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PROSPECTUS
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QWEST CORPORATION

(formerly U S WEST Communications, Inc.)

OFFER TO EXCHANGE ALL OF OUR OUTSTANDING
$1,000,000,000 AGGREGATE PRINCIPAL AMOUNT OF 7 5/8% NOTES DUE JUNE 9, 2003
FOR
$1,000,000,000 AGGREGATE PRINCIPAL AMOUNT OF 7 5/8% NOTES DUE JUNE 9, 2003
THAT HAVE BEEN REGISTERED UNDER THE SECURITIESACT OF 1933

We hereby offer, upon the terms and subject tetmalitions set forth in this prospectus and theagmanying letter of transmittal (which
together constitute the "exchange offer"), to exgeaup to $1,000,000,000 aggregate principal amofumir new 7 5/8% Notes due June 9,
2003 (the "new 7 5/8% Notes"), which have beensteged under the Securities Act of 1933, as ame(iled Securities Act"), for a like
principal amount of our outstanding 7 5/8% Notes dune 9, 2003 (the "old 7 5/8% Notes," and callebt with the new 7 5/8% Notes, the
"7 5/8% Notes"), which have not been so registefbe. terms of the new 7 5/8% Notes are identicallimaterial respects to the old 7 5/8%
Notes, except for the absence of certain transfgrictions relating to the old 7 5/8% Notes. Th&/Y 5/8% Notes will evidence the sa
indebtedness as the old 7 5/8% Notes, and wils&eeid pursuant to, and entitled to the benefithefsame Indenture that governs the old 7
5/8% Notes.

We will accept for exchange any and all old 7 5/8&éies validly tendered and not withdrawn prior t0Bp.m., New York City time, on
November 23, 2000 unless extended. The exchangeisffiot conditioned upon any principal amounthefold 7 5/8% Notes being tende
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 reeeany proceeds from the exchange offer.

Neither our direct parent corporation, Qwest Sa&wi€Corporation, nor our ultimate parent corporati@west Communications Internatioi
Inc. ("QCI"), will be guaranteeing the payment ohgipal, premium, if any, or interest on the 7%/8lotes.

YOU SHOULD CAREFULLY REVIEW THE RISK FACTORS ON PAGE 7 OF THISPROSPECTUS.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NORNY STATE SECURITIES COMMISSION HAS APPROVED C
DISAPPROVED OF THESE SECURITIES OR PASSED UPON TABEEQUACY OR ACCURACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENES

The date of this prospectus is October 24, 2
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FORWARD-LOOKING INFORMATION MAY PROVE INACCURATE

This prospectus contains or incorporates by referdéimancial projections, synergy estimates anérmtforward-looking statements" as that
term is used in federal securities laws about manicial condition, results of operations and bes#n These statements include, among of

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

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

These statements may be made expressly in thipgetss, or may be incorporated by reference toratbeuments filed with the Securities
and Exchange Commission (the "SEC" or the "Commig}i You can find many of these statements by ilepkor words such as "believes,"
"expects," "anticipates," "estimates," or similapeessions used in this prospectus or incorpotayegference in this prospectus.

These forward-looking statements are subject toamans assumptions, risks and uncertainties thataaaye our actual results to be
materially different from any future results exped or implied by us in those statements. The asksuncertainties include those risks,
uncertainties and risk factors identified, amontgeotplaces, under "Risk Factors" and under "ManaggsDiscussion and Analysis of
Financial Condition and Results of Operations'hia tiocuments incorporated by reference in thispgercs.

The most important facts that could prevent us femmieving our stated goals include the following:
- intense competition in the local exchange, in&@A (Local Access and Transport Areas) toll, wikdeand data markets;
- changes in demand for our products and services;

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

- rapid and significant changes in technology ardkets;
- higher than anticipated employee levels, capixglenditures and operating expenses;

- adverse changes in the regulatory or legislaiwaronment impacting the competitive environmerd aervice pricing in the local exchange
market and affecting QClI's business and delaylsarability to begin interLATA long-distance senscia our 14 state region; and

- failure to achieve the projected synergies andrfcial results expected to result from the meof&r S WEST, Inc., our former parent
corporation ("Old U S WEST"), with and into QCI dane 30, 2000 (the "Merger"), on a timely basiatall, and difficulties in combining
the operations of QCl and Old U S WEST, which cafféct our revenues, levels of expenses and apgnadsults.

To the extent that this prospectus contains forviao#ting information regarding QCI, please seeftrevard-looking information safe harbor
statements contained in documents QCI has fileld thid SEC.

Because the statements are subject to risks amtamties, actual results may differ materiallgrfrthose expressed or implied by the
forward-looking statements. We caution you notlaxe undue



reliance on the statements, which speak only #seoflate of this prospectus or, in the case of mhecuis incorporated by reference, the da
the document.

The cautionary statements contained or referréul ttais section should be considered in conneatith 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 statemts 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 reports, athetr information with the SEC. You may read anpycany document we file at the SEC's
public reference rooms at 450 Fifth Street, N.Washington, D.C., 20549, and in New York, New YaRkd Chicago, lllinois. For further
information on the public reference rooms, pleadktbhe SEC at 1-800-SEC-0330. Our SEC filingsalse available to the public from the
SEC's web site at http://www.sec.gov.

The SEC allows us to "incorporate by referenced thts prospectus certain information that weiigh the SEC, which means that we can
disclose important information to you by referriiogthat information in this prospectus. Informationorporated by reference is considered a
part of this prospectus, and later informationdfileith the SEC will automatically update and supdesprevious information. We incorporate
by reference the documents listed below and anydiflings (including filings made after the date which the registration statement was
initially filed with the SEC and before the regatton statement becomes effective) made by ustwtfSEC under Sections 13(a), 13(c), 14
and 15(d) of the Securities Exchange Act of 1934raended (the "Exchange Act"):

- Our Annual Report on Form 10-K for the year enBedember 31, 1999;

- Our Quarterly Reports on Form 10-Q for the quaresmded March 31, 2000 and June 30, 2000; and

- Our Current Reports on Form 8-K filed February 2000, May 1, 2000 and May 1, 2000.

You may obtain a copy of these filings, at no cbgtwriting or telephoning us at:

Corporate Secretary Qwest Corporation 1801 Caldostreet, Suite 3800 Denver, Colorado 80202 (392)1400

If you would like to request documents from usagke do so by November 16, 2000 to receive thenrdéfe exchange offer expires.
Documents that QCI has filed with the SEC are atddl to the public from the SEC's web site at Httpvw.sec.gov.

You should rely only on the information in this pp@ctus or incorporated by reference in this prasige We have not authorized anyone to
provide you with different information. We are moaiking any offer of these debt securities in aayesivhere the offer is not permitted. You
should not assume that the information containgdigiprospectus is accurate as of any date dilaerthe date on the front page of this
prospectus.



PROSPECTUS SUMMARY

WHO WE ARE

Qwest Corporation (formerly U S WEST Communicatidns.) (the "Company" or "Qwest," which may beereéd to as "we," "us," or "oul
is a wholly owned subsidiary of Qwest Services @aafion, which is a wholly owned subsidiary of Q@le are a Colorado corporation and
our principal executive offices are located at 18@lifornia Street, Denver, Colorado 80202, Suge@® telephone number (303) 992-1400.

We provide communications services to more thamon residential and business customers in thesthte region (the "Region")
comprised of Arizona, Colorado, Idaho, lowa, Minotes Montana, Nebraska, New Mexico, North Dakota&gon, South Dakota, Utah,
Washington and Wyoming. We are organized on thesled®ur products and services and operate irethegments: retail services, whole
services and network services. For additional imfation, please refer to the documents we have jpcated by reference. See "WHERE
YOU CAN FIND MORE INFORMATION."

THE EXCHANGE OFFER

On June 9, 2000, we issued $1,000,000,000 aggrpgatépal amount of 7 5/8% Notes due 2003 to éeitatial purchasers in a transaction
exempt from the registration requirements of theusides Act. The terms of the new 7 5/8% Notes 20@3 and the old 7 5/8% Notes are
substantially identical in all material respects;ept that the new 7 5/8% Notes will be freely sfanable by the holders, except as otherwise
provided in this prospectus.

We are offering to exchange each $1,000 principedunt of new 7 5/8% Notes (together with the oEf8% Notes, the "7 5/8% Notes") for
each $1,000 principal amount of old 7 5/8% Notes.

Based upon existing interpretations of the Se@agifict by the Staff of the SEC as set forth in sgugo-action letters to third parties, we
believe that the new 7 5/8% Notes issued in théaxge offer may be offered for resale or resoltidigers without having to comply with
the registration and prospectus delivery requirdmehthe Securities Act, provided that:

- the new 7 5/8% Notes are acquired in the ordicaryse of the holders' business and the holdess @ arrangement with any person to
engage in a distribution of new 7 5/8% Notes; and

- the holders are not "affiliates" of us or brokkalers who purchased old 7 5/8% Notes directinfus to resell under Rule 144A or any
other available exemption under the Securities Act.

Each holder, other than a broker-dealer, must seitethat it is not an affiliate of us, is acquirithe new 7 5/8% Notes in the ordinary course
of its business, is not engaged in and does nedéhto engage in a distribution of the new 7 5/88te and has no arrangement to participate
in a distribution of new 7 5/8% Notes. Each bro#lealer that receives new 7 5/8% Notes for its owgoant in the exchange offer must
acknowledge that it will comply with the prospectigivery requirements of the Securities Act inmection with any resale of the new 7
5/8% Notes. Broker-dealers who acquired old 7 5K88tes directly from us and not as a result of mankaking activities or other trading
activities may not participate in the exchange roffied must comply with the prospectus delivery nements of the Securities Act in order to
resell the old 7 5/8% Notes.



We do not intend to seek our own no-action lettemfthe Staff of the SEC, and there can be no assarthat the Staff would make a similar

determination with respect to the new 7 5/8% Nate# has in the no-action letters to third paneferred to above.

Expiration Date................

Withdrawal.......................

........... The exc

time, o
which w

......... The ten

be with
time, o
which w

Interest On The New 7 5/8% Notes And The

Old 7 5/8% Notes............

............. Interes

7 5/8%
will be

for exc
tendere
interes

Procedures For Tendering Old 7 5/8%

Exchange Agent...............

...... To acce

date a
otherwi
any oth
the add
the old
and wis
the Dep
program
agree t

............. Our exc

Associa

Federal Income Tax Considerations......... In the

Effect Of Not Tendering

Notes f
a taxab
purpose

but not
restric
to regi

hange offer will expire at 5:00 p.m., New York City
n November 23, 2000, or a later date and time to
e extend it (the "expiration date").

der of the old 7 5/8% Notes in the exchange offer m ay
drawn at any time before 5:00 p.m., New York City

n November 23, 2000, or a later date and time to

e extend the offer.

t on the new 7 5/8% Notes will accrue from the date

original issuance of the old 7 5/8% Notes or from t he
the last periodic payment of interest on the old

Notes, whichever is later. No additional interest

paid on the old 7 5/8% Notes tendered and accepted

hange. However, old 7 5/8% Notes that are not

d or accepted for exchange will continue to accrue

t.

pt the exchange offer, you must complete, sign and

copy of the letter of transmittal and mail or

se deliver it, together with the old 7 5/8% Notes a nd
er required documentation, to the exchange agent at

ress set forth in this prospectus. Persons holding

7 5/8% Notes through the Depository Trust Company

hing to accept the exchange offer must do so under

ository Trust Company's automated tender offer

. Under this program, each tendering participant wi Il
0 be bound by the letter of transmittal.

hange agent is Bank One Trust Company, National
tion.

opinion of our counsel, the exchange of old 7 5/8%

or new 7 5/8% Notes in the exchange offer will not be
le exchange for United States federal income tax

S.

/8% Notes that are not tendered or that are tendere d
accepted will continue to be subject to the existi ng
tions on transfer. We will have no further obligati on

ster the old 7 5/8% Notes under the Securities Act.

4



THE NEW 7 5/8% NOTES

Some of the terms and conditions described belevgabject to important limitations and excepticrse "DESCRIPTION OF NEW 7 5/8%
NOTES" section of this prospectus beginning on gegeontains a more detailed description of theseind conditions of the new 7 5/¢

Notes.
ISSUET ...evviiiieieeeeeeeceeeiiin Qwest C
Communi
Securities Offered...........cccccuvnee.. $1,000,
2003.
Maturity.....ooeeeereiiiiiiiiienes June 9,
Interest Rate..........cccceevvcvveeeene 7 5/8%
30 day
Interest Payment Dates.................... Interes
arrears
Decembe
Ranking.......cccceeveviiiiiiiiiiiiiens The new
unsecur
Septemb
debt ou
QCI wil
premium
Optional Redemption....................... We can
price d
7 5/8%

RISK FACTORS

orporation (formerly U S WEST
cations, Inc.), a Colorado corporation.

000,000 principal amount of new 7 5/8% Notes due

2003.

per annum, calculated using a 360-day year of twelv e
months.

t on the 7 5/8% Notes is payable semi-annually in
commencing December 9, 2000 and each June 9 and
r 9 thereafter until maturity.

7 5/8% Notes will rank equally with all of our oth er
ed and unsubordinated indebtedness. As of

er 30, 2000, we had approximately $7.334 billion of

tstanding.

| not be guaranteeing the payment of principal,
, if any, or interest on the 7 5/8% Notes.

redeem the 7 5/8% Notes at any time at a redemption
etermined as described under "DESCRIPTION OF NEW
NOTES--OPTIONAL REDEMPTION" on page 17.

We urge you to carefully review the risk factorspage 7 for a discussion of factors you should icemdefore exchanging your old 7 5/8%

Notes for new 7 5/8% Note



SELECTED FINANCIAL DATA
(DOLLARS IN MILLIONS)

The following table sets forth our selected higtakfinancial information. The selected historifiahncial data below should be read in
conjunction with our consolidated financial statemseand notes thereto, included in our FornK1f@r the year ended December 31, 1999
Form 10-Qs for the quarters ended March 31, 20@QJane 30, 2000. See "WHERE YOU CAN FIND MORE INF@&TION."

The selected historical financial data at Decen3er1999, 1998, 1997 and 1996 and for each ofdheyfears ended December 31, 1999,
have been derived from our consolidated finant¢&ksents, which have been audited by Arthur Aretetd P, independent public
accountants. The selected historical financial dafdecember 31, 1995 and for the year ended Dezedih 1995, has been derived from our
consolidated financial statements, which have lzelited by PricewaterhouseCoopers LLP, indeperatduntants. See "EXPERTS." The
selected historical financial data as of June B002and for the six months ended June 30, 2008aieed from our unaudited consolidated
financial statements, and, in the opinion of manag&, contain all adjustments (consisting of ordymmal recurring adjustments) necessar
present fully our financial position at June 300@@nd results of operations for the six monthsdntline 30, 2000. Results for the six
months ended June 30, 2000 are not necessarilyatind of results for the full year.

AS OF AND FOR TH E SIX
MONTHS ENDED
AS OF AND FOR T HE YEAR ENDED DECEMBER 31, JUNE 30,
1995 1996 1997 1998 1999 1999 20 00
STATEMENT OF INCOME DATA:
Operating revenues........... $9,284 $9,831 $10,083 $10,871 $11,464 $5630 $5 973
Operating income(1).......... 2,225 2,400 2,336 2,618 2,960 1,429 1 ,598
Interest expense............. 386 414 374 386 403 187 244
Net earnings(2).............. 1,121 1,267 1,252 1,335 1,562 756 830
BALANCE SHEET DATA:
Total assets 16,350 16,632 17,008 17,578 19,978 18,335 21 ,618
Total debt......... ... 6,406 6,209 5,516 5943 7,092 6,312 8 771
Total equity........ccocc... 3,746 4,060 4,400 4,463 4,720 4,462 4 ,507
OPERATING DATA:
EBIDTA(3)...eeevveeiinenne 4,247 4,501 4,439 4,756 5,253 2,571 2 ,739
Capital expenditures......... 2,714 2,779 2,605 2,797 4,027 1,627 2 ,588
Ratio of earnings to fixed
charges(4)......cccoeeu... 4.86 4.95 5.33 5.55 5.91 5.99 5.11

Telephone network access

lines in service

(thousands)................. 14,795 15,424 16,033 16,601 17,009 17,078 16 ,816
Billed access minutes of

use (millions)

Interstate................. 47,801 52,039 55,362 58,927 61,854 31,642 30 ,831
Intrastate................. 9,504 10,451 11,729 12,366 13,022 6,951 6 ,370
Telephone company employees.. 47,934 45,427 43,749 46,310 46,352 47,044 49 ,403

Telephone company employees
per ten thousand access
NES...ccviiiiieiiens 324 29.5 27.3 27.9 27.3 28.0 28.9

(FOOTNOTES ON FOLLOWING PAGE)
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(1) Operating income for the six months ended Be&000 includes merger-related expenses of ¥2@6rating income for 1998 includes
separation cost from MediaOne Group, Inc. of $9% @m asset impairment charge of $35. 1997 operatowne includes a $225 regulatory
charge related primarily to a rate reduction oidghe State of Washington. 1996 operating incometudes the current effects of $24 from
adopting Statement of Financial Accounting Stansl§tf8FAS") No. 121.

(2) Net earnings for the six months ended Jun2B00 include merger-related expenses of $73. Netregs for 1998 and fiscal 1998
includes separation cost from MediaOne Group, dh§68 and an asset impairment charge of $21. h@9@arnings include a $152
regulatory charge related primarily to a rate reiducorder in the State of Washington, a gain &8 $4 the sales of certain rural telephone
exchanges, and a gain of $32 on the sale of oestment in Bell Communications Research, Inc. 1836 arnings include a gain of $36 on
the sales of certain rural telephone exchangeshtendumulative and current effects of $34 and $d$pectively, from adopting SFAS No.
121. 1995 net earnings include a gain of $85 orséthes of certain rural telephone exchanges, anaxinary charge of $8 for early
extinguishment of debt and $8 for costs associatdtthe November 1995 recapitalization.

(3) Earnings before interest, taxes, depreciafomrtization, and other ("EBITDA"). We consider HBIA an important indicator of the
operational strength and performance of our busirteBITDA, however, should not be considered aaletnative to operating or net incol
as an indicator of the performance of our busimess an alternative to cash flows from operatictiydies as a measure of liquidity, in each
case determined in accordance with generally aedegetcounting principles.

(4) See "RATIO OF EARNINGS TO FIXED CHARGES" on at)6.
RISK FACTORS

You should carefully consider the following disciessof risks, and the other information includedrarorporated by reference in this
prospectus in evaluating us and our business bpfoteipating in the exchange offer:

RISK FACTORSRELATED TO THE EXCHANGE

Holders of old 7 5/8% Notes who do not exchangé thld 7 5/8% Notes for new 7 5/8% Notes will conté to be subject to the restrictions
on transfer of the old 7 5/8% Notes, as set fortthe legends on the old 7 5/8% Notes. The olB%3Notes may not be offered or sold un
they are registered under the Securities Act oeaesnpt from registration. See "THE EXCHANGE OFFER.

RISKS ASSOCIATED WITH QCI/OLD U SWEST MERGER

Our parent company expects that the Merger willltés certain benefits on a combined basis, inicigiperating efficiencies, cost savings,
synergies and other benefits. Achieving the besefithe Merger on a combined basis may adversghaét us. An efficient integration of t
businesses on a combined basis will require coredidie effort. Our senior management, which follogvihe Merger is the same as for our
parent company, will be diverted to achieving thesmbined benefits. Both difficulties encountenedhe transition and integration process,
and decisions made for the benefit of the combardies, could have a material adverse effectunrevenues, levels of expenses and
operating results. No assurance can be given t8ai@l succeed in integrating in a timely mannemathout encountering significant
difficulties or that the expected operating effia@s, cost savings, synergies and other benedits the integration will be realized, and if
realized on a combined basis, will benefit us @eparate basis. There can be no assurance thataheation efforts will not have a material
adverse effect on our ability to compete or wilt neaterially affect our ability to service our debt
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CREDIT RATINGS

In June, 2000, Moody's Investors Services, Inan&ard & Poor's Ratings Services and Fitch Invesgovices, Inc. announced their updated
credit ratings for us, post-Merger. All ratings atable and are not currently under review.

The current credit ratings for our senior unsecume@ébtedness are as follows:

MOODY'S STANDARD & POOR'S FITCH
INVESTORS SERVICES, INC. RATING SE RVICES INVESTOR SERVICES, INC.
A2 BBB + A
OTHER RISKS

We may decide to accelerate the deployment of iaddit services and/or advanced new services t@eoess, such as broadband data and
wireless, which would require substantial expenditnf financial and other resources. Such accéderabuld have a material adverse effect
on our financial condition or results of operations

QWEST CORPORATION

We provide communications services to more thamion residential and business customers in tegi®h. We are organized on the basis
of our products and services and operate in tregments: retail services, wholesale services atvdonk services.

We are incorporated under the laws of the Stateabérado and have our principal offices at 1801ifGalia Street, Denver, Colorado 80202,
Suite 3800, telephone number (303) 992-1400. Wa avkolly owned subsidiary of Qwest Services Caaion, which is a wholly owned
subsidiary of QCI.

THE EXCHANGE OFFER
PURPOSE OF THE EXCHANGE OFFER

We originally issued and sold the old 7 5/8% Nateslune 9, 2003 in an offering exempt from regigtraunder the Securities Act in reliar
upon the exemptions provided by the Securities Actordingly, the old 7 5/8% Notes may not be tfangd in the United States unless
registered or unless an exemption from the registraequirements of the Securities Act and applieatate securities laws is available.

As a condition to the sale of the old 7 5/8% Notes.and the initial purchasers of the old 7 5/8%dddthe “initial purchasers") entered int
registration rights agreement dated as of Jun@®) 2the "Registration Rights Agreement”). In tregRtration Rights Agreement, we agreed
that we would use our reasonable best efforts to:

- file with the SEC a registration statement urttierSecurities Act with respect to the new 7 5/88ted within 150 calendar days of June 9,
2000 (or by November 6, 2000);

- cause a registration statement to be declaredtieéeunder the Securities Act within 180 calendays after June 9, 2000 (or by Decemb
2000);

- keep the exchange offer open for not less thacaBéndar days (or longer if required by applicdaW) after the date that notice of the
exchange offer is mailed to the holders of the®&i8% Notes; and

- consummate the exchange offer within 225 caleddgs of June 9, 2000 (or by January 20, 2001).
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We have filed a copy of the Registration Rightséemnent as an exhibit to the registration statemiwhich this prospectus is a part. The
registration statement satisfies certain of ouigaltions under the Registration Rights Agreement.

TERMSOF THE EXCHANGE OFFER; PERIOD FOR TENDERING OLD 7 5/8% NOTES

This prospectus and the accompanying letter obtrattal together make up the exchange offer. Ondiras and subject to the conditions set
forth in this prospectus and the letter of trantahitve will accept for exchange any old 7 5/8% ééathat are properly tendered on or before
the expiration date unless they are withdrawn aspeed below. We will issue $1,000 principal ambohnew 7 5/8% Notes in exchange for
each $1,000 principal amount at maturity of outditag old 7 5/8% Notes surrendered in the exchaffige. ¢Holders of the old 7 5/8% Notes
may tender some or all of their old 7 5/8% Notelsl D5/8% Notes, however, may be exchanged oniytegral multiples of $1,000. The
form and terms of the new 7 5/8% Notes are the sebe form and terms of the old 7 5/8% Notes gixiteat the exchange will be registe
under the Securities Act and the new 7 5/8% Noiésat bear legends restricting their transfer.

The new 7 5/8% Notes will evidence the same debiesld 7 5/8% Notes and will be issued undeistmae indenture.

The exchange offer is not conditioned upon any mimh principal amount of old 7 5/8% Notes being &red. As of the date of this
prospectus, an aggregate of $1,000,000,000 inipahamount at maturity of the old 7 5/8% Notesugstanding. This prospectus is first
being sent on or about October 24, 2000, to atidrsl of old 7 5/8% Notes known to us.

Holders of the old 7 5/8% Notes do not have anyaipal or dissenters' rights under the indentureoimection with the exchange offer.

We may, at any time or from time to time, extenel pleriod of time during which the exchange offespgn and delay acceptance for
exchange of any old 7 5/8% Notes, by giving writhetice of the extension to the holders as desgiiimbow. During the extension, all old 7
5/8% Notes previously tendered will remain subjedhe exchange offer and may be accepted for exgghby us. Any old 7 5/8% Notes not
accepted for exchange for any reason will be retimmithout expense to the tendering holder as ptigrap practicable after the expiration of
the exchange offer.

We reserve the right to amend or terminate the axgé offer if any of the conditions of the exchanffer are not met. The conditions of the
exchange offer are specified below under "--Coaodgiof the Exchange Offer." We will give writtentice of any extension, amendment,
nonacceptance or termination to the holders obtti& 5/8% Notes as promptly as practicable. Angesion to be issued by means of a p
release or other public announcement will be issuethter than 9:00 a.m., New York City time, or tiext business day after the previously
scheduled expiration date.

PROCEDURES FOR TENDERING OLD 75/8% NOTES

The tender of old 7 5/8% Notes by a holder asa#h below and the acceptance by us will creatmdifg 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 as
set forth below, a holder who wishes to tenderfo&l8% Notes for exchange must send a completegigndd letter of transmittal, including
all other documents required by the letter of tmaittal, to the exchange agent at one of the addsesst forth below under "--Exchange
Agent" on or before the expiration date. In additieither:

- the exchange agent must receive before the diqrirdate certificates for the old 7 5/8% Notesglavith the letter of transmittal;
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- the exchange agent must receive confirmationrbefee expiration date of a book-entry transfethefold 7 5/8% Notes into the exchange
agent's account at The Depository Trust Company¥C'D as described below; or

- the holder must comply with the guaranteed dejiyocedures described below.

The method of delivery of old 7 5/8% Notes, lettefsransmittal and all other required documentsluding delivery through DTC, is at the
election and risk of the holders. If the delivesyby mail, we recommend that holders use registexat properly insured, with return receipt
requested. In all cases, holders should allow@efit time to assure timely delivery. Holders skioubt send letters of transmittal or old 7
5/8% Notes to us.

Some beneficial ownership of old 7 5/8% Notes maydyistered in the name of a broker, dealer, cawiaidank, trustee or other nominee.
If one of those beneficial owners wishes to tenther beneficial owner should contact the registé@der of the old 7 5/8% Notes promptly
and instruct the registered holder to tender orbdreeficial owner's behalf. If one of those benafiowners wishes to tender on its own
behalf, then before completing and signing thestetf transmittal and delivering its old 7 5/8% Bigtthe beneficial owner must either reg
ownership of the old 7 5/8% Notes in the benefioiaher's name or obtain a properly completed pafattorney from the registered holder
of old 7 5/8% Notes. The transfer of record ownigrshay take considerable time. If the letter ohamittal is signed by a person other than
the registered holder of the old 7 5/8% Notesalde7 5/8% Notes must be endorsed or accompaniegpsopriate powers of attorney. In
either case, the letter of transmittal must beesigexactly as the name of the registered holdezapmn the old 7 5/8% Notes.

Signatures on a letter of transmittal or a notitwithdrawal must be guaranteed unless the olB%3Notes surrendered for exchange are
tendered:

- by a registered holder of the old 7 5/8% Note® Wwas not completed the box entitled "SPECIAL RETRATION INSTRUCTIONS" or
"SPECIAL DELIVERY INSTRUCTIONS" on the letter ofansmittal; or

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

- a member of a registered national securities &xgé; or
- a member of the National Association of Secwsifiealers, Inc.; or
- a commercial bank or trust company having arceftir correspondent in the United States.

If signatures on a letter of transmittal or a netd withdrawal are required to be guaranteedgtisantees must be by an eligible guarantor
institution.

If old 7 5/8% Notes are registered in the name péson other than a signer of the letter of trattamthe old 7 5/8% Notes surrendered for
exchange must be endorsed by the registered helttethe signature guaranteed by an eligible guaranstitution. Alternatively, the old 7
5/8% Notes may be accompanied by a written assighreigned by the registered holder with the sigreaguaranteed by an eligible
guarantor institution.
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All questions as to the validity, form, eligibilityime of receipt and acceptance of old 7 5/8% Blteadered for exchange will be determined
by us in our sole discretion, and our determinatidhbe final and binding. We reserve the absohigét to reject any tenders of any old 7
5/8% Notes not properly tendered or any old 7 5K8tes whose acceptance might, in our judgmentejutigment of our counsel, be
unlawful. We also reserve the absolute right toveany defects or irregularities or conditionstaf £xchange offer as to any old 7 5/8%
Notes either before or after the expiration datee ihterpretation of the terms and conditions efdélkchange offer as to any old 7 5/8% N
either before or after the expiration date by u$lvé final and binding on all parties. Unless wedy any defects or irregularities in connection
with tenders of old 7 5/8% Notes for exchange nbestured within a reasonable period of time as Wledatermine. Neither we, the
exchange agent nor any other person will be unaledaty to give notification of any defect or irtdgrity with respect to any tender of old 7
5/8% Notes for exchange. Any old 7 5/8% Notes raeby the exchange agent that are not propertjeten and as to which the defects or
irregularities have not been cured or waived wéllrbturned by the exchange agent to the tendedlugis, unless otherwise provided in the
letter of transmittal, as soon as practicable.

If the letter of transmittal or any old 7 5/8% Nei&r powers of attorney are signed by trustees;ud®es, administrators, guardians, attorneys-
in-fact, officers of corporations or others acting fiduciary or representative capacity, thosesges should 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 represent to us:

- that it is not an "affiliate," as defined in R85 of the Securities Act, of us, or if it is difilete, it will comply with the registration and
prospectus delivery requirements of the Securfetgo the extent applicable;

- that it is not a broker-dealer tendering Regidasecurities (as defined in the Registration Rigkgreement described herein) acquired
directly from us;

- that it is acquiring the new 7 5/8% Notes in ¢indinary course of its business; and

- at the time of the closing of the exchange offéas no arrangement or understanding to partieipethe distribution, within the meaning of
the Securities Act, of the new 7 5/8% Notes.

If the holder is a brokedlealer that will receive new 7 5/8% Notes for ignoaccount in exchange for old 7 5/8% Notes thatveequired as
result of market-making activities or other tradangivities, the holder may be deemed to be anéwmmdter" within the meaning of the
Securities Act. Such holder will be required toramkledge in the letter of transmittal that it wdkliver a prospectus in connection with any
resale of the new 7 5/8% Notes. However, by so@aeledging and by delivering a prospectus, the holdi not be deemed to admit that i
an "underwriter" within the meaning of the SecestAct.

ACCEPTANCE OF OLD 75/8% NOTESFOR EXCHANGE; DELIVERY OF NEW 7 5/8% NOTES

Upon satisfaction or waiver of all of the conditsoto the exchange offer, we will accept, prompftgrathe expiration date, all old 7 5/8%
Notes properly tendered and will issue the new8#®bNotes promptly after acceptance of the old #6GMNbtes. See--Conditions of the
Exchange Offer" below. We will be deemed to haveeated properly tendered old 7 5/8% Notes for emghavhen we have given oral or
written notice to the exchange agent.

For each old 7 5/8% Note validly tendered to us,htblder of the old 7 5/8% Note will receive a ne®w/8% Note having a principal amount
equal to the principal amount of the tendered did8P6 Note. The new 7 5/8% Notes will bear inteetghe same rate and on the same terms
as the old 7 5/8% Notes. Consequently, intereshemew 7 5/8% Notes will accrue at a rate of P&fger annum and will be
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payable semiannually in arrears on December 9, ,20@each June 9 and December 9 thereafter uatiirity. Interest on each new 7 5/8%
Note will accrue from the last interest paymenedat which interest was paid on the surrendered &l8% Note or, if no interest has be
paid on such old 7 5/8% Note, from the date ofdatiginal issuance thereof.

The issuance of new 7 5/8% Notes for old 7 5/8%ebBlthat are accepted for exchange in the exchdfegansll be made only after timely
receipt by the exchange agent of certificatestferald 7 5/8% Notes or a timely book-entry confitiora of the old 7 5/8% Notes into the
exchange agent's account at the book-entry trafesféity, a completed and signed letter of trartsahiand all other required documents. If
any tendered old 7 5/8% Notes are not accepteanfpreason set forth in the terms and conditionth@gExchange offer, or if old 7 5/8%
Notes are submitted for a greater amount thandldehdesires to exchange, the unaccepted c-exchanged old 7 5/8% Notes will be
returned without expense to the tendering hold@rasptly as practicable after the exchange offgires or terminates. In the case of old 7
5/8% Notes tendered by book-entry procedures destielow, the non-exchanged old 7 5/8% Notesheiltredited to an account
maintained with the book-entry transfer facility.

CONDITIONS OF THE EXCHANGE OFFER

We will not be required to accept for exchange aldy7 5/8% Notes and may terminate or amend thkange offer before the expiration
date, if we determine that we are not permitteeftect the exchange offer because of:

- any changes in law, or applicable interpretatiopshe SEC; or
- any action or proceeding is instituted or thraatkin any court or governmental agency with resfzethe exchange offer.

If we determine that any of the conditions aresadisfied, we may refuse to accept any old 7 5/8%edland return all tendered old 7 5/8%
Notes to the tendering holders or extend the exgdhaffer and retain all old 7 5/8% Notes tenderefbie the expiration date, subject to
rights of holders to withdraw such old 7 5/8% Nadesvaive such unsatisfied conditions with resgedhe exchange offer and accept all
properly tendered old 7 5/8% Notes which have reenbwithdrawn. If such waiver or amendment constiia material change to the
exchange offer, we will promptly disclose such veaier amendment by means of a prospectus supplehanwill be distributed to the
registered holders of the old 7 5/8% Notes and vlleextend the exchange offer to the extent requbg Rule 14e-1 under the Exchange Act.

Holders may have certain rights and remedies againgnder the Registration Rights Agreement ifaileto 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 request to estadfisiccount for the old 7 5/8% Notes at the bodkydransfer facility for the exchange
offer within two business days after the date & fhrospectus, and any financial institution tisad iparticipant in the book-entry transfer
facility's systems may make book-entry deliverylaf 7 5/8% Notes by causing the book-entry tranfeeitity to transfer the old 7 5/8%
Notes into the exchange agent's account at the-entry transfer facility in accordance with the keantry transfer facility's procedures for
transfer. Although delivery of old 7 5/8% Notes mmyeffected through book-entry transfer at thekbemtry transfer facility, the letter of
transmittal or facsimile, or an agent's message any required signature guarantees and any o¢heired documents, must be received by
the exchange agent at one of the addresses deb&law under
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"--Exchange Agent" on or before the expiration datéhe guaranteed delivery procedures describkavidaust be complied with.

The term "agent's message" means a message, tti@ashyi DTC to the exchange agent and forming agda book-entry confirmation, that
states that DTC has received an express acknowksatgnom the tendering participant stating thatpaeicipant has received and agrees to
be bound by the terms of the letter of transmitiatj that we may enforce the letter of transméttglinst the participant.

GUARANTEED DELIVERY PROCEDURES

If a registered holder wishes to tender his old8E®BNotes and the old 7 5/8% Notes are not immeljiatvailable, or time will not permit the
holder's old 7 5/8% Notes or other required documenreach the exchange agent before the expirdtite, or the procedure for book-entry
transfer cannot be completed on time, the old %9®&tes may nevertheless be exchanged if:

- the tender is made through an eligible guaranstitution;

- before the expiration date, the exchange agentdaeived from the eligible guarantor institutamagent's message with respect to
guaranteed delivery or a completed and signed letteansmittal, or a facsimile, and a notice aaganteed delivery, substantially in the form
provided by us. Delivery may be made by facsimd@msmission, mail or hand delivery. The letterrahsmittal and notice of guaranteed
delivery must set forth the name and address dfithaer of the old 7 5/8% Notes and the amounhefdld 7 5/8% Notes being tendered,
state that the tender is being made and guaramégvithin five trading days on the New York Stdekchange ("NYSE") after the date of
signing of the notice of guaranteed delivery, tadificates for all physically tendered old 7 5/8%tes, in proper form for transfer, or a book-
entry confirmation, and any other documents reqlinethe letter of transmittal, will be depositedthe eligible guarantor institution with t!
exchange agent; and

- the certificates for all physically tendered @l1&/8% Notes, in proper form for transfer, or albeotry confirmation and all other documents
required by the letter of transmittal, are receilggdhe exchange agent within five NYSE tradingsiaijter the date of signing the notice of
guaranteed delivery.

WITHDRAWAL RIGHTS
Tenders of old 7 5/8% Notes may be withdrawn attang before the close of business on the expmatite.

For a withdrawal to be effective, a written notafavithdrawal must be received by the exchange aeone of the addresses set forth below
under "--Exchange Agent." Notice may be sent bgifade transmission, mail or hand delivery. Anyioetof withdrawal must:

- specify the name of the person who tendered Ith& 6/8% Notes to be withdrawn;
- identify the old 7 5/8% Notes to be withdrawrglirding the amount of the old 7 5/8% Notes;

- specify the name, in the case where certifictesld 7 5/8% Notes have been transmitted, in White old 7 5/8% Notes are registered, if
different from that of the withdrawing holder; and

- state that such holder of the old 7 5/8% Notegitkkdrawing his election to have such old 7 5/8%té¢ tendered.

If certificates for old 7 5/8% Notes have beenwdsid or otherwise identified to the exchange aghen, before the release of the certific:
the withdrawing holder must also submit the searighbers of the particular certificates to be wittwin and a signed notice of withdrawal
with signatures
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guaranteed by an eligible guarantor institutioregslthe holder is an eligible guarantor institutibold 7 5/8% Notes have been tendered
under the procedure for book-entry transfer desdrétbove, any notice of withdrawal must specifyrtame and number of the account at the
book-entry transfer facility to be credited witlettvithdrawn old 7 5/8% Notes and otherwise compty the procedures of the facility. We
will determine all questions as to the validityrrfg eligibility and time of receipt of the noticemd our determination will be final and
binding on all parties. Any old 7 5/8% Notes sohditawn will be deemed not to have been validly ¢ézad for exchange for purposes of the
exchange offer. Any old 7 5/8% Notes that have lierdered for exchange, but that are not exchafayexhy reason, will be returned to the
holder without cost to the holder as soon as prabtée after withdrawal, rejection of tender or taration of the exchange offer. In the case of
old 7 5/8% Notes tendered by book-entry transfer ithe exchange agent's account at the book-emimgfer facility under the book-entry
transfer procedures described above, the old 7 BI88és will be credited to an account with the beoltry transfer facility specified by the
holder. Properly withdrawn old 7 5/8% Notes mayéé¢endered by following one of the procedures diesd under "--Procedures for
Tendering Old 7 5/8% Notes" above at any time obefore the expiration date.

EXCHANGE AGENT

Bank One Trust Company, National Association hantappointed as the exchange agent for the excludfegeAll signed letters of
transmittal should be directed to the exchange taatethe addresses set forth below. Questionseguksts for assistance, requests for
additional copies of this prospectus or of theeletif transmittal and requests for notices of gut@ed delivery should be directed to the
exchange agent addressed as follows:

BY MAIL: BY HAND, OVERNIGHT MAIL OR COURIER:
Bank One Trust Company, National Association Bank One Trust Company, National Association
Attention: Exchanges Attention: Exchanges
Global Corporate Trust Services Global Corporate Trust Services
1 Bank One Plaza, Mail Suite IL 1-0122 One North State Street, 9th Floor
Chicago, IL 60670-0122 Chicago, IL 60602
or or
Bank One Trust Company, National Association Bank One Trust Company, National Association
Attention: Exchanges Attention: Exchanges
Global Corporate Trust Services Global Corporate Trust Services
14 Wall Street, 8th Floor 14 Wall Street, 8th Floor
New York, NY 10005 New York, NY 10005

FOR INFORMATION CALL:
(800) 524-9472
Fax: 312-407-8853
E-mail: bondholder@em.fcnbd.com

Delivery of a letter of transmittal to an addre#isen than as set forth above or transmission @fingons via facsimile other than as set forth
above does not constitute a valid delivery of gteel of transmittal.
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FEES AND EXPENSES

We will not make any payment to brokers, dealerstbers soliciting acceptances of the exchange affd holders who tender old 7 5/8%
Notes will not be required to pay brokerage cominrssor fees

We will pay the expenses that will be incurred @amigection with the exchange offer. We estimatesttpenses will be approximately
$500,000.

ACCOUNTING TREATMENT

For accounting purposes, we will recognize no gailoss as a result of the exchange offer. The esg®of the exchange offer will be
amortized over the term of the new 7 5/8% Notes.

TRANSFER TAXES

Holders who instruct us to register new 7 5/8% Natethe name of a person other than the registeraetering holder will be responsible for
paying any applicable transfer tax, as will holdel® request that old 7 5/8% Notes not tenderatbbaccepted in the exchange offer be
returned to a person other than the registerecetargiholder. In all other cases, no transfer taxid<e due.

REGULATORY MATTERS
We are not aware of any governmental or regulaagppyrovals that are required in order to complegesttchange offer.
CONSEQUENCES OF FAILURE TO EXCHANGE

Participation in the exchange offer is voluntaryd @ 5/8% Notes that are not exchanged for new8%3Xotes will remain outstanding,
continue to accrue interest and will be restrictedurities. Accordingly, those old 7 5/8% Notes roaly be transferred:

- to a person who the seller reasonably believagjisalified institutional buyer under Rule 144Adenthe Securities Act;
- in an offshore transaction under Rule 903 or R of Regulation S under the Securities Act; or
- under Rule 144 under the Securities Act (if aalli);

and in accordance with all applicable securitiesslaf the states of the United States. Followirggdbnsummation of the exchange offer, we
will have no further obligation to such holdergptovide for registration under the Securities Astzept that under certain circumstances, we
are required to file a shelf registration statemarder the Securities Act. See "REGISTRATION RIGHTS

PAYMENT OF ADDITIONAL INTEREST UPON REGISTRATION DEFAULTS

If we fail to meet our obligations to complete #hechange offer or file a shelf registration statetpadditional interest will accrue on the 7
5/8% Notes. For additional information regardingmpants of additional interest, please see "REGISTRN RIGHTS."

USE OF PROCEEDS
We will not receive any proceeds from the issuasfabe new 7 5/8% Notes or the closing of the ergeaoffer.
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CAPITALIZATION OF QWEST CORPORATION

The following table sets forth, at June 30, 2000amnsolidated historical capitalization. The tasth®uld be read in conjunction with our
historical financial statements and notes themsttuted in the documents incorporated by referdecein. See "WHERE YOU CAN FIND
MORE INFORMATION."

AT JUNE 30, 2000

(DOLLARS IN MILLIONS)

Short-term debt.....ccocvvcvviivciieveeees $2,328
Long-term debt.....ccccooeiviiiiiiiiieeeees $6,443
Total shareowner's equity(1).......cccevvvvvveeeeee L 4,507

Total capitalization..........cccccooveevveeeeee. $10,950

(1) We have issued one share of common stock tpanent company, Qwest Services Corporation.
RATIO OF EARNINGSTO FIXED CHARGES
The following table sets forth our ratio of earrsrtg fixed charges for each of the periods indotate

SIX MONTHS ENDED

YEAR ENDED DECEMBER 31, JUNE 30,
1995 1996 1997 199 8 1999 1999 2000
4.86 4.95 5.33 5.5 5 5.91 5.99 511

In determining these ratios, we have computed fegsfi by adding income before income taxes, extliaary items and cumulative effect of
change in accounting principle and fixed chargeéed charges" consist of interest on indebtedaadsthe portion of rentals representative
of the interest factor.

DESCRIPTION OF NEW 75/8% NOTES
GENERAL

The new 7 5/8% Notes will be issued as a sepaegitessof debt securities ("Debt Securities") urateindenture dated as of October 15, 1
as supplemented and amended from time to time'ljdenture™), between us and Bank One Trust Compisagional Association (the
"Trustee"). The new 7 5/8% Notes and the old 7 5K88tes are considered together to be a singlesskmiall purposes under the Indenture.
The following summaries of the material provisiafishe Indenture do not purport to be complete amdsubject to and are qualified in their
entirety by reference to all of the provisionstoé indenture, which provisions of the Indentureiacerporated herein by reference.
Capitalized and other terms not otherwise definer@in will have the meanings given to them in tigehture. You may obtain a copy of the
Indenture from us upon request. See "WHERE YOU GAND MORE INFORMATION."

The Indenture does not limit the aggregate prin@pzount of Debt Securities that may be issued uit@dad provides that Debt Securities
may be issued from time to time in one or moreesers of the date of this prospectus, the prin@psount of Debt Securities outstanding
under the Indenture is $6,590,000,000, includiregald 7 5/8% Notes.

Since the new 7 5/8% Notes will not constitute pasate series of Debt Securities under the Indenphaiders of old 7 5/8% Notes who do
exchange such old 7 5/8% Notes for new 7 5/8% Notes
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will vote together as a separate series of Debu@ess with holders of such new 7 5/8% Notes @it theries for all relevant purposes under
the Indenture. In that regard, the Indenture reguiinat certain actions by the holders under sittii 6/8% Notes (including acceleration
following an Event of Default) must be taken, aedtain rights must be exercised, by specified mirmpercentages of the aggregate
principal amount of the outstanding notes of tleaies. In determining whether holders of the reitpiigercentage in principal amount of the
notes of that series have given any notice, cormentiver or taken any other action permitted uride Indenture, any old 7 5/8% Notes that
remain outstanding after the exchange offer wilaggregated with the new 7 5/8% Notes and the holofethe old 7 5/8% Notes and the r

7 5/8% Notes will each vote together as a singlieséor all purposes. Accordingly, all referengeshis section will be deemed to mean, at
any time after the exchange offer is consummaterrgquisite percentage in aggregate principal atnafuithe old 7 5/8% Notes and the new
7 5/8% Notes.

The 7 5/8% Notes initially will be limited to $1,0@00,000 aggregate principal amount. We may "ne'bpay series of debt securities and
issue additional securities of that series. Thé8%ENotes will be issued only in registered fornithaut coupons, in denominations of $1,000
and integral multiples thereof. The 7 5/8% Notesaur unsecured obligations and rank equally witbfaour other unsecured and
unsubordinated indebtedness.

The 7 5/8% Notes will bear interest at the rat@ 6f8% per annum from June 9, 2000, or from thetmament interest payment date to which
interest has been paid or duly provided for, payaleimiannually in arrears on December 9, 2000eantl June 9 and December 9 thereafter
until maturity (each, an "Interest Payment Dat&)the persons in whose names the 7 5/8% Notaggistered at the close of business on
May 15 or November 15, as the case may be, immeddipteceding such Interest Payment Date. Inteviisbe calculated on the basis of a
360-day year of twelve 30-day months. If any IndeRayment Date, maturity date or redemption dageliegal Holiday in New York, New
York, the required payment will be made on the sexiceeding day that is not a Legal Holiday asvifare made on the date such payment
was due and no interest will accrue on the amaupiayable for the period from and after such IrteRayment Date, maturity date or
redemption date, as the case may be, to such necgtading day. "Legal Holiday" means a Saturd&ymday or a day on which banking
institutions in The City of New York are not recetrto be open. The 7 5/8% Notes will mature andtireipal amount will be payable on
June 9, 2003. The 7 5/8% Notes will not have theebieof any sinking fund.

The Trustee, through its corporate trust officéhim Borough of Manhattan in The City of New York §uch capacity, the "Paying Agent")
will act as our paying agent with respect to tH&#8% Notes. Payments of principal, premium, if aayd interest on the 7 5/8% Notes will be
made by us through the Paying Agent to DTC. Sé&o'tk-Entry Only; Delivery and Form."

The principal of, premium, if any, and interesttha 7 5/8% Notes will be payable in U.S. dollarsrosuch other coin or currency of the
United States of America as at the time of paynehggal tender for the payment of public and pevdebts. No service charge will be made
for any registration of, transfer or exchange 6f8% Notes, but we may require payment of a surficgtit to cover any tax or other
governmental charge payable in connection therevile 7 5/8% Notes may be presented for registratfdransfer or exchange at the office
of the Paying Agent in the Borough of Manhattathia City of New York, or at any other office or agg maintained by us or the Paying
Agent for such purpose.

OPTIONAL REDEMPTION

The 7 5/8% Notes will be redeemable at our opfiilemyhole at any time or in part from time to tinom at least 15 days but not more than 60
days prior written notice mailed to the registehettlers thereof, at a redemption price equal tajteater of (i) 100% of the principal amount
of the
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7 5/8% Notes to be redeemed or (ii) the sum, arohited by the Quotation Agent (as defined bel@fi}he present values of the principal
amount of the 7 5/8% Notes to be redeemed ancethaining scheduled payments of interest therean the redemption date to June 9,
2003 (the "Remaining Life") discounted from thaspective scheduled payment dates to the redengdienon a semiannual basis (assut
a 360-day year consisting of 8@y months) at the Treasury Rate (as defined bghwg)12.5 basis points, plus, in either case,usmttimteres
thereon to the date of redemption.

If money sufficient to pay the redemption priceaofl accrued interest on all of the 7 5/8% Notep@otions thereof) to be redeemed on the
redemption date is deposited with the Trustee gimgaAgent on or before the redemption date anthoeother conditions are satisfied, then
on and after such redemption date, interest widkeeto accrue on such 7 5/8% Notes (or such pdtteneof) called for redemption.

"Comparable Treasury Issue" means the United Stagssury security selected by the Quotation Agsrttaving a maturity comparable to
the Remaining Life that would be utilized, at time of selection and in accordance with customisugnicial practice, in pricing new issues
corporate debt securities of comparable maturith #ie Remaining Life.

"Comparable Treasury Price" means, with respeahtoredemption date, the average of two Refereneastiry Dealer Quotations for such
redemption date.

"Quotation Agent" means the Reference Treasurydegipointed by us.

"Reference Treasury Dealer" means each of Lehmath&s Inc. and Merrill Lynch Government Securities., and their successors;
provided, however, that if any of the foregoinglw#ase to be a primary U.S. Government secudader in New York City (a "Primary
Treasury Dealer"), we will substitute therefor drestPrimary Treasury Dealer.

"Reference Treasury Dealer Quotations" means, ipect to each Reference Treasury Dealer andedeynption date, the average, as
determined by the Trustee, of the bid and askezgpifior the Comparable Treasury Issue (expresseacim case as a percentage of its
principal amount) quoted in writing to the Trusteesuch Reference Treasury Dealer at 5:00 p.m., Xenk City time, on the third business
day preceding such redemption date.

"Treasury Rate" means, with respect to any redemptate, the rate per annum equal to the semiagmaldlto maturity of the Comparable
Treasury Issue, calculated on the third busineggdeceding such redemption date using a pricéhlComparable Treasury Issue
(expressed as a percentage of its principal amegpidl to the Comparable Treasury Price for sudamgtion date.

We may at any time, and from time to time, purchtase7 5/8% Notes at any price or prices in thenaparket or otherwise.
BOOK-ENTRY ONLY; DELIVERY AND FORM

The new 7 5/8% Notes will initially be issued iretform of global securities held in boektry form. The new 7 5/8% Notes will be depos
with the Trustee as custodian for DTC and DTC adeéC& Co., as its nominee ("Nominee"), will initialbe the sole registered holder of the
new 7 5/8% Notes. Except as set forth below, aailsecurity may not be transferred except as aevbpIDTC to Nominee or by Nominee
DTC. Investors may elect to hold interests in tlubal securities directly through DTC (in the Unit8tates), Clearstream Banking
Luxembourg ("Clearstream Luxembourg") or Morgan fang&y Trust Company of New York, Brussels Office operator of the Euroclear
System ("Euroclear"), as the case may be, if tlmeyparticipants in such systems, or indirectly tigo organizations that are participants in
such systems. Clearstream Luxembourg and Euroei#idrold interests on behalf of their participatisough customers' securities accounts
in Clearstream
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Luxembourg and Euroclear's names on the bookseof ibspective depositaries, which are participanf3TC. Citibank N.A. will act as
depositary for Clearstream Luxembourg and Chasehisltéen Bank New York will act as depositary for &lear (in such capacities, the
"U.S. Depositaries").

When a global security is issued, DTC or its noraindl credit, on its internal system, the accourftpersons holding through it with the
principal amounts of the individual beneficial iréet represented by the global security purchageddse persons in the offering of the ne
5/8% Notes. The accounts were initially designdigthe initial purchasers of the old 7 5/8% Notéthwespect to old 7 5/8% Notes sold by
the initial purchasers.

Only participants that have accounts with DTC aspas that hold interests through participantsaan beneficial interests in a global
security. Ownership of beneficial interests by jggraints in a global security will be shown on netsomaintained by DTC or its nominee for
the global security, and that ownership intereditlva transferred only through those records. Oshigrof beneficial interests in the global
security by persons that hold through participavitisbe shown on records maintained by the parénip and the transfer of that ownership
interest within the participant will occur only thrgh the participant's records.

The laws of some jurisdictions require that certainchasers of securities take physical deliverthefsecurities in definitive form. Those
limits and laws may make it more difficult to tréesbeneficial interests in a global security. Wi# make payments on the new 7 5/8% N
represented by any global security to DTC or isiimee as the sole registered owner and the sotehof the new 7 5/8% Notes represented
by the global security. Neither we nor the Truste®; agent of ours or the initial purchasers walvé any responsibility for any aspect of
DTC's reports relating to beneficial ownership iiasts in a global security representing any neu8%35Notes or for reviewing any of DTC's
records relating to the beneficial ownership ir&seDTC has advised us that upon receipt of aggnpat on any global security, DTC will
immediately credit, on its book-entry registrateomd transfer system, the accounts of participaitts payments in amounts proportionate to
their beneficial interests in the principal or fagaount of the global security. Payments of inteaes principal of global securities held
through Clearstream Luxembourg or Euroclear wiltkedited to the cash accounts of Clearstream Lbreny participants or Euroclear
participants, as the case may be, in accordantetmétrelevant system's rules and procedures. \pecexhat payments by participants to
owners of beneficial interests in a global secumigd through those participants will be governgdtanding instructions and customary
practices as is now the case with securities foglddstomer accounts registered in "street nama'alhbe the sole responsibility of the
participants subject to any statutory or regulatequirements as may be in effect from time to time

So long as DTC or its nominee is the registeredeswari the global security, DTC or its nominee Wi considered the sole owner or holde
the new 7 5/8% Notes represented by the globalisgdor the purposes of receiving payment on tee/ 7 5/8% Notes, receiving notices and
for all other purposes under the Indenture andhélve 7 5/8% Notes. Except as provided above, owsfdieneficial interests in a global
security will not be entitled to receive physicalidery of certificated new 7 5/8% Notes and wibtie considered the holders of the global
security for any purposes under the Indenture. Atingly, each person owning a beneficial interast global security must rely on the
procedures of DTC and, if the person is not a gigdit, on the procedures of the participant thhowgich the person owns its interest, to
exercise any rights of a holder under the globalisg or the Indenture. We understand that unaestiag industry practices, if we request
any action of holders or an owner of a beneficitdiiest in a global security wants to take anyoactihat a holder is entitled to take under the
Indenture, DTC would authorize the participantsdima the beneficial interest to take that actiard the participants would authorize
beneficial owners owning through the participanttake the action on the instructions of benefioiahers owning through them.
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DTC has advised us that it will take any actiompigied to be taken by a holder of new 7 5/8% Notaly at the direction of a participant to
whose account with DTC interests in the global secare credited and only as to the portion of diggregate principal amount of the new 7
5/8% Notes as to which the participant has givern direction. DTC has advised us that DTC is atBapurpose trust company organized
under the Banking Law of the State of New Yorkbariking organization” within the meaning of New K @&anking Law, a member of the
Federal Reserve System, a "clearing corporatiottiimthe meaning of the New York Uniform Commerd&ade and a "clearing agency"
registered under the Exchange Act. DTC was creatédld the securities of its participants andaailftate the clearance and settlement of
securities transactions among its participantiénsiecurities through electronic book-entry chamg@scounts of the participants. This
eliminates the need for physical movement of séesrcertificates. DTC's participants include séms brokers and dealers, banks, trust
companies, clearing corporations and certain athgainizations, some of whom own DTC. Access to BTok-entry system is also
available to others, such as banks, brokers, deatat trust companies that clear through or mairgtaustodial relationship with a particip:

CERTIFICATED NEW 75/8% NOTES
New 7 5/8% Notes represented by a global securiyerchangeable for certificated new 7 5/8% Notég i

- DTC notifies us that it is unwilling or unable ¢ontinue as a depository for the global securitif at any time DTC ceases to be a registered
clearing agency, and a successor depository iapmdinted by us within 90 days;

- we notify the Trustee that the global securityl b& so transferable, registrable and exchangeable
- an event of default with respect to the new ®&I8otes has occurred and is continuing.

Any global security that is exchangeable for ciedifed new 7 5/8% Notes under the preceding seetailcbe transferred to, and registered
and exchanged for, certificated new 7 5/8% Notesutihorized denominations and registered in nah@<XTC or its nominee holding the
global security may direct.

Subject to the foregoing, a global security is exathangeable, except for a global security of #mesdenomination to be registered in the
name of DTC or its nominee. If a global securitgdrmaes exchangeable for certificated new 7 5/8% $ote

- certificated new 7 5/8% Notes will be issued anlyully registered form in denominations of $1006r integral multiples;
- payments will be made and transfers will be rieged at the office or agency of us maintainedHat purpose; and

- no service charge will be made for any issuari¢dheocertificated new 7 5/8% Notes, although we megjuire payment to cover any tax or
governmental charge imposed.

GLOBAL CLEARANCE AND SETTLEMENT PROCEDURES

Settlement for the new 7 5/8% Notes representetidglobal securities will be made in immediataritable funds. We will make all
payments of principal and interest on the 7 5/8%eBdn immediately available funds.

The new 7 5/8% Notes will trade in DTC's Same-Dagds Settlement System until maturity, and seconohearket trading activity in the
new 7 5/8% Notes will therefore be required by DioGettle in immediately available funds.

20



Secondary market trading between Clearstream Lugangtparticipants and/or Euroclear participantsd @gtur in the ordinary way in
accordance with the applicable rules and opergtingedures of Clearstream Luxembourg and Euroeledmwill be settled using the
procedures applicable to conventional eurobond®imediately available funds.

Cross-market transfers between persons holdingttlirer indirectly through DTC and persons holditigectly or indirectly through
Clearstream Luxembourg or Euroclear participantshei effected in accordance with DTC's rules ohabieof the relevant European
international clearing system by its U.S Deposit&ych cross-market transactions will require dgihof instructions to the relevant

European international clearing system by the aapatrty in such system in accordance with its rated procedures and within its
established deadlines (European time). The reldvardgpean international clearing system will, # tihansaction meets its settlement
requirements, deliver instructions to its U.S. D&taoy to take action to effect final settlementisrbehalf by delivering or receiving the 7
5/8% Notes in DTC, and making or receiving paymergtccordance with normal procedures for same-dagd settlement applicable to
DTC. Clearstream Luxembourg participants and Eeargparticipants may not deliver instructions diseto DTC.

Because of time-zone differences, credits of tBé8% Notes received in Clearstream Luxembourg so@ear as a result of a transaction
with a DTC participant will be made during subsetusecurities settlement processing and will beited the business day following the
DTC settlement date. Such credits or any transa&iio such 7 5/8% Notes settled during such praegséll be reported to the relevant
Euroclear or Clearstream Luxembourg participantswarh business day. Cash received in Clearstream@nhloourg or Euroclear as a result of
sales of 7 5/8% Notes by or through a Clearstreareimbourg participant or a Euroclear participarda @TC participant will be received

with value on the DTC settlement date but will baikable in the relevant Clearstream Luxembour§wroclear cash account only as of the
business day following settlement in DTC.

Although DTC, Clearstream Luxembourg and Eurocheare agreed to the foregoing procedures in ordicibtate transfers of interests in
the global securities among participants of DT@&ab$tream Luxembourg and Euroclear, they are umalebligation to perform or continue
to perform such procedures, and such proceduresbmdiscontinued at any time. Neither we or thes@ee will have any responsibility for
the performance by DTC, Clearstream LuxembourgEundclear, or their respective participants oriiedh participants of their respective
obligations under the rules and procedures govgrthieir operations.

CERTAIN COVENANTS

Other than as described below undeLitritation on Liens," the Indenture does not comtainy provisions that would limit our ability todar
indebtedness or that would afford holders of 7 5K88tes protection in the event of a sudden andfsignt decline in our credit quality or a
takeover, recapitalization or highly leveragediarilsr transaction involving us. Accordingly, weudd in the future enter into transactions
that could increase the amount of indebtednessamdlimig at that time or otherwise adversely aféestcapital structure or credit rating. See
"RISK FACTORS."

LIMITATION ON LIENS

The Indenture contains a covenant that if we mgegaledge or otherwise subject to any lien almne of our property or assets, we will
secure the 7 5/8% Notes, any other outstanding Betrrities and any of our other obligations thay mihen be outstanding and entitled tc
benefit of a covenant similar in effect to suchewant, equally and proportionally with the indelotesk or
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obligations secured by such mortgage, pledge or i@ as long as any such indebtedness or oldigasi so secured. This covenant does not
apply:

- to the creation, extension, renewal or refundih(p) mortgages or liens created or existing attittme property is acquired, (b) mortgages or
liens created within 180 days after property isuaegl, or
(c) mortgages or liens securing the cost of conitrm or improvement of property; or

- to the making of any deposit or pledge to sepuitdic or statutory obligations or with any govemmtal agency at any time required by law
in order to qualify us to conduct all or some pdrour business or in order to entitle us to mamszlf-insurance or to obtain the benefits of
any law relating to workmen's compensation, unegmknt insurance, old age pensions or other soe@lrggy, or with any court, board,
commission or governmental agency as security @mtitb the proper conduct of any proceeding before

The Indenture does not prevent any other entitmfneortgaging, pledging or subjecting to any liey ahits property or assets, whether or
not acquired from us (Section 4.03).

AMENDMENT AND WAIVER

With the written consent of the holders of morentB@% of the principal amount of the outstandindgpO®ecurities of each series that will be
affected (with each series voting as a class), wektlae Trustee may amend or supplement the Indeotumodify the rights of the holders of
Debt Securities of that series. Such majority dflas may also waive compliance by us with any {sion of the Indenture, any suppleme
indenture or the Debt Securities of any such sesespt a default in the payment of principal ¢deiast. However, without the consent of the
holder of each Debt Security affected, an amendmewgiver may not (Section 9.02):

- reduce the amount of Debt Securities whose hsldrrst consent to an amendment or waiver;
- change the rate or the time for payment of irstere

- change the principal or the fixed maturity;

- waive a default in the payment of principal, prem, if any, or interest;

- make any Debt Security payable in a differentency; or

- make any change in the provisions of the Indent@ncerning (a) waiver of existing defaults (Sat.04), (b) rights of holders of Debt
Securities to receive payment (Section 6.07), paftendments and waivers with consent of holdeBedit Securities (Section 9.02(a), third
sentence).

We and the Trustee may amend or supplement thatmdewithout the consent of any holder of anyhaf Debt Securities to (Section 9.01):
- cure any ambiguity, defect or inconsistency i thdenture or the Debt Securities;

- provide for the assumption of all of our obligeis under the Debt Securities and the Indentul@nlgycorporation in connection with a
merger, consolidation or transfer or lease of goperty and assets substantially as an entirety;

- provide for uncertificated Debt Securities in giddh to or instead of certificated Debt Securities

- add to the covenants made by us for the benftfiteoholders of any series of Debt Securities (&sdch covenants are to be for the benefit
of less than all series of Debt Securities, stating
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that such covenants are included solely for theefieof such series) or to surrender any right@wver conferred upon us;

- add to, delete from, or revise the conditiomsjtitions, and restrictions on the authorized amaenms, or purposes of issue, authentication
and delivery of the Debt Securities, as set fartthe Indenture;

- make any change that does not adversely affeaights of any holder of Debt Securities in anyterial respect;

- provide for the issuance of and establish thmfand terms and conditions of a series of Debt i®@zior to establish the form of any
certifications required to be furnished pursuartheterms of the Indenture or any series of Delgugties or to add to the rights of the
holders of any series of Debt Securities; or

- secure any Debt Securities as provided undengheing "--Limitation on Liens."
CONSOLIDATION, MERGER AND SALE OF ASSETS

We may, without the consent of the holders of ti#8P%6 Notes or any other outstanding Debt Secaritiensolidate 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 asstiymespplemental indenture all of our obligatiomsler the 7 5/8% Notes, any other
outstanding Debt Securities and the Indenture; and

- after giving effect to the transaction, no Defanrl Event of Default has occurred and is contiguin

After that time, all of our obligations under th&/8% Notes, any other outstanding Debt Securtiesthe Indenture terminate (Section 5.
EVENTSOF DEFAULT

Any one of the following is an Event of Default tvitespect to any series of Debt Securities, inolgidne 7 5/8% Notes (Section 6.01):

- if we default in the payment of interest on thebbSecurities of such series, and such defauttrags for 90 days;

- if we default in the payment of the principalasfy Debt Security of such series when the samenhesalue and payable at maturity, upon
redemption, or otherwise;

- if we fail to comply with any of our other agreents in the Debt Securities of such series, idnidenture or in any supplemental indenture
under which the Debt Securities of such series vesteed, which failure continues for 90 days afterreceive notice from the Trustee or the
holders of at least 25% in principal amount ofodlthe outstanding Debt Securities of that seidest

- if certain events of bankruptcy or insolvency wcwith respect to us.

If an Event of Default with respect to the Debt @@tes of any series occurs and is continuing, thestee or the holders of at least 25% in
principal amount of all of the outstanding Debt @#es of that series may declare the principal ifdhe Debt Securities of that series are
original issue discount securities, such portiothefprincipal amount as may be specified in thmseof that series) of all the Debt Securities
of that series to be due and payable. When sudhrdéon is made, such principal (or, in the cafseriginal issue discount securities, such
specified amount) will be immediately due and paggBection 6.02). The holders of a majority impipal amount of Debt
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Securities of that series may rescind such dea&rand its consequences if the rescission wouladowflict with any judgment or decree and
if all existing Events of Default have been cureavaived (other than nonpayment of principal oerast that has become due solely as a
result of acceleration).

Holders of Debt Securities may not enforce the e or the Debt Securities, except as providatderindenture (Section 6.06). The
Trustee may require indemnity satisfactory to fobe it enforces the Indenture or the Debt Seasi{Section 7.01(e)). Subject to certain
limitations, the holders of more than 50% in prpadiamount of the Debt Securities of each serilexid (with each series voting as a class)
may direct the time, method and place of conductimg proceeding for any remedy available to thest&® or exercising any trust or powe
the Trustee (Section 6.05). The Trustee may withfr@im holders of Debt Securities notice of anytoaring default (except a default in the
payment of principal or interest) if it determirieggood faith that withholding notice is in themtérests (Section 7.05).

SATISFACTION AND DISCHARGE

We may terminate all of our obligations under tH®8% Notes and the Indenture with respect to tB8% Notes or any installment of
interest on the 7 5/8% Notes if we irrevocably dgpim trust with the Trustee money or U.S. GoveentrObligations sufficient to pay, when
due, principal and interest on the 7 5/8% Notamaburity or redemption or such installment of iettr as the case may be, and if all other
conditions set forth in the 7 5/8% Notes are met{i®n 8.01).

GOVERNING LAW

The Indenture and the 7 5/8% Notes will be govelmgdind construed in accordance with, the lantb®fState of New York, applicable to
agreements made and to be performed wholly withéh urisdiction.

CONCERNING THE TRUSTEE AND THE PAYING AGENT

We and certain of our affiliates maintain bankimgl ather business relationships in the ordinarys®of business with Bank One Trust
Company, National Association. In addition, BankeQmust Company, National Association and certditsaaffiliates serve as trustee,
authenticating agent, or paying agent with resfmecertain Debt Securities previously issued by our affiliates.

OTHER INDEBTEDNESS

QCI has issued indebtedness that is currentlyandatg under various indentures. Certain of Q@Utentures contain restrictive covenants
limiting its, and its subsidiaries', ability to pdividends, make investments, create liens, seitasenter into transactions with affiliates,
borrow money, refinance debt and engage in meagetsonsolidations. As a wholly-owned subsidiar6efl, we are subject to some of the
restrictive covenants contained in the QCI indexgukVe do not believe that these restrictive covesnlaave a material adverse effect on our
ability to finance our operations.

REGISTRATION RIGHTS

Based on an interpretation by the Staff of the SEtXorth in no-action letters, and subject toithmediately following sentence, we believe
that the new 7 5/8% Notes to be issued pursuahietexchange offer may be offered for resale, deantl otherwise transferred by the holi
thereof (other than holders who are broker-dealgitblout further compliance with the registratiamdgorospectus delivery provisions of the
Securities Act. However, any purchaser of old ®&I8otes who is an affiliate of us or who intendpéaticipate in the exchange offer for the
purpose of distributing the new 7 5/8% Notes, or lroker-dealer who purchased the old 7 5/8% Nites us for resale pursuant to Rule
144A or any other available exemption under theuStes Act:

- will not be able to rely on the interpretatiorfstee Staff set forth in the no-action letters;
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- will not be entitled to tender such old 7 5/8%t&&in the exchange offer; and

- must comply with the registration and prospectisvdry requirements of the Securities Act in castima with any sale or transfer of the
7 5/8% Notes unless such sale or transfer is masuant to an exemption from such requirements.

We do not intend to seek our own action letter, and there can be no assurancehtdataff would make a similar determination withpec
to the new 7 5/8% Notes as it has in such no-adtiters to third parties. Each holder of the ols/8% Notes (other than certain specified
holders) who wishes to exchange the old 7 5/8% $Nfmenew 7 5/8% Notes in the exchange offer wallrbquired to represent that:

- it is not an affiliate of us;
- it is not a broker-dealer tendering RegistraldelBities (as defined in the Registration Rightselgnent) acquired directly from us;
- the Notes to be exchanged for new 7 5/8% Notéisdrexchange offer were acquired in the ordinaryse of its business; and

- at the time of the exchange offer, it has no ayeament or understanding with any person to pagteijin the distribution (within the meani
of the Securities Act) of the new 7 5/8% Notes.

In addition, in connection with any resale of ne®/8% Notes, any broker-dealer who acquired the né&8% Notes for its own account as a
result of market-making or other trading activit{es'Participating Broker-Dealer") and who receinesv 7 5/8% Notes in exchange for such
old 7 5/8% Notes pursuant to the exchange offey, beadeemed to be an "underwriter" within the megmf the Securities Act and must
deliver a prospectus meeting the requirementseofStcurities Act. The SEC has taken the positiahPRlarticipating Broker-Dealers may
fulfill their prospectus delivery requirements withspect to the new 7 5/8% Notes other than agedaln unsold allotment from the original
sale thereof, with the prospectus contained irrelgestration statement filed in connection with éxehange offer (the "Exchange Offer
Registration Statement"). Under the Registratioghf& Agreement, we are required to allow PartigigaBrokerDealers and other persons
any, subject to similar prospectus delivery requiats to use the prospectus contained in the Egeh@ffer Registration Statement in
connection with the resale of such new 7 5/8% Nfiiea period of 225 calendar days from the issaarfahe new 7 5/8% Notes.

If:
- because of any change in law or in currently aileng interpretations of the Staff, we are notmpited to effect the exchange offer;
- the exchange offer is not consummated within &Bndar days of June 9, 2000; or

- in the case of any holder that participates ex¢kchange offer, such holder does not receiveh&8% Notes on the date of the exchange
that may be sold without restriction under statet fuleral securities laws (other than due soleléostatus of such holder as our affiliate
within the meaning of the Securities Act or as @kbr-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 ntbaam 90 days after so required or requested pursoidine Registration Rights Agreement),
file a shelf registration statement covering resalethe old 7 5/8% Notes (the "Shelf Registratitatement");

- use our reasonable best efforts to cause thé Bagistration Statement to be declared effectivien the Securities Act as soon as
practicable; and
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- use our reasonable best efforts to keep effettiweShelf Registration Statement until the eadiaxwo years (or, if Rule 144(k) is amended
to provide a shorter restrictive period, such strgperiod) after the closing date or such timellasf ahe applicable old 7 5/8% Notes have
been sold thereunder.

We will, if a Shelf Registration Statement is fijgtovide to each holder copies of the prospedttasis a part of the Shelf Registration
Statement, notify each such holder when the Shediid®ration Statement for the old 7 5/8% Noteshexome effective and take certain other
actions as are required to permit unrestrictedessa the old 7 5/8% Notes. A holder that selts 1I5/8% Notes pursuant to the Shelf
Registration Statement will be required to be naaeed selling security holder in the related progps to provide information related thereto
and to deliver such prospectus to purchasersp@iubject to certain of the civil liability proidsis under the Securities Act in connection
with such sales and will be bound by the provisiohthe Registration Rights Agreement that areiapple to such a holder (including cert
indemnification rights and obligations). We haveatdigation to include in the Shelf Registratiomt®ment holders who do not deliver such
information to us.

If we fail to comply with certain provisions of tliRegistration Rights Agreement, in each case azithesl below, then a special interest
premium (the "Special Interest Premium") will be@payable in respect of the old 7 5/8% Notes.

If:

- the Exchange Offer Registration Statement ifiteat with the SEC on or before the 150th caleratayr following June 9, 2000 (or by
November 6, 2000

- the Exchange Offer Registration Statement isdectared effective on or before the 180th caleddarfollowing June 9, 2000 (or by
December 6, 2000); or

- the exchange offer is not consummated or thef Registration Statement is not declared effectiner before the 225th calendar day
following June 9, 2000 (or by January 20, 2001);

the Special Interest Premium will accrue in respéthe old 7 5/8% Notes, from and including thetrelendar day following each of (a)
such 150-day period in the case of the first buikétd above, (b) such 180-day period in the sédnrlet listed above and (c) such 225-day
period in the case of the third bullet listed ahdmesach case at a rate equal to 0.25% per annum.

The aggregate amount of the Special Interest Prarmuespect of each of the old 7 5/8% Notes, pkeypbrsuant to the above provisions,
will in no event exceed 0.25% per annum. If theliarge Offer Registration Statement is not declaffttive on or before the 225th
calendar day following June 9, 2000 and we reduelsters of old 7 5/8% Notes to provide the inforimaicalled for by the Registration
Rights Agreement for inclusion in the Shelf Registn Statement, the old 7 5/8% Notes owned bydrsldho do not deliver such
information to us when required pursuant to theifeagion Rights Agreement will not be entitledaioy Special Interest Premium for any 1
after the 225th day following June 9, 2000.

Upon:
- filing of the Exchange Offer Registration Staternafter the 150-day period described above;
- effectiveness of the Exchange Offer RegistraBtatement after the 180-day period described almve;

- consummation of the exchange offer or the effectess of a Shelf Registration Statement, as thee roay be, after the 225-day period
described above;
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the interest rate on the old 7 5/8% Notes fromdidne of such filing, effectiveness or consummatamthe case may be, will be reduced to the
original interest rate set forth on the cover pafhis prospectus for the old 7 5/8% Notes.

If a Shelf Registration Statement is declared éffeqursuant to the foregoing paragraphs, anceifail to keep such Shelf Registration
Statement continuously (a) effective or (b) useéteesales for the period required by the Regiiin Rights Agreement due to certain
circumstances relating to pending corporate dewedops, 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 continfioesnore than 60 days (whether or not consecutivany twelvemonth period (the 61st di
being referred to as the "Default Day"), then fritra Default Day until the earlier of;

- the date that the Shelf Registration Statemeag#@n deemed effective or is usable,

- the date that is the second anniversary of th&ir) date (or, if Rule 144(k) is amended to prewadshorter restrictive period, such shorter
period), or

- the date as of which all of the new 7 5/8% Natesssold pursuant to the Shelf Registration Statéme
the Special Interest Premium in respect of therdid8% Notes will accrue at a rate equal to 0.28%gmnum.

If we fail to keep the Shelf Registration Statemesgntinuously effective or useable for resales pams to the preceding paragraph, we will
give the holders notice to suspend the sale oblth& 5/8% Notes and will extend the relevant petrieferred to above during which we are
required to keep effective the Shelf RegistratitateSnent (or the period during which ParticipatBrgker-Dealers are entitled to use the
prospectus included in the Exchange Offer Registredtatement in connection with the resale of 7emi8% Notes) by the number of days
during the period from and including the date & ¢fiving of such notice to and including the dateew holders will have received copies of
the supplemented or amended prospectus necesgaaynd resales of the old 7 5/8% Notes or to awtliding the date on which we have
given notice that the sale of the old 7 5/8% Notey be resumed, as the case may be.

Each old 7 5/8% Note contains a legend to the effext the holder thereof, by its acceptance tHeweitl be deemed to have agreed to be
bound by the provisions of the Registration Righgseement.

The Registration Rights Agreement is governed hy,@nstrued in accordance with, the laws of tla¢eSif New York. This summary of
certain provisions of the Registration Rights Agneat does not purport to be complete and is sutgeeind is qualified in its entirety by
reference to, all the provisions of the Registrafftights Agreement, a form of which is availabl®npequest to us. In addition, the
information set forth above concerning certainrptetations and positions taken by the Staff isim@inded to constitute legal advice, and
prospective investors should consult their own lleglaisors with respect to such matters.

CERTAIN U.S. FEDERAL TAX CONSIDERATIONS

The following discussion summarizes certain U.8efal tax consequences of an exchange of old 7 Bi@&s for new 7 5/8% Notes in the
exchange offer and the purchase, beneficial owigestd disposition of new 7 5/8% Notes. For purgagfethis summary, a "U.S. Holder"
means a beneficial owner of an old 7 5/8% or a "é&A8% Note that is for U.S. federal income taxposes:

- an individual who is a citizen or resident of theited States;
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- a corporation, partnership or other businesgyeateated or organized under the laws of the dr8tates or any state thereof (including the
District of Columbia);

- an estate the income of which is subject to fe8eral income taxation regardless of its source; 0

- a trust with respect to which a court within theited States is able to exercise primary supemisiver its administration, and one or more
United States persons have the authority to coattaf its substantial decisions.

An individual may, subject to certain exceptions,deemed to be a resident of the United Statesdson of being present in the United Si
for at least 31 days in the calendar year andriaaggregate of at least 183 days during a threepgrad ending in the current calendar year
(counting for such purposes all the days presethtdrcurrent year, one-third of the days presettténmmediately preceding year, and one-
sixth of the days present in the second precediag)yA "NonU.S. Holder" is a beneficial owner of an old 7 5/88dte or a new 7 5/8% Nc
that is not a U.S. Holder.

This summary is based on interpretations of therihal Revenue Code of 1986, as amended (the "Coegilations issued thereunder, and
rulings and decisions currently in effect (or imsocases proposed), all of which are subject tagdaAny such change may be applied
retroactively and may adversely affect the federalconsequences described herein. This summargssis only holders that own old 7
5/8% Notes or will own new 7 5/8% Notes as capitaets and not as part of a "straddle" or a "ceimuetransaction” for U.S. federal incol
tax purposes or as part of some other integratebtment. This summary does not discuss all ofghe€onsequences that may be relevant to
particular investors or to investors subject tocigddreatment under the U.S. federal income tasslésuch as life insurance companies, tax-
exempt entities, regulated investment companiesirgees dealers, and investors whose functionakeewey is not the U.S. dollar). Persons
considering the exchange of their old 7 5/8% Nétesiew 7 5/8% Notes and persons considering thehaise of new 7 5/8% Notes should
consult their tax advisors concerning the applicatf U.S. federal tax laws to their particulauations as well as any consequences of the
exchange of the old 7 5/8% Notes for new 7 5/8%ekl@ind of the purchase, beneficial ownership asybdition of new 7 5/8% Notes aris
under the laws of any state or other taxing juctaol.

U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE EXCHANGE OFFER TO U.S. HOLDERS AND NON-U.S. HOLDERS

The exchange of old 7 5/8% Notes for new 7 5/8%eBl@ursuant to the exchange offer will not be alibexevent for U.S. federal income tax
purposes. U.S. Holders and Non-U.S. Holders willreaognize any taxable gain or loss as a reswdtuol exchange and will have the same
tax basis and holding period in the new 7 5/8% Blafethey had in the old 7 5/8% Notes immediatefgiie the exchange.

U.S. FEDERAL INCOME TAX CONSEQUENCESTO U.S. HOLDERS

TREATMENT OF INTEREST. Stated interest on the ne®/8% Notes will be taxable to U.S. Holders asmady interest income as the
interest accrues or is paid in accordance witttiider's regular method of accounting.

MARKET DISCOUNT. If a U.S. Holder acquires a nevd/B% Note for an amount that is less than its gpelcamount by more than a DE
MINIMIS amount (generally 0.25% of the principal aamt multiplied by the number of remaining wholasgeto maturity), the amount of t
difference will be treated as "market discount.tHa event a U.S. Holder acquires a new 7 5/8% Ndtemarket discount, unless the U.S.
Holder elects to include such market discount @aoine as it accrues, a U.S. Holder will be requicetieat any principal payment on, and any
gain on the sale, exchange,
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retirement or other disposition (including a gdf) a new 7 5/8% Note as ordinary income to themtxof any accrued market discount that
has not previously been included in income. In galnenarket discount on the new 7 5/8% Notes vatirae ratably over the remaining term
of the new 7 5/8% Notes or, at the election ofh®. Holder, under a constant yield method. In &aitja U.S. Holder could be required to
defer the deduction of all or a portion of the e paid on any indebtedness incurred or contit@dirchase or carry a new 7 5/8% Note

unless the U.S. Holder elects to include marketadiat in income currently. Such an election appliesll debt instruments held by a taxpe

and may not be revoked without the consent of therhal Revenue Service (the "IRS").

AMORTIZATION OF BOND PREMIUM. A U.S. Holder that pohases a new 7 5/8% Note for an amount in exdess siated principal
amount will be considered to have purchased the Bba premium. The U.S. Holder may elect to ameriuch premium (as an offset to
interest income), using a constant yield methody dlve remaining term of the new 7 5/8% Note (caricearlier call date if it results in a
smaller amount of amortizable bond premium). Sdebti®n, once made, generally applies to all dastruments held or subsequently
acquired by the U.S. Holder on or after the firgy of the first taxable year to which such electpplies and may be revoked only with the
consent of the IRS. A U.S. Holder that elects t@dize such premium must reduce its tax basiseérré¢fated 7 5/8% Note by the amount of
the premium amortized during its holding perioda i).S. Holder does not elect to amortize the puemihe amount of such premium will be
included in the U.S. Holder's tax basis for purgasiecomputing gain or loss in connection withatae disposition of the new 7 5/8% Note.

SALE OR OTHER DISPOSITION OF NEW 7 5/8% NOTES

In general, upon the sale, retirement or otherttkexdisposition of a new 7 5/8% Note, a U.S. Hold@krecognize taxable gain or loss equal
to the difference between (i) the amount of thénaasd the fair market value of any property recgioe the sale, retirement or other taxable
disposition (not including any amount attributatdeaccrued but unpaid interest or accrued marlsebdint not previously included in
income), and (ii) the U.S. Holder's adjusted tagib@n the new 7 5/8% Note. A U.S. Holder's adjdst basis in a new 7 5/8% Note
generally will be equal to the cost of the Notestich U.S. Holder, increased by the amount of amketaiscount previously included in
income by the U.S. Holder and reduced by the amoany payments received by the U.S. Holder, othan payments of qualified stated
interest, and by the amount of amortizable bondhpmn taken into account. Subject to the discussfamarket discount above, gain or loss
realized on the sale, retirement or other taxalspasition of a new 7 5/8% Note will be capitalrgar loss.

U.S. FEDERAL INCOME AND ESTATE TAX CONSEQUENCES TO NON-U.S. HOLDERS OF OWNERSHIP OF NEW 7 5/8%
NOTES

For purposes of the following summary, interest gath on the sale, exchange or other dispositianredw 7 5/8% Note will be considered
"U.S. trade or business income" if such incomeain gg:

- effectively connected with the conduct of a tradéusiness in the United States; or
- in the case of a treaty resident, attributabla prmanent establishment (or, in the case afdimidual, to a fixed base) in the United States.

TREATMENT OF INTEREST. A Norld.S. Holder that is not subject to U.S. federabme tax as a result of any direct or indirect catina
to the United States other than its ownership éw 7 5/8% Note will not be subject to U.S. fedémabme or withholding tax in respect of
interest income on the new 7 5/8% Note if:

- the interest is not U.S. trade or business ingome

- the Non-U.S. Holder provides an appropriate state on IRS Form W-8 or Form W-8BEN, together vathappropriate attachments,
signed under penalties of perjury, identifying Men-U.S. Holder and stating, among other thingat the Non-U.S. Holder is not a United
States person for U.S. federal income tax purpases;
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- the Non-U.S. Holder is not a "10-percent shar@éslor a “related controlled foreign corporatiavith respect to the Company as specially
defined for U.S. federal income tax purposes.

If a new 7 5/8% Note is held through a securitieaiging organization or certain other financiatitngions, the organization or institution m
provide a signed statement to eliminate withholdaeg However, in such case, the signed statemast be accompanied by a copy of the
IRS Form W-8 or Form W-8BEN or the substitute fqurovided by the beneficial owner to the organizato institution. For interest paid
with respect to a new 7 5/8% Note after Decembef800, a Non-U.S. Holder that is treated as anpaship for U.S. federal tax purposes
generally will be required to provide an IRS Form8Y and to attach an appropriate certificationdach beneficial owner of the NahS.
Holder (including in certain cases, such benefioimher's beneficial owners). Prospective invesioduding foreign partnerships and their
partners, should consult their tax advisors regarttiese possible additional reporting requirements

To the extent these conditions are not met, a 3@¥hwaiding tax will apply to interest income on thew 7 5/8% Note, unless an income tax
treaty reduces or eliminates such tax or unlesintheest is U.S. trade or business income witheesto such Non-U.S. Holder and the Non-
U.S. Holder provides an appropriate statementabdffect. In the latter case, such Non-U.S. Hotgirerally will be subject to U.S. federal
income tax with respect to all income from the ne®/8% Notes at regular rates applicable to Uxgagers. Additionally, in such event,
Non-U.S. Holders that are corporations could be sulbgea branch profits tax on such income.

TREATMENT OF DISPOSITIONS OF NEW 7 5/8% NOTES. lengral, a NorJ.S. Holder will not be subject to U.S. federalante tax or
any amount received (other than amounts in resgestcrued but unpaid interest) upon retiremertigposition of a new 7 5/8% Note unless
such Non-U.S. Holder is an individual present ia thnited States for 183 days or more in the taxabde of the sale, exchange or other
disposition and certain other requirements are orainless the gain is U.S. trade or business iecdémthe latter event, Non-U.S. Holders
generally will be subject to U.S. federal income wath respect to such gain at regular rates appleto U.S. taxpayers. Additionally, in such
event, Non-U.S. Holders that are corporations cbeldubject to a branch profits tax on such gain.

TREATMENT OF NEW 7 5/8% NOTES FOR U.S. FEDERAL ESTRATAX PURPOSES. An individual Non-U.S. Holder (wismnot
domiciled in the United States for U.S. federahtsstax purposes at the time of death) will nosiigiect to U.S. federal estate tax in respe

a new 7 5/8% Note, so long as the Non-U.S. Holsleot a "10percent shareholder" with respect to the Compargpasially defined for U.!
federal income tax purposes and payments of irtteresuch new 7 5/8% Note would not have been densd U.S. trade or business income
at the time of such Non-U.S. Holder's death.

U.S. INFORMATION REPORTING REQUIREMENTS AND BACKUP WITHHOLDING TAX

Under certain circumstances, the Code requiresrfimdition reporting” annually to the IRS and to eholder of new 7 5/8% Notes, and
"backup withholding" at a rate of 31% with resptectertain payments made on or with respect toéwve 7 5/8% Notes. Backup withholding
generally does not apply with respect to certaidérs of new 7 5/8% Notes, including corporatidag;exempt organizations, qualified
pension and profit sharing trusts and individuéiteenent accounts.

A U.S. Holder may be subject to backup withholdimdess such U.S. Holder provides an IRS Form We@esl under penalties of perjury,
identifying the U.S. Holder, providing such U.S.IHer's taxpayer identification number and certifysuch U.S. Holder is not subject to
backup withholding.

A Non-U.S. Holder that provides an IRS Form W-8orm W-8BEN, together with all appropriate attachisesigned under penalties of
perjury, identifying the Non-U.S. Holder and statithat the Norld.S. Holder is not a United States person, will b@subject to IRS reporti
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requirements and U.S. backup withholding. With es$po interest paid after December 31, 2000, IB®E W-8BEN will generally be
required from the beneficial owners of interesta iNon-U.S. Holder that is treated as a partnerfehip).S. federal income tax purposes.

The payment of the proceeds on the dispositionrava 7 5/8% Note to or through the U.S. office diraker generally will be subject to
information reporting and backup withholding ag#erof 31% unless the Non-U.S. Holder either dediits status as a Non-U.S. Holder
under penalties of perjury on IRS Form W-8 or FM8BEN (as described above) or otherwise establishexemption. The payment of
proceeds on the disposition of a new 7 5/8% Nota bipn-U.S. Holder to or through a non-U.S. offide non-U.S. broker will not be
subject to backup withholding or information refragtunless the non-U.S. broker is a "U.S. related@n” (as defined below). The payment
of proceeds on the disposition of a new 7 5/8% Ngta Non-U.S. Holder to or through a non-U.S.a&fof a U.S. broker or a U.S. related
person generally will not be subject to backup tatlding but will be subject to information repodinnless the Non-U.S. Holder certifies its
status as a Non-U.S. Holder under penalties ofipegr the broker has certain documentary evidémds files as to the Non-U.S. Holder's
foreign status and the broker has no actual knayeed the contrary.

For this purpose, a "U.S. related person” is:
- a "controlled foreign corporation" as specialgfided for U.S. federal income tax purposes;

- a foreign person 50% or more of whose gross ircrom all sources for the three-year period endliith the close of its taxable year
preceding the payment (or for such part of thequktinat the broker has been in existence) is deifriaen activities that are effectively
connected with the conduct of a U.S. trade or assinor

- for payments made after December 31, 2000, égiofgartnership if at any time during its tax yeae or more of its partners are United
States persons who, in the aggregate, hold mone5b® of the income or capital interest of the penghip or if, at any time during its taxa
year, the partnership is engaged in the conduatfS. trade or busines

Backup withholding is not an additional tax and rbayrefunded (or credited against the N&$- Holder's U.S. federal income tax liability
any), provided that certain required informatioffunished. The information reporting requirememtsy apply regardless of whether
withholding is required. Copies of the informatigturns reporting such interest and withholding aiey be made available to the tax
authorities in the country in which a Non-U.S. Halds a resident under the provisions of an applecancome tax treaty or agreement.

PLAN OF DISTRIBUTION

Each Participating Broker-Dealer that receives iesiB% Notes for its own account in the exchanderahust acknowledge that it acquired
the old 7 5/8% Notes for its own account as a tefuharket-making or other trading activities andst agree that it will deliver a prospectus
meeting the requirements of the Securities Acboinnection with any resale of the new 7 5/8% Noté® letter of transmittal states that by so
acknowledging and by delivering a prospectus, ¢i¢iaating Broker-Dealer will not be deemed to atthat it is an "underwriter" within the
meaning of the Securities Act. See "REGISTRATIONGRITS." A Participating BrokeDealer may use this prospectus, as it may be amd

or supplemented from time to time, in connectiothwésales of new 7 5/8% Notes received in exch&omeld 7 5/8% Notes where the old 7
5/8% Notes were acquired as a result of mankaiting activities or other trading activities. Undee Registration Rights Agreement, we h
agreed that for a period of 225 calendar days #feexpiration date, we will make this prospecassamended or supplemented, available to
any Participating Broker-Dealer for use in conmattvith any resale of new 7 5/8% Notes.
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We will not receive any proceeds from any salehefriew 7 5/8% Notes by any Participating BrokeriBredNew 7 5/8% Notes received by
Participating Broker-Dealers for their own accoimthe exchange offer may be sold from time to timene or more transactions in the over-
the-counter market, in negotiated transactionsutin the writing of options on the new 7 5/8% Naiesa combination of the methods of
resale, at market prices prevailing at the timeeséle, at prices related to the prevailing mapkiees or negotiated prices. Any resale may be
made directly to purchasers or to or through brekerdealers who may receive compensation in the & commissions or concessions fr
any such Participating Broker-Dealer and/or thechasers of the new 7 5/8% Notes. Any Participairaker-Dealer that resells new 7 5/8%
Notes that were received by it for its own accdarthe exchange offer and any broker or dealerphaicipates in a distribution of the nev
5/8% Notes may be deemed to be an "underwritefiwvthe meaning of the Securities Act and any paiiany resale of new 7 5/8% Notes
and any commissions or concessions received by thesons may be deemed to be underwriting compemsamder the Securities Act. The
letter of transmittal states that by acknowledgimaf it will deliver and by delivering a prospecgtasParticipating Broker-Dealer will not be
deemed to admit that it is an "underwriter" witklie meaning of the Securities Act.

For a period of 225 calendar days after closinthefexchange offer, we will promptly send additioc@pies of this prospectus and any
amendment or supplement to this prospectus to articating Broker-Dealer that requests the doausan the letter of transmittal. We
have agreed to pay all expenses incident to odioymeance of, or compliance with, the Registratidgi®s Agreement and all expenses
incident to the exchange offer, including the exgesnof one counsel for the holders of the old #6a/&tes but excluding commissions or
concessions of any brokers or dealers, and wigimeify the holders, including any broker-dealers] aertain parties related to the holders
against certain liabilities, including liabilitiesder the Securities Act.

We have not entered into any arrangements or utaghelings with any person to distribute the new8P®Notes to be received in the
exchange offer.

LEGAL MATTERS

Certain legal matters with respect to the 7 5/8%eBlavill be passed upon for us by O'Melveny & Myek®, Los Angeles, California, and
Holme Roberts & Owen LLP, Denver, Colorado. O'Mely& Myers LLP, Los Angeles, California is also pag on certain federal income
tax matters in connection with the 7 5/8% Notes.

EXPERTS

Our consolidated financial statements and schedded December 31, 1999 and 1998 and for eadtedhree years in the period ended
December 31, 1999 included in our Annual ReporEform 10-K filed March 3, 2000, have been audited\thur Andersen LLP,
independent public accountants, as indicated iin tBports with respect thereto, which are incogped by reference in this prospectus and in
the registration statement in reliance upon thaaity of said firm as experts in giving said refgor
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