm business.

Backup withholding is not an additional tnd may be refunded (or credited against the hisltdeS. federal income tax liability, if an'
provided that certain required information is feimed. The information reporting requirements mgyhapegardless of whether withholding
required. Copies of the information returns repgrsuch interest and withholding also may be maddable to the tax authorities in the
country in which a non-U.S. holder is a residerdenthe provisions of an applicable income taxtyrea agreement.

PLAN OF DISTRIBUTION

Each broker-dealer that receives new nioteiss own account in the exchange offer must agkedge that it acquired the old notes for
its own account as a result of market-making oentrading activities and must agree that it wélider a prospectus meeting the
requirements of the Securities Act in connectiothwainy resale of the new notes. A participatingkbredealer may use this prospectus, as it
may be amended or supplemented from time to timegpnnection with resales of new notes receivezkahange for old notes where the old
notes were acquired as a result of market-makitigitées or other trading activities. Under the isttation rights agreement, we have agreed
that for a period of 240 calendar days after thgration date, we will make this prospectus, asraaed or supplemented, available to any
participating broker-dealer for use in connectigthvany resale of new notes.

We will not receive any proceeds from aale ©f the new notes by any participating brokeateie New notes received by participating
broker-dealers for their own account in the excleaoifer may be sold from time to time in one or extransactions in the over-the-counter
market, in negotiated transactions, through théingriof options on the new notes or a combinatibthe methods of resale, at market prices
prevailing at the time of resale, at prices reldatethe prevailing market prices or negotiatedgsicAny resale may be made directly to
purchasers or to or through brokers or dealersmwagp receive compensation in the form of commiss@mnsoncessions from any such
participating broker-dealer and/or the purchasétienew notes. Any participating broker-dealeattfesells new notes that were received by
it for its own account in the exchange offer ang kroker or dealer that participates in a distiitnuof the new notes may be deemed to be an
"underwriter" within the meaning of the Securitfest and any profit on any resale of new notes andammissions or concessions received
by those persons may be deemed to be underwritimgpensation under the Securities Act. The lettérasfsmittal states that by
acknowledging that it will deliver and by delivegia prospectus, a participating broker-dealer mgtlbe deemed to admit that it is an
"underwriter" within the meaning of the Securitfest.

For a period of 240 calendar days aftesinlp of the exchange offer, we will promptly senidlidonal copies of this prospectus and any
amendment or supplement to this prospectus to articipating broker-dealer that requests the docusia the letter of transmittal. We have
agreed to pay all expenses incident to our perfoomaf, or compliance with, the registration rightggeement and all expenses incident tc
exchange offer, including the expenses of one aldosthe holders of the old notes, but excludingnmissions or concessions of any
brokers or dealers, and will indemnify the holdémsjuding any broker-dealers, and certain partdsted to the holders against certain
liabilities, including liabilities under the Sectigis Act.

We have not entered into any arrangemeanisiderstandings with any person to distributenén notes to be received in the exchange
offer.

LEGAL MATTERS

Certain legal matters with respect to taer motes will be passed upon for us by O'Melvenyigers LLP, Los Angeles, California, and
by Yash A. Rana, our Vice President, Senior Assedieneral Counsel and Secretary. Matters of Cdolaw will be passed upon by Holr
Roberts & Owen LLP, Denver, Colorado. O'Melveny &éfs LLP, Los Angeles, California, is also passingcertain federal income ti



matters in connection with the new notes.

EXPERTS

The consolidated financial statements ishetlin our Annual Report on Form 10-K for the yeaded December 31, 2001 incorporated
herein by reference were audited by Arthur AndetdeR.

After reasonable efforts, we have not been abtitain the consent of Arthur Andersen LLP to theoiporation by reference of its audit
report dated January 29, 2002 (Note 13 is datedtiviat, 2002) into this registration statement. Adawgly, Arthur Andersen LLP will not
be liable to investors under Section 11(a) of theuBities Act because it has not consented to benged as an expert in this registration
statement. Therefore, such lack of consent may timeirecovery by investors from Arthur AnderserPLL

PART Il

INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 20. INDEMNIFICATION OF DIRECTORS AND OFFICE RS.

Our bylaws provide for the indemnificatiohdirectors and officers to the extent permissibider applicable law. Section 7-109-102 of
the Colorado Business Corporation Act specifiesctrmumstances under which a corporation may indnits directors, officers, employees
or agents. For acts done in a person's "officiphcay," the Colorado Business Corporation Act galherequires that an act be done in good
faith and in a manner reasonably believed to libarbest interests of the corporation. In all ottieit cases, the person must have acted in
good faith and in a way that was not opposed tatinporation's best interests. In criminal actionproceedings, the Colorado Business
Corporation Act imposes an additional requirembat the actor had no reasonable cause to belisvehduct was unlawful. In any
proceeding by or in the right of the corporationcbarging a person with the improper receipt péesonal benefit, no indemnification, exc
for court-ordered indemnification for reasonablpenses occurred, can be made. Indemnification ilatary when any director or officer is
wholly successful, on the merits or otherwise, éfetiding any civil or criminal proceeding. The tigjlgranted by our bylaws will not be
deemed exclusive of any other rights to which tteeseking indemnification, contribution, or advaneaitnof expenses may be entitled under
any statute, certificate or articles of incorparatiagreement, contract of insurance, vote of $lwdders or disinterested directors, or
otherwise. The rights of indemnification and adwanent of expenses provided by or granted pursoamirtbylaws will continue as to a
person who has ceased to be an indemnified repegsenin respect of matters arising before suetetand will inure to the benefit of the
heirs, executors, administrators, and personaesemtatives of such a person.

Our directors and officers are coveredrisurance policies indemnifying against certainiligds, including certain liabilities arising
under the Securities Act which might be incurredtiym in such capacities and against which thepatane indemnified by us or on our
behalf.

The agents, dealers or underwriters whawee the agreements filed as Exhibit 1 to thisstegtion statement agreed to indemnify our
directors and their officers who signed the regt#bn statement against certain liabilities whicigim arise under the Securities Act with
respect to information furnished to us by or ondiedf any such indemnifying party.

ITEM 21. EXHIBITS AND FINANCIAL STATEMENT SCHEDU LES.

Exhibits identified in parentheses below an file with the Commission and are incorpordteckin by reference to such previous filir
Unless otherwise noted, all other exhibits are i as part of this electronic transmission.

Exhibit
Number Description

(1) Purchase Agreement, dated March 7, 2002, by anth@@avest and Credit Suisse First Boston
Corporation, Banc of America Securities LLC, LehnBaothers Inc., ABN AMRO
Incorporated, Commerzbank Capital Markets Corp.Rirgt Union Securities, Inc., as
representatives of the several initial purchasamsad therein (filed as an exhibit to Qwest's
Quarterly Report on Form 1Q-for the quarter ended March 31, 2002 and incatedrherein b
reference)

(4-A) Registration Rights Agreement, dated March 12, 2092and among Qwest and the initial
purchasers named therein (filed as an exhibit te€'w Quarterly Report on Form 10-Q for the



quarter ended March 31, 2002 and incorporated mésereference)

4-B Forms of Letter of Transmittal, Broker Letters avotice of Guaranteed Deliver

(4-C) Indenture, dated as of October 15, 1999, by andd®mt Qwest and Bank One Trust Company,
National Association as trustee (filed as Exhilbitd Qwest's Annual Report on Forn-K for
the year ended December 31, 1999 and incorporateihhby reference

4-D*  Form of Officers' Certificate of Qwest establishihg terms of the note

4-E*  Form of note

5-A Opinion of O'Melveny & Myers LLP with respect tagllity of the securities being register

5-B Opinion of Holme Roberts & Owen LLP, with respezlthority to issue the securities being
registered

8  Opinion of O'Melveny & Myers LLP with respect tortan tax matters
12 Computation of Ratio of Earnings to Fixed Char
23-A** Consent of Arthur Andersen LLP (consent of indegengbublic accountants
23-B Consent of O'Melveny & Myers LLP (included in Exhib-A).
23-C Consent of Holme Roberts & Owen LLP (included irhiit 5-B).
24  Qwest Power of Attorney (included on signature pa

25 Statement of Eligibility of Trustee (Forn-1).

* To be filed by amendment.

o Omitted pursuant to Rule 437a.
ITEM 22. UNDERTAKINGS.
(a) The undersigned hereby undertakes:

(1) That before any public reoffering bétsecurities registered hereunder through useaspectus which is a part of this
registration statement, by any person or party isltieemed to be an underwriter within the meanirigue 145(c) under the
Securities Act, the issuer undertakes that suctfierémg prospectus will contain the informationleal for by the applicable registrati
form with respect to reofferings by persons who rbaydeemed underwriters, in addition to the infdiomacalled for by the other
items of the applicable form.

(2) That every prospectus (i) that isdifmursuant to paragraph (1) immediately precedingij) that purports to meet the
requirements of Section 10(a)(3) of the Securitiesand is used in connection with an offering e€srities subject to Rule 415 under
the Securities Act, will be filed as a part of anemdment to the registration statement and willogotised until such amendment is
effective, and that, for purposes of determining Bability under the Securities Act, each suchtpeffective amendment will be
deemed to be a new registration statement rel&titige securities offered therein, and the offenhguch securities at that time will
be deemed to be the initial bona fide offering dloér

(b) Insofar as indemnification for liakigis arising under the Securities Act may be peediito directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kmbnsed that in the opinion of the Securities
and Exchange

Commission (the "Commission") such indemnificati®against public policy as expressed in the SeearAct and is, therefore,
unenforceable. If a claim for indemnification agaisuch liabilities (other than the payment byrdgistrant of expenses incurred or paid by a
director, officer or controlling person of the rsfgant in the successful defense of any actionosyiroceedings) is asserted by such dire:



officer or controlling person in connection withethecurities being registered, the registrant willess in the opinion of its counsel the me
has been settled by controlling precedent, sulmatdourt of appropriate jurisdiction the questidrether indemnification by it is against
public policy as expressed in the Securities Actwaill be governed by the final adjudication of Bussue.

(c) The undersigned hereby undertakeegpand to requests for information that is incosped by reference into the prospectus
pursuant to ltems 4, 10(b), 11 or 13 of this fowithin one business day of receipt of such requasl,to send the incorporated documents by
first class mail or other equally prompt meanssTihtludes information contained in documents fdetisequent to the effective date of the
registration statement through the date of respantti the request.

(d) The undersigned hereby undertakespplg by means of a post-effective amendment &rmation concerning a transaction, and
the company being acquired involved therein, thag wot the subject of and included in the registnagtatement when it became effective.

(e) The undersigned hereby undertakes filvapurposes of determining any liability undiee tSecurities Act, each filing of the
registrant's annual report pursuant to Section)l8(a5(d) of the Securities Exchange Act of 1984d where applicable, each filing of an
employee benefit plan's annual report pursuanetdi@ 15(d) of the Securities Exchange Act of J9Bat is incorporated by reference in
registration statement will be deemed to be a registration statement relating to the securitiésrefl therein, and the offering of such
securities at that time will be deemed to be tlittalrbona fide offering thereof.

SIGNATURES

Pursuant to the requirements of the Seearict of 1933, Qwest Corporation has duly caubédregistration statement to be signed on
its behalf by the undersigned, thereunto duly atgld, in the City of Denver, State of Colorado,tbe 14th day of August, 2002.

QWEST CORPORATIOMN

By: /sl YASH A. RANA

Yash A. Rana
Vice President, Senior Associate General Counsel
and Secretary

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, thatle@erson whose signature appears below herebyitabes and appoints Yash
A. Rana as his attorney in fact and agent, withffalver of substitution, for him in any and all eafiies, to sign any and all amendments to
this registration statement (including pestective amendments), and to file the same, witfilgts thereto and other documents in connec
therewith, with the Securities and Exchange Comimisgjranting unto said attorney-in-fact and agénkpower and authority to do and
perform each and every act and thing requisitereangssary to be done in connection therewith, Ipstéuall intents and purposes as he m
or could do in person, hereby ratifying and confirgnall that said attorney-in-fact and agent, @r$ubstitute, may lawfully do or cause to be
done by virtue hereof.

Pursuant to the requirements of the Seeariict of 1933, as amended, this registratiorestant has been signed below by the follov
persons in the capacities indicated on the 14thofi@ugust, 2002.

Signature Title

PRINCIPAL EXECUTIVE OFFICER

/s/ RICHARD C. NOTEBAERT

Chairman, Chief Executive Officer and President
Richard C. Notebae

PRINCIPAL FINANCIAL OFFICER AND
ACCOUNTING OFFICER:

/s/ OREN G. SHAFFER

Vice Chairman and Chief Financial Officer
Oren G. Shaffe



DIRECTORS:

/s/ RICHARD C. NOTEBAERT

Director
Richard C. Notebae
/s/ OREN G. SHAFFER
Director
Oren G. Shaffe
EXHIBIT INDEX
Exhibit
Number Description
(1) Purchase Agreement, dated March 7, 2002, by anadi@®@avest and Credit Suisse First Boston
Corporation, Banc of America Securities LLC, LehnBaothers Inc., ABN AMRO
Incorporated, Commerzbank Capital Markets Corp.Rirngt Union Securities, Inc., as
representatives of the several initial purchasamsad therein (filed as an exhibit to Qwest's
Quarterly Report on Form 1Q-for the quarter ended March 31, 2002 and incatedrherein b
reference)

(4-A) Registration Rights Agreement, dated March 12, 28692and among Qwest and the initial
purchasers named therein (filed as an exhibit te€'w Quarterly Report on Form 10-Q for the
quarter ended March 31, 2002 and incorporated mésereference)

4-B Forms of Letter of Transmittal, Broker Letters awatice of Guaranteed Deliver

(4-C) Indenture, dated as of October 15, 1999, by andd®mt Qwest and Bank One Trust Company,
National Association as trustee (filed as Exhilbitd Qwest's Annual Report on Form-K for
the year ended December 31, 1999 and incorporatesinhby reference

4-D*  Form of Officers' Certificate of Qwest establishihg terms of the note

4-E*  Form of note
5-A Opinion of O'Melveny & Myers LLP with respect taglity of the securities being register
5-B Opinion of Holme Roberts & Owen LLP, with respaztthority to issue the securities being
registered
8  Opinion of O'Melveny & Myers LLP with respect tortan tax matters
12 Computation of Ratio of Earnings to Fixed Char

23-A** Consent of Arthur Andersen LLP (consent of indeggrgbublic accountants

23-B Consent of O'Melveny & Myers LLP (included in Exhib-A).

23-C  Consent of Holme Roberts & Owen LLP (included irhibxt 5-B).

24  Qwest Power of Attorney (included on signature pa
25  Statement of Eligibility of Trustee (Forn-1).

( ) Previously filed.

* To be filed by amendment.

o Omitted pursuant to Rule 437a.
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Exhibit 4-B
LETTER OF TRANSMITTAL

QWEST CORPORATION

OFFER TO EXCHANGE
87/8% NOTES DUE 2012
FOR ANY AND ALL
OUTSTANDING 8 7/ 8% NOTES DUE 2012
PURSUANT TO THE PROSPECTUS DATED , 2002

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M. , NEW YORK CITY TIME, ON , D02, UNLESS
THE EXCHANGE OFFER IS EXTENDED.

THE PRINCIPAL EXCHANGE AGENT (THE "EXCHANGE AGENT") FOR THE EXCHANGE OFFERIS
Bank One Trust Company, National Association

Bank One Trust Company, National Association
Attention: Exchanges
Global Corporate Trust Services OH1-0184
1111 Polaris Parkway, Suite 1N
Columbus, OH 43240

FOR QUESTIONS REGARDING THIS LETTER OF TRANSMITTAL OR FOR OTHER INFORMATION, YOU MAY
CONTACT THE EXCHANGE AGENT.

DELIVERY OF THIS INSTRUMENT TO AN ADDRESS OR TRANSM ISSION TO A FACSIMILE NUMBER OTHER THAN
AS SET FORTH ABOVE DOES NOT CONSTITUTE A VALID DELI VERY. THE METHOD OF DELIVERY OF ALL
DOCUMENTS, INCLUDING CERTIFICATES, IS AT THE RISK O F THE HOLDER. IF DELIVERY IS BY MAIL, REGISTERED
MAIL WITH RETURN RECEIPT REQUESTED, PROPERLY INSURE D, IS RECOMMENDED. YOU SHOULD READ THE
INSTRUCTIONS ACCOMPANYING THIS LETTER OF TRANSMITTA L CAREFULLY BEFORE YOU COMPLETE THIS
LETTER OF TRANSMITTAL.



The undersigned acknowledges that he ohabeeceived the prospectus dated , 2002 (the "Prospectus") of Qwest
Corporation (the "Company") and this Letter of Tgmnittal and the instructions hereto (the "Lettem afnsmittal"), which together constitute
the Company's offer (the "Exchange Offer") to exdea$1,000 principal amount of each of it5/@ % Notes due 2012 (the "new Notes"),
offering of which has been registered under thauBtes Act of 1933, as amended (the "Securitie)Apursuant to a Registration Statement
of which the Prospectus is a part, for each $1@0@&ipal amount of its outstanding’8s% Notes due 2012 (the "old Notes"), of which
$1,500,000,000 aggregate principal amount is cudiétg, upon the terms and subject to the conditsmsorth in the Prospectus. The term
"Expiration Date" will mean 5:00 p.m., New York Ziime, on , 2002, unless @ompany, in its sole discretion, extends the
Exchange Offer, in which case the term will meamltitest date and time to which the Exchange Gdfektended by the Company.
Capitalized terms used but not defined herein tlageneaning given to them in the Prospectus.

This Letter of Transmittal is to be used1f) certificates representing old Notes are tplgsically delivered to the Exchange Agent
herewith by Holders (as defined below); (2) tenofesld Notes is to be made by boehtry transfer to an account maintained by the Brgk
Agent at The Depository Trust Company ("DTC"), uast to the procedures set forth in "The Exchanfier©-Procedures for Tendering
Old Notes" in the Prospectus by any financial togtn that is a participant in DTC and whose nappears on a security position listing as
the owner of old Notes; or (3) tender of old Nate® be made according to the guaranteed deliwergedures set forth in the Prospectus
under "The Exchange Offer—Guaranteed Delivery Rioges." Delivery of this Letter of Transmittal aady other required documents must
be made to the Exchange Agent.

DELIVERY OF DOCUMENTS TO DTC IN ACCORDANCE WITH DTC PROCEDURES DOES NOT CONSTITUTE
DELIVERY TO THE EXCHANGE AGENT.

The term "Holder" as used herein meanspangon in whose name old Notes are registeredeohdbks of the Company or any other
person who has obtained a properly completed boagpfrom the registered holder.

All Holders of old Notes who wish to tendeeir old Notes must, before the Expiration D§1§:complete, sign, and deliver this Lette
Transmittal, or a facsimile thereof, to the Exchadgient, in person or to the address set forth ejband (2) tender (and not withdraw) his or
her old Notes or, if a tender of old Notes is tamede by book-entry transfer to the account maiethby the Exchange Agent at DTC,
confirm such book-entry transfer (a "Book-Entry @onation™), in each case in accordance with thecpdures for tendering described in the
Instructions to this Letter of Transmittal. Holdefsold Notes whose certificates are not immedjateiailable, or who are unable to deliver
their certificates or Book-Entry Confirmation antlather documents required by this Letter of Traittal to be delivered to the Exchange
Agent on or before the Expiration Date, must terileir old Notes according to the guaranteed dejipeocedures set forth under the caption
"The Exchange Offer—Guaranteed Delivery Procedurefie Prospectus. (See Instruction 2.)

Upon the terms and subject to the conditioiithe Exchange Offer, the acceptance for exahahthe old Notes validly tendered and
withdrawn and the issuance of the new Notes wilinagle promptly following the Expiration Date. Fbetpurposes of the Exchange Offer,
the Company will be deemed to have accepted fdrange validly tendered old Notes when, as anceiGbmpany has given written notice
thereof to the Exchange Agent.

The undersigned has completed, executedielindered this Letter of Transmittal to indicale taction the undersigned desires to take
with respect to the Exchange Offer.

PLEASE READ THE ENTIRE LETTER OF TRANSMITTAL AND TH E PROSPECTUS CAREFULLY BEFORE
CHECKING ANY BOX BELOW. THE INSTRUCTIONS INCLUDED | N THIS LETTER OF TRANSMITTAL MUST BE
FOLLOWED. QUESTIONS AND REQUESTS FOR ASSISTANCE ORFOR ADDITIONAL COPIES OF THE PROSPECTUS,
THIS LETTER OF TRANSMITTAL AND THE NOTICE OF GUARAN TEED DELIVERY MAY BE DIRECTED TO THE
EXCHANGE AGENT. (SEE INSTRUCTION 12.)

HOLDERS WHO WISH TO ACCEPT THE EXCHANGE OFFER AND T ENDER THEIR OLD NOTES MUST COMPLETE
THIS LETTER OF TRANSMITTAL IN ITS ENTIRETY AND COMP LY WITH ALL OF ITS TERMS.

List below the old Notes to which this legtbf Transmittal relates. If the space provideldwds inadequate, the Certificate Numbers
Principal Amounts should be listed on a separapeesl schedule, attached hereto. The minimum peanignder is $1,000 in principal

amount of each of thed s % Notes due 2012. All other tenders must be irgiraiemultiples of $1,000.

BOX |
DESCRIPTION OF 8 /8% NOTES DUE 2012




(A) (B)

AGGREGATE PRINCIPAL
NAME(S) AND ADDRESS(ES) OF REGISTERED HOLDER(S)* CERTIFICATE

AMOUNT TENDERED (IF
(PLEASE FILL IN, IF BLANK) NUMBER(S) LESS THAN ALL)**

Total Principal
Amount of old Notes

Need not be completed by book-entry Holders.
Need not be completed by Holders who wish to teatlexid Notes listed.

*%

PLEASE READ CAREFULLY THE ACCOMPANYING INSTRUCTIONS

BOX I
SPECIAL REGISTRATION INSTRUCTIONS

(SEE INSTRUCTIONS 4, 5 AND 6)
To be completed ONLY if certificates

for old Notes in a principal amount not tenderadh@w Notes issued in exchange for old Notes aedejor exchange, are to be issued in the
name of someone other than the undersigned.

Issue certificate(s) to:
Name:

(PLEASE PRINT)

(PLEASE PRINT)

Address:

(INCLUDING ZIP CODE)

(TAXPAYER IDENTIFICATION OR SOCIAL SECURITY NUMBER)

BOX I

SPECIAL DELIVERY INSTRUCTIONS
(SEE INSTRUCTIONS 4, 5 AND 6)

To be completed ONLY if certificates foddlotes in a principal amount not tendered, or Nates issued in exchange for old Notes
accepted for exchange, are to be delivered to soenether than the undersigned.

Deliver certificate(s) to:

Name:



(PLEASE PRINT)

(PLEASE PRINT)

Address:

(INCLUDING ZIP CODE)

(TAXPAYER IDENTIFICATION OR SOCIAL SECURITY NUMBER)

/ /  CHECK HERE IF OLD NOTES ARE BEING DELIVERED B®TC TO AN ACCOUNT MAINTAINED BY THE EXCHANGE
AGENT WITH DTC AND COMPLETE THE FOLLOWING:

Name of Tendering Institution

/ | The Depository Trust Company
Account Number
Transaction Code Number

Holders whose old Notes are not immediagsigilable or who cannot deliver their old Noted ali other documents required hereby to
the Exchange Agent on or before the Expiration Dadg tender their old Notes according to the guaethdelivery procedures set forth in
the Prospectus under the caption "The Exchange-Offaiaranteed Delivery Procedures." (See Instru@idn

/ [/ CHECK HERE IF OLD NOTES ARE BEING DELIVERED REUANT TO A NOTICE OF GUARANTEED DELIVERY
PREVIOUSLY SENT TO THE EXCHANGE AGENT AND COMPLETEHE FOLLOWING:

Name(s) of Tendering Holder(s)

Date of Execution of Notice of Guaranteesliery
Name of Institution which Guaranteed Datjve
Transaction Code Number

/ / CHECK HERE IF YOU ARE A BROKER-DEALER AND WISHO RECEIVE 10 ADDITIONAL COPIES OF THE
PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS OR SUBRENTS THERETO:

Name:
Address:

IMPORTANT: THIS LETTER OF TRANSMITTAL OR A FACS/ILE HEREOF (TOGETHER WITH THE CERTIFICATE(S) FOR
OLD NOTES OR A CONFIRMATION OF BOOK-ENTRY TRANSFERQF SUCH OLD NOTES AND ALL OTHER REQUIRED
DOCUMENTS) OR, IF GUARANTEED DELIVERY PROCEDURES ARTO BE COMPLIED WITH, A NOTICE OF GUARANTEED
DELIVERY, MUST BE RECEIVED BY THE EXCHANGE AGENT ONDR BEFORE THE EXPIRATION DATE.

NOTE: SIGNATURES MUST BE PROVIDED BELOW
PLEASE READ ACCOMPANYING INSTRUCTIONS CAREFULLY

Ladies and Gentlemen:

Subject to the terms and conditions offkehange Offer, the undersigned hereby tendetst€bmpany the principal amount of old
Notes indicated abov:

Subject to and effective upon the accemdocexchange of the principal amount of old Nd&rglered hereby in accordance with this
Letter of Transmittal, the undersigned sells, ass@nd transfers to, or upon the order of, the Gompall right, title and interest in and to the
old Notes tendered hereby. The undersigned herebyorably constitutes and appoints the ExchangenfAgs its agent and attorr-in-fact



(with full knowledge that the Exchange Agent alstsas the agent of the Company and as Trustee tirlindenture for the old Notes and
the new Notes) with respect to the tendered olaslatith full power of substitution (such power ttbaney being deemed an irrevocable
power coupled with an interest), subject only ® fight of withdrawal described in the Prospectog;l) deliver certificates for such old
Notes to the Company or transfer ownership of sudiNotes on the account books maintained by Do@ether, in either such case, with
accompanying evidences of transfer and authentigjtgr upon the order of, the Company and (2)gresuch old Notes for transfer on the
books of the Company and receive all benefits dhdraiise exercise all rights of beneficial ownepsbi such old Notes, all in accordance
with the terms of the Exchange Offer.

The undersigned acknowledges that the Ehgdh®ffer is being made in reliance upon interpinataadvice given by the staff of the SEC
to third parties in connection with transactiormaifar to the Exchange Offer, so that the new Nassed pursuant to the Exchange Offer in
exchange for the old Notes may be offered for egakold and otherwise transferred by holderstfdother than a broker-dealer who
purchased such old Notes directly from the Comganyesale pursuant to Rule 144A, Regulation Sgr@ther available exemption under
the Securities Act or a person that is an "afifadf the Company within the meaning of Rule 408eanthe Securities Act) without
compliance with the registration and prospectui/ds} provisions of the Securities Act, provideatisuch new Notes are acquired in the
ordinary course of such holders' business and Isalcters are not participating, do not intend tdipgrate and have no arrangement or
understanding with any person to participate, edtstribution of such new Notes.

The undersigned represents and warrants(fyahe new Notes acquired pursuant to the Exgbaffer are being acquired in the
ordinary course of business of the person receingw Notes (which will be the undersigned unle$&iwise indicated in the box entitled
"Special Delivery Instructions” above) (the "Reeipt"); (2) neither the undersigned nor the Recip(émlifferent) is engaged in, intends to
engage in or has any arrangement or understandihgamy person to participate in the distributias (hat term is interpreted by the SEC) of
such new Notes; and (3) neither the undersignedhaoRecipient (if different) is an "affiliate" ¢fie Company as defined in Rule 405 under
the Securities Act, or if it is an affiliate, it wcomply with the registration and prospectus wkaty requirements of the Securities Act to the
extent applicable.

If the undersigned is a broker-dealer,uhdersigned further: (1) represents that it acquidd Notes for the undersigned's own account
as a result of market-making activities or othading activities; (2) represents that it has né¢ed into any arrangement or understanding
with the Company or any "affiliate" of the Compamyithin the meaning of Rule 405 under the Secigifiet) to distribute the new Notes to
be received in the Exchange Offer; and (3) ackndgds that it will deliver a prospectus meetingrédguirements of the Securities Act (for
which purposes, the delivery of the Prospectuth@same may be hereafter supplemented or amenieke sufficient) in connection with
any resale of new Notes received in the Exchander (Buch a broker-dealer will not be deemed, gdiglreason of such acknowledgment
and prospectus delivery, to admit that it is andemvriter”" within the meaning of the Securities Act

The undersigned hereby represents and mtarttaat the undersigned has full power and authtwitender, exchange, assign and transfer
the old Notes tendered hereby and to acquire newwNssuable upon the exchange of such tenderddats, and that, when the same are
accepted for exchange, the Company will acquirelgow unencumbered title thereto, free and cleall &iEns, restrictions, charges and
encumbrances and not subject to any adverse cldienundersigned also warrants that it will, upagquesst, execute and deliver any additic
documents deemed to be necessary or desirables liyxtthange Agent or the Company in order to coraptet exchange, assignment and
transfer of tendered old Notes or transfer of owhigrof such old Notes on the account books maiathby a book-entry transfer facility.

The undersigned agrees that acceptanagydeadered old Notes by the Company and the issuahnew Notes in exchange therefor
will constitute performance in full by the Companifyits obligations under the Registration Rights@gment (as defined in the Prospectus)
and that, upon the issuance of the new Notes, tinep@ny will have no further obligations or liakiéi thereunder for the registration of the
old Notes or the new Notes.

The undersigned understands that tendeskldfiotes pursuant to the procedures describedrithe caption "The Exchange Offer—
Procedures for Tendering Old Notes" in the Progmeand in the instructions hereto will constitutgirading agreement between the
undersigned, the Company and the Exchange Agextdordance with the terms and subject to the dondibf the Exchange Offer.

The Exchange Offer is subject to certainditions set forth in the Prospectus under theioapiThe Exchange Offer—Conditions of the
Exchange Offer." The undersigned recognizes thatrasult of these conditions, as more particulselyforth in the Prospectus, the Company
may not be required to exchange any of the old $\tetedered hereby. If any tendered old Notes aracuepted for exchange pursuant to the
Exchange Offer for any reason, certificates for smgh unaccepted old Notes will be returned (exasptoted below with respect to lenders
through DTC), at the Company's cost and expengbgtandersigned at the address shown below odiffieaent address as may be indicated
herein under "Special Delivery Instructions" asmppbly as practicable after the Expiration Date.

All authority conferred or agreed to be fesred by this Letter of Transmittal will survivied death, incapacity or dissolution of the
undersigned, and every obligation of the underglgneler this Letter of Transmittal will be bindiog the undersigned's heirs, personal
representatives, successors and assigns. Thig texagebe withdrawn only in accordance with the prhaes set forth in this Letter of
Transmittal.

By acceptance of the Exchange Offer, eackdr-dealer that receives new Notes pursuantadettthange Offer hereby acknowledges
and agrees that upon the receipt of notice by tragainy of the happening of any event that makestatgment in the Prospectus untrue in
any material respect or that requires the makinangfchanges in the Prospectus in order to makstétements therein not misleading (wt
notice the Company agrees to deliver promptly tthsaroke-dealer), such brok-dealer will suspend use of the Prospectus untiCii@pan



has amended or supplemented the Prospectus tetsueh misstatement or omission and has furnisbpiés of the amended or
supplemented prospectus to such broker-dealer.

Unless otherwise indicated under "Spec@&ldiBration Instructions,” please issue the cedtés representing the new Notes issued in
exchange for the old Notes accepted for exchandeetarn any certificates for old Notes not tendesenot exchanged, in the name(s) of the
undersigned (or, in either such event in the cdsddoNotes tendered by DTC, by credit to the act@t DTC). Similarly, unless otherwise
indicated under "Special Delivery Instructions ggde send the certificates representing the neesNggued in exchange for the old Notes
accepted for exchange and any certificates foNaltes not tendered or not exchanged (and accompgudgicuments, as appropriate) to the
undersigned at the address shown below the undedgysignature(s), unless, in either event, teisdezing made through DTC. If both
"Special Registration Instructions" and "Speciali@ay Instructions" are completed, please isswedtrtificates representing the new Notes
issued in exchange for the old Notes acceptedxcnange in the name(s) of, and return any certé&éor old Notes not tendered or not
exchanged to, the person(s) so indicated. The sigued understands that the Company has no oligagursuant to the "Special
Registration Instructions” or "Special Delivery tingtions” to transfer any old Notes from the nashthe registered Holder(s) thereof if the
Company does not accept for exchange any of thdlotds so tendered.

Holders who wish to tender the old Noted @) whose old Notes are not immediately availablé€?) who cannot deliver their old
Notes, this Letter of Transmittal or any other doemts required hereby to the Exchange Agent béfier&xpiration Date, may tender th
old Notes according to the guaranteed deliverygutaces set forth in the Prospectus under the capfioe Exchange Offer—Guaranteed
Delivery Procedures." See Instruction 1 regardirgdompletion of the Letter of Transmittal.

PLEASE SIGN HERE WHETHER OR NOT
OLD NOTES ARE BEING PHYSICALLY TENDERED HEREBY
AND WHETHER OR NOT TENDER IS TO BE MADE
PURSUANT TO THE GUARANTEED DELIVERY PROCEDURES

This Letter of Transmittal must be signed by thgistered holder(s) as their name(s) appear onlthBates or, if tendered by a
participant in DTC, exactly as such participantisne appears on a security listing as the ownelddlotes, or by person(s) authori:
to become registered holder(s) by a properly cotaglbond power from the registered holder(s), & adpvhich must be transmitted
with this Letter of Transmittal. If old Notes to h this Letter of Transmittal relate are held @€aord by two or more joint holders,
then all such holders must sign this Letter of Sraittal. If signature is by a trustee, executomauistrator, guardian, attorney-in-fact,
officer of a corporation or other person actingifiduciary or representative capacity, then sumtsgn must (1) set forth his or her:
titte below and (2) unless waived by the Companpnsit evidence satisfactory to the Company of quexison's authority so to act.
(See Instruction 4.)

X Date:

X Date:

Signature(s) of Holder(s) or
Authorized Signatory

Name(s): Address:
Name(s): Address:

Please Print Including Zip Code
Capacity: Telephone Number:

Including Area Code

Social Security No.

PLEASE COMPLETE SUBSTITUTE FORM W -9 HEREIN

BOX IV
SIGNATURE GUARANTEE (SEE INSTRUCTION 1)
CERTAIN SIGNATURES MUST BE GUARANTEED BY AN ELIGIBL E INSTITUTION

(NAME OF ELIGIBLE INSTITUTION GUARANTEEING SIGNATUR ES)



(FIRM ADDRESS (INCLUDING ZIP CODE) AND TELEPHONE NO .
(INCLUDING AREA CODE))

(AUTHORIZED SIGNATURE)

(PRINTED NAME)

(TITLE)

Date:

INSTRUCTIONS
FORMING PART OF THE TERMS AND CONDITIONS OF THE EXC HANGE OFFER

1. GUARANTEE OF SIGNATURES.

Signatures on this Letter of Transmittateh@ot be guaranteed if (a) this Letter of Tranghis signed by the registered holder(s) of the
old Notes tendered herewith and such holder(s) haveompleted the box set forth herein entitlepe@al Registration Instructions"” or the
box entitled "Special Delivery Instructions” or @)ch old Notes are tendered for the account ofmlper firm of a registered national
securities exchange or of the National Associatb8ecurities Dealers, Inc. or a commercial bankust company having an office or
correspondent in the United States (each, an 'ldignstitution”). (See Instruction 6.) Otherwisdl,signatures on this Letter of Transmitta
a notice of withdrawal, as the case may be, mugtiaeanteed by an Eligible Institution. All signats on bond powers and endorsements on
certificates must also be guaranteed by an Elidigétution.

2. DELIVERY OF THIS LETTER OF TRANSMITTAL AND OLD NOTIES.

Unless the Exchange Agent has receivedpeply transmitted Agent's Message (as definedwelcertificates for all physically
delivered old Notes or confirmation of any booksgritansfer to the Exchange Agent at DTC of oldesaiendered by book-entry transfer, as
well as, in each case (including cases where tanddfected by book-entry transfer), a properlynpteted and duly executed copy of this
Letter of Transmittal or facsimile hereof and atlyes documents required by this Letter of Transahithust be received by the Exchange
Agent at its address set forth herein before 5:60,0New York City time, on the Expiration Date.elmethod of delivery of the tendered old
Notes, this Letter of Transmittal and all otheruiegd documents to the Exchange Agent is at thetieteand risk of the Holder and t
delivery will be deemed made only when actuallyereed by the Exchange Agent. If old Notes are bgmmail, registered mail with return
receipt requested, properly insured, is recommerideall cases, sufficient time should be alloweahsure timely delivery. No Letter of
Transmittal or old Notes should be sent to the Camyp

The Exchange Agent will make a requesstatdish an account with respect to the old Not&T&C for purposes of the Exchange Offer
within two business days after the date of the frotus, and any financial institution that is atipgrant in DTC may make book-entry
delivery of old Notes by causing DTC to transfectsold Notes into the appropriate Exchange Agext®unt at DTC in accordance with
DTC's procedures for transfer. However, althoudivelsy of old Notes may be effected through bookrgtransfer at DTC, the Letter of
Transmittal, with any required signature guaranteean Agent's Message (as defined in the nexigpaph) in connection with a book-entry
transfer and any other required documents, mustyncase, be transmitted to and received by tichdhge Agent at the address specified on
the cover page of the Letter of Transmittal onefobe the Expiration Date or the guaranteed defipeocedures described below must be
complied with.

A Holder may tender old Notes that are hietdugh DTC by transmitting its acceptance throDJIC's Automated Tender Offer
Program, for which the transaction will be eligitdead DTC will then edit and verify the acceptanod send an Agent's Message to the
Exchange Agent for its acceptance. The term "Agdviéssage” means a message transmitted by DT@daeaeived by, the Exchange
Agent and forming part of the Bodkntry Confirmation, which states that DTC has reedian express acknowledgment from each partic
in DTC tendering the old Notes and that such pigditt has received the Letter of Transmittal aneeg to be bound by the terms of the
Letter of Transmittal and the Company may enforgghsagreement against such participant.

Holders who wish to tender their old Noaesl (1) whose old Notes are not immediately avhiladr (2) who cannot deliver their old
Notes, this Letter of Transmittal or any other doemts required hereby to the Exchange Agent orefaré the Expiration Date or comg.
with book-entry transfer procedures on a timelyidasust tender their old Notes according to thegntged delivery procedures set forth in
the Prospectus. See "The Exchange Offer—Guaraiteldkery Procedures.” Pursuant to such procedddesych tender must be made by or
through an Eligible Institution and (2) on or befdhe Expiration Date, the Exchange Agent must haseived from the Eligible Institution
either (a) an Agent's Message with respect to gueed delivery or (b) a properly completed and didgcuted Notice of Guaranteed Deliv
(by facsimile transmission, overnight courier, n@ihand delivery) setting forth the name and asklof the Holder of the old Notes, the
certificate number or numbers of such old Notesthedrincipal amount of old Notes tendered, stativat the tender is being made thereby
and guaranteeing that, within five New York StocicBange trading days after the date of signindnefMotice of Guaranteed Delivery, this
Letter of Transmittal (or facsimile hereof) togethéth the certificate(s) representing the old Noaed any other required documents will be
deposited by the Eligible Institution with the Excige Agent. Such properly completed and executééniaf Transmittal (or facsimil



hereof), as well as all other documents requirethisyLetter of Transmittal and the certificata@resenting all tendered old Notes in proper
form for transfer (or a confirmation of book-entrgnsfer of such old Notes into the Exchange Ageadtount at DTC), must be received by
the Exchange Agent within five New York Stock Exoba trading days after the date of signing of tiotidé of Guaranteed Delivery, all in
the manner provided in the Prospectus under thiéiocafThe Exchange Offer—Guaranteed Delivery Proces.” Any Holder who wishes to
tender his or her old Notes pursuant to the guaeghtielivery procedures described above must ettzatréne Exchange Agent receives the
Notice of Guaranteed Delivery before 5:00 p.m., Néawvk City time, on the Expiration Date. Upon requtd the Exchange Agent, a Not

of Guaranteed Delivery will be sent to Holders wtish to tender their old Notes according to thergnteed delivery procedures set forth
above.

All questions as to the validity, form,ghility (including time of receipt), acceptancetehdered old Notes, and withdrawal of tendered
old Notes will be determined by the Company irsitte discretion, which determination will be firmadd binding. All tendering Holders, by
execution of this Letter of Transmittal (or facdienthereof), will waive any right to receive notiokthe acceptance of the old Notes for
exchange. The Company reserves the absolute dghject any and all old Notes not properly tendemeany old Notes the Company's
acceptance of which might, in the Company's judgroethe judgment of the Company's counsel, bewiala The Company also reserves
the right to waive any irregularities or conditiosfghe Exchange Offer as to particular old Noidsee Company's interpretation of the terms
and conditions of the Exchange Offer (including itietructions in this Letter of Transmittal) wileldinal and binding on all parties. Unless
waived, any defects or irregularities in connectioth tenders of old Notes must be cured withinhstime as the Company will determine,
Neither the Company, the Exchange Agent nor angrgikrson will be under any duty to give notifioatiof defects or irregularities wi
respect to tenders of old Notes, nor will any @rthincur any liability for failure to give such ifatation. Tenders of old Notes, will not be
deemed to have been made until such defects gulesties have been cured to the Company's setigfaor waived. Any old Notes receiv
by the Exchange Agent that are not properly terdlarel as to which the defects or irregularitiesehiaet been cured or waived will be
returned by the Exchange Agent to the tenderinglétsl pursuant to the Company's determination, sigrserwise provided in this Letter of
Transmittal, as soon as practicable following tlpiEation Date. The Exchange Agent and has no fadyauties to the Holders with respect
to the Exchange Offer and is acting solely on thagidof directions of the Company.

3. INADEQUATE SPACE.

If the space provided is inadequate, thiéfioate numbers and/or the number of old Notesusth be listed on a separate signed schedule
attached hereto.

4. TENDER BY HOLDER.

Only a Holder of old Notes may tender salthNotes in the Exchange Offer. Any beneficial @wof old Notes who is not the registe
Holder and who wishes to tender should arrange suitth registered Holder to execute and deliverltbiter of Transmittal on such benefic
owner's behalf or must, before completing and etkeguhis Letter of Transmittal and delivering lisher old Notes, either make appropriate
arrangements to register ownership of the old Niotssich beneficial owner's name or obtain a pigmamplete bond power from the
registered Holder or properly endorsed certificagggesenting such old Notes.

5. PARTIAL TENDERS; WITHDRAWALS.

Tenders of old Notes will be accepted anlintegral multiples of $1,000. If less than thiee principal amount of any old Notes is
tendered, the tendering Holder should fill in tm@gipal amount tendered in the third column (B}foé box entitled "Description of & 8 %
Notes due 2012" above. The entire principal amo@iany old Notes delivered to the Exchange Agelitlhvei deemed to have been tende
unless otherwise indicated. If the entire princigalount of all old Notes is not tendered, thenMddes for the principal amount of old Notes
not tendered and a certificate or certificatesespnting new Notes issued in exchange for any otédNaccepted will be sent to the Holder at
his or her registered address, unless a differddrtess is provided in the "Special Delivery Instiarts” box above on this Letter of
Transmittal or unless tender is made through DTGmptly after the old Notes are accepted for exgkan

Except as otherwise provided herein, tendépld Notes may be withdrawn at any time betaf¥® p.m., New York City time, on the
Expiration Date. To withdraw a tender of old Noieshe Exchange Offer, a written notice (sent bysfaile transmission, mail or hand
delivery) of withdrawal must be received by the Exiege Agent at its address set forth herein b&@@ p.m., New York City time, on the
Expiration Date. Any such notice of withdrawal my4) specify the name of the person having depdstie old Notes to be withdrawn (the
"Depositor"); (2) identify the old Notes to be wditawn (including the certificate number or numbeamd principal amount of such old Notes,
or, in the case of old Notes transferred by bodkyeimansfer, the name and number of the accoudT& to be credited); (3) be signed by the
Depositor in the same manner as the original sigeain the Letter of Transmittal by which such Nlates were tendered (including any
required signature guarantees) or be accompanieiddyments of transfer sufficient to have the ExgeaAgent with respect to the old No
register the transfer of such old Notes into the@af the person withdrawing the tender; (4) spettié name in which any such old Notes
to be registered, if different from that of the @sftor; and (5) state that the Depositor is witadrg the election to have such old Notes
tendered. All questions as to the validity, fornd atigibility (including time of receipt) of suchotices will be determined by the Company,
whose determination will be final and binding ohparties. Any old Notes so withdrawn will be deehmmt to have been validly tendered for
purposes of the Exchange Offer and no new Notddwilssued with respect thereto unless the oléefNsb withdrawn are validly retendered.
Any old Notes that have been tendered but thaharaccepted for exchange by the Company will hermed to the Holder thereof without
cost to such Holder as soon as practicable aftidwawal, rejection of tender or termination of Exechange Offer. In the case of old Notes
tendered by boc-entry transfer into the Exchange Agent's accoubXTa®, the old Notes will be credited to an accowith DTC specified by



the Holder. Properly withdrawn old Notes may bemeered by following one of the procedures desdribehe Prospectus under "The
Exchange Offer—Procedures for Tendering Old Noé¢sihy time before the Expiration Date.

6. SIGNATURES ON THE LETTER OF TRANSMITTAL; BOND POWERAND ENDORSEMENTS.

If this Letter of Transmittal (or facsimitereof) is signed by the registered Holder(shefdld Notes tendered hereby, the signature mus
correspond with the name(s) as written on the édi¢be Old Note without alteration, enlargemenany change whatsoever. If any of the old
Notes tendered hereby are owned of record by twoaye joint owners, all such owners must sign tleter of Transmittal

If a number of old Notes registered in elifnt names are tendered, it will be necessargrtplete, sign and submit as many copies of
this Letter of Transmittal as there are differergistrations of old Notes.

If this Letter of Transmittal (or facsimiteereof) is signed by the registered Holder or idddwhich term, for the purposes described
herein, will include a book-entry transfer facilishose hame appears on a security listing as timeoef the old Notes) of old Notes tendered
and the certificate or certificates for new Notesuied in exchange therefor is to be issued (ouatgndered principal amount of old Notes to
be reissued) to the registered Holder, then sudtiddmeed not and should not endorse any tendédedates, nor provide a separate bond
power. In any other case, such Holder must eitheggrly endorse the old Notes tendered or tranamibperly completed separate bond
power with this Letter of Transmittal with the sajares on the endorsement or bond power guarahteed Eligible Institution.

If this Letter of Transmittal (or facsimitereof) is signed by a person other than the texgid Holder or Holders of any old Notes listed,
such old Notes must be endorsed or accompaniegfippriate bond powers in each case signed asatine of the registered Holder or
Holders appears on the old Notes.

If this Letter of Transmittal (or facsimiteereof) or any old Notes or bond powers are sidneniustees, executors, administrators,
guardians, attorneys-in-fact, or officers of cogimns or others acting in a fiduciary or repreatme capacity, such persons should so
indicate when signing, and unless waived by the gz, evidence satisfactory to the Company of theihority so to act must be submitted
with this Letter of Transmittal.

Endorsement on old Notes or signaturesaom [powers required by this Instruction 6 must bargnteed by an Eligible Institution.
7. SPECIAL REGISTRATION AND DELIVERY INSTRUCTIONS.

Tendering Holders should indicate, in thplecable box or boxes, the name and address tohwiew Notes or substitute old Notes for
principal amounts not tendered or not accepte@xXochange are to be issued or sent, if differemhfioe name and address of the person
signing this Letter of Transmittal. In the caséssuance in a different name, the taxpayer ideatifdn or social security number of the per
named must also be indicated.

8. U.S. BACKUP TAX WITHHOLDING AND INTERNAL REVENUE SIRVICE FORM W-9.

Under the federal income tax laws, payments that lneamade by the Company on account of new Nosedpursuant to the Exchange
Offer may be subject to backup withholding at thte rof 30% (to be reduced to 28% by 2006). In ordewoid such backup withholding,
each tendering U.S. Holder should complete andtsigrsubstitute Form W-9 included in this LettefToinsmittal and either (a) provide the
correct taxpayer identification number ("TIN") acertify, under penalties of perjury, that the TIhbyided is correct and that (1) the Holder
has not been notified by the Internal Revenue Serfthe "IRS") that the Holder is subject to bacluhholding as a result of failure to rep
all interest or dividends or (2) the IRS has netifthe Holder that the Holder is no longer subjedtackup withholding; or (b) provide an
adequate basis for exemption. If the tendering elolichs not been issued a TIN and has applied fmrarintends to apply for one in the near
future, such Holder should write "Applied For" imetspace provided for the TIN in Part | of the Sl Form W-9, sign and date the
Substitute Form W-9 and sign the Certificate ofd@apwaiting Taxpayer Identification Number. If "Algad For" is written in Part I, the
Company (or the Exchange Agent under the Indergaverning the new Notes) will retain 30% (or th@lagable reduced percentage for
payments after December 31, 2003) of payments rueiihe tendering Holder during the 60-day peridtbfeing the date of the Substitute
Form W-9. If the Holder furnishes the Exchange Agarthe Company with its TIN within 60 days aftee date of the Substitute Form W-9,
the Company or the Exchange Agent, as the casebmayill remit such amounts retained during thedé9-period to the Holder and no
further amounts will be retained or withheld fromyments made to the Holder thereafter. If, howether Holder has not provided the
Exchange Agent or the Company with its TIN withirck 60-day period, the Company or the Exchange #\gsrthe case may be, will remit
such previously retained amounts to the IRS asugauvkthholding. In general, if a Holder is an inidival, the TIN is the social security
number of such individual. If the Exchange Agentter Company are not provided with the correct Tthe, Holder may be subject to a $50
penalty imposed by the IRS. Certain Holders (intlgdamong others, all corporations and certairifpr individuals) are not subject to these
backup withholding and reporting requirements. riakeo for a non-U.S. Holder to qualify as an exenaptpient, such Holder must submit a
statement (generally, IRS Form W-8BEN), signed umemalties of perjury, attesting to that individlsi@xempt status. For further
information concerning backup withholding and instions for completing the Substitute Form W-9 fiiiing how to obtain a taxpayer
identification number if you do not have one anwho complete the Substitute Form W-9 if old Nodes registered in more than one name),
consult the enclosed Guidelines for Certificatiémaxpayer Identification Number on Substi