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QUEST CORPORATI ON

CONDENSED CONSOLI DATED STATEMENTS OF OPERATI ONS
(DOLLARS IN M LLI ONS)

( UNAUDI TED)
THREE MONTHS

ENDED

MARCH 31
2002 2001

Qperating revenues:

BUSI NBSS SEIVIi CES. . ..t it e e e e e $1, 000 $1, 041
CONSUIMBI SBI VI CBS. o ottt it e e e e e e e e e e e i 1, 329 1, 306
VWhol esal @ ServiCesS. ... ... e 708 761
Net wor k services and other revenues....................... 12 11

Total operating revenues
Operati ng expenses:
Enpl oyee-rel at ed expenses
Ot her operating expenses
Depreci ation and anortization
Mer ger-rel ated and ot her charges

Total operating expenses

Operating i ncone
O her expense -- net:
I nterest expense -- net

O her expense (incone) --

Total other expense --

| ncome before incone taxes
Provi sion for incone taxes

Net

The acconpanyi ng notes are an integra
financi a

1

729 780

740 705

............................. 763 674
.......................... -- 114

817 846
166 147

............................. 14 (8)
........................ 180 139

637 707

246 266

$ 391 $ 441

part of these condensed consoli dated

statenments.



QUEST CORPORATI ON

CONDENSED CONSOLI DATED BALANCE SHEETS
(DOLLARS I N M LLI ONS)

MARCH 31, DECEMBER 31,
2002 2001
( UNAUDI TED)
ASSETS

Current assets:

Cash and cash equivalents.......... ... .. . . . .. . ... $ 848 $ 204

Accounts receivable -- net....... ... ... ... ... .. .. .. 2,312 2,403

Inventories and supplies....... ... .. . . i, 208 232

Deferred tax asset......... ... 22 41

Prepaid and other....... ... . . . 76 65
Total current asSet S........ ... e 3,466 2,945
Property, plant and equipment -- net........................ 19, 319 19, 431
Other assets -- Net........ e 2,786 2,690
Total ASSelS. . .. e $25,571 $25, 066

LI ABI LI TI ES AND STOCKHOLDER S EQUI TY

Current liabilities:

Short-termborrowi NGS. ... ..ot $ 634 $ 1,511

Short-term borrowings -- affiliate........... .. ... ........ 2,396 2,292

Accounts payable. ... ... .. . .. 1,127 1, 098

Accrued expenses and other current liabilities............ 1,124 1,019

Advance billings and customer deposits.................... 373 375
Total current liabilities..... ... .. ... .. .. . . . .. . . . . . ... ..... 5, 654 6, 295
Long-term borrowi NOS. . . ..ottt 7,117 5,781
Post-retirement and ot her post-enpl oynent benefit

obligations. . ... .. ... e 2,452 2,481
Deferred taxes, credits and other............. ... ... ......... 3, 357 3,218
Contingenci es and comritnents (Note 5)
St ockhol der' s equity:

Common stock -- one share without par val ue, owned by

Par BNt . . e 8, 451 8, 415

Accumul ated deficit.. ... .. ... . (1, 460) (1,124)
Total stockholder's equity....... ... . . . . .. . ... 6, 991 7,291
Total liabilities and stockholder's equity.................. $25,571 $25, 066

The acconpanyi ng notes are an integral part of these condensed consolidated
financial statements.
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QUEST CORPORATI ON

CONDENSED CONSOLI DATED STATEMENTS OF CASH FLOWS
(DOLLARS IN M LLI ONS)

( UNAUDI TED)
THREE MONTHS ENDED
MARCH 31,
2002 2001
OPERATI NG ACTI VI TI ES
NEet 1 NCOME. ... $ 391 $ 441
Adj ustnents to net incone:
Depreciation and anmortization.......................... 763 674
Non-cash Merger-related charges........................ - - 59
Provision for bad debts........ ... ... .. ... . .. ... ... ... 76 47
Deferred inCOME taXxesS. ... ... 155 156
Changes in operating assets and liabilities:
Accounts receivable....... ... .. .. 20 (52)
I nventories, supplies and other current assets......... 15 (93)
Account s payabl e, accrued expenses, advance billings
and custonmer deposits.......... ... 111 73
Restructuring and Merger-related reserves.............. (109) (74)
O her . e 16 (66)
Cash provided by operating activities.................. 1,438 1, 165
I NVESTI NG ACTI VI TI ES
Expendi tures for plant, property and equipnent............ (676) (1,576)
L B = (8) (52)
Cash used for investing activities........................ (684) (1, 628)
FI NANCI NG ACTI VI TI ES
Net (repayments of) proceeds from short-term borrow ngs... (876) 410
Proceeds fromissuance of |ong-term borrowings -- net..... 1,476 --
Repaynents of long-termborrowings........................ (48) (74)
Di vidends paid on comon stock.............. ... .. ... ... ... (627) --
L B = (35) - -
Cash (used for) provided by financing activities.......... (110) 336
CASH AND CASH EQUI VALENTS
Increase (deCrease) . . ...ttt e e e e e e 644 (127)
Begi nning balance. .. ... ... ... . ... 204 252
Ending balance....... ... .. $ 848 $ 125

The acconpanyi ng notes are an integral part of these condensed consoli dated
financial statements.
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QUEST CORPORATI ON

NOTES TO CONDENSED CONSOLI DATED FI NANCI AL STATEMENTS
THREE MONTHS ENDED MARCH 31, 2002
( UNAUDI TED)

NOTE 1: BASI S OF PRESENTATI ON

The condensed consolidated interimfinancial statements include the
accounts of Qwmest Corporation ("Qemest" or "we" or "us" or "our") and our wholly
owned subsidiaries. W are a wholly owned subsidiary of Qwmest Comrunications
International Inc. ("QCII").

The condensed consolidated interimfinancial statements are unaudited. W
prepared these financial statenents in accordance with the instructions for Form
10-Q In conpliance with those instructions, certain information and footnote
di sclosures normally included in the financial statements prepared in accordance
with generally accepted accounting principles in the United States ("GAAP") have
been condensed or onitted. W nmade certain reclassifications to prior bal ances
to conformto the current year presentation. In our opinion, we nade all the
adj ustnents (consisting only of normal recurring adjustnments) necessary to
present fairly our consolidated results of operations, financial position and
cash flows as of March 31, 2002 and for all periods presented. These financia
statements should be read in conjunction with the audited financial statenents
i ncluded in our Form 10-K for the year ended Decenber 31, 2001. The condensed
consolidated results of operations for the three nonths ended March 31, 2002 are
not necessarily indicative of the results expected for the full year. The
condensed consolidated financial statements of Qmest Corporation do not purport
to represent nor should be inferred to represent the financial position, results
of operations, cash flows or any neasure, including adjusted EBI TDA, of any
assets or operations of pre-nerger US WEST, Inc. other than the financia
position, results of operations and cash flows of U S WEST Commruni cations, Inc.
and its subsidiaries.

NOTE 2: MERGER W TH U S WEST

On June 30, 2000, QCIl conpleted its acquisition (the "Merger") of our
former parent conpany, U S WEST, Inc. ("U S WEST"). All Merger-related costs
were recorded in 2001 and 2000 with the majority of those charges paid by
Decenber 31, 2001. The activity during the first quarter of 2002 relating to the
remai ning unpaid liabilities was as fol |l ows:

JANUARY 1, MARCH 31,

2002 CURRENT CURRENT 2002

(DOLLARS I N M LLI ONS) BALANCE PROVI SION  UTI LI ZATI ON BALANCE
Contractual settlenments and | ega

CONtinNgencies. . ......... .. $74 $ -- $65 $9

Severance and enpl oyee-rel ated charges....... 7 -- 5 2

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

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

As those matters identified as | egal contingencies associated with contractual settlenents and
ot her legal contingencies are resolved, any amounts will be paid at that tinme. Any differences
bet ween ampunts accrued and actual payments will be reflected in results of operations as an
adj ustnment to Merger-related and other charges.

4



QUEST CORPORATI ON
NOTES TO CONDENSED CONSOLI DATED FI NANCI AL STATEMENTS - - ( CONTI NUED)
NOTE 3: BORROW NGS

MARCH 31, DECEMBER 31,

2002 2001

(DOLLARS IN MLLIONS)  iiiiiiet e
Current borrow ngs:

Commercial paper. .. ... ... $ 33 $ 888

Due to Qwest Capital Funding........... .. ... .. .. . . . .. ... 2,396 2,292

Short-term notes and current portion of long-term

borrowi Ngs. . ... 479 485

Current portion of capital |ease obligations.............. 122 138
Total current bOrrowi NGS. ... ..... ... 3,030 3,803
Long-term borrow ngs:

Long-term notes and bonds......... ... .. .. . .. ... .. 7,043 5,694

Long-term capital lease obligations....................... 74 87
Total long-termborrowings........... .. ... 7,117 5,781
Total borrowi NgsS. ... ... .. $10, 147 $9, 584

Until February 2002, we nmintained comercial paper prograns to finance short-termoperating
cash needs of the business. We and QClI| also had a $4.0 billion syndicated credit facility to
support commerci al paper progranms at both Qwmest and Qwest Capital Funding ("QOF'). As a result of
reduced demand for QCF's and our conmercial paper, in February 2002 we borrowed the full anount
allocated to us under the syndicated credit facility of $1.0 billion and used nost of the proceeds
to repay commerci al paper. After repaying the comercial paper, we had approxi mately $137 mllion of
proceeds avail able to repay current maturities under short-termnotes, |ong-termborrow ngs and
| ease obligations.

In March 2002, we anended the syndicated credit facility. As part of the amendment, we (i)
increased the maxi num debt-to- Consolidated EBI TDA rati o, neasured on a consolidated QJ | basis, from
3.75-to-1 to 4.25-to-1 through the quarter ending Septenber 30, 2002, decreasing to 4.0-to-1
begi nni ng Decenmber 31, 2002, and (ii) agreed to use a portion of net proceeds fromfuture sal es of
assets and capital market transactions, including the issuance of debt and equity securities, to
prepay the bank loan until the outstanding loan is $2.0 billion or less. "Consolidated EBI TDA' as
defined in the credit facility is a neasure of EBITDA that starts with QClI1's net incone and adds
back certain items, primarily those of a non-cash or a non-operating nature.

In March 2002, we issued $1.5 billion in bonds with a ten-year naturity and an 8.875%i nt er est
rate. Followi ng the amendment of the syndicated credit facility agreenent, we paid approximtely
$608 mllion of the proceeds fromour March 2002 bond offering to reduce the total anount
out st andi ng under the syndicated credit facility. Followi ng the repaynment and a redistribution of
anmount s out st andi ng between us and QCF which resulted in the application of another $392 mllion of
the proceeds fromthe bond offering to our debt obligations, all of the syndicated credit facility
outstandi ng as of March 31, 2002 was assigned to QCF. The remaining net proceeds fromour bonds will
be used to repay our short-term obligations and currently maturing | ong-term borrow ngs.

I'n February and March 2002, our credit ratings were |lowered tw |levels to BBB+ and Baa2 by
Fitch Ratings ("Fitch") and Mbody's Investor Service ("Mody's"), respectively, and one |evel to BBB
by Standard and Poor's ("S&P"). These ratings in the case of Fitch are the third | owest |evel, and
in the case of S&P and Moody's, the second | owest |evel, of investment grade. The conmmercial paper
ratings for our commercial paper were also lowered to F-3, P-3 and A-3 by Fitch, Mody's and S&P,
respectively. See Note 10 for informati on on an additional downgrade of our credit ratings by Fitch
and S&P.

We are currently in conpliance with all financial covenants in our credit facility and
indentures as of the |ast measurenment date.
5



QUEST CORPORATI ON
NOTES TO CONDENSED CONSOLI DATED FI NANCI AL STATEMENTS - - ( CONTI NUED)
NOTE 4: RELATED PARTY TRANSACTI ONS

During the first quarter of 2002, $627 mllion in dividends were paid to an affiliate conpany
and $100 million in dividends were accrued and will be paid in the second quarter of 2002. Both
transactions reduced our equity for the three nonths ended March 31, 2002. Assets transferred to
affiliates for the three nonths ended March 31, 2002 and 2001 were $29 mllion and zero,
respectively.

We purchase various services fromaffiliated conpanies. W al so provide various services to
affiliated conpani es. The anount paid and received for these services is determ ned in accordance
with the Federal Communications Conm ssion and state regulatory cost allocation rules, which
prescribe various cost allocation nmethodol ogi es that are dependent upon the service provided.
Managenent bel i eves that such cost allocation nethods are reasonable. The total cost of services
purchased fromaffiliated conpanies was $468 nmllion and $303 nillion for the three nonths ended
March 31, 2002 and 2001, respectively. The total anount of revenues derived fromaffiliated
conmpanies was $91 million and $77 nmillion for the three nonths ended March 31, 2002 and 2001,
respectively.

It is not practicable to provide a detailed estinmate of the expenses that would be recogni zed
on a stand-al one basis. However, we believe that corporate services, including those related to
procurement, tax, |legal and hunman services, are obtained nore economcally through affiliates than
they would be on a stand-al one basis, since we absorb only a portion of the total costs.

NOTE 5: COVM TMENTS AND CONTI NGENCI ES
Conm t nent s

M ni mum Usage Requirenents and Other Conm tnments. We have agreements w th interexchange
carriers ("I XCs") and third-party vendors that require us to maintain mninumnonthly and/or annual
billings based on usage. W believe we will neet substantially all mninumusage coomitnents. In the
event that requirenments are not met, appropriate charges will be recorded. W have reflected in our
financial statements the financial inmpact of all current, unnmet m ni mum usage requirenents.

There have been no material changes in our conm tments since December 31, 2001.
Conti ngenci es

Litigation. On July 23, 2001, we filed a demand for arbitration against Citizens
Comuni cati ons Conpany ("Citizens") alleging that it breached Agreenents for Purchase and Sal e of
Tel ephone Exchanges dated as of June 16, 1999, between Citizens and U S WEST Conmuni cations, Inc.,
with respect to the purchase and sale of exchanges in Arizona, Colorado, |daho, |owa, M nnesota,
Mont ana, Nebraska and Womi ng. The denmand for arbitration was filed after Ctizens failed to close
the exchange sales in violation of the terns of the purchase agreenents. Gtizens, in turn, filed a
demand for arbitration alleging counter clains against us in connection with the sale of those sane
exchanges, as well as exchanges located in North Dakota that we did sell to Citizens. In the
arbitration, we seek a determnation that Gtizens breached the agreenents and, as a result, we are
entitled to draw down on a series of letters of credit Citizens provided in connection with the
transactions and other danmages. Citizens seeks a determnation that we breached the agreenents and,
as a result, Citizens is entitled to danages. This arbitration is still at a prelimnary stage.

In August 2001, we filed a conplaint in state court in Colorado against Touch Anerica, Inc.
(" Touch Anerica"). In response, also in August 2001, Touch Anerica filed a conplaint against us in
federal district court in Mntana and renoved the Col orado court conplaint to federal district court
in Colorado. Touch America has also filed answers and counterclains in the Colorado | awsuit. Touch
Anerica's conplaint in Mntana was di sm ssed on Novenber 5, 2001, and Touch America's notion for
reconsi derati on was deni ed on Decenber 17, 2001. Touch Anerica has also filed two conplaints before
the Federal Communications



QUEST CORPORATI ON
NOTES TO CONDENSED CONSOLI DATED FI NANCI AL STATEMENTS - - ( CONTI NUED)

Commi ssion ("FCC'). The di sputes between us and Touch America relate to various billing,

rei nbursenent and ot her conmerci al disputes arising under agreenents entered into for the sale of
QCl1's interLATA (local access and transport area) business in our local service area (Arizona,
Col orado, |daho, lowa, M nnesota, Mntana, Nebraska, New Mexico, North Dakota, O egon, South Dakot a,
Ut ah, Washi ngton and Woning) to Touch America on June 30, 2000. Touch America al so asserts that we
have violated state and federal antitrust |aws, the Tel econmunicati ons Act of 1996 (the "Act")
(including claims alleging that QClI's sale of indefeasible rights of use is in violation of the
Act) and our Federal Communications Conmi ssion tariff. Each party seeks damages agai nst the other
for ampunts billed and unpaid and for other disputes. D scovery has begun at the FOC The court case
is in a prelimnary stage, general discovery has not begun and no trial date has been set.

We have al so been naned as a defendant in various other litigation mtters. We intend to
vigorously defend these outstanding clainms and the outstanding clains specifically described above.

Intell ectual Property. W frequently receive offers to take licenses for patent and other
intellectual rights, including rights held by conpetitors in the tel ecomunications industry, in
exchange for royalties or other substantial consideration. We are also regularly the subject of
al l egations that our products or services infringe upon various intellectual property rights, and
recei ve demands that we discontinue the alleged infringenent. We normally investigate such offers
and al | egations and respond appropriately, including defending ourself vigorously when appropriate.
There can be no assurance that, if one or nore of these allegations proved to have nerit and
invol ved significant rights, danmages or royalties, this would not have a material adverse effect on
us.

Regul atory Matters. On February 14, 2002, the M nnesota Departnent of Commerce filed a formal
conpl ai nt against us with the Mnnesota Public Utilities Conm ssion alleging that we, in
contravention of federal and state law, failed to file interconnection agreenents with the M nnesota
Public Uilities Commission relating to certain of our whol esal e custoners, and thereby allegedly
di scrim nating agai nst other conpetitive |ocal exchange carriers ("CLECs"). The conpl ai nt seeks
civil penalties related to such alleged violations between $50 nmillion and $200 nmillion. Wile a
hearing has been held on this natter, the adninistrative |law judge on the matter has not yet rul ed.
Other states in the local service area are looking into simlar matters, including Arizona, New
Mexi co and | owa, each of which have initiated fornmal investigations, and further proceedi ngs may
ensue in those and other states.

We have ot her pending regulatory actions in local regulatory jurisdictions which call for price
decreases, refunds or both. These actions are generally routine and incidental to our business.

We have provided for certain of the above matters in our condensed consolidated financial
statenments as of March 31, 2002. Although the ultinmate resolution of these clains is uncertain, we
do not expect any material adverse inpacts as a result of the resolution of these matters.

NOTE 6: SEGVENT | NFORMATI ON

As of January 1, 2002, QCIl changed its segnment reporting to reflect the way it currently
manages its operations. Our operations are included in QClII's consolidated results and in the
following QCII operating segnents: (1) business services, (2) consuner services, (3) wholesale
services and (4) network services. The business services segment provides |ocal telephone services,
wi rel ess products and services, and data and Internet protocol ("IP"') services to retail business
custoners. The consuner services segnent provides |ocal tel ephone services, wreless products and
services, and data and | P services to the consunmer market. The whol esal e servi ces segment provides
exchange access services that connect custoners to the facilities of I XCs and interconnection to
our telecomunications network to CLECs as well as local tel ephone services, wreless products and
services, and data and |IP services to primarily the sane custoners. The network services segnent
provi des access to our tel ecommuni cati ons network, including our infornation technol ogies, primarily

7



QUEST CORPORATI ON
NOTES TO CONDENSED CONSCLI DATED FI NANCI AL STATEMENTS -- ( CONTI NUED)

to our retail services and whol esal e services segnents. W generate revenue from access to our
network by | easing our tel ephone poles, prinmarily to other tel ecommunications providers. W provide
the majority of our services to nore than 25 million residential and business custoners in our |oca
service area

The following is a breakout of our segnents, which we extracted fromthe financial statenents
of QCII. The accounting policies used are the sane as those used in our condensed consol i dated
financial statements. Because significant expenses of operating the business, consumer and whol esal e
servi ces segments are not allocated to such segments for QClI's decision making purposes, QCl
managenent does not believe the segnent nargins are representative of the actual operating results
of the segnments for Qwest. The margin for the business, consumer and whol esal e services segnents
excludes network and corporate expenses. The margin for the network services segnent excludes
corporate expenses. The "Qther" category includes unallocated corporate expenses and revenues and
certain revenues, expenses and capital expenditures of QCII which are elimnated. Asset information
by segment is not provided to our chief operating decision-naker. The 2001 anmounts have been
restated to conformto the changes in our segment reporting expl ai ned above. The condensed
consol idated financial statements of Qaest Corporation do not purport to represent nor should be
inferred to represent the financial position, results of operations, cash flows or any neasure
including adj usted EBI TDA, of any assets or operations of pre-nerger US WEST, Inc. other than the
financial position, results of operations and cash flows of U S WEST Comuni cations, Inc. and its
subsi di ari es.

BUSINESS OONSUMER  WHOLESALE  NETWIRK CONSCLI DATED
SERVICES SERVICES SERVICES SERVICES  OTHER TOTAL
(DOLLARS | N M LLI ONS)
THREE MONTHS ENDED
MARCH 31, 2002

External revenues................ $1, 545 $1, 433 $1, 021 $ 8 $ (958) $3, 049
Margin(l). ... 1,105 987 879 (1,391) -- 1,580
Capital expenditures............. 2 32 -- 878 (236) 676
2001

External revenues................ 1,782 1, 466 1, 449 6 (1,584) 3,119
Mrgin(l)......oooovvii. 1, 365 1, 005 1, 306 (1,612) (430) 1,634
Capital expenditures............. 1 160 -- 2,755 (1, 340) 1,576

(1) Segment margin represents total revenues |ess enployee-rel ated and ot her
operating expenses. Segnent margin does not include non-recurring and
non-operating items such as Merger-rel ated and other charges. Segnent margin
does not represent cash flow for the periods presented and should not be
considered an alternative to net earnings as an indicator of our operating
performance or as an alternative to cash flows as a source of liquidity, and
may not be conparable with segnent margin as defined by other conpanies

8



QVMEST CORPORATI ON
NOTES TO CONDENSED CONSOLI DATED FI NANCI AL STATEMENTS -- ( CONTI NUED)
A reconciliation fromsegment margin to income before incone taxes follows:

THREE MONTHS

ENDED
MARCH 31,
2002 2001

(DOLLARS IN M LLIONS)  aeeee e e
SegmENt MBI Qi M. ..o e $1, 580 $1, 634
Less:

Depreciation and anortization............. ... ... ... . 763 674

Merger-related and other charges......... ... .. .. ... ....... -- 114

Total other expense -- net........ ... .. . ... .. 180 139
Income before iNCOME taxes. . ...... ...y $ 637 $ 707

NOTE 7: NON- CASH ACTI VI TI ES

Suppl enent al di scl osures of non-cash operating, investing and financing activities are as
foll ows:

THREE MONTHS
ENDED
MARCH 31,

(DOLLARS IN MLLIONS)  eee e e

Assets acquired through capital leases...................... $17 $ 50
Assets transferred to affiliates.......... .. .. ... ... ........ 29 --
Non-cash equity infusion to grantor trust................... -- 286

During the first quarter of 2001, we established an irrevocable grantor trust (the "Trust")
related to the paynment of certain contingent obligations which are included in our condensed
consol i dat ed bal ance sheets. QCI| funded the Trust with a non-cash equity infusion to us of $286
mllion.

NOTE 8: RESTRUCTURI NG

During the fourth quarter of 2001, we approved a plan to further reduce current enployee
| evel s, consolidate facilities and abandon certain capital projects, term nate certain operating
| eases and recogni ze certain asset inpairments. In the fourth quarter of 2001, we recorded a
restructuring charge of $247 mllion to cover the costs associated with these actions. No additiona
restructuring charges were recorded during the quarter ended March 31, 2002

A summary of the activity during the first quarter of 2002 relating to the unpaid charges was
as follows:

JANUARY 1, MARCH 31

2002 2002

BALANCE PROVI SI ON UTI LI ZATI ON BALANCE

(DOLLARS IN M LLIONS)  eiiiiiiit eeieieneeieioe il

Severance and enpl oyee-rel ated charges....... $179 $ -- $36 $143
Contractual settlenments and | ega

contingencies. . ... ... ..., 29 -- 3 26

Total restructuring charges................ $208 $ -- $39 $169

During the quarter ended March 31, 2002, approxi mately 1,600 enpl oyees | eft the business and
have received or will receive benefits under the restructuring plan. W anticipate that the najority
of our charges will be paid by the end of the current fiscal year. Wien matters are finalized, any
di f ferences between anmpbunts accrued and actual paynents will be reflected in results of operations
as an adjustment to restructuring charges.

9



QUEST CORPORATI ON
NOTES TO CONDENSED CONSOLI DATED FI NANCI AL STATEMENTS - - ( CONTI NUED)
NOTE 9: NEW ACCOUNTI NG STANDARDS

In June 2001, the Financial Accounting Standards Board ("FASB") issued Statenent of Financial
Accounting Standards ("SFAS") No. 142, "Goodwi |l and Other Intangible Assets." This statenent
addresses financial accounting and reporting for intangible assets (excluding goodw |Il) acquired
individually or with a group of other assets at the tine of their acquisition. It also addresses
financial accounting and reporting for goodwill and other intangi ble assets subsequent to their
acqui sition. Intangible assets (excluding goodw |1) acquired outside of a business conbination will
be initially recorded at their estimated fair value. If the intangible asset has a finite useful
life, it will be anortized over that life. Intangible assets with an indefinite life are not
anortized. Both types of intangible assets will be reviewed annually for inpairment and a | oss
recorded when the asset's carrying anount exceeds its estimated fair value. The inpairnent test for
intangi bl e assets consists of conparing the fair value of the intangible asset to its carrying
value. Fair value for goodwi || and intangible assets is determ ned based upon di scounted cash fl ows
and appraised values. |If the carrying value of the intangible asset exceeds its fair value, an
impairment loss is recognized. Goodwill will be treated simlar to an intangible asset with an
indefinite life. SFAS No. 142 is effective for fiscal years beginning after Decenber 15, 2001. As
required, we adopted SFAS No. 142 effective January 1, 2002. The adoption of SFAS No. 142 did
not have a significant inpact on our consolidated financial statements.

I'n June 2001, the FASB issued SFAS No. 143, "Accounting for Asset Retirenent bligations." This
statement addresses the costs of closing facilities and renpving assets. SFAS No. 143 requires
entities to record the fair value of a legal liability for an asset retirement obligation in the
period it is incurred. This cost is initially capitalized and anortized over the remaining life of
the underlying asset. Once the obligation is ultimately settled, any difference between the final
cost and the recorded liability is recognized as a gain or loss on disposition. As required, we wll
adopt SFAS No. 143 effective January 1, 2003. We are currently evaluating the inpact this
pronouncenent will have on our future consolidated financial results.

In August 2001, the FASB issued SFAS No. 144, "Accounting for the Inpairnment or Disposal of
Long-Li ved Assets." This pronouncenent addresses how to account for and report inpairnents or
di sposal s of long-lived assets. Under SFAS No. 144, an inpairment loss is to be recorded on | ong-
lived assets being held or used when the carrying anount of the asset is not recoverable fromits
expected future undi scounted cash flows. The inpairment loss is equal to the difference between the
asset's carrying anount and estimated fair value. In addition, SFAS No. 144 requires that |ong-lived
assets to be disposed of by other than a sale for cash are to be accounted for and reported like
assets being held or used, except the inmpairment |oss is recognized at the time of disposition.
Long-lived assets to be disposed of by sale are to be recorded at the Iower of their carrying anount
or estimated fair value (less costs to sell) at the tine the plan of disposition has been approved
and commtted to by the appropriate conpany nanagenent. In addition, depreciation is to cease at the
same time. As required, we adopted SFAS No. 144 effective January 1, 2002. The adoption of SFAS No.
144 did not have a significant inpact on our consolidated financial statements.

NOTE 10: SUBSEQUENT EVENTS

On April 19, 2002, both Fitch and S&P reduced our credit ratings one |level to BBB and BBB-,
respectively. The rating of BBB is the second | owest |evel of investment grade for Fitch ratings,
and BBB- is the |owest |evel of investnent grade for S&P ratings.
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| TEM 2. MANAGEMENT' S DI SCUSSI ON AND ANALYSI' S OF FI NANCI AL CONDI TI ON AND RESULTS
OF OPERATI ONS

We have omtted certain information pursuant to General Instruction H(2).

Special Note: Certain statements set forth bel ow under this caption constitute "forward-
| ooki ng statements” within the meaning of the Private Securities Litigation Reform Act of 1995. See
"Speci al Note Regardi ng Forward-Looking Statements" at the end of this Item2 for additional factors
relating to such statenents.

RESULTS OF OPERATI ONS
Three Months Ended March 31, 2002 Conpared with the Three Months Ended March 31, 2001
A non-recurring iteminpacted net incone in the first three nonths of 2001. Results of

operations for the three nmonths ended March 31, 2002 and 2001 excluding the effect of this itemin
2001 foll ows:

THREE MONTHS

ENDED
MARCH 31,
2002 2001 DECREASE
(DOLLARS IN M LLIONS)  emeee aemes e
Net 1 NCOMB. . .. e $391 $441 $ (50) (11.3)%
NON-recurring itemB. ... ... e - - 70 (70) (100.0)%
Adjusted net i NCOMB. . ... ... e $391 $511 $(120) (23.5)%

The non-recurring itemrepresents an after-tax charge of $70 mllion for the three nonths ended
March 31, 2001 for charges associated with the acquisition (the "Merger") of US WEST, Inc. ("US
WEST") by Qwest Conmunications International Inc. ("QCII").

Adj usted net incone for the three nonths ended March 31, 2002 decreased $120 nillion or 23.5%
over the same period in 2001. The decrease was primarily due to declining |ocal voice and intralLATA
| ong- di stance voi ce revenues, which declined $92 mllion when conparing the first three nonths of
2002 to the same period in 2001. W attribute this decline to conpetition and the weak economic
conditions in our |ocal service area (Arizona, Colorado, |daho, lowa, M nnesota, Mntana, Nebraska,
New Mexi co, North Dakota, Oregon, South Dakota, Utah, Washington and Wom ng) which resulted in a
net decrease in the nunber of access |ines, higher depreciation expenses due to continued investnent
in our network in 2001 and 2000 and hi gher interest expense fromincreased borrowi ngs to finance
those investnments. Switched access revenues al so declined approxinately $53 mllion principally as a
result of federal access reformthat reduced the rates we can collect for these services. Partially
of fsetting these revenue decreases was growh of $78 nmillion in sales of data, IP and wreless
products and services and a decrease in salaries and wages and payrol|l taxes of $109 mllion related
to fewer enployees in the first quarter of 2002 as conpared to the first quarter of 2001.

The follow ng sections provide a nmore detail ed discussion of the changes in revenues and
expenses.
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THREE MONTHS

ENDED
MARCH 31,
--------------- | NCREASE
2002 2001 ( DECREASE) % CHANGE
(DOLLARS IN MLLIONS)  eeeeeeeeieen e e
Operating revenues:
BUSIi NESS SBIVI CBS. . .\ttt e e $1,000 $1,041 $ (41) (3.9)%
CONSUIMBI SEBIVIi CBS. . vt ittt i et e e e e e e e e 1, 329 1, 306 23 1. 8%
Vol esal e services. . ... 708 761 (53) (7.0)%
Net wor k services and other revenues.................. 12 11 1 9.1%
Total operating revenues..................... 3, 049 3,119 (70) (2.2)%
Operating expenses:
Enpl oyee-rel ated expenses. .............iiiiiin.. 729 780 (51) (6.5)%
Ot her operating eXpenses. . ......... .. 740 705 35 5. 0%
Depreciation and anortization........................ 763 674 89 13. 2%
Merger-related and other charges..................... -- 114 (114) (100. 0) %
Total operating expenses..................... 2,232 2,273 (41) (1.8)%
Operating i NCOMB. . ...ttt e 817 846 (29) (3.4)%
Ot her expense -- net:
Interest expense -- nNet.......... ... .. 166 147 19 12. 9%
Ot her expense (income) -- net........................ 14 (8) 22 275. 0%
Total other expense -- net................... 180 139 41 29. 5%
Income before income taxes.......... ... .. .. 637 707 (70) (9.9)%
Provision for income taxes.......... .. ..., 246 266 (20) (7.5)%
NEt T NCOMB. . .. e $ 391 $ 441 $ (50) (11.3)%
REVENUES

Overview. Qwest Corporation's ("Qaest" or "we" or "us" or "our") revenues are generated froma
variety of services and products. Business and consuner services are derived principally fromvoice
services such as | ocal exchange tel ephone services (or basic tel ephone service), enhanced service
features (such as Caller ID, Call Waiting, 3-Way Calling and Voice Mil), intralLATA (local access
and transport area) |ong-distance services, wireless products and services, directory assistance and
public tel ephone service. Also included in business and consuner services revenues are retail
advanced data and Internet protocol ("IP") products and services. Advanced data products and
services include asynchronous transfer node ("ATM'), franme relay, private |line, customer prenise
equi pment ("CPE') and integrated services digital network ("ISDN'). | P products consist primarily of
di al -up Internet access and digital subscriber line ("DSL"). Whol esal e services revenues are derived
primarily fromnetwork transport, switching and billing services provided wthin our |ocal service
area to interexchange carriers ("IXCs"), conpetitive |ocal exchange carriers ("CLECs") and wireless
carriers. Network transport and switching services relate to use of our |ocal network to connect
custonmers to their |ong-distance networks. Wl esal e services revenues are al so derived fromsal es
of products and services such as |local voice, data, |IP and wireless. Network services revenues are
derived primarily fromour |easing of tel ephone poles. Other revenues include sub-lease rentals and
ot her m scellaneous revenue itens.

Total revenues. Total revenues for the three nonths ended March 31, 2002 were $3.049 billion
conpared to $3.119 billion for the sane period in 2001, a decrease of $70 million. The decrease was
primarily due to a decline of approximately $66 million in total |ocal voice revenues to $1.641
billion from$1.707 billion for the three nmonths ended March 31, 2002 and 2001, respectively.
Total |ocal voice revenues were inpacted by a decline of approxi mately 526,000 access |ines fromthe
end of the first quarter of 2001 as conpared to the end of the first quarter of 2002, a decrease of
3% Total intraLATA |ong-distance voice revenues al so decreased $26 mllion to $47 mllion from $73
mllion for the three nmonths ended March 31, 2002 and 2001, respectively, which was primarily the
result of a net decrease in the nunber of access lines. Both the |ocal
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voi ce revenue and intralLATA | ong-di stance revenue decreases were significantly inpacted by continued
weakness in the regional econony and tel econmuni cations industry, ongoing conpetitive pressures from
ot her tel ecomuni cations services providers in our |ocal service area and technol ogy di spl acenment.

Swi t ched access revenues al so declined approximately $53 mllion principally as a result of federal

access reformthat reduced the rates we can collect for these services.

Partially offsetting the itens contributing to the decrease in total revenue was growth in
sal es of data, IP and wireless products and services. Data and | P services revenues increased by
approximately $36 mllion for the quarter ended March 31, 2002 as conpared to the quarter ended
March 31, 2001 and represented approxi mately 18% of our total revenues in 2002 as conpared to 17%
in 2001. Increases in private line, |SDN, ATM and dial -up Internet access contributed to the growth
in total data and | P revenues. In addition, the nunber of DSL custoners grew to approxi mately
464,000 at the end of the first quarter of 2002, up 52% over the conparable quarter of 2001.
Wrel ess products and services revenues in the first quarter of 2002 grew by approxi mtely $42
mllion or 28% over the three nonths ended March 31, 2001. W added over 200,000 wirel ess custoners
since the first quarter of 2001 and our nonthly revenue per custoner increased from $50.00 to $51. 00
for the three nonths ended March 31, 2001 and 2002, respectively. However, our net nunber of
subscribers for the first quarter of 2002 remmined relatively flat when conpared to the nunber of
subscribers at Decenber 31, 2001. W have nmade a strategic decision to focus on our margins and cash
flows in our wireless business through continued focus on our jointly nmarketed wireless and wireline
service offerings. The nonthly revenue per customer declined fromthe end of 2001 and reflects the
changes in some of our calling plans where we are now i ncl udi ng hi gher ambunts of mnutes in
response to conpetitive pressures.

Through the remni nder of 2002, we anticipate generating increnental revenues fromincreased
capacity and performance from our existing sales channels, inmproved custoner w n-back and retention
efforts, continued inplementation of existing dial-up Internet access contracts and interLATA
I ong-di stance entry in our |local service area.

Busi ness services revenues. Business services revenues are derived fromsales of voice, |IP,
data, and wirel ess products and services to retail business customers. Business services revenues

were $1 billion for the three nonths ended March 31, 2002 conpared to $1.041 billion for the sane
period in 2001. The decrease was prinmarily attributable to declines of approximtely $59 mllion in
| ocal voice services revenues and $6 mllion in intraLATA | ong-distance voice services revenues

resulting froma weak regional economy, increased conpetition fromvarious teleconmunications
provi ders and technol ogy displacement. Included in the $59 million decrease was a decline in basic
| ocal tel ephone service revenues of $40 million for the first quarter of 2002 as conpared to the
first quarter of 2001 as a result of the weak regional econonmy and increased conpetition. Partially
offsetting the items contributing to the decrease in business services revenues was increased
revenues of $33 million fromaffiliate transactions (such as wreless, access and |ocal voice
services charges billed to affiliates) and sales of wireless, data and |IP products and services
including private line, ATM |SDN, dial-up Internet access and DSL. W believe revenues fromdata
products and services will account for an increasingly |arger portion of business services revenue
in future periods.

Consuner services revenues. Consuner revenues are derived fromsales of voice, |P, data and
wirel ess products and services to the consunmer market. Consuner services revenues for the first
three nonths of 2002 were $1.329 billion conpared to $1.306 billion for the first three nonths in
2001. The increase is primarily attributable to an increase in our residential wreless revenues of
$39 nmillion from$132 million for the first quarter of 2001 to $171 mllion for the first quarter of
2002. The change was due to growth in the nunber of subscribers resulting in increased sal es of
wi rel ess products and services as the average revenue per subscriber renained relatively flat,
increasing from $50.00 per nonth in the first quarter of 2001 to approximately $51.00 per nonth in
the first quarter of 2002. We expect our wireless subscriber growth in 2002 to continue to be
i npacted by a weak econony and conpetitive pressures. Data and |IP revenues al so increased
approximately $22 mllion primarily due to higher sales of DSL and dial-up Internet access services.
Partially offsetting these increases was a decrease in |local voice and intralLATA |ong-distance voice
products and services as a result of the weak econony, conpetitive |osses and technol ogy
di spl acenent. A decline in our access |lines of 472,000 and reduced consunption of our enhanced
service features (such as Caller ID, Call Waiting, 3-Way Calling and Voice Miil) contributed to a
decrease of $62 million, which was partially offset



by an increase of $46 mllion in sales of combined feature packages such as Custom Choi ce(SM and
jointly marketed services such as Total Package(SM. A decrease in intralLATA | ong-distance revenues
of $19 mllion was caused by a net decrease in the nunber of access |ines

Whol esal e services revenues. \Wol esal e services revenues are derived fromnetwork transport,
switching and billing services provided within our |ocal service area to | XCs, CLECs and wirel ess
carriers. We also provide whol esal e products and services such as voice, |IP, data and wirel ess
products and services primarily to the same tel ecommuni cati ons customers. Wol esal e services
revenues were $708 nmillion and $761 nmillion for the three nonths ended March 31, 2002 and 2001
respectively. The decrease was primarily attributable to a decline in swtched access revenues of
approximately $42 mllion principally as a result of federal access reformthat reduced the rates we
can collect for these services. These reduced rates were sonewhat offset by increased subscriber
line charges ("SLCs"). W believe both of these trends will continue. Whol esal e services revenues
al so declined by $20 mllion due to a drop in co-location and billing and col |l ection revenues
resulting froma reduction in the nunber of telecommunications providers caused by weakness in the
tel ecommuni cati ons sector of the economy. Finally, our whol esale services revenues were al so
inmpacted to a limted extent by our decision to increase prices on certain services to inprove
profitability. This had the effect of reducing the number of mnutes of use by custonmers who
purchased those services

Net wor k services and other revenues. Network services revenues are generated primarily by
| eases of tel ephone poles. Other revenues are derived principally fromour |easing of office space
and ot her miscellaneous revenues. Network services and other revenues remained relatively flat at
$12 mllion for the first quarter of 2002 conpared to $11 mllion for the first quarter of 2001

OPERATI NG EXPENSES

Enmpl oyee-rel ated expenses. Enpl oyee-rel ated expenses include sal ari es and wages, benefits,
payrol |l taxes and fees for independent contractors

Enpl oyee-rel ated expenses decreased by $51 million in the three nonths ended March 31, 2002 as
conpared to the three nonths ended March 31, 2001. The decline was primarily due to fewer enployees
as a result of the Merger and an internal operating reorgani zation of certain enployees (discussed
bel ow in other operating expenses), which decreased sal aries and wages and payroll taxes by
approxi mately $109 mllion. Partially offsetting these decreases in enployee-rel ated expenses was a
reduction in the pension credit (net of other post-retirement benefits) of approximately $61 mllion
resulting fromthe volatile equity market conditions in 2001 and 2000, schedul ed pension benefit
increases required under union contracts and rising health care rates (relating to post-retirenent
benefits).

In April 2002, QCII announced that it expects to reduce its current workforce by an additiona
2,000 enpl oyees through attrition, continued business process inprovements and |ayoffs. A
significant portion of this reduction should affect us. These actions are a result of continuing
weakness in both the tel ecomunications sector and the regi onal econonmy in our 14-state |ocal
service area, as well as increased conpetitive pressure. A though we do not expect to incur any
significant costs associated with these actions and do not expect to record any charges in our
condensed consolidated financial statements, no such assurances can be given

Ot her operating expenses. Other operating expenses include access charges paid to carriers for
the routing of local and | ong-distance traffic to their facilities, taxes other than incone taxes
uncol | ecti bl e expenses and other selling, general and administrative costs. The increase in other
operating expenses for the three nonths ended March 31, 2002 of $35 mllion as conpared to the same
period in 2001, was prinmarily attributable to an increase of $28 mllion in uncollectible expenses
to cover slow-paying and non-payi ng custoners due to weak econom c conditions in our |ocal service
area. Affiliate expenses also increased primarily as a result of an internal operating
reorgani zation. In March 2001, several enployee groups (such as executive managenent, sales and
mar keting, product planning and systenms technical support) moved from Qmest to an affiliate
subsidiary of QCIl in order to gain operational efficiencies and to prepare for entry into the
i nter LATA | ong-di stance busi ness. These costs were previously captured in our enployee-related
expenses. After the reorgani zation, these costs were billed back to us fromthe affiliate subsidiary
and were
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recorded in other operating expenses. The result is a shift in costs from enpl oyee-rel ated expenses
to other operating expenses.

The itens contributing to the increase in other operating expenses were offset by decreases in
access expenses, advertising expenses and other general and adm nistrative costs. Lower access
expenses were a result of the decline in access revenues due to the weak regi onal econony. Decreases
in advertising and other general and admi nistrative expenses were principally due to cost cutting
measures as a result of the Merger.

Depreci ati on expense. Depreciation expense increased $89 mllion for the three nonths ended
March 31, 2002 conpared to the same period in 2001, due to higher overall property, plant and
equi pment bal ances resulting from our capital spending prograns in 2001 and 2000.

Merger-rel ated and ot her charges. There were no charges associated with the Merger recorded in
the three nonths ended March 31, 2002 because all costs associated with the Merger had been incurred
by June 30, 2001.

Total other expense -- net. Interest expense increased $19 mllion for the three nonths ended
March 31, 2002 over the conparabl e 2001 period. The increase was primarily attributable to increased
borrowi ngs required to fund the 2001 capital inprovenments to our network. In addition, the current
status of our borrow ng program has resulted in higher interest rates on new borrow ngs since
Decenmber 31, 2001. W incurred other expense of $14 nmillion for the three nonths ended March 31,
2002 conpared to $8 mllion in other inconme earned for the three nonths ended March 31, 2001. The
increase in other expense of $22 million is primarily due to a $39 million wite-off of deferred
costs associated with a contract termnation. Partially offsetting the increases in other expense
for the three nonths ended March 31, 2002, was an interest adjustment of $22 million related to a
federal tax settlement from prior years.

Provision for inconme taxes. The effective tax rate for the three nmonths ended March 31, 2002
of 38.6% was higher than the rate of 37.6% for the three nonths ended March 31, 2001 due to changes
in permanent differences and investnent tax credits. Permanent differences represent itens whose
accounting treatnent and tax treatment will never be the same (such as an accounting expense that is
not deductible for tax purposes).

NET | NCOME

For the three nmonths ended March 31, 2002, we generated net incorme of $391 million conpared to
net income of $441 million for the three nonths ended March 31, 2001. The decrease of $50 million
was primarily due to declining |ocal voice and intralLATA | ong-distance voice revenues attri butabl e
to conpetition and the weak econonmic conditions in our |ocal service area (Arizona, Col orado, |daho,
lowa, M nnesota, Mntana, Nebraska, New Mexico, North Dakota, Oregon, South Dakota, U ah, Wshington
and Wom ng), higher depreciation due to continued investnment in our network and hi gher interest
expense fromincreased borrowings to finance those investnments. Partially offsetting these decreases
was growth in sales of data, | P and wireless products and services and a decrease in enpl oyee-
rel ated expenses related to fewer enployees in the first quarter of 2002 as conpared to the first
quarter of 2001.

RECENT REGULATORY DEVELOPMENTS

As a general matter, we are subject to substantial regulation, including requirenments and
restrictions arising under the Tel econmuni cations Act of 1996 (the "1996 Act") and state utility
laws, and the rules and policies of the Federal Conmunications Conm ssion ("FCC'), state Public
Utility Comm ssions ("PUCs") and other governnental entities. This regul ati on, among other matters,
currently prohibits us (with certain exceptions) fromproviding retail or whol esal e interLATA
tel ecommuni cati ons services within our |ocal service area, and governs the terns and conditions
under which we provide services to our custoners (including conpeting CLECs, wireless service
providers and I XCs in our |local service area).

I nterconnection. The FCC is continuing to interpret the obligations of incumbent | ocal
exchange carriers ("ILECs") under the 1996 Act to interconnect their networks with, and make
unbundl ed network el ements available to, CLECs. These deci sions establish our obligations in our
|l ocal service area, and our rights when we conpete outside of our |ocal service area. In January
2002, the FCC released its Triennial
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Revi ew of Unbundl ed Network Elenents in which it seeks to ensure that the framework established in
the 1996 Act remmins current given advances in technol ogy and devel opnents in the markets for
tel econmuni cations services. The outcone of this proceeding may affect our current obligations
regardi ng sharing our network with our conpetitors. In addition, state comm ssions continue to
review our pricing pursuant to applicable FCC rules. W currently have open dockets on the pricing
of interconnection and unbundl ed network el ements in 13 of the 14 states in which we operate as an
I LEC.

Access Pricing. The FCC has initiated a nunmber of proceedings that directly affect the rates
and charges for access services that we sell or purchase. It is expected that these proceedi ngs and
related i nplementation of resulting FCC decisions will continue through 2002.

On May 31, 2000, the FCC adopted the access reform and universal service plan devel oped by the
Coalition for Affordable Local and Long-Di stance Service ("CALLS"). The adoption of the CALLS
proposal resolved a nunber of outstanding i ssues before the FCC. The CALLS plan has a five-year life
and provides for the following: elimnation of the residential presubscribed interexchange carrier
charge; increases in subscriber |line charges; reductions in swtched access usage rates; the renoval
of certain inplicit universal service support from access charges and direct recovery fromend
users; and conmitnents from participating | XCs to pass through access charge reductions to end
users. We have opted into the five-year CALLS plan.

I nter LATA Long-Di stance Entry. Several Regional Bell Qperating Conpanies ("RBOCs") have filed
for and received permission to enter into the interLATA | ong-distance business in several states.
Al t hough many of these applications have been supported by state PUCs, the FCC had rejected all
applications until Decenmber 1999.

We have filed applications with all of our l|ocal service area state PUCs for support of our
pl anned applications to the FCC for authority to enter the interLATA | ong-di stance business.
Wor kshops and rel ated proceedings are conplete in twelve of our fourteen |ocal service area states,
and hearings are underway in the remaining two | ocal service area states. We agreed to test
operational support systens ("OSS') on a regional basis in thirteen states, and testing of those
systenms began in March 2001. Testing in Arizona was conducted separately, and began in February
2001. OSS testing and review processes are in their final stages, and state proceedi ngs on our
applications are in progress. W currently plan to have filed for interLATA | ong-distance approval
with the FCC for all states in our local service area in the second or third quarter of 2002 and
expect to receive approval of the applications within 90 days of each filing. However, there can be
no assurance that we will be in a position to make these applications to the FCC on our current
schedule, or will obtain tinely FCC approval of these applications.

Reci procal Conpensation for Internet service providers ("ISPs"). On April 27, 2001, the FCC
issued an Order with regard to intercarrier conpensation for |SP bound traffic. The O der required
carriers serving | SP bound traffic to reduce reciprocal conpensation rates over a 36-nonth period
beginning with an initial reduction to $0.0015 per minute of use and ending with a rate of $0.0007
per mnute of use. In addition, a cap was placed on the number of m nutes of use on which the
term nating carrier may charge such rates.

On May 3, 2002, the U S. Appeals Court, District of Columbia, remanded this Order to the FCC
for further proceedings and indicated the FCC may likely have the authority to elect this type of
reci procal conpensation rate schene.

CONTI NGENCI ES

W have certain pending |legal and regulatory natters. You can find infornation regardi ng such
matters in Note 5 to the condensed consolidated financial statenents.

NEW ACCOUNTI NG STANDARDS

I'n June 2001, the Financial Accounting Standards Board ("FASB") issued Statenent of Financial
Accounting Standards ("SFAS') No. 142, "Goodwi |l and Other Intangible Assets." This statenment
addresses financial accounting and reporting for intangible assets (excluding goodw Il) acquired
individually or with a group of other assets at the tine of their acquisition. It also addresses
financial accounting and reporting
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for goodwi || and other intangible assets subsequent to their acquisition. Intangible assets
(excl udi ng goodwi | |) acquired outside of a business conbination will be initially recorded at their
estimated fair value. If the intangible asset has a finite useful life, it will be anmortized over
that Iife. Intangible assets with an indefinite life are not anortized. Both types of intangible
assets will be reviewed annually for inpairnent and a | oss recorded when the asset's carrying anmount
exceeds its estimated fair value. The inpairment test for intangible assets consists of conparing
the fair value of the intangible asset to its carrying value. Fair value for goodwi || and intangible
assets is determ ned based upon discounted cash flows and apprai sed values. |If the carrying val ue of
the intangible asset exceeds its fair value, an inpairment loss is recognized. Goodwill wll be
treated sinilar to an intangible asset with an indefinite life. SFAS No. 142 is effective for fiscal
years beginning after Decenmber 15, 2001. As required, we adopted SFAS No. 142 effective January 1,
2002. The adoption of SFAS No. 142 did not have a significant inpact on our consolidated financial
statements.

I'n June 2001, the FASB issued SFAS No. 143, "Accounting for Asset Retirement oligations." This
statement addresses the costs of closing facilities and renpving assets. SFAS No. 143 requires
entities to record the fair value of a legal liability for an asset retirement obligation in the
period it is incurred. This cost is initially capitalized and anortized over the remaining life of
the underlying asset. Once the obligation is ultimately settled, any difference between the final
cost and the recorded liability is recognized as a gain or loss on disposition. As required, we wll
adopt SFAS No. 143 effective January 1, 2003. We are currently evaluating the inpact this
pronouncenent will have on our future consolidated financial results.

In August 2001, the FASB issued SFAS No. 144, "Accounting for the Inpairment or Disposal of
Long-Lived Assets." This pronouncenent addresses how to account for and report inpairnments or
di sposal s of long-lived assets. Under SFAS No. 144, an inpairment loss is to be recorded on | ong-
lived assets being held or used when the carrying anmobunt of the asset is not recoverable fromits
expected future undi scounted cash flows. The inpairment loss is equal to the difference between the
asset's carrying amount and estimated fair value. In addition, SFAS No. 144 requires that |ong-lived
assets to be disposed of by other than a sale for cash are to be accounted for and reported |ike
assets being held or used, except the inpairnment |loss is recognized at the tine of the disposition.
Long-lived assets to be disposed of by sale are to be recorded at the |lower of their carrying anount
or estimated fair value (less costs to sell) at the tine the plan of disposition has been approved
and committed to by the appropriate conpany managenent. In addition, depreciation is to cease at the
same time. As required, we adopted SFAS No. 144 effective January 1, 2002. The adoption of SFAS No.
144 did not have a significant inpact on our consolidated financial statenents.

FACTORS | MPACTI NG LI QUI DI TY

We are a wholly-owned subsidiary of QClII. As such, factors relating to or affecting QJ1's
liquidity and capital resources could have a material inpact on us either due to perception in the
market or due to provisions in certain of our financing agreenents. Because we neet the conditions
set forth in general Instruction H (1)(a) and (b) of Form 10-Q however, we have prepared this
Quarterly Report on Form 10-Q on the basis of the reduced narrative disclosure permtted under
General Instruction H (2). As a result, we have not included information relating to trends,
demands, conm tments, events or uncertainties that are reasonably likely to materially inpact our
liquidity or capital resources. W encourage you to review QCI1's Quarterly Report on Form 10-Q
filed with the Securities and Exchange Conmi ssion on May 15, 2002, as the same may be amended, for a
detail ed description of issues relating to liquidity and capital resources that could affect our
busi ness. Also see Note 3 to the condensed consolidated financial statements of Qwest for a
di scussion of certain matters material to our liquidity and capital resources.
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SPECI AL NOTE REGARDI NG FORWARD- LOOKI NG STATEMENTS
This Form 10-Q contains or incorporates by reference "forward-looking statenents," as that term
is used in federal securities |laws, about our financial condition, results of operations and
busi ness. These statenments include, anong others

- statements concerning the benefits that we expect will result from our
busi ness activities and certain transactions we have conpl eted, such as
increased revenues, decreased expenses and avoi ded expenses and
expendi tures; and

- statenments of our expectations, beliefs, future plans and strategies
antici pated devel opnents and other matters that are not historical facts.

These statenents nay be made expressly in this docunment or may be incorporated by reference to
ot her docurments we will file with the SEC. You can find nany of these statenents by |ooking for
wor ds such as "believes," "expects, anti ci pat es, estimates,” or simlar expressions used in this
report or incorporated by reference in this report.

These forward-|ooking statenents are subject to nunerous assunptions, risks and uncertainties
that may cause our actual results to be naterially different fromany future results expressed or
inplied by us in those statenments

Because the statements are subject to risks and uncertainties, actual results may differ
materially fromthose expressed or inplied by the forward-looking statenents. W caution you not to
pl ace undue reliance on the statenents, which speak only as of the date of this report.

Further, the information contained in this document or in a docurment incorporated or deened to
be incorporated by reference herein is a statenent of our present intention and is based upon, anong
other things, the existing regulatory environment, industry conditions, market conditions and
prices, the econony in general and our assunptions. W may change our intentions, at any time and
wi t hout notice, based upon any changes in such factors, in our assunptions or otherw se

RI SK FACTORS | MPACTI NG FORWARD- LOOKI NG STATEMENTS

The inportant factors that could prevent us from achi eving our stated goals include, but are
imted to, the follow ng:

not

- the duration and extent of the current econonmi ¢ downturn in our 14-state
|l ocal service area, including its effect on our customers and suppliers

- any adverse outconme of the SEC s current inquiries into QClI's accounting
policies, practices and procedures

- adverse results of increased review and scrutiny of QCIl by regul atory
authorities, media and others (including any internal anal yses) of
financial reporting issues and practices or otherw se;

- QClI1's cash needs, which are likely to consume nuch of our net incone
this year;

- rapid and significant changes in technol ogy and markets;

- failure to achieve the projected synergies and financial results expected
to result fromQCll's acquisition of US WEST, and difficulties in
conmbi ning the operations of the conbined conpany;

- QCll's future ability to provide interLATA services within our 14-state
| ocal service area

- potential fluctuations in quarterly results

- intense conpetition in the markets in which we conpete;

- changes in demand for our products and services

- adverse econom c conditions in the markets served by us

- dependence on new product developignt and accel eration of the depl oyment

of advanced new services, such as broadband data, wi reless and video
services, which could require substantial expenditure of financial and



ot her resources in excess of contenplated |evels;

- higher than anticipated enployee levels, capital expenditures and
operating expenses;

- adverse changes in the regulatory or |legislative environnent affecting
our business;

- adverse devel opments in commercial disputes or |egal proceedings; and

- changes in the outcome of future events fromthe assumed outcone included
in our significant accounting policies described in our Annual Report on
Form 10-K for the year ended Decenmber 31, 2001, as the same nmmy be
amended.

The cautionary statenents contained or referred to in this section should be considered in
connection with any subsequent written or oral forward-looking statenents that we or persons acting
on our behalf may issue. We do not undertake any obligation to review or confirm analyst's
expectations or estinmates or to release publicly any revisions to any forward-Iooking statenents
to reflect events or circunstances after the date of this report or to reflect the occurrence of
unantici pated events. In addition, we nake no representation with respect to any materials avail abl e
on the Internet, including materials avail able on our website
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PART Il -- OTHER | NFORMATI ON
| TEM 1. LEGAL PROCEEDI NGS
Qnest and its subsidiaries are subject to clains and proceedings arising in the ordinary course
of business. For a discussion of these actions, see Note 5 to the condensed consolidated financial
statenents.

| TEM 6. EXHI BI TS AND REPORTS ON FORM 8- K

(a) Exhibits filed for Qwest through the filing of this Form 10-Q

EXH BI' T
NUMBER DESCRI PTI ON
(3.1) -- Anended Articles of Incorporation of the Registrant filed

with the Secretary of State of Colorado on July 6, 2000,
evi denci ng change of Registrant's nane from U S WEST
Conmmmuni cations, Inc. to Qwmest Corporation (incorporated
by reference to Qwest Corporation's quarterly report on
Form 10-Q for the quarter ended June 30, 2000).

(3.2) -- Restated Articles of Incorporation of the Registrant.
(I'ncorporated herein by this reference to Exhibit 3a to
Form 10-K filed on April 13, 1998, File No. 1-3040.)

(3.3) -- Bylaws of the Registrant, as amended. (Incorporated
herein by this reference to Exhibit 3b to Form 10-K filed
on April 13, 1998, File No. 1-3040.)

(4.1) -- No instrument which defines the rights of holders of |ong
and intermedi ate term debt of the Registrant is filed
herewi th pursuant to Regulation S-K, Item
601(b)(4)(iii)(A). Pursuant to this regulation, the
Regi strant hereby agrees to furnish a copy of any such
instrument to the SEC upon request.

(4.2) -- Indenture, dated as of October 15, 1999, by and between U
S WEST Communi cations, |Inc. and Bank One Trust Conpany,
NA, as Trustee (Exhibit 4b to Form 10-K for the period
ended Decenber 31, 1999, File No. 1-3040).

10.1 -- Purchase Agreenment, dated as of March 7, 2002, anpng
Qnest Corporation and Credit Suisse First Boston
Cor poration, Banc of Anerica Securities LLC, Lehman
Brot hers Inc., ABN AMRO | ncorporated, Comrerzbank Capital
Mar kets Corp. and First Union Securities, Inc. as
Representatives of the Initial Purchasers |listed therein.

10. 2 -- Registration Rights Agreenment, dated as of March 12,
2002, ampng Qwest Corporation and the Initial Purchasers
listed therein.

(10.3) -- Anended and Restated Credit Agreenent, dated as of March
12, 2002, ampng Qwest Capital Funding, Inc., Qwest
Cor poration, Qwmest Communications International Inc. and
the banks listed therein (incorporated by reference to
Quest Conmuni cations International Inc.'s Current Report
on Form 8-K, dated March 18, 2002, File No. 1-15577).
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Previously filed.
(b) Reports on Form 8-K

(i) On March 4, 2002, we filed a report on Form 8-K regarding the
drawdown of $1 billion available to us under our share of the bank credit
facility and the effect on our covenants and business.

(ii) On March 6, 2002, we filed a report on Form 8-K regarding
proposed amendments to our syndicated credit facility.

(iii) On March 8, 2001, we filed a report on Form 8-K regardi ng an
offering of $1.5 billion in debt.

(iv) On March 11, 2002, we filed a report on Form 8-K regardi ng our
expected March 12, 2002 conpletion date of an unregistered debt offering of
$1.5 billion pursuant to Rule 144A and Regul ation S under the Securities
Act of 1933.

(v) On March 12, 2002, we filed a report on Form 8-K regardi ng
conpletion of our $1.5 billion debt offering.

(vi) On March 18, 2002, we filed a report on Form 8-K regarding the
anmendnent of the Qwest Communications International Inc. and Qwmest Capita
Funding, Inc. $4 billion unsecured bank agreenent.
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SI GNATURES

Pursuant to the requirenents of the Securities Exchange Act of 1934, the
regi strant has duly caused this report to be signed on its behalf by the
under si gned thereunto duly authorized.

QNEST CORPORATI ON

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

May 15, 2002
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EXHI BI T
NUMBER

(3.2)

(3.3)

(4.1)

(4.2)

10.1

10.2

(10. 3)

() Previously filed.

EXHI BI T | NDEX

DESCRI PTI ON
Amended Articles of Incorporation of the Registrant filed
with the Secretary of State of Colorado on July 6, 2000,
evi denci ng change of Registrant's nanme from U S WEST
Communi cations, Inc. to Qwest Corporation (incorporated
by reference to Qwest Corporation's quarterly report on
Form 10-Q for the quarter ended June 30, 2000).
Restated Articles of Incorporation of the Registrant.
(I'ncorporated herein by this reference to Exhibit 3a to
Form 10-K filed on April 13, 1998, File No. 1-3040.)
Byl aws of the Registrant, as anmended. (Incorporated
herein by this reference to Exhibit 3b to Form 10-K filed
on April 13, 1998, File No. 1-3040.)
No instrument which defines the rights of holders of |ong
and intermedi ate term debt of the Registrant is filed
herewi th pursuant to Regulation S-K, Item
601(b)(4)(iii)(A). Pursuant to this regulation, the
Regi strant hereby agrees to furnish a copy of any such
instrument to the SEC upon request.
I ndenture, dated as of October 15, 1999, by and between U
S WEST Communi cations, Inc. and Bank One Trust Conpany,
NA, as Trustee (Exhibit 4b to Form 10-K for the period
ended Decenber 31, 1999, File No. 1-3040).
Purchase Agreenent, dated as of March 7, 2002, anobng
Qwest Corporation and Credit Suisse First Boston
Cor poration, Banc of Anerica Securities LLC, Lehman
Brot hers I nc., ABN AMRO | ncorporated, Comrerzbank Capital
Mar kets Corp. and First Union Securities, Inc. as
Representatives of the Initial Purchasers |isted therein.
Regi stration Ri ghts Agreement, dated as of March 12,
2002, ampng Qwest Corporation and the Initial Purchasers
listed therein.
Amended and Restated Credit Agreement, dated as of March
12, 2002, ampbng Qwest Capital Funding, Inc., Qwest
Cor poration, Qwmest Communications International Inc. and
the banks listed therein (incorporated by reference to
Quest Conmuni cations International Inc.'s Current Report
on Form 8-K, dated March 18, 2002, File No. 1-15577).



PURCHASE AGREEMENT
QUEST CORPORATI ON
$1, 500, 000, 000 of 8 7/8% Notes due March 15, 2012
March 7, 2002

Credit Suisse First Boston Corporation
Banc of Anerica Securities LLC

Lehman Brothers Inc.

ABN AMRO | ncor por at ed

Commrer zbank Capital Markets Corp

First Union Securities, Inc.

c/o Credit Suisse First Boston Corporation

11 Madi son Avenue

New York, Ny 10010-3629

As Representatives of the several Initial Purchasers
naned in Schedule | hereto

Ladi es and Gentl enen:

Qwest Corporation, a Colorado corporation (the "COWANY"), proposes to
i ssue and sell to the several Initial Purchasers listed in Schedule | hereto
(the "I NI TI AL PURCHASERS") for whom Credit Suisse First Boston Corporation, Banc
of Anmerica Securities LLC, Lehman Brothers Inc., ABN AMRO | ncor porated,
Commer zbank Capital Markets Corp. and First Union Securities, Inc. are acting as
representatives (the "REPRESENTATIVES"), $1, 500, 000,000 of 8 7/8% Notes due
March 15, 2012 (the "SECURITIES"). The Securities will be issued pursuant to the
provi sions of an Indenture, dated as of COctober 15, 1999 (the "I NDENTURE"),
bet ween the Conpany and Bank One Trust Conpany, National Association, as trustee
(the "TRUSTEE").

Hol ders of the Securities (including the Initial Purchasers and their
direct and indirect transferees) will be entitled to the benefits of a
Regi stration Rights Agreenent, dated as of March 12, 2002, anobng the Conpany and
the Initial Purchasers (the "REG STRATI ON RI GHTS AGREEMENT"), pursuant to which
t he Conpany wi |l agree, anong other things, to file with the Securities and
Exchange Conmmi ssion (the "COVMM SSION') a registration statenment (the
"REG STRATI ON STATEMENT") pursuant to the Securities Act of 1933, as anended
(the "SECURI TIES Act") covering the offer to exchange the Securities for
securities with ternms identical in all nmaterial respects to the Securities and
to use its reasonable best efforts to cause the Registration Statenent to be
declared effective within the tine periods and subject to the terns and
conditions specified therein.



The sale of the Securities to the Initial Purchasers will be nade wi thout
regi stration of the Securities under the Securities Act, in reliance upon
exenptions therefrom

In connection with the sale of the Securities, the Conpany has prepared an
of feri ng menorandum dated March 7, 2002 (the "OFFERI NG MEMORANDUM'), for the
information of the Initial Purchasers and for delivery to prospective purchasers
of the Securities. The term O fering Menorandum shall be deermed to nmean and
i ncl ude docunents incorporated by reference therein. Al references in this
Agreenment to financial statements and schedul es and other information which is
"contained," "included," "stated" or "given" in the O fering Menorandum (or
ot her references of |ike inport) shall be deened to nean and include all such
financial statenents and schedul es and other information which is incorporated
by reference in the O fering Menorandum

The Conpany hereby agrees with the Initial Purchasers as follows:

1. The Conpany agrees to issue and sell the Securities to the severa
Initial Purchasers as hereinafter provided, and each Initial Purchaser, upon the
basis of the representations and warranties herein contai ned, but subject to the
conditions hereinafter stated, agrees to purchase, severally and not jointly,
fromthe Conpany the respective principal amount of Securities set forth
opposite such Initial Purchaser's name in Schedule | hereto at a price (the
"PURCHASE PRI CE") equal to 96.1054% of their principal amunt, plus accrued
interest, if any, from March 12, 2002 to the date of paynment and delivery.

2. The Conpany understands that the Initial Purchasers intend (i) to offer
privately pursuant to Rule 144A ("RULE 144A') and pursuant to Regulation S
(" REGULATION S"), each under the Securities Act, their respective portions of
the Securities as soon after this Agreenent has becone effective as in the
judgnent of the Initial Purchasers is advisable and (ii) initially to offer the
Securities upon the terns set forth in the Ofering Menorandum

The Conpany confirns that it has authorized the Initial Purchasers, subject
to the restrictions set forth below, to distribute copies of the Ofering
Menmorandum i n connection with the offering of the Securities. Each Initia
Pur chaser hereby severally makes to the Conpany the follow ng representations
and agreenents:

(i) it is a "qualified institutional buyer” ("QB") within the
meani ng of Rul e 144A under the Securities Act ("RULE 144A") and an
"accredited investor" as defined in Regulation 501 promrul gated under
the Securities Act; and



(ii) (A) it will not solicit offers for, or offer to sell, the
Securities by any form of general solicitation or general advertising
(as those terns are used in Regulation D under the Securities Act
("REGULATION D'")) and (B) it will solicit offers for the Securities
only from and will offer the Securities only to, persons whomit
reasonably believes to be (x) in the case of offers inside the United
States, "qualified institutional buyers" within the neaning of Rule
144A and (y) in the case of offers outside the United States, to
persons other than U. S. persons, as defined under Regulation S
(" FORElI GN PURCHASERS", which term shall include deal ers or other
professional fiduciaries in the United States acting on a
di scretionary basis for foreign beneficial owners (other than an
estate or trust)) that, in each case, in purchasing the Securities are
deened to have represented and agreed as provided in the Ofering
Menor andum

Wth respect to offers and sales outside the United States, as described in
clause (ii)(B)(y) above, each Initial Purchaser hereby represents and agrees
with the Conpany and the Guarantor that:

(i) it understands that no action has been or will be taken by
the Conpany that would permit a public offering of the Securities, or
possession or distribution of the Ofering Menorandum or any ot her
offering or publicity material relating to the Securities, in any
country or jurisdiction where action for that purpose is required;

(ii) it will comply with all applicable Iaws and regul ations in
each jurisdiction in which it acquires, offers, sells or delivers
Securities or has in its possession or distributes the Ofering
Menmor andum or any such other materi al

(iii) it understands that the Securities have not been and will
not be registered under the Securities Act and may not be offered or
sold within the United States or to, or for the account or benefit of,
U.S. persons except in accordance with Regulation S or pursuant to an
exenption from or in a transaction not subject to, the registration
requi renents of the Securities Act;

(iv) it has offered the Securities and will offer and sell the
Securities (x) as part of its distribution at any time and (y)
otherwi se until 40 days after the later of the conmencenent of the
offering and the Delivery Date (as defined in Section 3 below), only
in accordance with Rule 903 of Regulation S. Accordingly, neither such
Initial Purchaser, nor any of its Affiliates, as defined under
Regul ation S-X under the Securities Act, nor any persons acting on its
behal f has engaged or will engage in



any directed selling efforts (within the neaning of Regulation S) with
respect to the Securities, and such Initial Purchaser, its Affiliates
and any such persons have conplied and will conply with the offering
restrictions requirement of Regulation S

(v) it agrees that (i) it has not offered or sold Securities and,
prior to six nonths after the issue date of such Securities, will not
offer or sell any such Securities to persons in the United Kingdom
except to persons whose ordinary activities involve themin acquiring,
hol di ng, managi ng or di sposing of investments (as principal or agent)
for the purposes of their businesses or otherwi se in circunstances
whi ch have not resulted and will not result in an offer to the public
in the United Kingdomw thin the meaning of the Public Ofers of
Securities Regulations 1995, (ii) it has conplied and will conply with
all applicable provisions of the Financial Services Act 1986 with
respect to anything done by it in relation to the Securities in, from
or otherwi se involving the United Kingdom and (iii) it has only
i ssued or passed on and will only issue or pass on in the United
Ki ngdom any document received by it in connection with an issue of
Securities to a person who is of a kind described in Article 11(3) of
the Fi nanci al Services Act 1986 (Investnent Advertisements)
(Exenptions) Order 1996 (as anended) or is a person to whom such
docunent nmay otherwi se lawfully be issued or passed on

Ternms used in this Section 2 and not otherw se defined in this Agreenent
have the neani ngs given to them by Regul ation S.

3. (a) Delivery of and paynment for the Securities shall be nade at the
of fices of Debevoise & Plinpton, 919 Third Avenue, New York, New York 10022, at
10: 00 a.m, New York City tinme, on March 12, 2002, which date and tine may be
post poned by agreenment between the Initial Purchasers and the Conpany (such date
and tinme of delivery and paynent for the Securities being referred to herein as
the "DELI VERY DATE"). Delivery of the Securities by the Conpany shall be nmade to
the Initial Purchasers agai nst paynent of the Purchase Price by the Initia
Purchasers; and paynent for the Securities by the Initial Purchasers shall be
made agai nst delivery to the Initial Purchasers of the Securities as set forth
bel ow and effected either by wire transfer of imredi ately available funds to an
account with a bank, the account number and the ABA nunber for such bank to be
provi ded by the Conpany to the Initial Purchasers at |east two business days in
advance of the Delivery Date, or by such other manner of paynent as nay be
agreed by the Conpany and the Initial Purchasers.

(b) The Conpany will deliver against paynment of the Purchase Price the
Securities initially sold to QBs, in the formof one or nore pernmanent
gl obal certificates (the "GLOBAL SECURI TIES"), registered in the name of
Cede & Co., as



nom nee for The Depository Trust Company ("DTC') and with respect to
Securities to be resold to foreign purchasers by the Initial Purchasers, in
the formof one or nore Regul ation S global notes (collectively, the
"REGULATION S GLOBAL SECURI TIES" and, together with the Restricted G oba
Securities, the "GLOBAL SECURI TI ES") representing such Securities, with any
transfer taxes payable in connection with the transfer to the Initia
Purchasers of the Securities duly paid by the Conpany, registered in the
nanme of Cede & Co., as nominee for DTC. Beneficial interests in the
Securities initially sold to QBs and foreign purchasers will be shown on,
and transfers thereof will be effected only through, records maintained in
book-entry form by DTC and its participants. The G obal Securities will be
made avail abl e, at the request of any Initial Purchaser, for checking at

| east 24 hours prior to such Delivery Date.

(c) Tinme shall be of the essence, and delivery at the tinme and pl ace
speci fied pursuant to this Agreenent is a further condition of the
obligations of each Initial Purchaser hereunder

4. The Conpany represents and warrants to each Initial Purchaser that:

(a) the Ofering Memorandumwill not, in the formused by the Initia
Purchasers to confirm sales of the Securities and as of the Delivery Date,
contain any untrue statenent of a material fact or omt to state a nmateria
fact necessary in order to make the statenents therein, in |light of the
ci rcunstances existing at such dates, not m sl eading; provided, however,
that this representation and warranty shall not apply to any statenents or
om ssions made in reliance upon and in conformity with witten infornmation
furni shed to the Conpany by any Initial Purchaser, or on behalf of any
Initial Purchaser by the Representatives, specifically for use therein

(b) the documents incorporated by reference in the O fering Menorandum
(the "1 NCORPORATED DOCUMENTS"), when they were filed with the Comm ssion
conformed in all material respects to the requirenents of the Securities
Exchange Act of 1934, as anended (the "EXCHANGE ACT"), and the rules and
regul ati ons of the Conm ssion thereunder, and none of such docunents
contai ned an untrue statenent of a material fact or onmitted to state a
material fact necessary to make the statements therein, in light of the
ci rcunst ances under which they were made, not m sl eading; and any further
docunents so filed and incorporated by reference in the Ofering
Menmor andum when such docunents are filed with the Comm ssion, will conform
in all material respects to the requirenents of the Exchange Act, and will
not contain an untrue statenment of a material fact or omt to state a
mat eri al fact necessary to nmake the statenents therein, in |light of the
ci rcunst ances under which they were made, not mi sl eading;



(c) (i) neither the Conpany, nor any of its subsidiaries, (x) is in
violation of its charter or by-laws, or (y) is in violation in any materia
respect of any |aw, ordinance, governnmental rule, regulation or court
decree to which it or its property or assets may be subject or has failed
to obtain any material license, permt, certificate, franchise or other
governnental authorization or permt necessary to the ownership of its
property or to the conduct of its business; or (ii) neither the Conpany,
nor any of its subsidiaries, nor, to the extent it could reasonably be
expected to result in or cause a Material Adverse Effect (as defined
bel ow), Qwest Communications or any of its subsidiaries, is in default in
any material respect, and no event has occurred which, with notice or |apse
of time or both, would constitute such a default, in the due performance or
observance of any term covenant or condition contained in any indenture,
nort gage, deed of trust, |oan agreenent or other agreement or instrunment to
which it is a party or by which it is bound or to which any of its
properties or assets is subject, and which, in the case of Qnest
Communi cations and its subsidiaries only, is filed or incorporated by
reference as an exhibit to any of Qmest Conmunications' |ncorporated
Docunments. As used herein, "MATERI AL ADVERSE EFFECT" means any materia
adverse change in or effect on the financial condition or results of
operations of the Conpany and its subsidiaries, taken as a whole.

(d) the financial statenents of each of the Conpany and Quest
Communi cations, together with the related schedul es and notes thereto,
i ncluded and incorporated by reference in the Ofering Menorandum present
fairly the consolidated financial position of the Conpany and Qnest
Communi cations respectively and their respective consolidated subsidiaries
as of the dates indicated and the statenents of operations, shareowners
equity and cash flows of the Conpany and Qmest Conmuni cations respectively
and their respective consolidated subsidiaries for the periods specified,
and said financial statenments have been prepared in conformty with
general ly accepted accounting principles and practices applied on a
consi stent basis throughout the periods involved.

(e) since the respective dates as of which information is given in the
O fering Menorandum except as otherwi se stated therein, (A) there has been
no event or circunstance with respect to the Conpany and its subsidiaries
or Qmnest Conmmuni cations and its subsidiaries that could reasonably be
expected to constitute or result in a Material Adverse Effect (B) there
have been no transactions entered into by the Conpany or any of its
subsi di ari es, other than those in the ordinary course of business, which
are material with respect to the Conpany and its subsidiaries, taken as a
whol e, and (C) there has been no dividend or distribution of any kind
decl ared, paid or made by the Conpany on any class of its capital stock
except a dividend of an aggregate of $627, 000, 000.



(f) this Agreenment has been duly authorized, executed and delivered by
t he Conpany;

(g) the Indenture has been duly authorized, executed and delivered by
t he Conpany and (assum ng the due authorization, execution and delivery by
the Trustee) constitutes the legal, valid and bindi ng agreenent of the
Conpany enforceable against it in accordance with its terns, except as the
enforcenent thereof may be limted by bankruptcy, insolvency (including,
without Iimtation, all laws relating to fraudulent transfers),
reorgani zati on, noratoriumor simlar |laws affecting enforcenent of
creditors' rights generally and except as enforcenent thereof is subject to
general principles of equity (regardl ess of whether enforcenent is
considered in a proceeding in equity or at |aw);

(h) the Registration Rights Agreement has been duly authorized by the
Conpany and, when executed and delivered by the Conpany, will constitute a
valid and bindi ng agreenent of the Conpany, enforceabl e against the Conpany
in accordance with its terms, except as the enforcenment thereof may be
limted by bankruptcy, insolvency (including, without limtation, all |aws
relating to fraudul ent transfers), reorganization, nmoratoriumor sinmlar
| aws affecting enforcenment of creditors' rights generally and except as
enforcenent thereof is subject to general principles of equity (regardl ess
of whether enforcenent is considered in a proceeding in equity or at |aw),
and except that enforcenment of rights to indemification and contribution
contained therein may be limted by applicable Federal or state |aws or the
public policy underlying such | aws;

(i) the Securities have been duly authorized and, at the Delivery
Date, will have been duly executed by the Conpany and, when authenticated,
i ssued and delivered in the manner provided for in the Indenture and
del i vered agai nst paynment of the purchase price therefor as provided in
this Agreenent, will constitute legal, valid and binding obligations of the
Conpany, enforceabl e agai nst the Conpany in accordance with their terns,
except as the enforcenent thereof may be |imted by bankruptcy, insolvency
(including, without limtation, all laws relating to fraudul ent transfers),
reorgani zation, noratoriumor simlar |aws affecting enforcenent of
creditors' rights generally and except as enforcenent thereof is subject to
general principles of equity (regardl ess of whether enforcenent is
considered in a proceeding in equity or at law), and will be in the form
contenpl ated by, and entitled to the benefits of, the Indenture;

(j) the Exchange Notes (as defined in the Registration Rights
Agreenent) have been duly authorized and, when authenticated, issued and
delivered in the manner provided for in the Indenture and issued and
delivered in exchange for the Securities in the manner contenplated in the
Regi stration Rights Agreenment, will constitute valid and bi nding
obl i gati ons of the Conpany,



enf orceabl e agai nst the Conpany in accordance with their terms, except as

t he enforcenent thereof may be limted by bankruptcy, insolvency
(including, without Iimtation, all laws relating to fraudulent transfers),
reorgani zation, noratoriumor simlar |laws affecting enforcenment of
creditors' rights generally and except as enforcenent thereof is subject to
general principles of equity (regardl ess of whether enforcenent is
considered in a proceeding in equity or at law), and will be in the form
contenplated by, and entitled to the benefits of, the Indenture;

(k) as of the Delivery Date, the Securities, the Exchange Notes, the
I ndenture and the Registration Rights Agreement will conformin al
material respects to the respective statenents relating thereto contained
in the Ofering Menorandum

(I') the execution, delivery and performance of this Agreement and the
Regi stration Rights Agreenment and the consummati on of the transactions
contenpl ated herein and therein (including, without limtation, the
i ssuance and sale of the Securities) and conpliance by the Conpany with its
obl i gati ons hereunder and thereunder have been duly authorized by al
necessary corporate action and do not and will not, whether with or w thout
the giving of notice or passage of tinme or both, conflict with or
constitute a breach of, or default or Repaynment Event (as defined bel ow)
under, or result in the creation or inposition of any lien, charge or
encunbrance upon any property or assets of the Conpany or any of their
subsi di ari es pursuant to, any contract, indenture, nortgage, deed of trust,
| oan or credit agreenent, note, |ease or other agreement or instrunment to
whi ch the Conpany, Qaest Conmuni cations or any of their subsidiaries is a
party or by which it or any of them may be bound, or to which any of the
property or assets of the Conpany, Qwest Commruni cations or any of their
subsidiaries is subject (collectively, "AGREEMENTS AND | NSTRUMENTS")
(except for such conflicts, breaches or defaults or |iens, charges or
encunbrances that would not result in a Material Adverse Effect), nor wll
such action result in any violation of the provisions of the charter or
byl aws of the Conpany or any subsidiary of the Conpany or, to the best
know edge of the Conpany, any applicable law, statute, rule, regulation
judgment, order, wit or decree of any governnent, governnent
instrumentality or court, donmestic or foreign, having jurisdiction over the
Conpany or any subsidiary of the Conpany or any of their assets, properties
or operations. As used herein, a "REPAYMENT EVENT" neans any event or
condi tion which gives the hol der of any note, debenture or other evidence
of indebtedness of the Conpany or any subsidiary of the Conpany (or any
person acting on such holder's behalf) the right to require the repurchase,
redenption or repaynent of all or a portion of such indebtedness by the
Conpany or any subsidiary of the Conpany;



(m other than as set forth in the Offering Menorandum there is not
pending or, to the know edge of the Conpany, threatened, any action, suit,
proceedi ng, inquiry or investigation to which the Conmpany, Qnest
Communi cations or any of their subsidiaries is a party or to which the
assets, properties or operations of the Conmpany, Qwmest Conmunications or
any of their subsidiaries is subject, before or by any court or
governnent al agency or body, donestic or foreign, which mght reasonably be
expected to result in a Material Adverse Effect or which might reasonably
be expected to materially and adversely affect the assets, properties or
operations of the Conpany and its subsidiaries, taken as a whole, or the
consunmati on of the transactions contenplated by this Agreenment or the
I ndenture or the performance by the Conpany and its subsidiaries of their
respective obligations hereunder or thereunder

(n) the Conmpany and its subsidiaries possess such pernits, |icenses,
approval s, consents and other authorizations (collectively, "GOVERNMENTAL
LI CENSES") issued by the appropriate federal, state, local or foreign
regul atory agenci es or bodi es necessary to conduct the business now
operated by them the Guarantor and its subsidiaries are in conpliance with
the terms and conditions of all such Governnental Licenses, except where
the failure so to conply would not, singly or in the aggregate, have a
Mat eri al Adverse Effect; all of the Governnental Licenses are valid and in
full force and effect, except when the invalidity of such Governnental
Li censes or the failure of such Governmental Licenses to be in full force
and effect would not have a Material Adverse Effect; and neither the
Conmpany nor any of its subsidiaries has received any notice of proceedings
relating to the revocation or nodification of any such Governnenta
Li censes which, singly or in the aggregate, if the subject of an
unf avor abl e decision, ruling or finding, would result in a Material Adverse
Ef f ect;

(o) none of the Conpany or any of its affiliates (as defined in Rule
501(b) of Regulation D) has directly, or through any agent, sold, offered
for sale, solicited offers to buy or otherw se negotiated in respect of,
any security (as defined in the Securities Act) which is or will be
integrated with the sale of the Securities in a manner that would require
the registration under the Securities Act of the offering contenplated by
the Offeri ng Menorandum

(p) none of the Conpany or any of its affiliates (as defined in Rule
501(b) of Regulation D) of the Conpany or any person acting on its or their
behal f has offered or sold the Securities by neans of any genera
solicitation or general advertising within the neaning of Rule 502(c) under
the Securities Act, or by nmeans of any directed selling efforts within the
meani ng of Rule 902 of Regulation S, and the Conpany, any affiliate of the
Conpany and any person



acting on its or their behalf has conplied with and will inplenment the
"offering restrictions” requirenments of Regul ation S;

(gq) the Securities satisfy the requirenents set forth in Rule
144A(d) (3) under the Securities Act;

(r) assuming the accuracy of the representations of the Initia
Purchasers contained in Section 2 hereof, it is not necessary in connection
with the offer, sale and delivery of the Securities in the manner
contenplated by this Agreenent to register the Securities under the
Securities Act or to qualify the Indenture under the Trust Indenture Act of
1939, as amended (the "TRUST | NDENTURE ACT"); and

(s) none of the transactions contenplated by this Agreenent
(including, without limtation, the use of the proceeds fromthe sal e of
the Securities) will violate or result in a violation of Section 7 of the
Exchange Act, or any regul ation promul gated thereunder, including, wthout
limtation, Regulations T, U and X of the Board of Governors of the
Federal Reserve System

5. The Conpany covenants and agrees with each of the several Initia
Purchasers as fol |l ows:

(a) to deliver to the Initial Purchasers as nmany copies of the
O fering Menorandum (i ncluding all anmendnments and suppl enents thereto) as
the Initial Purchasers may reasonably request;

(b) before distributing any amendnment or supplenent to the Ofering
Menmorandum to furnish to the Representatives a copy of the proposed
amendnment or suppl ement for review and not to distribute any such proposed
anmendnment or supplenent to which the Representatives reasonably object;

(c) if, at any time prior to the earlier of (i) nine nonths fromthe
date of the Offering Menorandum and (ii) notice by the Representatives to
t he Conpany of the conpletion of the initial placenment of the Securities,
any event shall occur as a result of which the O fering Menorandum as then
anended or suppl emented would include an untrue statenent of a materia
fact, or omt to state any material fact necessary to make the statenents
therein, in the light of the circunstances under which they were nade, not
m sl eading, or if it is necessary to anmend or supplenent the O fering
Menorandum to conply with law, forthwith to prepare and furnish, at the
expense of the Conmpany, to the Initial Purchasers and to the deal ers (whose
nanmes and addresses the Representatives will furnish to the Conpany) to
whi ch Securities my have been sold by the Initial Purchasers on
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behal f of the Initial Purchasers and to any other deal ers upon request,
such anmendnents or supplenments to the Offering Menorandum as may be
necessary to correct such statenent or omi ssion or to effect conpliance
with | aw,

(d) to endeavor to qualify the Securities for offer and sal e under the
securities or Blue Sky laws of such jurisdictions as the Representatives
shal |l reasonably request and to continue such qualification in effect so
I ong as reasonably required for distribution of the Securities; provided
t hat the Conpany shall not be required to file a general consent to service
of process in any jurisdiction;

(e) during the period of two years after the date hereof, to furnish
to the Initial Purchasers, as soon as practicable after the end of each
fiscal year, a copy of the Conpany's annual report to shareholders, if any,
for such year, and to furnish to the Initial Purchasers and to counsel to
the Initial Purchasers, (i) as soon as available, a copy of each report of
the Conpany filed with the Commr ssion under the Exchange Act or mailed to
st ockhol ders, and (ii) fromtime to time, such other information concerning
the Conpany as the Initial Purchasers may reasonably request;

(f) during the period beginning on the date hereof and continuing to
and including the Business Day followi ng the Delivery Date, not to,
directly or indirectly, sell, offer to sell, grant any option for the sale
of, or otherw se di spose of, any of its senior debt securities having a
maturity of one year or nore without the prior witten consent of the
Represent ati ves;

(g) to use the net proceeds received by the Conmpany fromthe sal e of
the Securities pursuant to this Agreenent in the manner specified in the
O fering Menorandum under the heading "Use of Proceeds”;

(h) to furnish to the holders of the Securities no |ater than 90 days
after the end of each fiscal year an annual report (including a balance
sheet and statenents of income, stockholders' equity and cash flows of the
Conpany and its consolidated subsidiaries certified by independent public
accountants) and, as soon as practicable after the end of each of the first
three quarters of each fiscal year (beginning with the fiscal quarter
ending after the date of the O fering Menorandun), consolidated summary
financial information of the Conpany and its subsidiaries of such quarter
in reasonabl e detail

(i) during the period of two years after the Delivery Date, the
Conmpany will not, and will not pernmit any of its controlled "affiliates"
(as defined in Rule 144 under the Securities Act) to, resell any of the
Securities which
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constitute "restricted securities" under Rule 144 that have been reacquired
by any of them

(j) whether or not the transactions contenplated by this Agreenent are
consunmated or this Agreenent is termnated, to pay or cause to be paid al
costs and expenses incident to the performance of its obligations hereunder
and under the Registration Rights Agreenent, including without limting the
generality of the foregoing, all fees, costs and expenses (i) incident to
the preparation, issuance, execution, authentication and delivery of the
Securities, including any expenses of the Trustee, (ii) incident to the
preparation, printing and distribution of the Ofering Menorandum
(including all exhibits, amendnents and suppl enents thereto), (iii)
incurred in connection with the registration or qualification and
determination of eligibility for investnent of the Securities under the
| aws of such jurisdictions as the Representatives may designate (including
reasonabl e fees of counsel for the Initial Purchasers and their
di sbursenents) and the printing of nmenoranda relating thereto, (iv) in
connection with the approval for trading of the Securities on any
securities exchange or inter-dealer quotation system if so requested, (V)
in connection with the printing (including word processing and duplication
costs) and delivery of this Agreenent, the Indenture, any Prelimnary and
Suppl emental Bl ue Sky Menoranda and any Legal |nvestnment Survey and the
furnishing to Initial Purchasers and dealers of copies of the Ofering
Menmor andum i ncluding mailing and shi pping, as herein provided, (vi)
payable to rating agencies in connection with the rating of the Securities,
if applicable, and (vii) any expenses incurred by the Conpany in connection
with a "road show' presentation to potential investors;

(k) while the Securities remain outstanding and are "restricted
securities” within the meaning of Rule 144(a)(3) and cannot be sold without
restriction under Rule 144(k) under the Securities Act, the Conpany wll,
during any period in which the Conpany is not subject to Section 13 or
15(d) under the Exchange Act or is not conplying with the reporting
requi renents thereof, make available to the purchasers and any hol der of
Securities in connection with any sal e thereof and any prospective
purchaser of Securities and securities analysts, in each case upon request,
the information specified in, and nmeeting the requirements of, Rule
144A(d) (4) under the Securities Act (or any successor thereto);

(I') the Conpany will not take any action prohibited by Regul ation M
under the Exchange Act, in connection with the distribution of the
Securities contenpl ated hereby;

(m neither the Conpany nor any of its affiliates (as defined in Rule

501(b) of Regulation D under the Securities Act) or any person acting on
behal f
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of the Conpany or such affiliate will solicit any offer to buy or offer or
sell the Securities by nmeans of any form of general solicitation or genera
advertising, including: (i) any advertisenent, article, notice or other
comruni cati on published in any newspaper, magazine or simlar nmedium or
broadcast over television or radio; and (ii) any sem nar or neeting whose
attendees have been invited by any general solicitation or genera

adverti sing;

(n) neither the Conpany nor any of its affiliates (as defined in Rule
144(a) (1) under the Securities Act) nor any person acting on behalf of any
of the foregoing will engage in any directed selling efforts with respect
to the Securities within the neaning of Regulation S; and

(o) neither the Conpany nor any of its affiliates (as defined in
Regul ati on 501(b) of Regulation D under the Securities Act) nor any person

acting on behalf of the Conpany or such affiliate will sell, offer for sale
or solicit offers to buy or otherwi se negotiate in respect of any security
(as defined in the Securities Act) which will be integrated with the sale

of the Securities in a manner which would require the registration under
the Securities Act of the Securities and the Conpany will take all action
that is appropriate or necessary to assure that its offerings of other
securities will not be integrated for purposes of the Securities Act with
the offering contenplated hereby.

6. The several obligations of the Initial Purchasers hereunder to
purchase the Securities on the Delivery Date are subject to the performance by
the Conpany of its obligations hereunder and to the foll owi ng additiona
condi tions:

(a) the representations and warranties of the Company contai ned herein
are true and correct on and as of the Delivery Date as if made on and as of
the Delivery Date, the statements of the officers of the Conpany nmde
pursuant to Section 6(d) hereof are true and correct and the Conpany shal
have conplied with all agreenments and all conditions on its part to be
performed or satisfied hereunder at or prior to the Delivery Date;

(b) except as previously disclosed to the Initial Purchasers by the
Conmpany in witing prior to the execution of this Agreenent, there shal
not have occurred any downgradi ng, nor shall any notice have been given of
(i) any downgrading, (ii) any intended or potential downgrading or (iii)
any review or possible change that does not indicate an inprovenment, in the
rati ng accorded any debt securities of or guaranteed by the Conpany or
Qwest Communi cations by any "nationally recognized statistical rating
organi zation", as such termis defined for purposes of Rule 436(g)(2) under
the Securities Act;
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(c) since the respective dates as of which information is given in the
O fering Menorandum there shall not have been any change in the financia
condition of the Conpany and its subsidiaries, taken as a whole, or Quest
Communi cations and its subsidiaries, taken as a whole, or in the earnings,
affairs or business prospects of the Conpany and its subsidiaries, taken as
a whol e, or Qaest Commrunications and its subsidiaries, taken as a whol e,
otherwi se than as set forth or contenplated in the O fering Menorandum as
of March 7, 2002, the effect of which is, in the judgnent of the
Representatives, so material and adverse as to make it inpracticable or
i nadvi sable to proceed with the offering or the delivery of the Securities
on the Delivery Date on the ternms and in the manner contenplated in the
O fering Menorandum

(d) the Representatives shall have received on and as of the Delivery
Date a certificate of the President, any Vice President, the Treasurer, any
Assi stant Treasurer or the Associate General Counsel of the Conmpany in
whi ch such officers shall state that, to the best of their know edge after
reasonabl e investigation, the representations and warranties of the Conpany
in this Agreenent are true and correct as if made at and as of the Delivery
Date, that the Conpany has conplied in all material respects with al
agreenents and satisfied all conditions on its part to be perforned or
satisfied hereunder at or prior to the Delivery Date and that, since the
respective dates as of which information is given in the Ofering
Menmor andum (x) there has been no material adverse change in the financia
condition or results of operations of the Conpany and its subsidiaries,
taken as a whole, and (y) there has been no change in the financia
condition or results of operations of Qaest Communications and its
subsi di ari es, taken as a whole, that could reasonably be expected to result
in or constitute a Material Adverse Effect, except as set forth in or
contenpl ated by the O feri ng Menorandum as of March 7, 2002;

(e) Holne Roberts & Omen LLP shall have furnished to the Initia
Purchasers their witten opinion, dated the Delivery Date, in form and
substance satisfactory to the Initial Purchasers, to the effect that:

(i) The Conpany is a corporation duly incorporated, and is
validly existing and in good standing under the |aws of the State of
Col orado, with corporate power to own, |ease and operate its
properties and to carry on its business as now bei ng conduct ed.

(ii) The execution, delivery and performance of this Agreenent by
t he Conpany have been duly authorized by all necessary corporate
action on the part of the Conpany, and this Agreenent has been duly
execut ed and delivered by the Conpany.

14



(iii) The execution, delivery and performance of the Indenture by
t he Conpany has been duly authorized by all necessary corporate action
on the part of the Conpany, and the Indenture has been duly executed
and delivered by the Conpany.

(iv) The Registration Ri ghts Agreenent has been duly authorized
by all necessary corporate action on the part of the Conpany, and the
Regi stration Ri ghts Agreenment has been duly executed and delivered by
t he Conpany.

(v) The Securities have been duly authorized by all necessary
corporate action on the part of the Conpany.

(vi) The Exchange Notes (as defined in the Registration Rights
Agreenent) have been duly authorized by all necessary corporate action
on the part of the Conpany.

In rendering such opinion, such counsel may rely as to matters of
fact, to the extent such counsel deens proper, on certificates of
responsi bl e officers of the Conpany and of public officials.

The opini on of Hol me Roberts & Onen LLP described above shall be
rendered to the Initial Purchasers at the request of the Conpany and shal
so state therein.

(f) O Melveny & Myers LLP shall have furnished to the Initia
Purchasers their witten opinion, dated the Delivery Date, in form and
substance satisfactory to the Initial Purchasers, to the effect that:

(i) The Indenture constitutes the legally valid and bi nding
obligation of the Conpany, enforceable against the Conpany in
accordance with its terns, except as may be limted by bankruptcy,

i nsol vency, reorganization, noratoriumor simlar |laws relating to or
affecting creditor's rights generally (including, without limtation
fraudul ent conveyance | aws) and by general principles of equity,
including, without linmtation, concepts of materiality,

reasonabl eness, good faith and fair dealing and the possible

unavail ability of specific performance or injunctive relief,

regardl ess of whether considered in a proceeding in equity or at |aw.

(ii) The Securities, when duly executed and authenticated in the
manner contenpl ated by the Indenture and i ssued and delivered to the
Initial Purchasers agai nst paynent therefor in accordance with the
provi sions hereof, will be legally valid and binding obligations of
t he
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Conpany entitled to the benefits of the Indenture, enforceabl e against
t he Conpany in accordance with their terns, except as may be limted
by bankruptcy, insolvency, reorganization, noratoriumor simlar |aws
relating to or affecting creditor's rights generally (including,
without limtation, fraudulent conveyance |aws), and by genera
principles of equity including, without limtation, concepts of
materiality, reasonabl eness, good faith and fair dealing and the
possi bl e unavailability of specific performance or injunctive relief,
regardl ess of whether considered in a proceeding in equity or at |aw

(iii) The Exchange Securities, when duly executed in the manner
contenplated in the Indenture and i ssued and delivered in exchange for
the Securities in the manner contenplated in the Registration Rights
Agreenent, will be legally valid and bindi ng obligations of the
Conpany, enforceabl e agai nst the Conpany in accordance with their
ternms, except as may be limted by bankruptcy, insolvency,
reorgani zation, noratoriumor simlar laws relating to affecting
creditor's rights generally (including, without limtation, fraudul ent
conveyance | aws), and by general principles of equity including,
without limtation, concepts of materiality, reasonabl eness, good
faith and fair dealing and the possible unavailability of specific
performance or injunctive relief, regardl ess of whether considered in
a proceeding in equity or at |aw.

(iv) The Registration Rights Agreenment constitutes the legally
val id and binding obligation of the Conpany, enforceabl e against the
Conpany in accordance with its terns, except as may be linmted by
bankruptcy, insolvency, reorganization, noratoriumor simlar |aws
relating to or affecting creditor's rights generally (including,
wi thout limtation, fraudulent conveyance | aws) and by genera
principles of equity, including, without limtation, concepts of
materiality, reasonabl eness, good faith and fair dealing and the
possi bl e unavailability of specific performance or injunctive relief,
regardl ess of whether considered in a proceeding in equity or at |aw,
and except that no opinion is expressed with respect to the provisions
contained in [Section 4] of the Registration R ghts Agreenent.

(v) No order, consent, permt or approval of or filing with any
federal governnental authority is required on the part of the Conpany
for the execution and delivery of this Agreenent, the Indenture or the
i ssuance and sale of the Securities to the Initial Purchasers pursuant
to the terns of this Agreement, except such as may be required under
applicable blue sky or state securities |aws.
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(vi) The statenments in the O fering Menorandum under the headi ngs
"Description of Notes", "Exchange O fer; Registration R ghts" and
"Notice to Investors”, insofar as they summari ze provisions of the
I ndenture or the Securities or constitute a summary of certain
provi sions of the docunments referred to therein, fairly sumarize the
matters referred to therein.

(vii) The Securities satisfy the requirenment set forth in Rule
144A(d) (3) under the Securities Act.

(viii) Based upon the representations, warranties and agreenents
of the Conpany in Sections 4(0), 4(p), 4(q), 5(m, 5(n), 5(o) and 6(a)
of this Agreenent and of the Initial Purchasers in Section 2 of this
Agreenent and on the truth and accuracy of the representations and
agreenents deenmed to be nade by the purchasers of the Securities
contained in the Offering Menorandum it is not necessary in
connection with the offer, sale and delivery of the Securities to the
Initial Purchasers under this Agreenment or in connection with the
initial resale of such Securities by the Initial Purchasers in
accordance with Section 2 of this Agreenent to register the Securities
under the Securities Act or to qualify the Indenture under the Trust
I ndenture Act; provided, however, that such counsel need not express
any opinion with respect to the conditions under which the Securities
may be further resold.

(ix) The docunments incorporated by reference in the Ofering
Menmor andum on the respective dates they were filed, appeared on their
face to comply in all material respects with the requirenents as to
formfor reports on Form 10-K, Form 10-Q Form 8-K and Form 8-A, as
the case may be, under the Exchange Act, as anended, and Form S-4
under the Securities Act, and the related rules and regulations in
effect at the respective dates of their filings, except that such
counsel need express no opinion concerning the financial statenents
and ot her financial information contained or incorporated by reference
t herei n.

In rendering such opinion, such counsel may rely as to matters of
fact, to the extent such counsel deenms proper, on certificates of
responsi bl e officers of the Conpany and of public officials. Such counse
may also rely as to matters of Col orado | aw upon the opinion of Hol ne
Roberts & Owen LLP without independent verification. Such counsel need
express no opinion as to matters relating to the Federal Conmunications
Conmi ssion or any state public utilities comrission or sinmlar authority
for the Conpany or the CGuarantor, as applicable.
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In addition, such counsel may state that in connection with such
counsel's participation in conferences in connection with the preparation
of the O fering Menorandum such counsel has not independently verified the
accuracy, conpleteness or fairness of the statenents contained or
i ncorporated therein, and the limtations inherent in the exan nation nade
by such counsel and the know edge avail able to such counsel are such that
such counsel is unable to assunme, and does not assume, any responsibility
for such accuracy, conpleteness or fairness (except as otherw se
specifically stated in paragraph (vii) above). However, such counsel shal
state that on the basis of such counsel's review of the O fering Menorandum
and the docunents incorporated by reference therein and their participation
in conferences in connection with the preparation of the Ofering
Menor andum such counsel does not believe that the O fering Menorandum and
the docunents incorporated therein, considered as a whole, as of its issue
date or on the date of the opinion, contained any untrue statenment of a
material fact or omtted to state a material fact necessary in order to
make the statenments therein, in light of the circunstances under which they
were made, not m sl eadi ng. However, such counsel need express no opinion or
belief as to the financial statements and other financial information
cont ai ned or incorporated by reference in the Ofering Menorandum or in the
docunents incorporated therein by reference.

Such opinion may state that it does not address the inpact on the
opi nions contained therein of any litigation or ruling relating to the
di vestiture by Anmerican Tel ephone and Tel egraph Conpany of ownership of its
operating tel ephone conpanies (the "DI VESTI TURE") .

The opinion of O Melveny & Myers LLP descri bed above shall be rendered
to the Initial Purchasers at the request of the Conpany and shall so state
t herei n.

(g) Yash A. Rana, Esq., Associate General Counsel for the Conpany
shall have furnished to the Initial Purchasers his witten opinion, dated
the Delivery Date, in formand substance satisfactory to the Initia
Purchasers, to the effect that:

(i) The execution, delivery and performance of this Agreement and
the Registration Rights Agreenent have been duly authorized by al
necessary corporate action on the part of the Conpany, and this
Agreenment has been duly executed and delivered by the Conpany.

(ii) Al state regulatory consents, approvals, authorizations or
ot her orders (except as to the state securities or blue sky |laws, as
to which such counsel need express no opinion) legally required for
t he execution
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of the Indenture and the issuance and sale of the Securities to the
Initial Purchasers pursuant to the terms of this Agreement have been
obt ai ned; provided that such counsel nmay rely on opinions of |oca
counsel satisfactory to such counsel

(iii) To such counsel's know edge, there is not pending or
threatened any action, suit, proceeding, inquiry or investigation to
whi ch the Conpany, Qamest Conmuni cations or any of their subsidiaries
is a party or to which the assets, properties or operations of the
Conmpany, Qwest Communi cations or any of their subsidiaries is subject,
before or by any court or governnental agency or body, donestic or
foreign, which (a) m ght reasonably be expected to result in a
Materi al Adverse Effect, or (b) m ght reasonably be expected to
materially and adversely affect the consummation by the Conpany of the
transactions contenplated by this Agreenent, the Registration Rights
Agreenent or the Securities or the Indenture or the performance by the
Conpany of its obligations hereunder or thereunder

(iv) The execution, delivery and performnce of this Agreenent
and the Registration Ri ghts Agreenent by the Conpany will not (A)
violate the charter or bylaws of the Company, or (B) violate, breach
or result in a default under any material contract, indenture,
nort gage, | oan agreenent, note, |ease or other material agreenent
known to such counsel to which the Conpany or Qwmest Communi cations is
a party or to which any of their respective properties or assets are
subj ect (except for such violations, |oans and defaults as coul d not
reasonably be expected to result in a Material Adverse Effect);
provi ded that such counsel need express no opinion as to the effect of
t he Conpany's performance of its obligations under this Agreenent or
the Registration Rights Agreenent on the conpliance by the Conpany or
Qnest Communi cations with financial covenants in any such contract,
i ndenture, nortgage, |oan agreenment, note, |ease or other agreenent.

(v) To such counsel's know edge, neither the Conpany nor any of
its subsidiaries is in violation of its charter or byl aws.

Such counsel may state that is does not address the inpact of the

opi nions contained therein on any litigation or ruling relating to the

Di vestiture. Such counsel need express no opinion with respect to matters
relating to the Federal Communi cations Commi ssion or state public utilities
conmi ssions for the Conpany.
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(h) Hogan & Hartson L.L.P. shall have furnished to the Initia
Purchasers their witten opinion, dated the Delivery Date, in form and
substance satisfactory to the Initial Purchasers, to the effect that no
consent, approval, authorization or other action by, or filing or
registration with, any federal or state governnent authority (collectively,
" GOVERNVENTAL ACTION') is required in connection with the execution and
delivery by the Conpany of this Agreenent or the issuance and sale of the
Securities to the Initial Purchasers pursuant to the terns of this
Agreenent (collectively, the "SECURI TIES Transaction"), provided that such
counsel need express no opinion therein with respect to any Governmenta
Action that may be required that does not materially affect the validity of
the Securities Transaction, and except for a pre-issuance filing with the
State of WAashi ngton pursuant to RCW 80.08.040 (which filing has been made),
and except for post-issuance filings with the States of Washi ngton and
Oregon, pursuant to WAC 480-146- 340 and ORS 860-027-0032, respectively;

(i) on the date of the issuance of the Ofering Menorandum and al so on
the Delivery Date, Arthur Andersen LLP shall have furnished to the Initia
Purchasers letters, dated the respective dates of delivery thereof, in form
and substance satisfactory to the Representatives, containing statenments
and information of the type customarily included in accountants' "confort
letters” to underwiters with respect to the financial statenments and
certain financial information contained in the O fering Menorandum

(j) the Initial Purchasers shall have received on and as of the
Delivery Date an opini on of Debevoise & Plinpton, counsel to the Initia
Purchasers, with respect to the validity of the Indenture and the
Securities, and such other related matters as the Initial Purchasers may
reasonably request, and such counsel shall have received such papers and
i nformati on as they may reasonably request to enable themto pass upon such
matters;

(k) the Initial Purchasers shall have received prior to the Delivery
Date a copy of the Registration Rights Agreenent, in form and substance
satisfactory to the Initial Purchasers, duly executed by the Conpany, and
the Registration Rights Agreenent shall be in full force and effect at the
Delivery Date; and

(1) on or prior to the Delivery Date the Conpany shall have furnished
to the Initial Purchasers such further certificates and docunents as the
Initial Purchasers shall reasonably request.

7. (a) The Conpany agrees to indemmify and hold harml ess each Initia
Purchaser from and agai nst any | oss, claim damage or liability, joint or
several, or any action in respect thereof to which that Initial Purchaser may
become subject, as incurred, insofar as such loss, claim damage, liability or
action arises out of, or is based upon
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(i) any untrue statenent or alleged untrue statenment of a material fact
contained in the Ofering Menorandum or in any amendnent or suppl enent thereto
and (ii) the omi ssion or alleged om ssion to state in the O fering Menorandum or
in any amendnment or supplenent thereto, any material fact necessary to make the
statements therein, in light of the circunstances under which they were made,
not m sleading, and will reinburse each Initial Purchaser, as incurred, for any
| egal or other expenses reasonably incurred by such Initial Purchaser in
connection with investigating or defending any such loss, claim danmage,
liability or action or ampunts paid in settlenment of any litigation or

i nvestigation or proceeding related thereto if such settlement is effected with
the witten consent of the Conpany; provided, however, that the Conpany shal

not be liable in any such case to the extent that any such |oss, claim damage,
liability or action arises out of, or is based upon, any untrue statenent or

al | eged untrue statenent or omission or alleged om ssion nade in the O fering
Menor andum or in any such amendnent or supplenent, in reliance upon and in
conformty with the witten information furnished to the Conpany through the
Representatives by or on behalf of any Initial Purchaser specifically for

i nclusion therein which information consists solely of the information specified
in Section 7(e). The foregoing indemity agreenment is in addition to any
liability which the Conpany may ot herwi se have to any Initial Purchaser

(b) Each Initial Purchaser, severally and not jointly, shall indemify
and hold harm ess the Conpany from and agai nst any | oss, claim danage or
liability, joint or several, or any action in respect thereof, to which the
Conpany may becone subject, under the Securities Act or otherw se, insofar
as such loss, claim danmge, liability or action arises out of, or is based
upon, (i) any untrue statenment or alleged untrue statenment of a materia
fact contained in the Ofering Menorandum or in any anendnment or suppl enent
thereto or (ii) the omi ssion or alleged onission to state in the Ofering
Menmor andum or i n any anmendment or suppl enent thereto, any material fact
necessary to nmake the statenments therein not msleading, but only to the
extent that the untrue statenent or alleged untrue statenment or om ssion or
al | eged onission was nmade in reliance upon and in conformty with the
written information furnished to the Conmpany through the Representatives by
or on behalf of that Initial Purchaser specifically for inclusion therein
and set forth in Section 7(e), and shall reinburse the Conpany pronptly
upon demand for any |legal or other expenses reasonably incurred by the
Conpany in connection with investigating or defending or preparing to
def end agai nst any such loss, claim damage, liability or action as such
expenses are incurred. The foregoing indemity agreenment is in addition to
any liability which any Initial Purchaser may otherw se have to the
Conpany.

(c) Pronptly after receipt by an indemified party under this Section
7 of notice of any claimor the conmencenent of any action, the indemified
party shall, if a claimin respect thereof is to be nmade agai nst the
i ndermi fying party under this Section 7, notify the indemifying party in
witing of the claimor
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t he comrencenent of that action; provided, however, that the failure to
notify the indemifying party shall not relieve it fromany liability which
it may have under this Section 7 except to the extent it has been
materially prejudiced by such failure and, provided, further, that the
failure to notify the indemifying party shall not relieve it from any
liability which it nay have to an indemified party otherw se than under
this Section 7. If any such claimor action shall be brought against an

i ndemi fied party, and it shall notify the indemifying party thereof, the
i ndemmi fying party shall be entitled to participate therein and, to the
extent that it wishes, jointly with any other simlarly notified

i ndermi fying party, to assume the defense thereof with counsel reasonably
satisfactory to the indemified party. After notice fromthe indemifying
party to the indemified party of its election to assunme the defense of
such claimor action, the indemifying party shall not be liable to the

i ndemmi fied party under this Section 7 for any |egal or other expenses
subsequently incurred by the indemified party in connection with the

def ense thereof other than reasonable costs of investigation; provided,
however, that the Initial Purchasers shall have the right to enploy one
separate counsel (which counsel shall be reasonably satisfactory to the

i ndermi fying party) to represent jointly the Initial Purchasers who may be
subject to liability arising out of any claimin respect of which indemity
may be sought by the Initial Purchasers agai nst the Conpany under this
Section 7 if, in the opinion of counsel for such Initial Purchasers it is
advi sabl e for such Initial Purchasers to be jointly represented by separate
counsel, and in that event the reasonable fees and expenses of such
separate counsel shall be paid by the Conpany. No i ndemi fying party shall
(i) without the prior witten consent of the indemified parties (which
consent shall not be unreasonably wi thheld), settle or conpromn se or
consent to the entry of any judgnent with respect to any pendi ng or
threatened claim action, suit or proceeding in respect of which

i ndemmi fication or contribution my be sought hereunder (whether or not the
i ndemmi fied parties are actual or potential parties to such claimor
action) unless such settlenent, conpromni se or consent includes an
uncondi ti onal release of each indemified party fromall liability arising
out of such claim action, suit or proceeding, or (ii) be liable for any
settl enent of any such action effected without its witten consent (which
consent shall not be unreasonably withheld), but if settled with its
written consent, the indemifying party agrees to i ndemify and hold

harm ess any indemified party fromand against any |loss or liability by
reason of such settlenent.

(d) If the indemification provided for in this Section 7 shall for
any reason be unavail able or insufficient to hold harnml ess an i ndemified
party under Section 7(a) or 7(b) in respect of any |loss, claim damage or
liability, or any action in respect thereof, referred to therein, then each
i ndermi fying party shall, in lieu of indemifying such indemified party,
contribute to the amount paid or payable by such indemified party as a
result of such loss, claim damage or
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liability, or action in respect thereof, (i) in such proportion as shall be
appropriate to reflect the relative benefits received by the Company on the
one hand and the Initial Purchasers on the other fromthe offering of the
Securities, or (ii) if the allocation provided by clause (i) above is not
permtted by applicable law, in such proportion as is appropriate to
reflect not only the relative benefits referred to in clause (i) above but
also the relative fault of the Conpany on the one hand and the Initia
Purchasers on the other with respect to the statements or om ssions which
resulted in such loss, claim damage or liability, or action in respect
thereof, as well as any other relevant equitable considerations. The
relative benefits received by the Conpany on the one hand and the Initia
Purchasers on the other with respect to such offering shall be deenmed to be
in the same proportion as the total net proceeds fromthe offering of the
Securities purchased under this Agreenent (before deducting expenses)

recei ved by the Conpany on the one hand, and the total discounts and

conmi ssions received by the Initial Purchasers with respect to the
Securities purchased under this Agreenent, on the other hand, bear to the
total gross proceeds fromthe offering of the Securities under this
Agreenment. The relative fault shall be determ ned by reference to whether
the untrue or alleged untrue statenment of a material fact or omnission or

all eged om ssion to state a material fact relates to information supplied
by the Conmpany or the Initial Purchasers, the intent of the parties and
their relative know edge, access to information and opportunity to correct
or prevent such statenent or onission. The Conpany and the Initia
Purchasers agree that it would not be just and equitable if contributions
pursuant to this Section 7(d) were to be deternm ned by pro rata allocation
(even if the Initial Purchasers were treated as one entity for such
purpose) or by any other nethod of allocation which does not take into
account the equitable considerations referred to herein. The anount paid or
payabl e by an indemified party as a result of the |loss, claim damage or
liability, or action in respect thereof, referred to above in this Section
shall be deened to include, for purposes of this Section 7(d), any legal or
ot her expenses reasonably incurred by such indemified party in connection
with investigating or defending any such action or claim Notw thstandi ng
the provisions of this Section 7(d), no Initial Purchaser shall be required
to contribute any amount in excess of the ampunt by which the total price
at which the Securities purchased by it were offered to investors exceeds
the amount of any damages which such Initial Purchaser has otherw se paid
by reason of any untrue or alleged untrue statenment or om ssion or alleged
onmi ssion. No person guilty of fraudulent m srepresentation (within the
nmeani ng of Section 11(f) of the Securities Act) shall be entitled to
contribution fromany person who was not guilty of such fraudul ent

nm srepresentation. The Initial Purchasers' obligations to contribute as
provided in this Section 7(d) are several in proportion to their respective
obl i gati ons and not joint.
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(e) The Initial Purchasers severally confirm and the Conpany
acknow edges, that the statenents in paragraph nunber 4, in the third and
fourth sentences in paragraph number 5, in paragraph number 7, in paragraph
nunmber 11 and paragraph nunmber 14 under the heading "Plan of Distribution”
in the O fering Menorandum constitute the only information furnished in
writing to the Conpany through the Representatives by or on behalf of the
Initial Purchasers specifically for inclusion in the Offering Menorandum

(f) The respective indemities, representations, warranties and
agreenents of the Conpany and the Initial Purchasers contained in this
Agreenment or made by or on behalf of them respectively, pursuant to this
Agreenment, will survive the delivery of and paynment for the Securities and
will remain in full force and effect, regardl ess of any term nation or
cancel lation of this Agreenent or any investigation nade by or on behal f of
any of them or any person controlling any of them

8. Not wi t hst andi ng anyt hing herein contai ned, this Agreenent nmay be
termnated in the absolute discretion of the Initial Purchasers, by notice given
to the Conmpany, if after the execution and delivery of this Agreenment and prior
to the Delivery Date (i) trading generally shall have been suspended or
materially linmted on or by, as the case may be, any of the New York Stock
Exchange, the American Stock Exchange, the NASDAQ National Market, the Chicago
Board Options Exchange, the Chicago Mercantil e Exchange or the Chicago Board of
Trade or there has been any mmjor disruption of settlenents of securities or
cl earance services in the United States, (ii) trading of any securities of or
guaranteed by the Conpany or Qaest Comruni cations shall have been suspended on
any exchange or in any over-the-counter market, (iii) a general noratorium on
conmer ci al banking activities in New York shall have been decl ared by either
Federal or New York State authorities or (iv) there shall have occurred any
out break or escal ation of hostilities or any change in financial markets or any
calamty or crisis, including without linmtation as a result of terrorist
activities, that, in the judgnent of the Initial Purchasers, is material and
adverse and which, in the judgnent of the Initial Purchasers, makes it
i mpracticable to narket the Securities on the terns and in the manner
contenplated in the O fering Menorandum

9. Thi s Agreenent shall becone effective upon the execution and delivery
hereof by the parties hereto.

10. If, on the Delivery Date any one or nore of the Initial Purchasers
shall fail or refuse to purchase Securities which it or they have agreed to
pur chase hereunder on such date, and the aggregate principal amunt of
Securities which such defaulting Initial Purchaser or Initial Purchasers agreed
but failed or refused to purchase is not nore than one-tenth of the aggregate
princi pal anount of the Securities to be purchased on such date, the other
Initial Purchasers shall be obligated severally in the proportions that the
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princi pal anpunt of Securities set forth opposite their respective nanes in
Schedul e | bears to the aggregate principal anount of Securities set forth
opposite the names of all such non-defaulting Initial Purchasers, or in such

ot her proportions as the Initial Purchasers may specify, to purchase the
Securities which such defaulting Initial Purchaser or Initial Purchasers agreed
but failed or refused to purchase on such date; provided that in no event shal
the principal ambunt of Securities that any Initial Purchaser has agreed to
purchase pursuant to Section 1 be increased pursuant to this Section 10 by an
anount in excess of one-tenth of such principal anpunt of Securities w thout the
written consent of such Initial Purchaser. If, on the Delivery Date any Initia
Purchaser or Initial Purchasers, shall fail or refuse to purchase Securities
which it or they have agreed to purchase hereunder on such date, and the
aggregate principal amount of Securities with respect to which such default
occurs is nmore than one-tenth of the aggregate principal ambunt of Securities to
be purchased on such date, and arrangenents satisfactory to the Initia
Purchasers and the Conpany for the purchase of such Securities are not nade
within 36 hours after such default, this Agreenent shall term nate wi thout
liability on the part of any non-defaulting Initial Purchaser or the Conpany. In
any such case either the Initial Purchasers or the Conpany shall have the right
to postpone the Delivery Date, but in no event for |onger than seven days, in
order that the required changes, if any, in the O fering Menorandum or in any

ot her docunents or arrangenents may be effected. Any action taken under this

par agr aph shall not relieve any defaulting Initial Purchaser fromliability in
respect of any default of such Initial Purchaser under this Agreenent.

11. If this Agreenent shall be terminated by the Initial Purchasers, or
any of them because of any failure or refusal on the part of the Conpany to
conply with the terms or to fulfill any of the conditions of this Agreenment, or

if for any reason the Conpany shall be unable to performits obligations under
this Agreement or any condition of the Initial Purchasers' obligations cannot be
fulfilled, (i) the Conpany shall remain responsible for the expenses to be paid
or reinbursed by them pursuant to Section 5(j) and (ii) except in the event this
Agreenent is termnated pursuant to clauses (i), (iii) or (iv) of Section 8, the
Conpany agrees to reinburse the Initial Purchasers or such Initial Purchasers as
have so term nated this Agreement with respect to thenselves, severally, for the
out - of - pocket expenses reasonably incurred by such Initial Purchasers in
connection with this Agreenent or the offering contenpl ated hereunder, not
exceedi ng $75, 000, and for the fees and disbursenents of their counsel in
connection with this offering.

12. This Agreenent shall inure to the benefit of and be binding upon the
Conpany, the Initial Purchasers, any controlling persons referred to herein and
their respective successors and assigns. Nothing expressed or nentioned in this
Agreenent is intended or shall be construed to give any other person, firmor
corporation any |legal or equitable right, remedy or claimunder or in respect of
this Agreement or any provision
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herein contai ned. No purchaser of Securities fromany Initial Purchaser shall be
deened to be a successor by reason nerely of such purchase.

13. Al notices and ot her comruni cati ons hereunder shall be in witing and
shall be deened to have been duly given if mailed or transmtted by any standard
form of tel ecommunication. Notices to the Initial Purchasers shall be given to
the Initial Purchasers c/o Credit Suisse First Boston Corporation, Transactions
Advi sory Group, 11 Madi son Avenue, New York, NY 10010-3629 (Fax: 212-325-4296).
Notices to the Conpany shall be given to it at 1801 California Street, Denver,
Col orado 80202 (tel efax: (303) 896-6468); Attention: Scott Berman, with a copy
to Ceneral Counsel (telefax: (303) 296-5974).

14. This Agreenment may be signed in counterparts, each of which shall be
an original and all of which together shall constitute one and the sane
i nstrument.

15. TH' S AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED | N ACCORDANCE W TH

THE LAWS OF THE STATE OF NEW YORK, W THOUT G VI NG EFFECT TO THE CONFLI CTS OF
LAWS PROVI SI ONS THEREOF
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If the foregoing is in accordance with your understandi ng, please sign
and return counterparts hereof.

Very truly yours,

QAEST CORPORATI ON

By: /s/ James Snith

Name:
Title:

Accepted: March 7, 2002

By: CREDI T SU SSE FI RST BOSTON CORPORATI ON

By: /s/ M chael GCenereux

Nane: M chael Genereux
Title: Director

For thensel ves and as Representatives of
the other Initial Purchasers naned in
Schedul e | hereto.
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SCHEDULE 1

AGGREGATE PRI NCI PAL AMOUNT OF

I NI TI AL PURCHASER SECURI TI ES TO BE PURCHASED
Credit Suisse First Boston Corporation .......... $1, 050, 000, 000
Banc of Anerica Securities LLC .................. 180, 000, 000
Lehman Brothers Inc. ........ ... .. . . . .. . . ... . . . ... 180, 000, 000
ABN AMRO I ncorporated ................ 0o, 30, 000, 000
Commer zbank Capital Markets Corp. ............... 30, 000, 000
First Union Securities, Inc. .................... 30, 000, 000

Total . ... . . e $1, 500, 000, 000



REGI STRATI ON Rl GHTS AGREEMENT

THI S REG STRATI ON RI GHTS AGREEMENT (the "Agreenent") is nmade and
entered into as of March 12, 2002 anpng Qwest Corporation, a Col orado
corporation (the "Conpany") and the Initial Purchasers (as hereinafter defined).

This Agreenent is nade pursuant to the Purchase Agreenent dated March
7, 2002 (the "Purchase Agreenent"), anong the Conpany, as issuer of the 8 7/8%
Not es due March 15, 2012 (the "Notes") and the Initial Purchasers, which
provi des for, anong other things, the sale by the Conpany to the Initia
Purchasers of the aggregate principal amunt of Notes specified therein. In
order to induce the Initial Purchasers to enter into the Purchase Agreenent, the
Conpany has agreed to provide to the Initial Purchasers and their direct and
indirect transferees the registration rights set forth in this Agreenent. The
execution and delivery of this Agreement is a condition to the closing under the
Pur chase Agreenent.

In consideration of the foregoing, the parties hereto agree as foll ows:

1. Definitions. As used in this Agreement, the follow ng capitalized
defined terns shall have the foll ow ng meani ngs:

"Advi ce" shall have the neaning set forth in the | ast paragraph of
Section 3 hereof.

"Affiliate" has the sane neaning as given to that termin Rule 405
under the Securities Act or any successor rule thereunder

"Applicable Period" shall have the neaning set forth in Section 3(s)
her eof .

"Busi ness Day" neans any day other than a Saturday, a Sunday, or a day
on which banking institutions in The City of New York are authorized or required
by | aw or executive order to remmin closed.

"Closing Tinme" shall mean the Closing Tinme as defined in the Purchase
Agr eenent .

"Conpany" shall have the neaning set forth in the preanble to this
Agreenent and al so includes the Conpany's successors and pernitted assigns.

"Depositary" shall mean The Depository Trust Conpany, or any other
depositary appointed by the Conpany; provided, however, that such depositary
nmust have an address in the Borough of Manhattan, The City of New York.



"Ef fectiveness Period" shall have the nmeaning set forth in Section 2(b)
her eof .

"Exchange Act" shall mean the Securities Exchange Act of 1934, as
amended fromtine to tine.

"Exchange Notes" shall nmean the 8?% Notes due March 15, 2012 issued by
t he Conpany under the Indenture containing terms identical in all nateria
respects to the Notes (except that (i) interest thereon shall accrue fromthe
| ast date on which interest was paid or duly provided for on the Notes or, if no
such interest has been paid, fromthe date of their original issue, (ii) they
will not contain ternms with respect to transfer restrictions under the
Securities Act and (iii) they will not provide for any Special Interest Prem um
thereon) to be offered to Hol ders of Notes in exchange for Notes pursuant to the
Exchange O fer.

"Exchange Offer" shall nmean the offer by the Conpany to the Holders to
exchange all of the Registrable Securities for a |ike anpbunt of Exchange Notes
pursuant to Section 2(a) hereof.

"Exchange O fer Registration" shall nean a registration under the
Securities Act effected pursuant to Section 2(a) hereof.

"Exchange Offer Registration Statenment"” shall nean an exchange of fer
regi stration statenent on Form S-4 (or, if applicable, on another appropriate
form, and all anendnents and supplenents to such registration statement, in
each case including the Prospectus contained therein, all exhibits thereto and
all docunents incorporated by reference therein

"Exchange Period" shall have the neaning set forth in Section 2(a)
her eof .

"Hol der" shall mean any Initial Purchaser, for so long as it owns any
Regi strabl e Securities, and each of its successors, assigns and direct and
i ndirect transferees who beconme regi stered owners of Regi strable Securities
under the Indenture.

"I ndenture" shall nean the Indenture, dated as of October 15, 1999,
bet ween t he Conpany, as issuer, and Bank One Trust Conpany, Nationa
Associ ation, as trustee, as the same may be anended or supplenmented fromtine to
time in accordance with the terns thereof.

“I'nitial Purchasers" shall nmean Credit Suisse First Boston Corporation
Banc of Anerica Securities LLC, Lehman Brothers Inc., ABN AMRO I ncor por at ed,
Commer zbank Capital Markets Corp., and First Union Securities, Inc.

"I nspectors" shall have the neaning set forth in Section 3(n) hereof.



"I ssue Date" shall mean March 12, 2002, the initial date of delivery of
the Notes fromthe Conpany to the Initial Purchasers.

"l ssuer" shall mean the Conpany as defined in the preanble hereto.

“"Mpjority Holders" shall nean the Holders of a npjority of the
aggregate principal amount of outstandi ng Notes and Exchange Notes.

“"Not es" shall have the nmeaning set forth in the preanble to this
Agr eenent .

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

"Person" shall mean an individual, partnership, corporation, trust or
uni ncor porated organi zation, limted liability corporation, or a government or
agency or political subdivision thereof.

"Prospectus" shall mean the prospectus included in a Registration
Statenent, including any prelimnary prospectus, and any such prospectus as
anmended or suppl emented by any prospectus suppl enment, including a prospectus
suppl enment with respect to the ternms of the offering of any portion of the
Regi strabl e Securities covered by a Shelf Registration Statenment, and by al
ot her anendnents and suppl enents to a prospectus, including post-effective
amendnents, and in each case including all docunents incorporated by reference
t herei n.

"Purchase Agreement"” shall have the nmeaning set forth in the preanble
to this Agreement.

"Records" shall have the neaning set forth in Section 3(n) hereof.

"Regi strable Securities" shall nmean the Notes; provided, however, that
any Notes shall cease to be Registrable Securities when any of the follow ng
occurs: (i) a Registration Statenment with respect to such Notes for the exchange
or resale thereof shall have been declared effective under the Securities Act
and such Notes shall have been disposed of pursuant to such Registration
Statenent, (ii) such Notes shall have been sold to the public pursuant to Rule
144(k) (or any simlar provision then in force, but not Rule 144A) under the
Securities Act or are eligible to be sold without restriction as contenpl ated by
Rul e 144(k), (iii) such Notes shall have ceased to be outstanding or (iv) such
Not es shal |l have been exchanged for Exchange Notes upon consummmtion of the
Exchange Offer and are thereafter freely tradeable by the Hol der thereof (other
than an Affiliate of the Conpany).

"Regi strati on Expenses"” shall nean any and all expenses incident to
performance of or conpliance by the Conpany with this Agreenent, including
without limtation: (i)



all SEC or National Association of Securities Dealers, Inc. (the "NASD")
registration and filing fees, including, if applicable, the fees and expenses of
any "qualified independent underwiter” (and its counsel) that is required to be
retai ned by any Hol der of Registrable Securities in accordance with the rules
and regul ations of the NASD, (ii) all fees and expenses incurred in connection
with conpliance with state securities or blue sky laws (including reasonable
fees and di sbursenents of one counsel for all underwiters and Hol ders as a
group in connection with blue sky qualification of any of the Exchange Notes or
Regi strabl e Securities) and conpliance with the rules of the NASD, (iii) al
expenses of any Persons in preparing or assisting in preparing, word processing,
printing and distributing any Regi stration Statenment, any Prospectus and any
amendments or supplenents thereto, and in preparing or assisting in preparing,
printing and distributing any underwiting agreenents, securities sales
agreenents and ot her docunents relating to the performance of and conpliance
with this Agreenent, (iv) all rating agency fees, (v) the fees and di shursenents
of counsel for the Conpany and of the independent certified public accountants
of the Conpany and its subsidiaries, including the expenses of any "cold
confort" letters required by or incident to the performance of and conpliance
with this Agreenent, (vi) the reasonable fees and expenses of the Trustee and
its counsel and any exchange agent or custodian, and (vii) the reasonable fees
and expenses of any special experts retained by the Conpany in connection with
any Registration Statenent.

"Registration Statenment” shall mean any registration statenent of the
Conmpany which covers any of the Exchange Notes or Registrable Securities
pursuant to the provisions of this Agreenent, and all anmendnents and suppl enents
to any such Registration Statenment, including post-effective anendnents, in each
case including the Prospectus contained therein, all exhibits thereto and al
docunents incorporated by reference therein

"Rul e 144(k) Period" shall mean the period of two years (or such
shorter period as nmay hereafter be referred to in Rule 144(k) under the
Securities Act (or simlar successor rule)) commencing on the Issue Date.

"SEC' shall mean the Securities and Exchange Conmi ssion

"Securities Act" shall mean the Securities Act of 1933, as anended from
time to tine.

"Shel f Registration"” shall nmean a registration effected pursuant to
Section 2(b) hereof.

"Shel f Registration Event" shall have the nmeaning set forth in Section
2(b) hereof.

"Shel f Registration Event Date" shall have the meaning set forth in
Section 2(b) hereof.



"Shel f Registration Statenent” shall mean a "shelf" registration
statement of the Conpany pursuant to the provisions of Section 2(b) hereof which
covers all of the Registrable Securities (except Registrable Securities which
t he Hol ders have el ected not to include in such Shelf Registration Statenent or
the Hol ders of which have not conplied with their obligations under the
penul ti mat e paragraph of Section 3 hereof or under the first paragraph of
Section 2(b) hereof) on an appropriate formunder Rule 415 under the Securities
Act, or any simlar rule that may be adopted by the SEC, and all anendnents and
suppl enents to such registration statenment, including post-effective anendnents,
in each case including the Prospectus contained therein, all exhibits thereto
and all docunents incorporated by reference therein

"Special Interest Prem um shall have the nmeaning set forth in Section
2(e) hereof.

"TI A" shall have the meaning set forth in Section 3(k) hereof.
"Trustee" shall nmean the trustee under the Indenture.
2. Registration Under the Securities Act.

(a) Exchange O fer. Except as set forth in Section 2(b) below, the
Conpany shall, for the benefit of the Holders, at the Conpany's cost, use its
reasonabl e best efforts to (i) file with the SEC within 150 cal endar days after
the Issue Date an Exchange Offer Regi stration Statenment on an appropriate form
under the Securities Act relating to the Exchange Offer, (ii) cause such
Exchange Offer Registration Statement to be declared effective under the
Securities Act by the SEC not later than the date which is 210 cal endar days
after the Issue Date, (iii) keep such Exchange O fer Registration Statenment
effective for not |less than 30 cal endar days (or longer if required by
applicable law) after the date notice of the Exchange Ofer is mailed to the
Hol ders and (iv) cause the Exchange Offer to be consummated within 240 cal endar
days after the Issue Date. Pronptly after the effectiveness of the Exchange
O fer Registration Statenent, the Conpany shall commence the Exchange O fer, it
bei ng the objective of such Exchange Offer to enabl e each Hol der eligible and
el ecting to exchange Registrable Securities for a like principal anount of
Exchange Notes (provided that such Holder (i) is not an Affiliate of the
Company, (ii) is not a broker-deal er tendering Registrable Securities acquired
directly fromthe Conpany, (iii) acquires the Exchange Notes in the ordinary
course of such Hol der's business and (iv) has no arrangenents or understandi ngs
with any Person to participate in the Exchange Offer for the purpose of
distributing the Exchange Notes) to transfer such Exchange Notes from and after
their receipt without any limtations or restrictions under the Securities Act
and under state securities or blue sky | aws.

In connection with the Exchange Offer, the Conpany shall



(i) mail to each Hol der a copy of the Prospectus form ng part
of the Exchange Offer Registration Statement, together with an
appropriate letter of transmttal and rel ated docunents;

(ii) keep the Exchange Offer open for acceptance for a period
of not less than 30 days after the date notice thereof is mailed to the
Hol ders (or longer if required by applicable law) (such period referred
to herein as the "Exchange Period");

(iii) utilize the services of the Depositary for the Exchange
Ofer with respect to Notes represented by a global certificate;

(iv) permit Holders to withdraw tendered Registrable
Securities at any tine prior to the close of business, New York City
time, on the |last Business Day of the Exchange Period, by sending to
the institution specified in the notice to Holders, a telegram telex,
facsimle transmission or letter setting forth the name of such Hol der
the principal amount of Registrable Securities delivered for exchange,
and a statenent that such Holder is withdrawing his election to have
such Registrable Securities exchanged,

(v) notify each Hol der that any Regi strable Security not
tendered by such Holder in the Exchange Offer will renmin outstanding
and continue to accrue interest but will not retain any rights under
this Agreenent (except in the case of the Initial Purchasers and
Parti ci pati ng Broker-Deal ers as provided herein); and

(vi) otherwise conply in all respects with all applicable |aws
relating to the Exchange O fer.

As soon as practicable after the close of the Exchange O fer, the
Conpany shal |

(i) accept for exchange all Registrable Securities or portions
thereof duly tendered and not validly w thdrawn pursuant to the
Exchange Offer in accordance with the terns of the Exchange O fer
Regi stration Statenment and letter of transnmittal which is an exhibit
t her et o;

(ii) deliver, or cause to be delivered, to the Trustee for
cancel lation all Registrable Securities or portions thereof so accepted
for exchange by the Conpany; and

(iii) issue, and cause the Trustee under the Indenture to
pronmptly authenticate and deliver to each Hol der, Exchange Notes equa
in principal amunt to the principal anmount of the Notes as are
surrendered by such Hol der



I nterest on each Exchange Note issued pursuant to the Exchange O fer
will accrue fromthe |ast date on which interest was paid or duly provided for
on the Note surrendered in exchange therefor or, if no interest has been paid on
such Note, fromthe Issue Date. To the extent not prohibited by any | aw or
applicable interpretation of the staff of the SEC, the Conpany shall use
reasonabl e best efforts to conplete the Exchange Offer as provided above, and
shall conply with the applicable requirenents of the Securities Act, the
Exchange Act and other applicable laws in connection with the Exchange O fer.
The Exchange Offer shall not be subject to any conditions other than the
conditions referred to in Section 2(b)(i) and (ii) below and those conditions
that are customary in simlar exchange offers. Each Hol der of Registrable
Securities who wi shes to exchange such Regi strable Securities for Exchange Notes
in the Exchange Ofer will be required to nmake certain customary representations
in connection therewith, including, in the case of any Hol der, representations
that (i) it is not an Affiliate of the Conpany, (ii) it is not a broker-dealer
tendering Regi strable Securities acquired directly fromthe Conpany, (iii) the
Exchange Notes to be received by it are being acquired in the ordinary course of
its business and (iv) at the time of the Exchange Offer, it has no arrangenents
or understandings with any Person to participate in the distribution (within the
meani ng of the Securities Act) of the Exchange Notes. The Conpany shall inform
the Initial Purchasers, after consultation with the Trustee, of the names and
addresses of the Holders to whomthe Exchange Ofer is nade, and the Initia
Purchasers shall have the right to contact such Holders in order to facilitate
the tender of Registrable Securities in the Exchange O fer

Upon consummati on of the Exchange Offer in accordance with this Section
2(a), the provisions of this Agreenent shall continue to apply, nutatis
nmutandis, solely with respect to Exchange Notes held by Participating
Br oker - Deal ers, and the Conpany shall have no further obligation to register the
Regi strabl e Securities held by any Hol der pursuant to Section 2(b) of this
Agr eenent .

(b) Shelf Registration. If (i) because of any change in law or in
currently prevailing interpretations thereof by the staff of the SEC, the
Conpany is not permtted to effect the Exchange Offer as contenpl ated by Section
2(a) hereof, (ii) the Exchange Ofer is not consunmated within 240 days after
the Issue Date or (iii) upon the request of any Initial Purchaser with respect
to any Registrable Securities held by it, if such Initial Purchaser is not
permtted, in the reasonable opinion of Debevoise & Plinpton, pursuant to
applicable | aw or applicable interpretations of the staff of the SEC, to
participate in the Exchange Offer and thereby receive securities that are freely
tradeabl e without restriction under the Securities Act and applicable blue sky
or state securities |laws (other than due solely to the status of such Initia
Purchaser as an Affiliate of the Conmpany or as a Participating Broker-Deal er)
(any of the events specified in (i), (ii) or (iii) being a "Shelf Registration
Event", and the date of occurrence thereof, the "Shelf Registration Event
Date"), then in addition to or in lieu of conducting the Exchange O fer
contenpl ated by Section 2(a), as the case may be, the Conpany shall pronptly
notify the Holders in



writing thereof and shall, at its cost, file as pronptly as practicable after
such Shelf Registration Event Date and, in any event, within 90 days after such
Shel f Regi stration Event Date, a Shelf Registration Statenment providing for the
sale by the Hol ders of all of the Registrable Securities (other than Regi strable
Securities owned by Hol ders who have el ected not to include such Registrable
Securities in such Shelf Registration Statenent or who have not conplied with
their obligations under the penultimte paragraph of Section 3 hereof or under
thi s paragraph, and shall use its reasonable best efforts to cause such Shelf
Regi stration Statenment to be declared effective by the SEC as soon as
practicable. No Hol der of Registrable Securities shall be entitled to include
any of its Registrable Securities in any Shelf Registration pursuant to this
Agreenment unless and until such Hol der agrees in witing to be bound by all of
the provisions of this Agreenment applicable to such Holder and furnishes to the
Conpany in witing, within 15 days after receipt of a request therefor, such
informati on as the Conpany may, after conferring with counsel with regard to
information relating to Holders that would be required by the SEC to be included
in such Shelf Registration Statenent or Prospectus included therein, reasonably
request for inclusion in any Shelf Registration Statenent or Prospectus included
therein. Each Holder as to which any Shelf Registration is being effected agrees
to furnish to the Conpany all information with respect to such Hol der necessary
to make the information previously furnished to the Conpany and the Guarantor by
such Hol der not materially m sl eadi ng.

The Conpany agrees to use its reasonable best efforts to keep the Shelf
Regi stration Statenent continuously effective and the Prospectus usable for
resales for the earlier of: (a) the Rule 144(k) Period or (b) such tinme as al
of the securities covered by the Shelf Registration Statenment have been sold
pursuant to the Shelf Registration Statenent or cease to be Registrable
Securities (the "Effectiveness Period"). The Conpany shall not permt any
securities other than (i) the Company's issued and outstandi ng securities
possessing incidental registration rights and (ii) Registrable Securities, to be
i ncluded in the Shelf Registration. The Conpany will, in the event a Shelf
Regi stration Statenent is declared effective, provide to each Hol der of
Regi strabl e Securities covered thereby a reasonabl e nunber of copies of the
Prospectus which is a part of the Shelf Registration Statenment, notify each such
Hol der when the Shelf Registration has becone effective and take any other
action required to permt unrestricted resales of the Registrable Securities.
The Conpany further agrees, if necessary, to supplenment or anend the Shelf
Regi stration Statenent, if required by the rules, regulations or instructions
applicable to the registration formused by the Conpany for such Shelf
Regi stration Statenent or by the Securities Act or by any other rules and
regul ati ons thereunder for shelf registrations, and the Conpany agrees to
furnish to the Hol ders of Registrable Securities covered by such Shelf
Regi stration Statenment copies of any such suppl ement or anendnent pronptly after
its being used or filed with the SEC.

(c) Expenses. The Conpany shall pay all Registration Expenses in
connection with any Registration Statement filed pursuant to Section 2(a) and/or
2(b)



hereof and will reinburse the Initial Purchasers for the reasonable fees and
di sbursements of Debevoise & Plinpton incurred in connection with the Exchange
O fer. Except as provided herein, each Holder shall pay all expenses of its
counsel, underwriting discounts and comm ssions and transfer taxes, if any,
relating to the sale or disposition of such Holder's Registrable Securities
pursuant to the Shelf Registration Statenent.

(d) Effective Registration Statenent. An Exchange O fer Registration
St at enent pursuant to Section 2(a) hereof or a Shelf Registration Statenent
pursuant to Section 2(b) hereof will not be deemed to have becone effective
unl ess it has been declared effective by the SEC, provided, however, that if,
after it has been declared effective, the offering of Registrable Securities
pursuant to such Exchange O fer Registration Statenment or Shelf Registration
Statenent is interfered with by any stop order, injunction or other order or
requi renent of the SEC or any other governnental agency or court, such Exchange
Offer Registration Statenent or Shelf Registration Statenent will be deened not
to have been effective during the period of such interference, until the
of fering of Registrable Securities pursuant to such Registration Statenent may
I egal ly resunme. The Conpany will be deened not to have used its reasonabl e best
efforts to cause the Exchange O fer Registration Statenment or the Shelf
Regi stration Statenment, as the case may be, to becone, or to remmin, effective
during the requisite period if it voluntarily takes any action that would result
in any such Registration Statenent not being declared effective or that would
result in the Holders of Registrable Securities covered thereby not being able
to exchange or offer and sell such Registrable Securities during that period,
unl ess such action is required by applicable |aw

(e) Special Interest Premium In the event that:

(i) the Exchange Offer Registration Statenent is not filed
with the SEC on or prior to the 150th day after the Issue Date, then,
commenci ng on the 151st day after the Issue Date, a special interest
prem um (the "Special Interest Prem unt') shall accrue on the principa
anount of the Notes at a rate of 0.25% per annum

(ii) the Exchange Ofer Registration Statement is not declared
effective by the SEC on or prior to the 210th day after the Issue Date,
then, comrencing on the 211st day after the Issue Date, a Specia
Interest Prem um shall accrue on the principal anpunt of the Notes at a
rate of 0.25% per annum

(iii) (A the Conpany has not exchanged Exchange Notes for al
Notes validly tendered in accordance with the terns of the Exchange
O fer on or prior to the 240th day after the Issue Date or (B) if the
Shel f Registration Statenent is required to be filed pursuant to
Section 2(b) but is not declared effective by the SEC on or prior to
the 240th day after the Issue Date, then, commencing on the



241st day after the Issue Date, a Special Interest Prem um shall accrue
on the principal amount of the Notes at the rate of 0.25% per annuny or

(iv) the Shelf Registration Statenent has been decl ared
effective and such Shelf Registration Statenent ceases to be effective
or the Prospectus ceases to be usable for resales (A) at any tine prior
to the expiration of the Effectiveness Period or (B) if related to
corporate devel opnments, public filings or simlar events or to correct
a material msstatement or onmission in the Prospectus, for nmore than 60
days (whether or not consecutive) in any twelve-nonth period, then a
Speci al Interest Premiumshall accrue on the principal anount of the
Notes at a rate of 0.25% per annum comenci ng on the day (in the case
of (A) above), or the 61st day after (in the case of (B) above), such
Shel f Registration Statenent ceases to be effective or the Prospectus
ceases to be usable for resales;

provi ded, however, that the aggregate amount of the Special Interest Premumin
respect of the Notes nmay not exceed 0.25% per annum provided, further, however,
that (1) upon the filing of the Exchange Offer Registration Statenment (in the
case of clause (i) above), (2) upon the effectiveness of the Exchange O fer

Regi stration Statenment (in the case of clause (ii) above), (3) upon the exchange
of Exchange Notes for all Notes validly tendered (in the case of clause (iii)(A)
above) or upon the effectiveness of the Shelf Registration Statenment (in the
case of clause (iii) (B) above) or (4) the earlier of (y) such time as the Shelf
Regi stration Statenent which had ceased to remain effective or the Prospectus
whi ch had ceased to be usable for resal es again becones effective and usable for
resales and (z) the expiration of the Effectiveness Period (in the case of
clause (iv) above), the Special Interest Prem umon the principal amunt of the
Notes as a result of such clause (or the relevant subcl ause thereof) shall cease
to accrue;

provi ded, further, however, that if the Exchange Offer Registration Statenent is
not decl ared effective by the SEC on or prior to the 240th day after the |ssue
Dat e and the Conpany and the Guarantor shall request Hol ders to provide the
informati on required by the SEC for inclusion in the Shelf Registration
Statenent, the Notes owned by Hol ders who do not provide such information when
requi red pursuant to Section 2(b) will not be entitled to any Special I|nterest
Premi um for any day after the 240th day after the |Issue Date.

Any Special Interest Prem um due pursuant to Section 2(e)(i), (ii),
(iii) or (iv) above will be payable in cash on the next succeeding March 15 or
Sept enber 15, as the case nay be, to Holders on the relevant record dates for
the payment of interest pursuant to the |Indenture.

(f) Specific Enforcenent. Wthout limting the renedies available to
the Hol ders, the Conpany acknow edges that any failure by the Conpany to conply
with its respective obligations under Section 2(a) and Section 2(b) hereof may
result in materia
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irreparable injury to the Holders for which there is no adequate renedy at | aw,
that it would not be possible to neasure damages for such injuries precisely and
that, in the event of any such failure, any Hol der may obtain such relief as may
be required to specifically enforce the Conmpany's obligations under Section 2(a)
and Section 2(b) hereof.

3. Registration Procedures. In connection with the obligations of the
Conpany with respect to the Registration Statenments pursuant to Sections 2(a)
and 2(b) hereof, the Conpany shall use its reasonable best efforts to:

(a) prepare and file with the SEC a Regi stration Statenent or
Regi stration Statenents as prescribed by Sections 2(a) and 2(b) hereof within
the relevant tinme period specified in Section 2 hereof on the appropriate form
under the Securities Act, which formshall (i) be selected by the Conpany, (ii)
in the case of a Shelf Registration, be available for the sale of the
Regi strabl e Securities by the selling Holders thereof and, in the case of an
Exchange Ofer, be available for the exchange of Registrable Securities, and
(iii) conply as to formin all material respects with the requirements of the
applicable formand include all financial statenents required by the SEC to be
filed therewith; the Conpany shall use its reasonabl e best efforts to cause such
Regi stration Statenent to becone effective and remain effective (and, in the
case of a Shelf Registration Statenment, the Prospectus to be usable for resales)
in accordance with Section 2 hereof; provided, however, that if (1) such filing
is pursuant to Section 2(b), or (2) a Prospectus contained in an Exchange O fer
Regi stration Statenent filed pursuant to Section 2(a) is required to be
delivered under the Securities Act by any Participating Broker-Deal er who seeks
to sell Exchange Notes, before filing any Registration Statenent or Prospectus
or any anmendments or supplenments thereto, the Conpany shall furnish to and
afford the Hol ders of the Registrable Securities and each such Participating
Br oker-Deal er, as the case may be, covered by such Registration Statement, their
counsel and the managing underwiters, if any, a reasonable opportunity to
revi ew copi es of all such docunents (including copies of any docunents to be
i ncorporated by reference therein and all exhibits thereto) proposed to be
filed; and the Conpany shall not file any Registration Statenent or Prospectus
or any anmendments or supplenents thereto in respect of which the Hol ders nust be
af forded an opportunity to review prior to the filing of such docunent if the
Majority Hol ders of the Registrable Securities, depending solely upon which
Hol ders must be afforded the opportunity of such review, or such Participating
Br oker-Deal er, as the case may be, their counsel or the managi ng underwiters,
if any, shall reasonably object in a tinely manner;

(b) prepare and file with the SEC such amendnents and post-effective
anmendnents to each Registration Statenent as nay be necessary to keep such
Regi stration Statenent effective for the Effectiveness Period or the Applicable
Period, as the case may be, and cause each Prospectus to be supplenented, if so
deternined by the Conpany or requested by the SEC, by any required prospectus
suppl enent and as so
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suppl enented to be filed pursuant to Rule 424 (or any simlar provision then in
force) under the Securities Act, and conply with the provisions of the
Securities Act, the Exchange Act and the rules and regul ati ons pronul gated

t hereunder applicable to it with respect to the disposition of all securities
covered by each Registration Statenent during the Effectiveness Period or the
Applicable Period, as the case nay be, in accordance with the intended nethod or
met hods of distribution by the selling Holders thereof described in this
Agreenent (including sales by any Participating Broker-Deal er);

(c) in the case of a Shelf Registration, (i) notify each Hol der of
Regi strabl e Securities included in the Shelf Registration Statement, at |east
t hree Business Days prior to filing, that a Shelf Registration Statenment with
respect to the Registrable Securities is being filed and advi si ng such Hol der
that the distribution of Registrable Securities will be nmade in accordance with
the nethod selected by the Majority Hol ders of the Registrable Securities, (ii)
furnish to each Hol der of Registrable Securities included in the Shelf
Regi stration Statenent and to each underwriter of an underwitten offering of
Regi strable Securities, if any, w thout charge, as many copies of each
Prospectus, including each prelimnary prospectus, and any amendment or
suppl enent thereto, and such other docunents as such Hol der or underwiter may
reasonably request, in order to facilitate the public sale or other disposition
of the Registrable Securities and (iii) consent to the use of the Prospectus or
any anendnent or supplenent thereto by each of the selling Hol ders of
Regi strabl e Securities included in the Shelf Registration Statenent in
connection with the offering and sale of the Registrable Securities covered by
the Prospectus or any anmendnent or supplenent thereto;

(d) in the case of a Shelf Registration, register or qualify the
Regi strabl e Securities under all applicable state securities or "blue sky" |aws
of such jurisdictions by the time the applicable Registration Statenent is
decl ared effective by the SEC as any Hol der of Registrable Securities covered by
a Registration Statenent and each underwiter of an underwitten offering of
Regi strabl e Securities shall reasonably request in witing in advance of such
date of effectiveness, and do any and all other acts and things which nay be
reasonably necessary or advisable to enable such Hol der and underwriter to
consunmat e the disposition in each such jurisdiction of such Registrable
Securities owned by such Hol der; provided, however, that the Conmpany shall not
be required to (i) qualify as a foreign corporation or as a dealer in securities
in any jurisdiction where it would not otherwi se be required to qualify but for
this Section 3(d), (ii) file any general consent to service of process in any
jurisdiction where it would not otherw se be subject to such service of process
or (iii) subject itself to taxation in any such jurisdiction if it is not then
so subject;

(e) (1) in the case of a Shelf Registration or (2) if Participating
Br oker-Deal ers from whom t he Conmpany has received prior witten notice that they
will be utilizing the Prospectus contained in the Exchange O fer Registration
Statenent as provided in Section 3(s) hereof, are seeking to sell Exchange Notes
and are required to
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del i ver Prospectuses, pronptly notify each Hol der of Registrable Securities, or
such Participating Broker-Dealers, as the case may be, their counsel and the
managi ng underwiters, if any, and pronptly confirm such notice in witing (i)
when a Registration Statenment has beconme effective and when any post-effective
amendnents thereto becone effective, (ii) of any request by the SEC or any state
securities authority for amendments and supplenments to a Registration Statenent
or Prospectus or for additional information after the Registration Statenent has
become effective, (iii) of the issuance by the SEC or any state securities
authority of any stop order suspending the effectiveness of a Registration
Statenent or the qualification of the Registrable Securities or the Exchange
Notes to be offered or sold by any Participating Broker-Dealer in any
jurisdiction described in Section 3(d) hereof or the initiation of any
proceedi ngs for that purpose, (iv) in the case of a Shelf Registration, if,
between the effective date of a Registration Statement and the closing of any
sal e of Registrable Securities covered thereby, the representations and
warranties of the Conpany contained in any purchase agreenment, securities sales
agreenent or other sinmilar agreenent cease to be true and correct in al

mat eri al respects, (v) of the happening of any event or the failure of any event
to occur or the discovery of any facts, during the Effectiveness Period, which
makes any statenment made in such Registration Statenent or the related
Prospectus untrue in any material respect or which causes such Regi stration
Statenment or Prospectus to onmit to state a material fact necessary in order to
make the statenents therein, in the light of the circunstances under which they
were made, not m sleading, as well as any other corporate devel opnents, public
filings with the SEC or simlar events causing such Registration Statenment not
to be effective or the Prospectus not to be useable for resales and (vi) of the
reasonabl e determ nati on of the Conpany that a post-effective anendnent to the
Regi stration Statenment woul d be appropriate;

(f) obtain the withdrawal of any order suspending the effectiveness of
a Registration Statenent at the earliest possible nonent;

(g) in the case of a Shelf Registration, furnish to each Hol der of
Regi strabl e Securities included within the coverage of such Shelf Registration
Statenent, wi thout charge, at |east one confornmed copy of each Registration
Statenent relating to such Shelf Registration and any post-effective anendnent
thereto (w thout docunments incorporated therein by reference or exhibits
t hereto, unless requested);

(h) in the case of a Shelf Registration, cooperate with the selling
Hol ders of Regi strable Securities to facilitate the tinely preparation and
delivery of certificates representing Registrable Securities to be sold and not
bearing any restrictive | egends (except any customary | egend borne by securities
hel d through The Depository Trust Conpany or any simlar depositary) and in such
denom nations (consistent with the provisions of the Indenture and the officers
certificate establishing the fornms and the terns of the Notes pursuant to the
I ndenture) and registered in such nanes as the selling Holders or the
underwiters may reasonably request at |east two Business Days prior to
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the closing of any sale of Registrable Securities pursuant to such Shelf
Regi stration Statenent;

(i) in the case of a Shelf Registration or an Exchange O fer
Regi stration, pronptly after the occurrence of any event specified in Section
3(e)(ii), 3(e)(iii), 3(e)(v) (subject to a 60-day grace period within any
twel ve-nmonth period) or 3(e)(vi) hereof, prepare a supplenent or post-effective
anmendnent to such Registration Statenment or the related Prospectus or any
docunent incorporated therein by reference or file any other required docunent
so that, as thereafter delivered to the purchasers of the Registrable
Securities, such Prospectus will not include any untrue statenment of a materia
fact or onmit to state a material fact necessary to nmake the statements therein
in the light of the circunstances under which they were made, not m sl eadi ng;
and the Conpany shall notify each Hol der to suspend use of the Prospectus as
promptly as practicable after the occurrence of such an event, and each Hol der
hereby agrees to suspend use of the Prospectus until the Conpany has anmended or
suppl enented the Prospectus to correct such m sstatenent or om ssion;

(j) obtain a CUSIP number for the Exchange Notes or the Registrable
Securities, as the case may be, not later than the effective date of a
Regi stration Statenent, and provide the Trustee with certificates for the
Exchange Notes or the Registrable Securities, as the case nmay be, in a form
eligible for deposit with the Depositary;

(k) cause the Indenture to be qualified under the Trust Indenture Act
of 1939, as anmended (the "TIA"), in connection with the registration of the
Exchange Notes or Registrable Securities, as the case may be, and effect such
changes to such docunents as may be required for themto be so qualified in
accordance with the ternms of the TIA and execute, and cause the Trustee to
execute, all documents as may be required to effect such changes, and all other
forms and docunents required to be filed with the SEC to enabl e such docunents
to be so qualified in a tinmely manner;

(I') in the case of a Shelf Registration, enter into such agreenents
(including underwiting agreenents) as are customary in underwitten offerings
and take all such other appropriate actions in connection therewith as are
reasonably requested by the Hol ders of at |east 25% in aggregate principa
anmount of the Registrable Securities in order to expedite or facilitate the
regi stration or the disposition of the Registrable Securities;

(m in the case of a Shelf Registration, whether or not an underwiting
agreenent is entered into and whether or not the registration is an underwitten
registration, if requested by (x) an Initial Purchaser, in the case where such
Initial Purchaser holds Notes acquired by it as part of its initial placenent
and Hol ders of at |east 25%in aggregate principal amunt of the Registrable
Securities covered thereby:
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(i) make such representations and warranties to Hol ders of such Registrable
Securities and the underwriters (if any), with respect to the business of the
Conpany, its subsidiaries, and if applicable, Qwest Comrunications |Internationa
Inc. as then conducted and the Registration Statenent, Prospectus and docunents,
if any, incorporated or deenmed to be incorporated by reference therein, in each
case, as are customarily nmade by issuers to underwriters in underwitten

of ferings, and confirmthe sane if and when requested; (ii) obtain opinions of
counsel to the Conpany and updates thereof (which may be in the formof a
reliance letter) in formand substance reasonably satisfactory to the managi ng
underwriters (if any) and the Holders of a majority in anmount of the Registrable
Securities being sold, addressed to each selling Holder and the underwiters (if
any) covering the matters customarily covered in opinions requested in
underwritten offerings and such other matters as may be reasonably requested by
such underwriters (it being agreed that the matters to be covered by such

opi nion may be subject to customary qualifications and exceptions); (iii) obtain
"cold confort" letters and updates thereof in formand substance reasonably
satisfactory to the nanaging underwiters fromthe i ndependent certified public
accountants of the Conpany and its subsidiaries (and, if necessary, any other

i ndependent certified public accountants of any business acquired or to be

acqui red by the Conpany for which financial statenents and financial data are,

or are required to be, included in the Registration Statement), addressed to
each of the underwriters, such letters to be in customary form and covering
matters of the type customarily covered in "cold confort” letters in connection
with underwritten offerings and such other nmatters as reasonably requested by
such underwriters in accordance with Statenment on Auditing Standards No. 72; and
(iv) if an underwiting agreenent is entered into, the sane shall contain

i ndemni fication provisions and procedures no | ess favorable than those set forth
in Section 4 hereof (or such other provisions and procedures acceptable to

Hol ders of a majority in aggregate principal amount of Registrable Securities
covered by such Registration Statenent and the managi ng underwriters) customary
for such agreenents with respect to all parties to be indemified pursuant to
said Section (including, without limtation, such underwiters and selling

Hol ders); and in the case of an underwitten registration, the above

requi renents shall be satisfied at each closing under the related underwriting
agreenent or as and to the extent required thereunder

(n) if (1) a Shelf Registration is filed pursuant to Section 2(b) or
(2) a Prospectus contained in an Exchange Offer Registration Statenent filed
pursuant to Section 2(a) is required to be delivered under the Securities Act by
any Participating Broker-Deal er who seeks to sell Exchange Notes during the
Applicabl e Period, make reasonably available for inspection by any selling
Hol der of Registrable Securities or Participating Broker-Deal er, as applicable,
who certifies to the Conpany that it has a current intention to sell Registrable
Securities pursuant to the Shelf Registration, any underwiter participating in
any such disposition of Registrable Securities, if any, and any attorney,
accountant or other agent retained by any such selling Holder, Participating
Broker-Deal er, as the case may be, or underwiter (collectively, the
"I nspectors"), at the
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of fices where normally kept, during the Conmpany's nornal business hours, al
financial and other records, pertinent organizational and operational docunents
and properties of the Conpany and its subsidiaries (collectively, the "Records")
as shall be reasonably necessary to enable themto conduct due diligence
activities, and cause the officers, trustees and enpl oyees of the Conpany, and
its subsidiaries to supply all relevant information in each case reasonably
requested by any such Inspector in connection with such Registration Statenent;
records and i nformation which the Conpany determ nes, in good faith, to be
confidential and any Records and information which it notifies the |Inspectors
are confidential shall not be disclosed to any | nspector except where (i) the

di scl osure of such Records or information is necessary to avoid or correct a
material misstatenment or omission in such Registration Statenment, (ii) the

rel ease of such Records or information is ordered pursuant to a subpoena or

ot her order froma court of conpetent jurisdiction or is necessary in connection
with any action, suit or proceeding or (iii) such Records or information

previ ously have been nade generally available to the public; each selling Hol der
of such Registrable Securities and each such Participating Broker-Dealer will be
required to agree in witing that Records and information obtained by it as a
result of such inspections shall be deemed confidential and shall not be used by
it as the basis for any market transactions in the securities of the Conpany

unl ess and until such is nmade generally available to the public through no fault
of an Inspector or a selling Holder; and each selling Hol der of such Registrable
Securities and each such Participating Broker-Dealer will be required to further
agree in witing that it will, upon learning that disclosure of such Records or
information is sought in a court of conpetent jurisdiction, or in connection
with any action, suit or proceeding, give notice to the Conpany and allow the
Conpany at its expense to undertake appropriate action to prevent disclosure of
the Records and information deenmed confidenti al

(o) conply with all applicable rules and regul ati ons of the SEC so |ong
as any provision of this Agreenment shall be applicable and nmake generally
available to its securityholders earning statenents satisfying the provisions of
Section 11(a) of the Securities Act and Rule 158 thereunder (or any simlar rule
promul gated under the Securities Act) no later than 50 days after the end of any
12-month period (or 105 days after the end of any 12-nobnth period if such period
is a fiscal year) (i) comrencing at the end of any fiscal quarter in which
Regi strable Securities are sold to underwiters in a firmconmmtnment or best
efforts underwitten offering and (ii) if not sold to underwiters in such an
of fering, comrencing on the first day of the first fiscal quarter of the Conpany
after the effective date of a Registration Statenent, which statenents shall
cover said 12-nmonth periods, provided that the obligations under this paragraph
(o) shall be satisfied by the tinely filing of quarterly and annual reports on
Forms 10-Q and 10-K under the Exchange Act;

(p) if an Exchange Offer is to be consummated, upon delivery of the
Regi strabl e Securities by Holders to the Conpany (or to such other Person as
directed by the Conpany), in exchange for the Exchange Notes, the Conpany shal
mark, or cause to
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be marked, on such Notes delivered by such Hol ders that such Notes are being
cancel l ed in exchange for the Exchange Notes; it being understood that in no
event shall such Notes be nmarked as paid or otherw se satisfied;

(q) cooperate with each seller of Registrable Securities covered by any
Regi stration Statenent and each underwiter, if any, participating in the
di sposition of such Registrable Securities and their respective counsel in
connection with any filings required to be nade with the NASD

(r) take all other steps necessary to effect the registration of the
Regi strabl e Securities covered by a Registration Statenment contenpl ated hereby;

(s) (A in the case of the Exchange O fer Registration Statenment (i)
include in the Exchange Offer Registration Statenment a section entitled "Plan of
Di stribution," which section shall be reasonably acceptable to the Initia
Purchasers or another representative of the Participating Broker-Deal ers, and
which shall contain a summary statenment of the positions taken or policies nade
by the staff of the SEC with respect to the potential "underwiter" status of
any broker-deal er that holds Registrable Securities acquired for its own account
as a result of market-making activities or other trading activities (a
"Participating Broker-Dealer") and that will be the beneficial owner (as defined
in Rule 13d-3 under the Exchange Act) of Exchange Notes to be received by such
broker-deal er in the Exchange O fer, whether such positions or policies have
been publicly disseni nated by the staff of the SEC or such positions or
policies, in the reasonable judgnent of the Initial Purchasers or such other
representative, represent the prevailing views of the staff of the SEC,

i ncluding a statenent that any such broker-deal er who recei ves Exchange Notes
for Registrable Securities pursuant to the Exchange Offer may be deened a
statutory underwiter and must deliver a prospectus neeting the requirenents of
the Securities Act in connection with any resale of such Exchange Notes, (ii)
furnish to each Participating Broker-Deal er who has delivered to the Conpany the
notice referred to in Section 3(e), without charge, as many copies of each
Prospectus included in the Exchange Offer Registration Statenent, including any
prelimnary Prospectus, and any anmendnent or suppl enent thereto, as such
Parti ci pati ng Broker-Deal er may reasonably request (the Conpany hereby consents
to the use of the Prospectus form ng part of the Exchange O fer Registration

St atenent or any anendnent or supplenment thereto by any Person subject to the
prospectus delivery requirenments of the Securities Act, including al

Partici pati ng Broker-Deal ers, in connection with the sale or transfer of the
Exchange Notes covered by the Prospectus or any anendnment or suppl enent
thereto), (iii) use its reasonable best efforts to keep the Exchange O fer

Regi stration Statenent effective and to amend and suppl enent the Prospectus
contained therein in order to permt such Prospectus to be lawfully delivered by
all Persons subject to the prospectus delivery requirenments of the Securities
Act for such period of tine as such Persons nust conply with such requirenents
under the Securities Act and applicable rules and regulations in order to resel
t he Exchange Notes; provided,
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however, that such period shall not be required to exceed 240 days (or such

| onger period if extended pursuant to the | ast sentence of Section 3 hereof)
(the "Applicable Period"), and (iv) include in the transmttal letter or simlar
docunent ati on to be executed by an exchange offeree in order to participate in
the Exchange Offer (x) the foll ow ng provision

"If the exchange offeree is a broker-deal er hol ding Registrable
Securities acquired for its own account as a result of narket-making
activities or other trading activities, it will deliver a prospectus
nmeeting the requirenents of the Securities Act in connection with any
resal e of Exchange Notes received in respect of such Registrable
Securities pursuant to the Exchange O fer”;

and (y) a statement to the effect that by a broker-deal er making the

acknow edgnment described in clause (x) and by delivering a Prospectus in
connection with the exchange of Registrable Securities, the broker-dealer wll
not be deened to adnmit that it is an underwiter within the neaning of the
Securities Act; and

(B) in the case of any Exchange O fer Registration Statenment, the
Conpany agrees to deliver to the Initial Purchasers or to another representative
of the Participating Broker-Dealers, if reasonably requested by an Initia
Purchaser or such other representative of Participating Broker-Deal ers, on
behal f of the Participating Broker-Deal ers upon consummti on of the Exchange
Offer (i) an opinion of counsel in formand substance reasonably satisfactory to
such Initial Purchaser or such other representative of the Participating
Broker-Deal ers, covering the matters custonarily covered in opinions requested
in connection with Exchange Offer Registration Statenents and such other matters
as may be reasonably requested (it being agreed that the matters to be covered
by such opinion may be subject to customary qualifications and exceptions), (ii)
an officers' certificate substantially simlar to that specified in Section 6(d)
and (e) of the Purchase Agreenent and such additional certifications as are
custonmarily delivered in a public offering of debt securities and (iii) upon the
ef fectiveness of the Exchange Offer Registration Statenent, confort letters, in
each case, in customary formif permtted by Statenment on Auditing Standards No.
72.

The Conpany may require each seller of Registrable Securities as to
which any registration is being effected to furnish to the Conpany such
i nformati on regardi ng such seller as nmay be required by the staff of the SEC to
be included in a Registration Statenent. The Conpany may exclude from such
regi stration the Registrable Securities of any seller who unreasonably fails to
furnish such information within a reasonable tinme after receiving such request.
The Conpany shall have no obligation to register under the Securities Act the
Regi strable Securities of a seller who so fails to furnish such infornmation
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In the case of a Shelf Registration Statenent, or if Participating
Br oker - Deal ers who have notified the Conpany that they will be utilizing the
Prospectus contained in the Exchange Offer Registration Statenment as provided in
this Section 3(s) are seeking to sell Exchange Notes and are required to deliver
Prospect uses, each Hol der agrees that, upon receipt of any notice fromthe
Conpany of the occurrence of any event specified in Section 3(e)(ii), 3(e)(iii),
3(e)(v) or 3(e)(vi) hereof, such Holder will forthwi th discontinue disposition
of Registrable Securities pursuant to a Registration Statement until such
Hol der's recei pt of the copies of the supplenented or anended Prospectus
contenpl ated by Section 3(i) hereof or until it is advised in witing (the
"Advi ce") by the Company that the use of the applicable Prospectus may be
resunmed, and, if so directed by the Conpany, such Holder will deliver to the
Conpany (at the Conpany's expense) all copies in such Holder's possession, other
than permanent file copies then in such Holder's possession, of the Prospectus
covering such Registrable Securities or Exchange Notes, as the case nmay be,
current at the time of receipt of such notice. If the Conpany shall give any
such notice to suspend the disposition of Registrable Securities or Exchange
Not es, as the case namy be, pursuant to a Registration Statenent, the Conpany
shall use its reasonable best efforts to file and have declared effective (if an
anendnent) as soon as practicable after the resolution of the related matters an
amendnent or supplement to the Registration Statenent and shall extend the
period during which such Registration Statenent is required to be maintained
effective and the Prospectus usable for resales pursuant to this Agreenent by
the nunber of days in the period fromand including the date of the giving of
such notice to and including the date when the Conpany shall have nmade avail abl e
to the Holders (x) copies of the supplenented or anended Prospectus necessary to
resunme such dispositions or (y) the Advice.

4. Indemification and Contribution. (a) In connection with any
Regi stration Statenent, the Conpany shall jointly and severally indemify and
hol d harm ess the Initial Purchasers, each Hol der, each underwriter who
participates in an offering of the Registrable Securities, each Participating
Br oker - Deal er, each Person, if any, who controls any of such parties within the
meani ng of Section 15 of the Securities Act or Section 20 of the Exchange Act
and each of their respective directors, officers, enployees and agents, as
foll ows:

(i) against any and all loss, liability, claim damge and
expense what soever, as incurred, arising out of any untrue statenment or
all eged untrue statenent of a material fact contained in any
Regi stration Statenent (or any anendnent or suppl ement thereto),
covering Registrable Securities or Exchange Notes, as applicable, or
the omi ssion or alleged om ssion therefromof a material fact required
to be stated or necessary in order to make this statenment therein not
m sl eadi ng or arising out of any untrue statenment or alleged untrue
statenment of a material fact contained in any Prospectus, or the
om ssion or alleged om ssion therefromof a material fact necessary in
order to make the statements therein, in the light of the circunstances
under which they were made, not m sl eading;
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(ii) against any and all loss, liability, claim damge and
expense what soever, as incurred, to the extent of the aggregate anmpunt
paid settlement of any litigation, or any investigation or proceeding
by any governnental agency or body, comrenced or threatened, or of any
cl ai m what soever based upon any such untrue statenent or om ssion, or
any such alleged untrue statenent or om ssion; provided that any such
settlenent is effected with the prior witten consent of the Conpany;
and

(iii) against any and all expenses whatsoever, as incurred
(including the reasonable fees and di sbursenents of counsel chosen by
such Hol der, such Participating Broker-Deal er, or any underwiter
(except to the extent otherw se expressly provided in Section 4(c)
hereof)), reasonably incurred in investigating, preparing or defending
agai nst any litigation, or any investigation or proceeding by any
gover nnent al agency or body, comenced or threatened, or any claim
what soever based upon any such untrue statement or onission, or any
such all eged untrue statenment or omission, to the extent that any such
expense is not paid under subparagraph (i) or (ii) of this Section
4(a);

provi ded, however, that this indemity does not apply to any loss, liability,
claim danmmge or expense to the extent arising out of an untrue statement or

om ssion or alleged untrue statenent or om ssion nmade in reliance upon and in
conformty with witten information furnished in witing to the Conpany by the
Initial Purchasers or such Holder, underwiter or Participating Broker-Deal er
for use in a Registration Statenent (or any anmendnment thereto) or any Prospectus
(or any anmendnment or supplenment thereto).

(b) Each of the Initial Purchasers and each Hol der, underwriter or
Partici pati ng Broken-Deal er agrees, severally and not jointly, to indemify and
hol d harm ess the Conpany and each Person, if any, who controls the Conpany
within the meaning of Section 15 of the Securities Act or Section 20 of the
Exchange Act against any and all loss, liability, claim damge and expense
what soever described in the indemity contained in Section 4(a) hereof, as
incurred, but only with respect to untrue statenents or onissions, or alleged
untrue statements or om ssions, made in a Registration Statenment (or any
anendnent thereto) or any Prospectus (or any amendnment or supplenent thereto) in
reliance upon and in conformty with witten information furnished to the
Conpany by such Initial Purchaser, Holder, underwiter or Participating
Broker - Deal er expressly for use in such Registration Statenent (or any amendnent
thereto), or any such Prospectus (or any amendment or suppl enent thereto);
provi ded, however, that in the case of a Shelf Registration Statenent, no such
Hol der shall be liable for any clains hereunder in excess of the amobunt of net
proceeds received by such Hol der fromthe sale of Registrable Securities
pursuant to such Shelf Registration Statenent.
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(c) Each indemified party shall give notice as pronptly as reasonably
practicable to each indemifying party of any action comrenced against it in
respect of which indemity may be sought hereunder, but failure to so notify an
i ndemmi fying party shall not relieve such indemifying party fromany liability
which it may have under this Section 4 to the extent that it is not materially
prej udi ced by such failure as a result thereof, and in any event shall not
relieve it fromliability which it nmay have otherwi se on account of this
Agreenent. In the case of parties indemified pursuant to Section 4(a) or (b)
above, counsel to the indemified parties shall be selected by such parties. An
i ndermi fying party may participate at its own expense in the defense of such
action; provided, however, that counsel to the indemifying party shall not
(except with the consent of the indemified party) also be counsel to the
i ndemmi fied party. In no event shall the indemifying parties be liable for the
fees and expenses of nmore than one counsel (in addition to |ocal counsel),
separate fromtheir own counsel, for all indemified parties in connection with
any one action or separate but simlar or related actions in the sane
jurisdiction arising out of the sane general allegations or circunstances. No
i ndemmi fying party shall, without the prior witten consent of the indemified
parties, settle or conprom se or consent to the entry of any judgnent with
respect to any litigation, or any investigation or proceedi ng by any
gover nment al agency or body, commenced or threatened, or any clai mwhatsoever in
respect of which indemification or contribution could be sought under this
Section 4 (whether or not the indemified parties are actual or potentia
parties thereto), unless such settlenent, conpronmi se or consent (i) includes an
unconditional witten release of each indemified party fromall liability
arising out of such litigation, investigation, proceeding or claimand (ii) does
not include a statenent as to or an admission of fault, culpability or a failure
to act by or on behalf of any indemified party.

(d) In order to provide for just and equitable contribution in
ci rcunst ances under which any of the indemity provisions set forth in this
Section 4 is for any reason held to be unenforceable by an indemified party
al t hough applicable in accordance with its terns, the Conpany and the Hol ders
shall contribute to the aggregate | osses, liabilities, clains, danmages and
expenses of the nature contenplated by such i ndemmity agreenent incurred by the
Conpany and the Hol ders, as incurred; provided, however, that no Person guilty
of fraudul ent m srepresentation (within the meaning of Section 11(f) of the
Securities Act) shall be entitled to contribution from any Person that was not
guilty of such fraudul ent m srepresentation. As between the Conpany and the
Hol ders, such parties shall contribute to such aggregate | osses, liabilities,
cl ai ns, damages and expenses of the nature contenplated by this Agreenent in
such proportion as shall be appropriate to reflect the relative fault of the
Conpany, on the one hand, and the Hol ders, on the other hand, with respect to
the statenments or om ssions which resulted in such loss, liability, claim
damage or expense, or action in respect thereof, as well as any other rel evant
equi tabl e consi derations. The relative fault of the Conpany, on the one hand,
and of the Hol ders, on the other hand, shall be determ ned by reference to,
anong ot her things, whether the untrue or alleged untrue statenent of a materia
fact or the om ssion
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or alleged om ssion to state a material fact relates to information supplied by
t he Conpany, on the one hand, or by or on behalf of the Hol ders, on the other
and the parties' relative intent, know edge, access to information and
opportunity to correct or prevent such statenent or om ssion. The Conpany and
the Hol ders agree that it would not be just and equitable if contribution
pursuant to this Section 4 were to be determ ned by pro rata allocation or by
any ot her nmethod of allocation that does not take into account the rel evant

equi tabl e consi derations. For purposes of this Section 4, each Affiliate of a
Hol der, and each director, officer and enpl oyee and Person, if any, who controls
a Hol der or such Affiliate within the meaning of Section 15 of the Securities
Act or Section 20 of the Exchange Act shall have the sane rights to contribution
as such Hol der and each Person, if any, who controls the Conpany within the
meani ng of Section 15 of the Securities Act or Section 20 of the Exchange Act
shall have the sane rights to contribution as the Conpany.

5. Participation in an Underwritten Registration. No Hol der may
participate in an underwitten registration hereunder unless such Hol der (a)
agrees to sell such Holder's Registrable Securities on the basis provided in the
underwiting arrangenment approved by the Persons entitled hereunder to approve
such arrangenents and (b) conmpl etes and executes all reasonable questionnaires,
powers of attorney, indemities, underwiting agreenents, |ock-up letters and
ot her docunents reasonably required under the ternms of such underwriting
arrangenents.

6. Selection of Underwiters. The Hol ders of Regi strable Securities covered by
the Shelf Registration Statement who desire to do so may sell the Notes covered
by such Shelf Registration in an underwritten offering, subject to the

provi sions of Section 3(1) hereof. In any such underwitten offering, the
underwiter or underwiters and manager or managers that will adm nister the
offering will be selected by the Holders of a majority in aggregate principa
anmount of the Registrable Securities included in such offering; provided,
however, that such underwiters and managers nust be reasonably satisfactory to
t he Conpany.

7. M scell aneous.

(a) Rule 144 and Rule 144A. For so long as the Conpany is subject to
the reporting requirenments of Section 13 or 15 of the Exchange Act and any
Regi strabl e Securities remain outstanding, the Conpany will file the reports
required to be filed by it under the Securities Act and Section 13(a) or 15(d)
of the Exchange Act and the rules and regul ati ons adopted by the SEC t hereunder
provi ded, however, that if the Conpany ceases to be so required to file such
reports, it will, upon the request of any Hol der of Registrable Securities, (a)
make publicly available such information as is necessary to pernit sales of its
securities pursuant to Rule 144 under the Securities Act, (b) deliver such
information to a prospective purchaser as is necessary to pernit sales of its
securities pursuant to Rule 144A under the Securities Act, and (c) take such
further action
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that is reasonable in the circunstances, in each case, to the extent required
fromtime to time to enable such Holder to sell its Registrable Securities

Wi t hout registration under the Securities Act within the linmtation of the
exenptions provided by (i) Rule 144 under the Securities Act, as such rule my
be amended fromtine to time, (ii) Rule 144A under the Securities Act, as such
rule may be anended fromtinme to time, or (iii) any simlar rules or regul ations
hereafter adopted by the SEC. Upon the request of any Hol der of Registrable
Securities, the Conpany will deliver to such Holder a witten statenment as to
whet her it has conplied with such requirenents.

(b) No Inconsistent Agreements. The Conpany has not entered into, nor
will the Conpany on or after the date of this Agreement enter into, any
agreenment which is inconsistent with the rights granted to the Hol ders of
Regi strable Securities in this Agreenent or otherwi se conflicts with the
provi si ons hereof. The rights granted to the Hol ders hereunder do not in any way
conflict with and are not inconsistent with the rights granted to the hol ders of
the Conpany's other issued and outstanding securities under any such agreenents.

(c) Anendnents and Waivers. The provisions of this Agreenent, including
the provisions of this sentence, may not be anended, nodified or suppl enented,
and wai vers or consents to departures fromthe provisions hereof may not be
gi ven, unless the Conpany has obtained the witten consent of Hol ders of a
majority in aggregate principal amount of the outstanding Registrable Securities
af fected by such anendnent, nodification, supplenent, waiver or departure;
provi ded that no amendrment, nodification or supplement or waiver or consent to
the departure with respect to the provisions of Section 4 hereof shall be
ef fective as agai nst any Hol der of Registrable Securities unless consented to in
writing by such Hol der of Registrable Securities. Notw thstanding the foregoing
sentence, (i) this Agreenent may be anended, wi thout the consent of any Hol der
of Registrable Securities, by witten agreenent signed by the Conpany and the
Initial Purchasers, to cure any anbiguity, correct or supplenment any provision
of this Agreenent that nmmy be inconsistent with any other provision of this
Agreenent or to make any other provisions with respect to matters or questions
ari sing under this Agreenent which shall not be inconsistent with other
provi sions of this Agreenment, (ii) this Agreenment may be anended, nodified or
suppl enent ed, and wai vers and consents to departures fromthe provisions hereof
may be given, by witten agreenent signed by the Conpany and the Initia
Purchasers to the extent that any such amendnent, nodification, supplenent,
wai ver or consent is, in their reasonabl e judgnent, necessary or appropriate to
conply with applicable | aw (including any interpretation of the Staff of the
SEC) or any change therein and (iii) to the extent any provision of this
Agreenent relates to an Initial Purchaser, such provision may be anmended,
nodi fied or suppl enented, and wai vers or consents to departures from such
provi sions may be given, by witten agreenent signed by such Initial Purchaser
and the Conpany.
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(d) Notices. Al notices and other comruni cations provided for or
perm tted hereunder shall be made in witing by hand-delivery, registered
first-class mail, telex, telecopier, or any courier guaranteei ng overni ght
delivery (i) if to a Holder, at the npbst current address given by such Hol der to
the Conpany by neans of a notice given in accordance with the provisions of this
Section 7(d), which address initially is, with respect to each Initia
Purchaser, the address set forth in the Purchase Agreenment; and (ii) if to the
Conpany, initially at the Conpany's address set forth in the Purchase Agreenent
and thereafter at such other address, notice of which is given in accordance
with the provisions of this Section 7(d).

Al'l such notices and communi cati ons shall be deened to have been duly
given: at the tinme delivered by hand, if personally delivered; five Business
Days after being deposited in the mail, postage prepaid, if nmiled; when
answered back, if telexed; when receipt is acknow edged, if tel ecopied; and on
the next Business Day, if tinmely delivered to an air courier guaranteeing
overni ght delivery.

Copi es of all such notices, demands, or other comunications shall be
concurrently delivered by the Person giving the same to the Trustee, at the
address specified in the Indenture.

(e) Successors and Assigns. This Agreement shall inure to the benefit
of and be binding upon the successors, assigns and transferees of the Initia
Purchasers, including, without limtation and without the need for an express
assi gnnment, subsequent Hol ders; provided, however, that nothing herein shall be
deened to pernmit any assignnment, transfer or other disposition of Registrable
Securities in violation of the ternms of the Purchase Agreenent or the |ndenture.
If any transferee of any Hol der shall acquire Registrable Securities in any
manner, whether by operation of |aw or otherw se, such Registrable Securities
shall be held subject to all of the terns of this Agreenent, and by taking and
hol di ng such Regi strable Securities, such Person shall be conclusively deened to
have agreed to be bound by and to performall of the terns and provisions of
this Agreenent and such Person shall be entitled to receive the benefits hereof.

(f) Third Party Beneficiaries. Each Hol der and any Parti ci pating
Broker-Deal er shall be third party beneficiaries of the agreenents nade
hereunder anmong the Initial Purchasers and the Conpany, and the Initia
Purchasers shall have the right to enforce such agreenments directly to the
extent it deens such enforcenent necessary or advisable to protect its rights or
the rights of Hol ders hereunder

(g) Counterparts. This Agreenent may be executed in any nunber of
counterparts and by the parties hereto in separate counterparts, each of which
when so executed shall be deened to be an original and all of which taken
toget her shall constitute one and the sane agreenent.
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(h) Headings. The headings in this Agreement are for convenience of
reference only and shall not linmt or otherw se affect the meaning hereof.

(i) GOVERNING LAW THI S AGREEMENT SHALL BE DEEMED TO HAVE BEEN MADE | N
THE STATE OF NEW YORK. THE VALI DI TY AND | NTERPRETATI ON OF THI S AGREEMENT, AND
THE TERMS AND CONDI TI ONS SET FORTH HEREI N, SHALL BE GOVERNED BY AND CONSTRUED | N
ACCORDANCE W TH THE LAWS OF THE STATE OF NEW YORK W THOUT G VI NG EFFECT TO ANY
PROVI SI ONS RELATI NG TO CONFLI CTS OF LAWS.

(j) Severability. In the event that any one or nore of the provisions
cont ai ned herein, or the application thereof in any circunstance, is held
invalid, illegal or unenforceable, the validity, legality and enforceability of
any such provision in every other respect and of the renmaining provisions
cont ai ned herein shall not be affected or inpaired thereby.

(k) Notes Held by the Conpany or its Affiliates. Wenever the consent
or approval of Hol ders of a specified percentage of Registrable Securities is
requi red hereunder, Registrable Securities held by the Conpany or its Affiliates
shal |l not be counted in determ ning whether such consent or approval was given
by the Hol ders of such required percentage.
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I N WTNESS WHEREOF, the parties have executed this Agreenment as of the
date first witten above.

QNEST CORPORATI ON

By: /s/ Janmes Snith

Confirmed and accepted as of
the date first above witten:

CREDI T SUl SSE FI RST BOSTON CORPORATI ON

By: /s/ M chael Genereux

Aut hori zed Si gnatory
Title: Director

For itself and as the Representative of the
other Initial Purchasers
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