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This Current Report on Form 8-K/A isfiled to amend the Current Report on Form 8-K filed on May 17, 2004 by Qwest Corporation ("we",
"us", "our" or "Qwest") to include the pro forma financial information referred to in Item 7 below.

Item 2. Acquisition or Disposition of Assets.

We are an indirect, wholly owned subsidiaffQwest Communications International Inc. ("QQ.IIOn May 1, 2004, we transferred to an
affiliate ownership of our subsidiary, Qwest Wirsd_LC, which was the entity through which we helat wireless assets and conducted our
wireless operations. The transfer was made indira bf a dividend to Qwest Services Corporation,ditect parent, and, as a result, no
consideration was exchanged. Due to this transfemo longer have significant wireless operati@amsl in all future reports we will account
for the results of Qwest Wireless for prior peri@gsdiscontinued operations.

Item 7(b). Pro Forma Financial Information.

Our unaudited pro forma condensed cong@litiinancial information as of and for the threentins ended March 31, 2004 and for the
year ended December 31, 2003 with respect to gposition of Qwest Wireless is attached heretoxdshiit 99.

Forward Looking Statements Warning

This Current Report on Form 8-K/A contamsjections and other forward-looking statements thvolve risks and uncertainties. These
statements may differ materially from actual futaw@nts or results. Readers are referred to thendeuats filed by us with the Securities and
Exchange Commission (the "SEC"), specifically thestmecent reports which identify important risktfars that could cause actual results to
differ from those contained in the forward-lookistatements, including but not limited to: access lbsses due to increased competition,
including from technology substitution of our acséines with wireless and cable alternatives; au@@lI's substantial indebtedness, and the
inability to complete any efforts to dever our or its balance sheets through asset salether transactions; any adverse outcome obH@'
current investigation into QCII's accounting padii practices and procedures and certain transagtoy adverse outcome of the current
investigation by the U.S. Attorney's office in Deninto certain matters relating to QCII; advemssuits of increased review and scrutiny by
Congress, regulatory authorities, media and otfilectuding any internal analyses) of financial repa issues and practices or otherwise;
rapid and significant changes in technology andcketar any adverse developments in commercial déspait legal proceedings, including ¢
adverse outcome of current or future legal procegsiielated to matters that are the subject of mowental investigations, and, to the extent
not covered by insurance, if any, our or QCII'dility to satisfy any resulting obligations fromrids available to us, if any; potential
fluctuations in quarterly results; volatility of QIG stock price; intense competition in the maskiatwhich we compete, including the
likelihood of certain of our competitors emergimgrii bankruptcy court protection or otherwise reaigiag their capital structure and
competing effectively against us; changes in denfandur products and services; acceleration offdq@oyment of advanced new services,
such as broadband data, wireless and video seyvitésh could require substantial expenditure oéficial and other resources in excess of
contemplated levels; higher than anticipated engedgvels, capital expenditures and operating esggradverse changes in the regulato
legislative environment affecting our business;nges in the outcome of future events from the assuoutcome included in our significant
accounting policies; and any negative consequemgesresult of our practice of distributing muctabiof our net income each year to QCII.

The information contained in this Curremp@rt on Form 8-K/A is a statement of the our pneggention, belief or expectation and is
based upon, among other things, the existing régyla




environment, industry conditions, market conditiansl prices, the economy in general and our assomspiWe may change our intention,
belief or expectation at any time and without natisased upon any changes in such factors, inssungptions or otherwise. The cautionary
statements contained or referred to in this CuriRagort on Form 8-K/A should be considered in catina with any subsequent written or
oral forward-looking statements that we or persaeting on our behalf may issue.

By including any information in this CurteReport on Form 8-K/A, we do not necessarily ackiedge that disclosure of such
information is required by applicable law or tha information is material.
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SIGNATURES

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

QWEST CORPORATIONM

DATE: July 16, 2004 By: /sl STEPHEN E. BRILZ

Stephen E. Brilz
Assistant Secretal
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Exhibit No. Description

Exhibit 99  Unaudited Pro Forma Condensed Conatditl Statements of Operations for the three months
ended March 31, 2004 and year ended December 83,8 Unaudited Pro Forma
Condensed Consolidated Balance Sheet as of Marc208%
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Exhibit 99

The following unaudited pro forma condensedsolidated financial information is based onhistorical financial statements of Qwest
Corporation ("we", "us" or "our") and should bedea conjunction with financial statements fileddar Form 10-K for the year ended
December 31, 2003 and Form 10-Q for the three nsostided March 31, 2004. The unaudited pro formdesed consolidated statements
of operations for the three months ended Marct28@4 and year ended December 31, 2003 and the itedypdo forma condensed
consolidated balance sheet as of March 31, 20®eptdiow our financial statements may have looketithe transfer of ownership of Qwest
Wireless LLC from us to an affiliate occurred at theginning of each of the periods presented ®ctnsolidated statements of operations

and at March 31, 2004 for the consolidated balasheet.

The unaudited pro forma financial informoatis not necessarily indicative of the financiajion or operating results that would have
occurred had the transfer of Qwest Wireless beeswtamated on these dates, or at the beginningegfehods in which the transfer of
ownership is being given effect

QWEST CORPORATION
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMEN T OF OPERATIONS
For the Three Months Ended March 31, 2004
(Dollars in millions)

Pro Forma Pro Forma as
Historical Adjustment Adjusted
(@ (b)
Operating revenue $ 251t 3 (12¢) $ 2,38¢
Operating revenu—affiliates 19t 36 231
Total operating revenu 2,71C (90) 2,62(
Operating expense
Cost of sales (exclusive of depreciation and armatittn detailed below 574 449 53C
Cost of sale—affiliates 71 2 69
Selling, general and administrati 48¢ (38) 45(
Selling, general and administrat—affiliates 30¢€ (28) 27¢
Depreciation and amortizatic 673 (6) 667
Restructuring and other char¢ 2 — 2
Total operating expens 2,11« (118 1,99¢
Operating incom: 59¢ 28 624
Other expense (income
Interest expen—net 14¢ — 14¢
Interest expen—ner—affiliates 40 (40) —
Other expense (incon—net 4 — 4)
Total other expen—net 18t (40) 14~
Income before income taxes, discontinued opera 411 68 47¢
Income tax expens 15¢ 26 18t
Net income $ 25z % 42 $ 294
I I I

€)) As presented in our Form 10-Q for the three moatided March 31, 2004.

(b) Reflects the removal of results of Qwest Wirelek€ lfor the period ended March 31, 20






QWEST CORPORATION
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMEN T OF OPERATIONS
For the Year Ended December 31, 2003
(Dollars in millions)

Pro Forma Pro Forma as
Historical Adjustment Adjusted
(@) (b)
Operating revenue $ 10,62: $ (59%) % 10,027
Operating revenu—affiliates 63¢ 162 801
Total operating revenu 11,26: (439 10,82¢
Operating expense
Cost of sales (exclusive of depreciation and amatitin detailed
below) 2,43( (200) 2,23(
Cost of sale—affiliates 44z (22 42C
Selling, general and administrati 1,86: (135 1,72
Selling, general and administrat—affiliates 1,39( (59 1,331
Depreciation and amortizatic 2,80¢ (55) 2,751
Asset impairment chargs 23C (230 —
Restructuring and other char—net 57 — 57
Total operating expens 9,217 (707) 8,51¢
Operating incom: 2,04 26¢ 2,317
Other expense (income
Interest expen—net 572 — 572
Interest expen—ner—affiliates 154 (154) —
Other expense (incon—net (29) 11 (18)
Total other expen—net 697 (143 554
Income before income taxes discontinued operatoiscumulative
effect of change in accounting princij 1,345 411 1,75¢
Income tax expens 51€ 15¢ 67¢
Cumulative effect of change in accounting principlet of taxes of $1¢ 21¢ 2 221
Net income $ 1,05C $ 254 % 1,30¢

(@  As presented in our Form 10-K for the year endedebwer 31, 2003.

(b) Reflects the removal of results of Qwest Wireles€lfor the period ended December 31, 2003.




QWEST CORPORATION

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET

As of March 31, 2004
(DOLLARS IN MILLIONS)

Pro Forma Pro Forma as
Historical Adjustments Adjusted
(@) (b)
ASSETS
Current asset:
Cash and cash equivale $ 1,16( — 1,16(
Accounts receivab—net 1,08t 10 1,09t
Accounts receivab—affiliates 96 18 114
Deferred income taxe 18¢ — 18¢
Prepaid and other assi 35¢ (30) 32¢
Total current asse 2,88¢ ()] 2,88¢
Property, plant and equipm—net 16,20¢ (39 16,17(
Intangible asse—net 1,09¢ (15¢) 93¢
Other asset 1,34: 3 1,34C
Total asset $ 21,53¢ (202) 21,33:
.| I I
LIABILITIES AND STOCKHOLDER'S EQUITY
Current liabilities:
Current borrowing: $ 931 — 931
Current borrowing—affiliates 2,14 (2,147%) —
Accounts payabl 50¢& (66) 43¢
Accounts payab—affiliates 743 42 78t
Dividends payab—QSC 1,35¢ — 1,35¢
Accrued expenses and other current liabili 901 (24) 877
Deferred revenue and advanced billii 52¢ (12) 51¢
Total current liabilities 7,11C (2,20€) 4,90¢
Long-term borrowings—net of unamortized debt disdcf
$155 million 6,81¢ — 6,81¢
Pos-retirement and other p-employment benefit obligatior 2,792 (13 2,781
Deferred income taxe 2,58( — 2,58(
Other lon¢-term liabilities 57€ 26 60z
Total liabilities 19,87¢ (2,199 17,68¢
Commitments and contingenci
Stockholder's equity
Common stoc—one share without par, owned by Q 8,21¢ 1,991 10,201
Note receivabl—affiliate (28¢€) — (28€)
Accumulated defici (6,27%) — (6,275)
Total stockholder's equit 1,65¢ 1,991 3,64¢
Total liabilities and stockholder's equ $ 2153 % (2029) $ 21,33

@) As presented in our Form 10-Q for the three moatided March 31, 2004.
(b) Reflects the following transactions and reversalafsolidation elimination entries:

. Capital contributions from QSC to Qwest Corporatiand subsequently from Qwest Corporation to QWéstless LLC
totaling $2,147



Payments by Qwest Wireless LLC of current borrowifrgm an affiliate totaling $2,14
Transfer of Qwest Wireless LLC assets, liabilitesl equity

Reversal of intercompany eliminations netting td $2 accounts receivable from affiliates and $24afounts payable to
affiliates
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