QuickLinks-- Click here to rapidly navigate through this domnt

SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reportétiyy 29, 2003

QWEST COMMUNICATIONSINTERNATIONAL INC.

(Exact name of registrant as specified in its @rart

Delaware
(State or other jurisdiction of incorporation)

000-22609 84-1339282
(Commission File Numbe| (IRS Employer Identification No
1801 California Street Denver, Colorado 80202
(Address of principal executive office (Zip Code)

Registrant's telephone number, including area cg@i992-1400

Not applicable
(Former name or former address, if changed sirstadg@ort)

QWEST CORPORATION

(Exact name of registrant as specified in its @rart

Colorado
(State or other jurisdiction of incorporation)

001-03040 84-0273800
(Commission File Numbe| (IRS Employer Identification No
1801 California Street Denver, Colorado 80202
(Address of principal executive office (Zip Code)

Registrant's telephone number, including area cg@R992-1400

Not applicable
(Former name or former address, if changed sirstadg@ort)

Item 7(c). Exhibits.



Exhibit 99.1 Qwest Corporation selected finanditia for the three months ended March 31, 2002808 and the years ended
December 31, 2002 and 2001 and selected restatamijgistment information for the three months endadch 31, 2002
and the years ended December 31, 2001 and

Item 9. Regulation FD Disclosure.
(Explanatory note: the information contained herein is being furnished pursuant to the requirements of Item 9 and Item 12 of Form 8-K)

Qwest Corporation ("QC"), a wholly ownedlirect subsidiary of Qwest Communications Inteiradi Inc. ("QCII" and together with
QC, "Qwest" or the "companies"), announced today itthas received commitments from Merrill LynchG®., Credit Suisse First Boston
LLC and Deutsche Bank Trust Company Americas imegtion with a senior term loan facility in an ambof up to $1 billion. The purpose
of the facility will be to refinance certain of ®xisting debt. Certain information concerning tQ&t has or will be made available to
prospective lenders in respect of such term loaititfais being provided in an Exhibit to this For8aK.

Attached as Exhibit 99.1 hereto is seleéitsahcial data for QC for the three months endeatdl 31, 2003 and 2002 and the years e
December 31, 2002 and 2001 and selected restatamijgistment information for the three months endadch 31, 2002 and the years ended
December 31, 2001 and 2000.

Forward Looking Statements Warni

This Current Report on Form 8-K containgjg@ctions and other forward-looking statements itmadlve risks and uncertainties. These
statements may differ materially from actual futawents or results. Readers are referred to thendets filed with the SEC by QC and
QCIl, specifically the most recent reports whickntfy important risk factors that could cause attesults to differ from those contained in
the forward-looking statements, including but notited to: unanticipated delays in completing thegess of the companies' restatement of
historical financial statements and related autis;duration and extent of the current economigrdorn in the companies' 14-state local
service area, including its effect on the comparmiestomers and suppliers; the effects of the conegaanticipated restatement of historical
financial statements including delays in or reisits on the companies' ability to access the abhpitirkets or other adverse effects to the
companies' business and financial position; thepzonies' substantial indebtedness, and the comparaedgity to complete any efforts to de-
lever its balance sheet through asset sales or m#msactions; any adverse outcome of the SE@srmLinvestigation into QCII's accounting
policies, practices and procedures and certaisaictions; any adverse outcome of the current irgag&in by the U.S. Attorney's office in
Denver into certain matters relating to QCII; adeeresults of increased review and scrutiny by @By regulatory authorities, media and
others (including any internal analyses) of finahcgporting issues and practices or otherwisefdtere of QCII's chief executive and chief
financial officers to provide certain certificat®nelating to certain public filings; delays in nrak required public filings with the SEC; rapid
and significant changes in technology and marlatg;adverse developments in commercial disputésgat proceedings, including any
adverse outcome of current or future legal procegsirelated to matters that are the subject of gowental investigations, and, to the extent
not covered by insurance, if any, the companiediility to satisfy any resulting obligations frommids available to it, if any; QCII's future
ability to provide interLATA services within the ogpanies' 14-state local service area; potentiatdktions in quarterly results; volatility of
QCllI's stock price; intense competition in the nesskin which the companies compete, including the
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likelihood of certain of the companies' competitenserging from bankruptcy court protection or ottiee reorganizing their capital structure
and competing effectively against us; changes madel for the companies' products and services;milepee on new product development
and acceleration of the deployment of advancedsewices, such as broadband data, wireless and safeices, which could require
substantial expenditure of financial and other veses in excess of contemplated levels; higher #émicipated employee levels, capital
expenditures and operating expenses; adverse chantiee regulatory or legislative environment efieg the companies' business; changes
in the outcome of future events from the assumedooue included in the companies' significant actiogrpolicies; and any negative
consequences as a result of our practice of disindp much or all of our net income each year tdIQC

The information contained in this CurrempRrt on Form 8< is a statement of the companies' present intenkielief or expectation ai
is based upon, among other things, the existinglaggry environment, industry conditions, marketditions and prices, the economy in
general and the companies' assumptions. The coegparay change their intention, belief or expecatasipany time and without notice, ba:
upon any changes in such factors, in their assomgtr otherwise. The cautionary statements coedladn referred to in this Current Report
on Form 8-K should be considered in connection waith subsequent written or oral forwdeaking statements that the companies or per
acting on their behalf may issue.

By including any information in this CurteReport on Form 8-K, the companies do not necigsarknowledge that disclosure of such
information is required by applicable law or tha information is material.
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SIGNATURES

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

QWEST COMMUNICATIONS INTERNATIONAL INC.
QWEST CORPORATIOM

DATE: May 29, 2003 By: /s/ STEPHEN E. BRILZ

Stephen E. Brilz
Assistant Secretal
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Exhibit 99.1

QWEST CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (1)
(DOLLARSIN MILLIONS)
(UNAUDITED)

Three months ended

March 31,
%
2003 2002 Change
(ASRESTATED)
OPERATING REVENUES: $ 2871 $ 3,07 (6.4)
OPERATING EXPENSES:
Employe«-related and other operating expen 1,43¢ 1,55¢ (8.0
Depreciation and amortizatic 68¢ 75¢ (9.2
Restructuring, merg-related and other charg 13 —
Operating incom: 741 75€ (2.0)
OTHER EXPENSE (INCOME):
Interest expens— net 17:¢ 16€ 4.2
Other expense (incom— net 2 (14) N/A
Total other expens— net 17t 152 15.1
Income before income taxes and cumulative effechahge in accountir
principle 56€ 604 (6.9
Income tax provisiol 21€ 238 (7.3
Income before cumulative effect of change in actiogrprinciple 35C 371 (5.7)
Cumulative effect of change in acctg. principle, ofetax of $140 and $0
respectively (2 21¢ —
NET INCOME $ 56¢ $ 371 53.4

SELECTED CONSOLIDATED DATA:
Cash dividends paid on common stock to pa $ — 3 627 —

(1) These results are unaudited but include for allbgerthe estimated impact of various restatemenetgiqusly disclosed by the
company. We believe these results have been ppasecordance with accounting principles gengratdicepted in the United States
(GAAP); however, the Company can give no assurati@gsall adjustments to these results are findlthat all adjustments necessary
to present its financial statements in accordarte @AAP have been identified.

(2)  Amount represents cumulative effect of adoptindedteent of Financial Accounting Standards No. 148cbunting for Asset
Retirement Obligations" (SFAS 143). SFAS 143 presgidew requirements for the recognition of costeofoval of longived assets

QWEST CORPORATION
SELECTED CONSOLIDATED DATA (1)
(UNAUDITED)

Asof or for thetwelve months ended
December 31,

%
2002 2001 Change



(ASRESTATED)

Operating revenues (in million $ 12,012 $ 12,61¢ (4.9
& |

Operating income (in millions 1,854(7) 2,87¢ (35.5)
& |

Net income (in millions 734 1,47: (50.2)

Cash dividends paid on common stock to parent {ilioms) ,
Cash and cash equivalents (in billio 0.3 0.2 50.C

Borrowings (in millions):

Shor-term borrowing<— nor-affiliate , 1,511 (7.0

Shor-term borrowing«— affiliate (3) 1,88¢ 2,292 (17.€)

Total shor-term borrowings 3,14z 3,80¢ (17.9)

Total lon¢-term borrowings 6,017 5,781 4.1

Total borrowings (affiliate and n-affiliate) 9,15¢ 9,58¢ (4.9
L] I

Total nor-affiliate borrowings $ 7271 % 7,292 0.3

(1) These results are unaudited but include for allbgerthe estimated impact of various restatemenetgqusly disclosed by the
company. We believe these results have been pepasecordance with accounting principles gengraticepted in the United States
(GAAP); however, the Company can give no assuratisall adjustments to these results are findlthat all adjustments necessary
to present its financial statements in accordarte @AAP have been identified.

2) Operating income for the year ended December 312 #&ludes a net impairment charge of approxing@b5 million related to
wireless assets.

3) Short-term borrowings — affiliate represents boiirayg by Qwest Corporation's wholbywned subsidiary, Qwest Wireless, from o
Qwest entities.

QWEST CORPORATION
SELECTED CONSOLIDATED DATA (1)
(UNAUDITED)

Cash and cash equivalents (in billions)
Borrowings (in millions):
Short-term borrowings — non-affiliate
Short-term borrowings — affiliate (2)

Total short-term borrowings

Total long-term borrowings
Total borrowings (affiliate and n-affiliate)

Total nor-affiliate borrowings

Asof Asof %

March 31, 2003 December 31, 2002 Change
$ 13 $ 0.3 333.c
. ]

1,104 1,25¢ (12.0)

1,952 1,88¢ 34

3,057 3,142 (2.7)
| |

6,01« 6,017 —
$ 9,071 $ 9,15¢ (1.0)
| |
$ 7,11t 3 7,271 (2.2)



(1) These results are unaudited but include for albplerthe estimated impact of various restatemengtgiqusly disclosed by tF
company. We believe these results have been ppasecordance with accounting principles gengradicepted in the United States
(GAAP); however, the Company can give no assuratiagsall adjustments to these results are findlthat all adjustments necessary
to present its financial statements in accordarte @AAP have been identified.

2 Short-term borrowings — affiliate represents boiirayg by Qwest Corporation's wholbywned subsidiary, Qwest Wireless, from o
Qwest entities.

Operational Highlights and Certain Outlook

The financial information presented abawetfie first quarter of 2003 and of 2002 and tHeyfears 2002, 2001 and 2000 is provided on
an "as reported" basis and is unaudited, but imdddr all periods the estimated impact of vari@statements as of May 29, 2003. We
believe these results have been prepared in acomedeith accounting principles generally acceptethé United States (GAAP); however,
QC can give no assurances that all adjustmentstetresults are final and that all adjustmentsssagy to present its financial statements in
accordance with GAAP have been identified. In additnuch of this financial information is provided a restated basis. This financial
information supersedes previously disclosed oredissated financial information with respect to @tathe relevant periods.

As reported operating revenue for the fiisarter of 2003 was $2,877 million, a 6.4 percEtrease from restated operating revenue of
$3,074 million reported for the same period lastry&irst quarter revenues declined primarily duadcess line losses. These trends were
partially offset by continued growth of our advatidB product revenue. Operating revenue for fulry/2002 was $12,012 million, a
4.8 percent decline from full-year 2001 operatiegenue of $12,618 million.

Employee related expenses and other opgratipenses declined by $125 million, or 8%, okerfirst quarter of 2003 as compared to
the first quarter of 2002.

For the first quarter of 2003, operatingome was $741 million compared with $756 milliorecgting income in the first quarter of
2002. For the full-year 2002, operating income #A854 million, compared to $2,875 million in fykkar 2001. Full-year 2002 operating
income includes an approximate $795 million netampent charge relating to the long-lived asse@@' wholly-owned subsidiary, Qwest
Wireless, LLC.

QC's capital expenditures for the firstiggraof 2003 were approximately $400 million. Q€Mpects its consolidated capital spending to
be approximately $2.5 billion for full-year 2003,which QC's portion is expected to be 80-85%.

QC's Current Indebtedness

Our current indebtedness consists primafilgebentures and medium-term notes. As of DeceBihe2002, we had approximately
$7.3 billion aggregate principal amount of indelmiesk due to non-affiliates (includes approximatdly? billion of our senior notes that have
matured or will mature in June 2003). The indergweverning such notes contain two material covengh) a prohibition on certain liens
that restricts only QC and (2) a limitation on neyor sales of all or substantially all of theeas®f QC, which requires that the transferee or
successor assume the obligations in respect ofrentels. These notes are unsecured obligations of QC

Included in the above amounts is $1.5dillin bonds we issued in March 2002 with a ten-yeaturity and an 8.875% interest rate
(which increased to 9.125% from August 9 to Audst2002 due to QC not filing a registration stagatruntil August 14, 2002 and then
increased to 9.125% again, beginning on Octob20@2, due to the registration statement not yeiddeclared effective).

Accounting and Restateme

We have substantially completed reviewing accounting policies and practices for full-ye20€1 and 2000. Our review has revealed
that, in certain cases we have misinterpreted eapmlied GAAP. Accordingly, we announced that wi lng restating our financial
statements for full-years 2001 and 2000. The agfj@sts necessary in connection with the restatenaésswill impact our results for full-
years 2003 and 2002. The table below presentstedlezstatement adjustment information affectirgyfitst quarter of 2002 and the -years
2001 and 2000. This information reflects those stijients affecting QC that also may affect QCII araidentified in QCII's separate curr
report on Form 8-K filed today.




QWEST CORPORATION

SELECTED RESTATEMENT ADJUSTMENT INFORMATION

(DOLLARSIN MILLIONS)

(UNAUDITED)

For the twelve months ended

For thethree December 31,
months ended
March 31, 2002 2001 2000
Estimated restatement adjustmentsto operating revenue:
Previously reported operating revenue $ 3,04¢ $ 1267 $  12,30(
Aggregate adjustments to revenue 25 (57) (147
Total revenue, as adjusted 3,07¢ 12,61¢ 12,15:
| | |
Estimated restatement adjustmentsto oper ating income:
Previously reported operating income 817 3,322 2,49;
Aggregate adjustments to operating income (62) (447) (11%)
Total operating income, as adjusted 75€ 2,87t 2,371
I I I
Estimated restatement adjustmentsto net income:
Previously reported net income 391 1,730 1,19¢
Aggregate adjustments to net income (20 (264) 8
Total net income, as adjusted $ 371 $ 147 % 1,204
| | |

Restatement Discussit

Early in 2002, QCII and its board of dil@st began an analysis of certain of Qwest's acamytransactions. Subsequently, QCII and its
board of directors expanded this review to incladeassessment of internal controls, as well asuatiog policies, practices and procedures.
In connection with this review, QCII has discovertetns that required restatement in the full-ye&981 and 2000 financial statements. In
making these restatements, QC has consulted wiM&BLP (KPMG). The restatements involve, among othatters, revenue and expense
recognition and cost accrual issues for the fuilrge2002, 2001 and 2000.

As of the date of this Form 8-K, the abtafele illustrates the estimated adjustments tomegeoperating income and net income for the
full-years 2001 and 2000 and for the first qua2@d2, resulting from QC's restatement. The rest@adcial statements are subject to audit
by KPMG.

Revenue Adjustments Identif
Included in revenue adjustments are adjestsresulting from billing errors, revenue recdigni and/or related timing and other items.

. Billing Errors. As previously disclosed by QCII, the billing asljments relate to our wireless business to propedggnize
the impact of certain promotional campaigns, inirvcomplementary equipment and minutes-of-use ggek QC expects
that the correction to its previously issued finahstatements for these items will result in ardase in previously reported
revenue and operating income of approximately #samj $47 million and $57 million in the restatédst quarter of 2002, an
full-years 2001 and 2000 financial statements,aetipely.
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. Revenue Recognition and/or Related Timing . As previously disclosed by QCII, QC has determitiat in certain
circumstances QC recognized revenue before the pedeess was complete. QC expects the correctiis previously issued
financial statements for these items will resulamincrease in revenue, operating income anchoetrie of approximately
$19 million in the restated first quarter of 20@2ahcial statements and approximately $19 milliothie restated fulear 2001
financial statements. QC also expects this coonaiiill result in a decrease in previously repomedenue and operatit



income in the restated full-year 2000 financiatestzents of approximately $90 million and a decredsgpproximately

$157 million in net income for the same period. Bldgustment to net income will be reflected asdhmulative effect of a
change in accounting principle in connection with adoption of Staff Accounting Bulletin No. 10R€venue Recognition in
Financial Statements").

. Other Items . Other items include other incorrect applicatiohaccounting principles and other accounting psecarors that
were individually insignificant. In the aggregat€ @xpects that these items will result in a de@@apreviously reported
revenue and operating income.

Operating Income and Net Income Adjustments Idedtif

Included in the additional operating incoamel net income restatement entries are itemgehalt from the mis-accrual of expenses,
deferral of costs that are non-recoverable andr dttnes.

. Mis-accrual of Expenses . Mis-accrual of expenses primarily related to mergenployee benefit and compensation expenses.
QC expects that the correction to its previoustyésl financial statements for these items will lteawa (decrease)/increase in
previously reported operating and net income ofaygmately ($187) million and $154 million in thestated full-years 2001
and 2000 financial statements, respectively.

. Design Services Costs . As previously disclosed by QCII, during 2001 an®@0we changed our accounting policy to begin
capitalization of certain costs, which were asgedavith designing, deploying and testing facitiaowever some of those
were determined to be inappropriately capitaliabé. expect that this will result in a decrease girapimately $22 million,
$84 million and $100 million in previously reportederating and net income in the restated firsttguaf 2002, and full-years
2001 and 2000 financial statements, respectively.

. Related Party Adjustments. Costs for services exchanged with QC's parenblad inaccurately recorded. QC expects the
correction to its previously issued financial sta¢mts for these items will result in an increaspriviously reported operating
and net income of approximately $21 million and B18illion in the restated full-years 2001 and 2@@@ncial statements,
respectively.

. Tax Adjustments. As a result of new restatement entries that sfteoevenue and expenses in full-years 2001 and 2060
benefits/(expenses) of approximately $161 milliod &45) million, respectively, were recognizedat income in these yea

. Other Items. Other items include other incorrect applicatiohaccounting principles and other accounting pssaarors that
were individually insignificant. In the aggregat€ @xpects the correction to its previously issuedrfcial statements for these
items will result in a decrease in previously répdroperating and net income.

QC reiterates that the adjustments toe¢ated financial statements are subject to aydtfMG. QC can give no assurances that such
aggregate adjustments are final and that all adgists necessary to present its financial statenematscordance with GAAP have been
identified.
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