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The issuance of this Code does not represent an employment contract and
creates no contractual rights between Qwest and employees. Unless covered
by a collective bargaining agreement, employment with Qwest is at-will
which means that either the employee or Qwest may terminate the
relationship at  any time, with or without cause.

Nothing in this Code, any Corporate Policies, or other communications by
Qwest creates an employment contract or term of employment or any promise

of specific treatment upon which an employee can rely.

Qwest reserves the right to change or modify this Code and associated
policies for any reason, at any time, with or without advance notice.

©2000 Qwest Communications International Inc. All Rights Reserved
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Dear Colleague:

As we work together at Qwest to change the way the world communicates, we have
exciting new opportunities in a dynamic and competitive global marketplace. Amidst the
change, one thing that must remain constant is our uncompromising commitment to act
with integrity and to conduct business according to the highest ethical standards.

The trust and confidence of our customers, shareowners and employees remain our
most valued assets and our reputation for honesty and integrity depends on the
individual decisions we make every day.

That is why this Code of Conduct is so important.
¢ The Code emphasizes our commitment to executing work with excellence.
e |t links our vision, business priorities and standards of conduct.

¢ The Code recognizes that we are faced with difficult decisions in a rapidly changing
industry, and provides a framework and resources to help us make the right legal and
ethical choices.

Please review this booklet carefully, ask questions to clarify how the Code relates to
your job and report known or suspected violations. Let the Code serve as a guide to your
conduct in meeting customer and shareowner expectations.

Sincerely,

Joseph P. Nacchio
CHAIRMAN AND CHIEF EXECUTIVE OFFICER



Our Vision and Character

Our vision is to build shareowner value by becoming the market leader for worldwide
broadband Internet communications and application services.

e \We put the customer first. At Qwest, customer service is our top priority. We are
measured by customer standards.

e \We are committed to creating shareowner value through growth, continued
execution with excellence and speed to market.

¢ \We are a team of innovators, demonstrated by our leading-edge technologies and
our visionary approach to serving customers. We are results driven and accountable
for our performance.

e \We work hard, smart and fast to deliver innovative products and services.

¢ \We demonstrate teamwark, flexibility, commitment, discipline and professionalism,
leading by example through our words and actions.

e \We are committed to open, honest and candid communication with all employees.

e \We act with integrity. We conduct business safely and according to the highest
standards of legal and ethical conduct, believing our reputation is key to our success.



About the Code of Conduct

You must read and use the Code to help ensure that business decisions follow our
commitment to ethics, our policies, and the law. Adherence to the Code and policies
is essential to enhancing our ethical reputation among customers, shareowners, and
employees.

The Code and policies are a guide to legal and ethical conduct at Qwest.
e Review this entire booklet. Think about how the Code and policies relate to your job
and consider how you might handle situations to avoid illegal, improper, or unethical

actions.

e |f you have questions, ask your supervisor, Human Resources representative, Legal
Affairs or the Corporate Compliance Advice Line (800-333-8938).

¢ The Code applies worldwide to all employees and others who represent or act on
our behalf.

¢ Review the corporate policies that are applicable to you and your job. Understand
what they require of you and where to ask for assistance.

Employees who violate this Code and corporate policies may be subject to disciplinary
action — up to and including termination of employment.

Make Ethical Decisions

A law or policy will sometimes dictate the required conduct to make an appropriate
decision. More often, you must interpret the situation, seek advice and make
ethical choices.

When facing a situation, ask these questions:

e Are there laws and regulations to consider?



e Does the decision comply with Qwest policy and this Code?

e How does this decision affect you and others (customers, shareowners, suppliers,
partners, competitors, Qwest, and other employees)?

e How does the decision look to others? Even an innocent action can have the
appearance of wrongdoing.

e How would it look if this decision were made public? Could it be explained?

e \What implications will arise from this decision? Would additional advice be helpful?
Your supervisor is usually in the best position to help. Contact the Corporate
Compliance Advice Line if you need additional assistance.

Report Violations

You are expected to recognize and report actual or potential problems and seek advice
when you have a question. If you observe or suspect a violation of the law, the Code or
Qwest policies, report it to your manager, or to the Corporate Compliance Advice Line
(800-333-8938). Qwest investigates reports of suspected violations. Employees who, in
good faith, report suspected violations, will not be subject to disciplinary action.

You may make anonymous reports. We will attempt to keep your name confidential if
you make anonymous reports. However, if we determine that we should reveal an
employee’s identity to enforce this Code or to comply with applicable law or judicial
process, we will do so.

You must cooperate in investigations of alleged violations of this Code and other
corporate policies.



You are responsible if you violate the Code even if you report the violations.

We may discipline managers who condone, permit, or fail to take appropriate action
against the illegal, unethical or improper conduct of others.

Maintain a Professional
Work Environment

Qwest values the unique contributions of each individual employee. We trust that as
valuable members of the Qwest team everyone will treat one another with courtesy,
respect and dignity. Managers at Qwest maintain an “open door” policy regarding
employee questions. You are responsible for maintaining a professional and productive
work environment and should bring questions and concerns to your manager.

NON-DISCRIMINATION

Qwest supports equal employment opportunity and complies with affirmative action
requirements. Do not discriminate or harass on the basis of race, gender, age, sexual
orientation, religion, national origin, disability or covered veteran status. You are
responsible for promoting a workplace free of unlawful discrimination and harassment.

SEXUAL HARASSMENT

Sexual harassment is illegal and strictly prohibited. Sexual harassment can include
unwelcome sexual advances, requests for sexual favors, unsolicited physical contact,
unwelcome flirtations, offensive verbal, visual or physical conduct of a sexual nature,
suggestive or lewd remarks, unwanted hugs or touches, offensive jokes or visuals,
pornography and sexually explicit material.

Sexual harassment can manifest itself in subtle ways. Actions made without any
intention to harass may upset or offend others. Even conduct that does not rise to the
level of unlawful sexual harassment may violate Qwest policy and be grounds for
discipline.



KEEP IN MIND
e (all Human Resources/EEQ with questions or concerns about discrimination or

harassment. Report alleged violations of policy or law to the Corporate Compliance
Advice Line (800-333-8938).

e We will not tolerate harassment in any form — conduct, speech, written notes,
photos, cartoons, or electronic mail.

e Managers must report and take appropriate action on suspected violations of our
non-discrimination and sexual harassment policies.

e You violate the law and this Code if you retaliate against an employee for making a
good faith report or participating in the investigation of discrimination or harassment.

Avoid Conflicts of Interest

Always act in the best interests of Qwest and safeguard our reputation from any
conflicts of interest or even the appearance of a conflict. Avoid any investment, interest,
association, or activity that may cause others to doubt your judgment or integrity, or that
interferes with your ability to perform job duties objectively and effectively.

EMPLOYMENT OF RELATIVES

You may not supervise relatives or exercise direct or indirect influence over other
employment decisions involving your relatives.

OUTSIDE INTERESTS

If you or members of your family have financial interests in a competitor's or supplier’s
firm, you must not allow those interests to impact your ability to make impartial
decisions on behalf of Qwest.



You must obtain advance approval from Legal Affairs if you plan to serve on an outside
board (for-profit, non-profit, technical advisory). Report all time spent on outside board
activities as personal or vacation.

If you hold a job outside of Qwest, it must not interfere with your ability to make
decisions in the company’s best interest or to perform your duties on behalf

of Qwest during required business hours. Employment by a supplier or competitor

is a conflict of interest and is not allowed unless approved by Corporate Compliance.

An employee’s direct investment in stock, warrants or options issued by any other
company may create a conflict of interest if the other company has a commercial or
equity relationship with Qwest. To avoid a conflict of interest, Legal Affairs must
approve, in advance, all direct investments, including “friends and family” programs.

You must notify your supervisor and Corporate Compliance prior to seeking or being
appointed to public office.

KEEP IN MIND
e [o not use company time, materials, information or other assets in connection with
outside employment or other personal interests.

e Disclose any potential or actual conflict of interest to Corporate Compliance.

e (onsult with your manager or Corporate Compliance if you are uncertain whether a
conflict exists.

GIVING AND ACCEPTING BUSINESS COURTESIES

Your interests conflict with those of Qwest when you use your position (directly or
indirectly) for private gain, to advance personal interests or to obtain favors. If you
are in a position to make or influence a decision regarding a business transaction
between Qwest and a third party, you must not accept anything of substantial
value from that party.



Avoid giving or accepting any item, including cash or its equivalent, that could be
construed as a bribe or kickback, or that could give the impression of trying to influence
business judgment.

The reasonable and infrequent offer or acceptance of refreshments, meals or
entertainment in connection with business discussions is an acceptable business
practice (if consistent with departmental procedures, business expense guidelines, and
if properly approved).

Unique laws apply to government officials and employees. Understand applicable
regulations when doing business with government agents or employees. Exercise good
judgment in offering meals and other courtesies to public officials. In some instances,
this is prohibited by law. For more information, contact Policy and Law or Corporate
Compliance. If you conduct business internationally, understand and obey all applicable
laws and regulations, including the Foreign Corrupt Practices Act.

INSIDER TRADING

Federal law prohibits all employees and others from buying or selling Qwest securities
(and those of other companies under certain conditions) based on information not
publicly available that could affect the price of the securities. Do not disclose or use for
your personal gain non-public information acquired by reason of your relationship with
Qwest.

Such information includes: financial forecasts or results; product information; contracts;
marketing plans; proposed acquisitions or divestitures; and strategic plans or
information about significant changes or developments of Qwest or a company that
does or has done business with Qwest.

Do not trade Qwest stock during “no trade periods” if you have been notified that you
are subject to this restriction.

KEEP IN MIND

e Insider trading also includes “tipping” or telling others about insider information. If
another person buys or sells securities based on your tip, you could be guilty of
insider trading even if you yourself do not trade.

e (bserve the “no trade periods” if you have been notified that you are subject to this
restriction.



Safeguard Our Employees
and Our Assets

You must protect Qwest's assets, safeguarding them against loss, damage, misuse or
theft. Failure to do so has a direct impact on Qwest’s profitability and ultimately on all
of our jobs.

Assets include, but are not limited to: employees, facilities, property, equipment,
computers, furnishings, tools, supplies, funds, time, communication systems, records
(regardless of format — paper and electronic), information, trademarks, copyrights,
patents, trade secrets and other intellectual property.

Use Qwest assets only for legitimate business purposes. Do not access company
information or use Qwest assets for personal reasons. Qwest may inspect, disclose and
exercise control over any and all of its documents, communications systems, equipment,
facilities and other property at any time, with or without notice.

ENVIRONMENTAL HEALTH AND SAFETY

ENVIRONMENTAL PROTECTION Qwest commits to protect the environment through
initiatives to reduce the demands/impacts of our business on natural resources and the
environment. We also promote various customer services that offer environmentally
friendly alternatives to transporting people and goods.

You share the responsibility for making environmentally responsible decisions. Qur
environmental policies help you perform your job in an environmentally responsible
manner and in compliance with applicable laws/regulations. You must report
environmental hazards to your manager, who will take corrective action as necessary,
after consulting with Environmental Health and Safety (EHS).

SAFETY AND HEALTH (Qwest commits to providing you with a safe and healthful
warkplace free of recognized hazards. Meeting this commitment is a responsibility
shared by Qwest and each of its employees.

We provide job-specific training, tools and resources to facilitate compliance with
waorkplace safety and health laws/regulations and we expect employees to follow



applicable safety practices. Managers are responsible for ensuring employees receive
required safety training and for enforcing all applicable safety policies and procedures
in the workplace.

We are required to report and record all work-related accidents. Accordingly, you must
report work-related accidents immediately to your manager. Work-related accidents must
also be reported to UNIcall (800-654-2525). Managers are also required to investigate all
accidents. EHS is available to assist with accident investigations. In all cases, managers
must contact EHS prior to beginning an investigation involving a fatality or serious third
party liability.

Unsafe conditions must also be reported to your manager. If an unsafe condition exists,
managers must provide necessary warnings or correct the situation as soon as possible.
EHS is available to assist in the evaluation of these situations and to provide guidance in
correcting unsafe conditions.

KEEP IN MIND

e (Qwest attempts to anticipate and create management plans for crisis situations
involving its assets and personnel. In the event of a crisis, corporate and state-level
emergency response teams can be activated by calling the Qwest Disaster Recovery
Hotline at 800-204-6540.

® Maintain a safe work environment. Know the hazards of all materials and equipment
you work with and use the appropriate personal protective equipment and precautions.

e Report work-related accidents, hazardous situations, spills, and other incidents with
environmental impacts to UNIcall (800-654-2525).

* Request that EHS evaluate the impact of real estate transactions and new products and
Services.

e (ontact EHS immediately about environmental complaints, safety concerns, notices of
inspection, subpoenas or search warrants and requests for access to company facilities
by a government agency (e.g., OSHA. EPA). Do NOT allow access before contacting
EHS.

e Smoke only in designated exterior smoking areas during authorized meal and
break periods.
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WORKPLACE VIOLENCE To preserve employee safety and security, we forbid weapons,
firearms, ammunition, explosives, incendiary devices, and cases/holsters/ sheaths for
weapons on company property, in company vehicles, in the workplace or while acting in
a business capacity. Additionally, we will not tolerate acts or threats of violence (e.g.,
threatening language — verbal, written or visual — gestures, and behavior).

Report behavior that threatens the safety of employees or property or has the potential
to become violent to Security (888-879-7328), your supervisor, Human Resources
representative or the Corporate Compliance Advice Line (800-333-8938).

OFF-DUTY MisconpucT  Off-duty misconduct may adversely affect workplace safety,
your fitness for duty, or Qwest's corporate image. Managers must report any known
arrest or conviction of any employee for a felony, misdemeanor or any other criminal
offense to the Corporate Compliance Advice Line (800-333-8938). Employees who are in
safety sensitive positions or who operate motor vehicles or aircraft must immediately
report certain traffic tickets and violations to their supervisors.

BACKGROUND VERIFICATION Qwest may conduct background verifications for any
reason, at any time. Depending on the circumstances, employment, transfer or
promation may be terminated based on the infomation obtained.

DRUG AND ALCOHOL USE The trust and confidence of our customers and shareowners,
as well as the health and safety of our employees, depend on a workplace free from the
effects of substance abuse. The misuse of drugs or alcohol negatively affects productivity,
attendance and on-the-job safety. You are forbidden to sell, distribute, manufacture,
dispense, possess, transfer or use illegal drugs or controlled substances during the work
day, on company time, or on Qwest premises. You must not possess or use alcohol
when working in a safety sensitive position. Illegal drugs, controlled substances and
alcohol are prohibited in company vehicles. Alcohol may not be served or consumed on
company premises without pre-approval from a company officer. When alcohol is served
at social events attended in the course and scope of employment, employees who
choose to consume alcohol must do so responsibly.

Employees unfit to work due to the effects of alcohol or drugs are subject to disciplinary
action up to and including termination from employment. We reserve the right to
conduct drug and alcohol search and screening procedures consistent with applicable
laws. Breathalyzers or any other alcohol or substance abuse monitoring or ignition
interlock device shall not be installed in any vehicle used for company business.



PHYSICAL PROPERTY AND SECURITY

ACCESS CONTROL You must comply with the level of access control (including display
of ID badges) implemented in the facility or building where you work. Allow only
authorized visitors in the workplace and escort visitors throughout Qwest facilities.

PERSONAL BELONGINGS You are responsible for any personal belongings or valuables
brought to the workplace. We assume no responsibility or liability for the loss of
personal belongings. Qwest reserves the right to inspect any items of personal property
brought to the workplace including bags, cases, parcels, or automobiles.

COMMUNICATION SYSTEMS Qur communication systems are provided for business
use. Exceptions for personal use require supervisory approval and must be consistent
with company policies. Communication systems include but are not limited to:
computers, telephones, video conference equipment and facilities, faxes, voice mail
systems, Internet, intranet, e-mail, hard drives, disks and mail delivery systems.

You must prevent misuse of Qwest equipment and systems and must take
precautions to protect them, (e.g., password protection and anti-virus software).

Do not install or use unauthorized software with Qwest computer equipment.
Duplication of licensed software is prohibited unless specifically authorized in a
written vendor licensing agreement. Violations may lead to action against individuals
and the company.

We will report to authorities any individual access, transmission, or known receipt of
illegal information through a Qwest communication system.

Qwest communication systems are Qwest property and are not private. You do not have
a personal privacy right in any material created, stored, received or sent through a
Qwest communication system (including computers, telephones, hard drives, disks, etc.).

By using Qwest communication systems, you consent to Qwest’s monitoring these
systems and acknowledge and agree to Qwest's right to conduct such monitoring.
Qwest in its sole discretion reserves the right to access, monitor, copy, transcribe,
forward, download, delete, capture and/or disclose all communications sent via any
Qwest communication system, at any time, with or without prior notice.



KEEP IN MIND

e (Jse Qwest communication systems in a professional manner. Do not use them in a way
that is disruptive, illegal, offensive or harmful to morale or Qwest’s reputation.

e Unacceptable personal use includes, but is not limited to: transmission of threatening or
sexually explicit material, chain letters, jokes, personal/unauthorized solicitations,
invitations, and expressions of social or political causes, as well as participation in
games or chat sessions.

INTELLECTUAL PROPERTY AND INFORMATION

INTELLECTUAL PROPERTY Our trade secrets often result from a significant investment

of Qwest resources. Intellectual property is an important asset that helps with our
competitive advantage and, therefore, must be protected. Examples of intellectual property
include: the Qwest name, logo, trademarks, copyrights, patents, software, confidential
information, ideas, inventions, discoveries, research, plans and strategies.

You must take measures to protect Qwest's intellectual property and to avoid infringing
on the intellectual property rights of others. Refer any misuse or infringement of Qwest
intellectual property to Legal Affairs.

Copyrightable works by Qwest must contain appropriate copyright notices and be
protected against unauthorized copying or distribution.

Provide to Legal Affairs new product names and other trademarks or new product ideas
that may be patentable.

CONFIDENTIAL INFORMATION You must safeguard all confidential information. Use the
information for Qwest business only. Disclose it only to those people with a legitimate
need to know. Do not discuss it with people outside Qwest, including family, and do not
use it for personal gain. Do not leave confidential records out where they can be easily
read by others.

Improper disclosure or receipt of confidential information can expose Qwest to liability and
the loss of intellectual property rights. In conducting business, do not ask for information
to which you are not entitled and do not disclose information that must remain private.
Make sure that you understand and comply with the special rules regarding customer
proprietary network information.

ComMPANY RECORDS The law requires Qwest's books and records to accurately reflect
transactions. Falsifying company records, including financial records, inventories,
equipment installation and maintenance reports, sales transactions, product tests,



permits/licenses, contracts, expense records, service records, payroll and time reports,
approvals and authorizations is a serious offense that can lead to termination.

PERSONNEL RECORDS Access to personnel records is limited and must be obtained
through Human Resources. Employee information is the exclusive property of Qwest and
is confidential.

KEEP IN MIND
e Refrain from using any report or record to mislead or conceal any impropriety.

e (Only reasonable, accurate, ordinary and necessary expenses incurred in conjunction
with Qwest business may be submitted or approved for reimbursement.

e (Qwest-provided credit cards may only be used for legitimate business purposes.

e You must manage, protect, maintain and dispose of records in an appropriate manner and in
accordance with the records retention schedule. Records include all recorded information
(e.g., paper, CD, disk, electronic, microfiche, e-mail, microfilm, etc.). All records, in any form,
including e-mail and computers are subject to audit and inspection for compliance with
Qwest policies and record maintenance requirements.

DISCLOSING INFORMATION TO THE PUBLIC To conform with securities laws and
antifraud requirements and to make accurate and timely disclosures about the company,
Qwest has designated spokespersons who are the only personnel authorized to disclose
information about Qwest to the public. Any contact with the media or the financial and
investment communities must be directed to Corporate Communications. Any invitation to
speak to outside groups must be forwarded to Corporate Communications for review and
approval. The posting of any information to an Internet chat room is a voilation of Qwest

policy.

Our Relationships with Others

OUR CUSTOMERS

Qwest provides services that reach into the personal and professional lives of our

customers. They have entrusted us with their account information and communications
data. Maintaining the privacy of customer information and communications is a serious
responsibility. Our ability to attract and retain customers hinges on the manner in which



we protect their information and communications. You must comply with the standards
that have been developed for the care and safeguarding of customer information.
Questions should be directed to FCC/Regulatory Compliance.

e Accessing Customer Records — Access customer accounts, records and reports only
for authorized business purposes.

e Customer Communications — Customer communications (data and voice) are
confidential. Never tamper with, record, listen to or divulge any customer
communications, except when required in the proper management of the business
or when required by law.

e (Customer Information — We possess certain customer information that is subject to
special protection under federal law/regulations (Telecommunications Act, Cable Act,
FCC and Customer Proprietary Network Information requirements). Our customers
may request that we restrict our use of the information. Also, customers have the
right to direct us to provide information to other parties, including our competitors.
We are obligated to comply with these requests to the extent required by law.

e Sales and Marketing — While we intend to aggressively market and sell our
products and services, we must do so within the confines of the law. You must not
engage in illegal or unethical activities to obtain business. You must accurately
represent Qwest products and services.

e Unlawful Use of Qwest Services — If you suspect a customer is using Qwest
services for unlawful purposes, you should report it immediately to Security.

OUR COMPETITORS

Compliance with antitrust and unfair competition laws is very important to us.
Because of the complexity of these laws, you should seek advice from Legal Affairs if
you have questions.

The following guidelines will help you avoid violations of antitrust and unfair
competition laws:



e Do not directly or indirectly enter into agreements that might limit competition or
restrain trade. This would include price fixing, bid rigging, allocating markets or
customers and boycotting. Never discuss or even listen to discussions of this nature
with competitors

¢ Do not make false, misleading or disparaging remarks about individuals, their
organizations or their products and services. Instead, focus on the quality and value
of our products and services.

¢ Customers who are also competitors (e.g., carriers and interconnectors) must not be
disadvantaged in the levels of service we provide to them. For example, Qwest may
not improperly use wholesale customers’ customer proprietary network information.

Gather information about the marketplace and our competition using only lawful and
ethical methods (e.g., publicly available information, industry gatherings, research,
surveys and product analysis).

Never steal or unlawfully use information, material, products, intellectual property or
proprietary and confidential information of others. Doing so could constitute unethical
or even illegal industrial espionage.

Likewise, you must always take steps to protect our operations from espionage or
sabotage. Any attempt by others to gather or secure competitive information owned by
Qwest must be immediately reported to Security or Legal Affairs.

KEEP IN MIND
Never use the following improper means to gather information about competitors:

e (riminal acts such as burglary, wiretapping, stealing and bribery
e Misrepresentation or deception
e Dumpster diving or searching a competitor's waste for valuable information

e Hiring or surveying employees for the purpose of obtaining proprietary information
belonging to their former employer



OUR SUPPLIERS

We do business with suppliers, contractors and consultants who demonstrate high
principles of ethical business behavior and provide the best overall value for us.

We have detailed guidelines for the procurement of products and services. You must
become familiar with and adhere to these guidelines (including the established approval
and authority levels).

If you have a personal or family relationship or a financial interest in a supplier, you
must take steps to ensure that decisions affecting those suppliers are based solely on
objective input and judgment.

Do not accept gifts or business courtesies of substantial value from suppliers.
Reasonable and infrequent acceptance of meals, refreshments or entertainment in
connection with business may be appropriate. For additional information contact
Procurement.

Government Relations

Our interactions with government personnel are impartant to our continued success,
whether they are customers to us or serving in other official capacities. We have a
special obligation to know the laws, regulations and ethical standards of the various
branches of federal, state and local governments.

GOVERNMENT RELATIONS AND BUSINESS DEALINGS

Contracting with a federal, state or local government is a unique part of our business.
When we contract with a government, we are in effect contracting with the public. This
places us in a position of trust, with special opportunities and special responsibilities.
Always avoid activities that may be perceived as attempts to improperly influence
government agencies, officials and employees.



You must not authorize, offer, provide, accept, deliver or solicit any payments, gratuities
or favors (either directly or indirectly) for purposes of influencing any government official
or employee. This may be illegal. Additional rules may apply internationally.

As a supplier to the government, we sometimes have responsibility for working with
highly sensitive information. This information is often classified and essential to our
national security. Proper treatment and protection of such information must be a high
priority. In certain situations, security clearances are required to obtain information or
provide services on a government contract.

Federal and state laws govern the hiring of former government employees and
procurement officials. Legal Affairs must approve any discussions of employment with
government employees.

We regularly provide information and share opinions with government officials and
candidates for elective office. If you represent Qwest in this capacity, you must do so
within all appropriate business conduct and legal boundaries. Policy and Law is
responsible for retaining and managing consultants performing legal work, lobbying
services, legislative/regulatory consulting or witness services on behalf of Qwest. All
information and reports provided to the government must be accurate and complete. It is
absolutely essential that proper procedures be followed in recording costs and charges to
the government.

KEEP IN MIND
e Any prospective government proposal or contract (including substantial
modifications) must be approved by Legal Affairs.

e (ontact Policy and Law for information on the unique state and federal laws and
compliance requirements for dealing with government employees and public officials.

POLITICAL CONTRIBUTIONS AND ACTIVITIES

We encourage employees to participate in the political affairs of their communities and
country on an individual basis, on their own time and at their own expense.



You are not authorized to make direct or indirect political contributions of any kind on
behalf of Qwest.

Qwest has established various Political Action Committees (PACs). PACs are voluntary,
non-profit, independent organizations which may accept contributions and make
expenditures for electing candidates for public office, consistent with applicable laws
and regulations. You may, where eligible, make contributions to a Qwest-sponsored
PAC. We will make contributions only from accounts and through procedures that are
allowed by law.

When you speak out on public issues, make sure you do so as an individual, unless
specifically authorized to do otherwise. When speaking as an individual, you must not
give the impression you are speaking or acting on Qwest's behalf.

If you run for public office, serve as a public official or campaign for a political
candidate, you cannot be paid by Qwest for any time spent in these activities, unless
otherwise approved and allowed by law.

GOVERNMENT INVESTIGATIONS
We cooperate with appropriate government investigations into possible violations of the
law. In this context, however, it is important to protect Qwest's property and legal rights.

If served with a subpoena or search warrant, immediately contact Legal Affairs or EHS
(for safety or environmental issues).

Any time you are approached by someone claiming to be a government investigator, you
should contact Legal Affairs before answering any questions or providing any
information or records. Non-supervisory employees are not required to make these
contacts before speaking with government investigators about employment, labor or
safety issues, but are invited to do so since we have internal mechanisms to deal with
such concerns.

Records are the property of Qwest (regardless of who creates, keeps or updates them)
and must not be produced for government investigations without contacting Legal
Affairs.



AFFILIATE RELATIONSHIPS

State and federal regulatory requirements govern the relationship and business
transactions between the various affiliates of Qwest.

These requirements cover:

e Asset transfers

e Provision of products and services

¢ Allocation of costs between regulated and unregulated entities

Information flow between entities

Technology compensation

Affiliate restructuring

The rules are often complex and may create special requirements for record keeping,
reporting and regulatory approvals.

Contact Legal Affairs or Regulatory Accounting for questions regarding the relationships
or business dealings between Qwest affiliates.

SERVICE OF LEGAL DOCUMENTS

We must respond to properly served legal documents in a timely manner. Failure to
respond appropriately can have severe negative consequences. If you receive an inquiry
regarding the service of a legal document, you must advise the server that you are not
authorized to accept the legal document, and then you must refer the server to Legal
Affairs. Legal Affairs is responsible for authorizing receipt of service of legal documents
and retaining outside legal counsel. If you are served at home, on the job or in the mail
with legal documents relating to Qwest activity immediately contact and forward the
documents to Legal Affairs.

International Business

As a responsible member of the international business community, we provide quality
products and services at fair prices and we compete on the merits of our products
and services, not on favors. Qur commitment to fair competition includes avoiding
corrupt business practices and keeping accurate business records that help prevent
such practices.



We recognize that in some international markets we will encounter laws, customs and
cultural practices that differ from those of the U.S. We will comply with all applicable
U.S. regulations and restrictions in dealing with other countries, as well as foreign laws
and restrictions that apply in those countries.

The laws governing international business are comprehensive and involve corrupt
business practice prohibitions, export controls, trade sanctions and anti-boycott
requirements. These laws are often complex and subject to change. Consult with Legal
Affairs for questions on international business dealings.

FOREIGN CORRUPT PRACTICES ACT

Under the Foreign Corrupt Practices Act (FCPA), our status as a publicly held corporation
requires that we establish internal accounting controls and conform to generally
accepted accounting principles in all operations worldwide. All payments, transactions
and accounts must be accurately and truthfully recorded and reported.

The Foreign Corrupt Practices Act also prohibits us (and our employees and agents) from
directly or indirectly offering, promising to pay, or authorizing the payment of maney or
anything of value to foreign government officials, political parties or candidates for the
purpose of influencing their acts or decisions.

Failure to comply with the FCPA can result in substantial penalties for both individuals
and corporations. This can include fines, imprisonment and loss of government supplier
privileges.

EXPORT CONTROLS AND INTERNATIONAL BOYCOTTS

Several U.S. laws restrict trade with certain countries. Other laws restrict export of
certain technologies (including products, services, data and knowledge). Our operations
worldwide must comply with U.S. export restrictions. Employees who are uncertain of
the legal trade status of any country or technology should contact Legal Affairs.

You may not cooperate in any way with unsanctioned foreign boycotts of countries
friendly to the U.S. Any request for information or action that seems to be related to any
illegal boycott must be reported immediately to Legal Affairs.



Resources

Corporate Compliance has overall responsibility for the implementation of the Code of
Conduct and all corporate policies. Employees are accountable for knowing and abiding
by the corporate policies and this Code. You are expected to review and become
familiar with the corporate policies.

The Code and policies may be found at the Corporate Compliance intranet site on The Q
under departments.

The following resources are also available if you have questions about Qwest standards
and policies:

Corporate Compliance Advice LiNe ...........cocovevvevevevececeeees 1-800-333-8938
Conflict Of INTEreSt ISSUES ........v.veeveeeceeeee e, 1-800-333-8938
Corporate Communications - Media INQUINES ...........ccooevevrioeireeeceeens 303-992-2155

Public Speaking Requests .........ccccocoovverunnn. 303-965-3007
Disaster Recovery HOtling ..........ccooovivoceeieececeeeecee e, 1-800-204-6540
Environmental Health and Safety ISSUES ..........ccoveveveieeeeee e 303-672-2925
FCC/Regulatory ComplianCe..........cc.oveiviereeisisieeeeies s 402-422-7689
HUMAN RESOUICES........oviiiie e 303-992-3184
LEGAI ATFAITS ... 303-672-2756
PONCY AN LAW ... 303-896-3040
PrOCUTEMENT .....voci 1-877-311-5141
Records Management ...........co..oveeoiieiceece e 303-672-2802
Regulatory ACCOUNTING .......oeeveeeeeeeceeeeeeee e 303-896-5997
SEOUTITY oo 1-888-879-7328
UNIlcall (Reporting claims and EHS assistance)...........c..cccoooveviveeevceee. 1-800-654-2525



Index and References

NOTE: THE CODE OF CONDUCT AND ALL THE POLICIES LISTED BELOW CAN BE FOUND AT THE
CORPORATE COMPLIANCE INTRANET SITE.

Topic Page Policy References

Access Control 13 Company Property - Protection of Assets

Accidents, Work-Related 1 Safety and Industrial Hygiene;
Environmental Issues

Affiliate Relationships 21 Telecommunications, Regulation and
Competition

Alcohol and Drug Use 12 Substance Abuse

Anonymous Reports 5 Reporting Violations and Investigations

Antitrust 16, 17 Telecommunications, Regulation and
Competition

Assets, Protection of 10-15 Company Property - Protection of Assets

Background Verification 12 Background Verification

Boards of Directors, Service 8 Conflict of Interest

on Outside

Boycotts, International 22 International Transactions and Operations

Bribes 9,19,22  Conflict of Interest; Government Relations and
Investigations; International Transactions and
Operations

Business Courtesies 8,9,22  Conflict of Interest; Government Relations and
Investigations

Communication Systems, 13,14 Company Property - Protection of Assets

Personal Use of

Company Property - Protection of 10-15 Company Property - Protection of Assets




Topic Page

Policy References

Competitars, Relationship with

7.8, 14,16, 17 Conflict of Interest; Intellectual Property;

Telecommunications, Regulation and
Competition

Computers, Personal Use of 13,14 Company Property - Protection of Assets

Confidential Information 14-16 Intellectual Property; Company Property -
Protection of Assets; Disclosure of Corporate
Information; Telecommunications, Regulation
and Competition

Conflicts of Interest 7-9 Conflict of Interest

Copyright 14 Intellectual Property

Corporate Communications 15 Disclosure of Corporate Information; Public

Speaking

Corporate Compliance Advice Line 4, 5,7, 12, 23

1-800-333-8938

Credit Cards, Company-Provided 15 Employee Travel and Business Expense
Reimbursement

Crisis Management 1" Crisis Management and Communications

Customer Records 15, 16 Telecommunications, Regulation and
Competition

Customers, Relationship with 15,16, 18  Telecommunications, Regulation and
Competition; Government Relations and
Investigations

Disaster Recovery Hotline 11 1-800-204-6540

Discipline 4 Discipline

Disclosing Information to the Public 15

Disclosure of Corporate Information

Discrimination see 6,7
Non-Discrimination




Topic Page Policy References

Drug and Alcohol Use 12 Substance Abuse

Employment-At-Will Inside Cover  Employment-At-Will

Employment of Relatives 7 Conflict of Interest

Employment, Outside 8 Conflict of Interest

Entertainment, Business 8,9,18  Conflict of Interest; Government Relations and
Investigations

Environmental Health 10-12 Environmental Issues; Safety and Industrial

and Safety (EHS) Hygiene

Espionage, Industrial 17 Intellectual Property

Ethical Decisions 4,5 Corporate Compliance Program

Export Controls 22 International Transactions and Operations

Firearms on Company Property 12 Workplace Violence

Foreign Corrupt Practices Act (FCPA) 9, 22 International Transactions and Operations

Gifts 8,9,18,19 Conflict of Interest; Government Relations and
Investigations

Government 9,11,18,19 Government Relations and Investigations

Government Investigations 11,20 Safety and Industrial Hygiene; Environmental
Issues; Service of Legal Documents; Government
Relations and Investigations

Harassment 6.7 Sexual Harassment; Non-Discrimination

Hazardous Situations, 10, 11 Safety and Industrial Hygiene;

Materials and Equipment Environmental Issues
Call UNIcall 1-800-654-2525

Health, Safety see Safety and Health 10-12

Insider Trading 9 Insider Trading

Intellectual Property 14,15 Intellectual Property

International Business 9,21,22 International Transactions and Operations

Investigations 5,11, 20,21 Reporting Violations and Investigations;

Environmental Issues; Safety and Industrial
Hygiene; Government Relations and
Investigations; Service of Legal Documents



Topic Page Policy References

Investments 8,9 Conflict of Interest; Insider Trading

Kickbacks 9,19,22  Conflict of Interest; International Transactions
and Operations

Legal Documents 21 Service of Legal Documents

Meals, Refreshments 9,15,18  Conflict of Interest; Employee Travel and
Business Expense Reimbursement; Government
Relations and Investigations

Non-Discrimination 6,7 Non-Discrimination

“No Trade Period” 9 Insider Trading

0Off-Duty Misconduct 12 Off-Duty Misconduct

QOutside Counsel 21 Retention of Outside Legal Counsel and Policy
and Law Consultants

Outside Interests, Employment 7,8 Conflict of Interest

Personal Belongings 13 Company Property - Protection of Assets

Personal Use of Communication 13,14 Company Property - Protection of Assets

Systems

Personnel Records 15 Personnel Information

Physical Property and Security 13-14 Company Property - Protection of Assets

Policy and Law Consultants 21 Retention of Outside Legal Counsel and Policy
and Law Consultants

Political Contributions and Activities 19, 20 Political Contributions and Activities

Privacy, Customer 15, 16 Telecommunications, Regulation and
Competition; Information Security

Privacy, Employee 13 Company Property - Protection of Assets

Procurement 18 Procurement

Protection of Assets 10-15

see Company Property

Public Relations see 15

Corporate Communications

Records, Company 14,15 Company Property - Protection of Assets;

Information Security; Intellectual Property;
Accurate Books and Records; Recards Retention



Topic Page

Policy References

Relatives, Employment of 7 Conflict of Interest

Reporting Violations 57 Reporting Violations and Investigations;
Sexual Harassment; Non-Discrimination

Resources 23

Retaliation 57 Reporting Violations and Investigations;
Non-Discrimination; Sexual Harassment

Safety and Health 10-12 Safety and Industrial Hygiene
Call UNIcall 1-800-654-2525

Sales and Marketing 16 Telecommunications, Regulation and
Competition

Security, Corporate 12,16, 17, 23 Company Property - Protection of Assets
1-888-879-7328

Service of Legal Documents 21 Service of Legal Documents

Sexual Harassment 6.7 Non-Discrimination; Sexual Harassment

Smoking 1 Safety and Industrial Hygiene

Software, Unauthorized 13 Company Property - Protection of Assets;
Intellectual Property

Suppliers, Relationship 7,8,18  Conflict of Interest; Procurement

Telephone Numbers 23

“Tipping” 9 Insider Trading

Trademarks 14 Company Property - Protection of Assets;
Intellectual Property

UNlcall 11,23 1-800-654-2525

Vendor see Suppliers, Relationship 7,8, 18

Violations of Code of Conduct 4-6 Reporting Violations and Investigations
Violence in the Workplace 12 Workplace Violence

Vision and Character 3

Visitors see Access Control 13
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