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Check the appropriate box below if the Form 8-litfjlis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):



Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4z2
Soliciting material pursuant to Rule 14a-12 undherExchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rue{ls) under the Exchange Act (17 CFR 240.14d-2(b))

O Oo O 0O

Pre-commencement communications pursuant to Réet{d under the Exchange Act (17 CFR 240.13e-4(c))

[tem 1.01. Entry into a M aterial Definitive Agreement.

On June 7, 2005, Qwest Communications mat&wnal Inc. ("QCII") issued a press release anomg that it and its wholly-owned
subsidiary, Qwest Corporation ("QC" and togethahv@ClI, "we" or "us" or "our"), are offering an jpected $1.25 billion aggregate princi
amount of senior debt securities in private plagaso be conducted pursuant to Rule 144A undeB#duairities Act of 1933, as amended.
On June 8, 2005, QCII issued a press release acimguiat it and QC had priced the offering andéased the size of the offering to
$1.75 billion aggregate principal amount. The siiesrwill be issued in three series (collectivelye "Notes"):

. A nine-year senior note series priced to yield B.p&rcent with an aggregate principal amount of0$®&dlion at QCII;
. A ten-year senior note series priced at 7.625 pémeh an aggregate principal amount of $400 willat QC; and
. An eight-year senior note series with a floatingiast rate determined by LIBOR (London Interbarfife@d Rate) plus 325

basis points, with an aggregate principal amoui$7&0 million at QC.
The sale of the Notes is expected to abwsdune 17, 2005, subject to customary closingitond.

In connection with the pricing of the Nqt€XCIl and QC each entered into Purchase Agreemaaitisd June 8, 2005, with the initial
purchasers listed therein.

The net proceeds of the offering will bedi$or general corporate purposes, including reganrof indebtedness, and funding and
refinancing investments in the company and its igidrses' telecommunications assets.

Copies of the press releases announcingftegng and the pricing and upsizing of the offigrare furnished as Exhibits 99.1 and 99.
this Current Report on Form 8-K and are incorpatdterein by reference in their entirety.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of the Registrant.

The information included in Item 1.01 ofstiCurrent Report is incorporated by reference thie Item 2.03.

Item 8.01. Other Events.

On June 7, 2005, QCII issued a press relaasouncing that QC and Qwest Services Corporatiarolly owned subsidiary of QCII,
have commenced fixed spread cash tender offers for:

. any and all of the outstanding QC B8 % Notes due 2005;
. any and all of the outstanding QC B8 % Notes due November 15, 2005; and

. any and all of the outstanding Qwest Services Gatpm 13.00% Senior Subordinated Secured NoteR€dQg.

A copy of the press release announcindehder offer is furnished as Exhibit 99.3 to thig@nt Report on Form 8-K and is
incorporated herein by reference in its entirety.

Item 9.01. Financial Statements and Exhibits.



(c) Exhibits

Exhibit No. Description

99.1 Press Release, dated June 7, 2
99.2 Press Release, dated June 8, -

99.2 Press Release, dated June 7, 2
Forward L ooking Statements Warning

This filing may contain projections and etliorward-looking statements that involve riskdl amcertainties. These statements may differ
materially from actual future events or resultsa&as are referred to the documents filed by us thié Securities and Exchange Commis
specifically the most recent reports which identifiportant risk factors that could cause actualltedo differ from those contained in the
forward-looking statements, including but not liedtto: access line losses due to increased coimpetitcluding from technology
substitution of our access lines with wireless eable alternatives; our substantial indebtednesbpar inability to complete any efforts to
de-lever our balance sheet through asset saleb@rtoansactions; any adverse outcome of the iuimeestigation by the U.S. Attorney's
office in Denver into certain matters relating &) adverse results of increased review and scrbgimggulatory authorities, media and others
(including any internal analyses) of financial rep issues and practices or otherwise; rapidsagificant changes in technology and
markets; any adverse developments in commercipliths or legal proceedings, including any adveueoone of current or future legal
proceedings related to matters that are the subfegivernmental investigations, and, to the exterttcovered by insurance, if any, our
inability to satisfy any resulting obligations frailemds available to us, if any; potential fluctaais in quarterly results; volatility of our stock
price; intense competition in the markets in whighcompete including the likelihood of certain of @ompetitors consolidating with other
providers or otherwise reorganizing their capitalcure to more effectively compete against usngfes in demand for our products and
services; acceleration of the deployment of advamesv services, such as broadband data, wirelesgid@o services, 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 efffieg our business; changes in the
outcome of future events from the assumed outcoaiaded in our significant accounting policies; ana ability to utilize net operating
losses in projected amounts.

The information contained in this filingasstatement of our present intention, belief gregxation and is based upon, among other
things, the existing regulatory environment, indpsbnditions, market conditions and prices, thenemy in general and our assumptions.
We may change our intention, belief or expectatedrgny time and without notice, based upon anyngésiin such factors, in our assumpt
or otherwise. The cautionary statements contaimedferred to in this filing should be consideracconnection with any subsequent written
or oral forward-looking statements that we or pessacting on our behalf may issue. This filing nregtude analysts' estimates and other
information prepared by third parties for which assume no responsibility.

We undertake no obligation to review orfaom analysts' expectations or estimates or taasgdepublicly any revisions to any forward-
looking statements to reflect events or circumstarafter the date hereof or to reflect the occerai unanticipated events.

By including any information in this CurteReport on Form 8-K, we do not necessarily ackeogé that disclosure of such information
is required by applicable law or that the inforroatis material.

SIGNATURES

Pursuant to the requirements of the SeesrExchange Act of 1934, each of Qwest Commuminatinternational Inc. and Qwest
Corporation has duly caused this report to be sigmeits behalf by the undersigned thereunto dutha@rized.

QWEST COMMUNICATIONSINTERNATIONAL INC.

DATE: June 10, 2005 By: /sl STEPHEN E. BRILZ

Name: Stephen E. Bri
Title: Assistant Secreta

QWEST CORPORATION

DATE: June 10, 2005 By: /sl STEPHEN E. BRILZ

Name: Stephen E. Bri
Title:  Secretan
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Exhibit 99.1

QWEST COMMUNICATIONSINTERNATIONAL INC. AND QWEST CORPORATION ANNOUNCE OFFERING OF $1.25
BILLION OF SENIOR DEBT SECURITIES

DENVER, June 7, 2005 —Qwest Communications International Inc. (NYSE:&@y its Qwest Corporation (QC) subsidiary announced
today that they are offering an expected $1.2%obilaggregate principal amount of senior debt sgesiin a private placement to be
conducted pursuant to Rule 144A under the Secsidtat of 1933, as amended. The net proceeds afffagng will be used for general
corporate purposes, including repayment of indetgtes, and funding and refinancing investmentsercdmpany and its subsidiaries'
telecommunications assets.

This announcement does not constitute fam tf sell, or the solicitation of an offer to Qusecurities. Any offers of the securities will be
made only by means of a private offering circuldre notes have not been registered under the 8esukct of 1933, as amended, or the
securities laws of any other jurisdiction and mayIme offered or sold in the United States absegistration or an applicable exemption from
registration requirements.

About Qwest

Qwest Communications International Inc. & Q) is a leading provider of voice, video anthdservices. With more than 40,000
employees, Qwest is committed to the "Spirit of@ex" and providing world-class services that extegstomers' expectations for quality,
value and reliability. For more information, pleasggit the Qwest Web site atww.qwest.com .

#HHtH#
Forward Looking Statement Note

This release may contain projections ahemoforward-looking statements that involve risksl ancertainties. These statements may
differ materially from actual future events or riksuReaders are referred to the documents filedshyith the Securities and Exchange
Commission, specifically the most recent reportgctvidentify important risk factors that could cawsctual results to differ from those
contained in the forward-looking statements, inglgdbut not limited to: access line losses duatodased competition, including from
technology substitution of our access lines witheleiss and cable alternatives; our substantiabiedimess, and our inability to complete any
efforts to de-lever our balance sheet through asdes or other transactions; any adverse outcdnie @current investigation by the U.S.
Attorney's office in Denver into certain matterkatmg to us; adverse results of increased reviesvstrutiny by regulatory authorities, media
and others (including any internal analyses) ddffitial reporting issues and practices or otherwasd and significant changes in technol
and markets; any adverse developments in commelisialites or legal proceedings, including any askveutcome of current or future legal
proceedings related to matters that are the subfegivernmental investigations, and, to the extertitcovered by insurance, if any, our
inability to satisfy any resulting obligations fraiemds available to us, if any; potential fluctwais in quarterly results; volatility of our stock
price; intense competition in the markets in whighcompete including the likelihood of certain of @ompetitors consolidating with oth



providers or otherwise reorganizing their capitelcure to more effectively compete against usingfes in demand for our products and
services; acceleration of the deployment of advamesv services, such as broadband data, wirelesgid@o services, which could require
substantial expenditure of financial and other ueses in excess of contemplated levels; higher émicipated employee levels, capital
expenditures and operating expenses; adverse chantfe regulatory or legislative environment efiieg our business; changes in the
outcome of future events from the assumed outcoaiaded in our significant accounting policies; ana ability to utilize net operating
losses in projected amounts.

The information contained in this releasa statement of Qwest's present intention, betiekpectation and is based upon, among other
things, the existing regulatory environment, indpsbnditions, market conditions and prices, thenemy in general and Qwest's
assumptions. Qwest may change its intention, befiefkpectation, at any time and without noticesdaaupon any changes in such factors, in
Qwest's assumptions or otherwise. The cautionatgrsients contained or referred to in this relebeseld be considered in connection with
any subsequent written or oral forward-looking esta¢nts that Qwest or persons acting on its belaffissue. This release may include
analysts' estimates and other information prephyettiird parties for which Qwest assumes no respdaitg.

Qwest undertakes no obligation to reviewanmfirm analysts' expectations or estimates oel@ase publicly any revisions to any
forward-looking statements and other statementsftect events or circumstances after the datedfiereto reflect the occurrence of
unanticipated events.

By including any information in this relea®Qwest does not necessarily acknowledge thadbdise of such information is required by
applicable law or that the information is material.

The Qwest logo is a registered trademai®wést Communications International Inc. in the .\&&d certain other countries.

Contacts Media Contact: Investor Contact:
Steve Hammac Stephanie Comfol
303-89€-3030 80(-567-7296
steve.hammack@qwest.cc IR@gwest.con
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Exhibit 99.2

QWEST COMMUNICATIONSPLACES$1.75BILLION IN SENIOR NOTES

Reacting to Strong Market Demand
Offering Upsized 40% to $1.75 Billion from $1.25 Billion

DENVER, June 8, 2005 —Qwest Communications International Inc. (NYSE:a@yl its Qwest Corporation (QC) subsidiary announced
today that they have priced an offering of $1.748dni aggregate principal amount of senior debuséies. Reacting to strong demand, the
company increased the previously announced offdyng0 percent from $1.25 billion to $1.75 billion.

The debt securities will be issued in thseges:

— An eight-year senior note series with a floatingiast rate determined by LIBOR (London Interbarife@d Rate) plus 325
basis points, with an aggregate principal amoui$7&0 million at QC.

— A ten-year senior note series priced at 7.625 pewweh an aggregate principal amount of $400 wrillat QC.

— A nine-year senior note series priced to yield B.p&rcent with an aggregate principal amount of0$®dlion at Qwest
Communications International Inc. (QCII).

"We're pleased with the strong demand aiedess of this offer," said Oren G. Shaffer, Qwést chairman and CFO. "This series of
transactions further strengthens our financialtmosby improving liquidity and extending maturgiewithout altering our debt profile



The QC floating interest rate note andtémeyear note were priced at par. The QCII nine-yete with a coupon of 7.50 percent was
priced at approximately $918.27 per $1,000 princgmaount. The net proceeds of the offering willused for general corporate purposes,
including repayment of indebtedness, and fundirdyrafinancing investments in the company and ibsliaries' telecommunications assets.

Concurrent with the initial announcementto$ offering, the company announced an offerux@pase for cash up to $904 million
aggregate principal amount of its specified sesfesutstanding debt securities at Qwest Servicap@ation and QC. In addition, the
company plans to call $750 million of its $1.25ibih Term Loan at QC.

The sales of the fixed rate notes andltaihg rate notes are expected to close on Jun2QDB.

The company placed the securities in agpeiyplacement transaction pursuant to Rule 144/&uihd Securities Act of 1933, as amen
The notes have not been registered under the Sesukict of 1933, as amended, or the securities lafnany other jurisdiction and may not
offered or sold in the United States absent reggistn or an applicable exemption from registratiequirements.

About Qwest

Qwest Communications International Inc. & Q) is a leading provider of voice, video anthdservices. With more than 40,000
employees, Qwest is committed to the "Spirit of@ex" and providing world-class services that extegstomers' expectations for quality,
value and reliability. For more information, pleaggit the Qwest Web site atww.qwest.com .

##t#
Forward Looking Statement Note

This release may contain projections ahemoforward-looking statements that involve risksl ancertainties. These statements may
differ materially from actual future events or riksuReaders are referred to the documents filedshwith the Securities and Exchange
Commission, specifically the most recent reportgctvidentify important risk factors that could cawsctual results to differ from those
contained in the forward-looking statements, inglgdout not limited to: access line losses duatodased competition, including from
technology substitution of our access lines witheleiss and cable alternatives; our substantiabiedimess, and our inability to complete any
efforts to de-lever our balance sheet through asdes or other transactions; any adverse outcdie @urrent investigation by the U.S.
Attorney's office in Denver into certain matterkatmg to us; adverse results of increased reviesvstrutiny by regulatory authorities, media
and others (including any internal analyses) ddffitial reporting issues and practices or otherwasd and significant changes in technol
and markets; any adverse developments in commelisialites or legal proceedings, including any askveutcome of current or future legal
proceedings related to matters that are the subfegivernmental investigations, and, to the extertitcovered by insurance, if any, our
inability to satisfy any resulting obligations fraiemds available to us, if any; potential fluctwais in quarterly results; volatility of our stock
price; intense competition in the markets in whighcompete including the likelihood of certain of @ompetitors consolidating with other
providers or otherwise reorganizing their capitelcure to more effectively compete against usingfes in demand for our products and
services; acceleration of the deployment of advamesv services, such as broadband data, wirelesgid@o services, which could require
substantial expenditure of financial and other ueses in excess of contemplated levels; higher émdicipated employee levels, capital
expenditures and operating expenses; adverse chantfe regulatory or legislative environment efiieg our business; changes in the
outcome of future events from the assumed outcoariaded in our significant accounting policies; ana ability to utilize net operating
losses in projected amounts.

The information contained in this releasa statement of Qwest's present intention, betfiekpectation and is based upon, among other
things, the existing regulatory environment, indpsbnditions, market conditions and prices, thenemy in general and Qwest's
assumptions. Qwest may change its intention, befiefkpectation, at any time and without noticesdabhupon any changes in such factors, in
Qwest's assumptions or otherwise. The cautionatgrsients contained or referred to in this relebeseld be considered in connection with
any subsequent written or oral forward-looking esta¢nts that Qwest or persons acting on its belaffissue. This release may include
analysts' estimates and other information prephyetthird parties for which Qwest assumes no respaitg.

Qwest undertakes no obligation to reviewanmfirm analysts' expectations or estimates oel@ase publicly any revisions to any
forward-looking statements and other statementsftect events or circumstances after the datedfiereto reflect the occurrence of
unanticipated events.

By including any information in this relea®Qwest does not necessarily acknowledge thadbdige of such information is required by
applicable law or that the information is material.

The Qwest logo is a registered trademai®wést Communications International Inc. in the .\&&d certain other countries.

Contacts Media Contact: Investor Contact:
Steve Hammac Stephanie Comfol
303-89€-3030 80(-567-7296

steve.hammack@qwest.cc IR@gwest.con
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Exhibit 99.3

QWEST CORPORATION AND QWEST SERVICES CORPORATION
ANNOUNCE TENDER OFFER FOR NOTES

DENVER, June 7, 2005 —Qwest Communications International Inc. (NYSE:a@yl its Qwest Corporation (QC) and Qwest Services
Corporation (QSC) subsidiaries collectively the hg@mnies" announced today an offer to purchaseafsn ap to $904 million aggregate
principal amount of their specified series of casling debt securities. The table below shows sarhs of notes included in the offers:

Principal Amount Maturity Date or Earliest
I ssuer Security Outstanding Redemption Date Reference Security
QSC 13.00% Senior Subordinatec $ 504,103,00 December 15, 2005 UST 1.875% due
Secured Notes due 20 11/30/05
QC 6°/ 8% Notes due 2005 $ 250,000,00 September 15, 200t UST 2.0% due 8/31/05
QcC 61/ 8% Notes due 2005 $ 150,000,00 November 15,200 UST 5.75% due

11/15/05

The consideration (the "Tender Offer Coasition") for each $1,000 principal amount of nd®wlered and accepted for payment
pursuant to the offers shall be (1) a price, cal®d in accordance with standard market practitended to result in a yield to maturity for
the QC notes (or the earliest redemption datehfi@iQSC notes) equal to the sum of (i) the yieloh&urity of the applicable reference sect
shown in the table above, as calculated by theed@ahnagers in accordance with standard marketiggdtased on the biside price for suc
reference security as of 2:00 p.m., Eastern Daytighe, on June 20, 2005, and (ii) a fixed spre&bl0obasis points, minus (2) accrued and
unpaid interest from the last date on which intiehes been paid up to, but not including, the dates are first accepted for purchase (which
is expected to be June 21, 2005), minus (3) an atrequal to the Early Participation Payment of $2%er $1,000 principal amount of nof
Holders will also be paid accrued interest to,imttincluding, the settlement date.

Holders who validly tender their notes apror to 5:00 p.m., Eastern Daylight time, on Mag, June 20, 2005, (the "Early Participal
Payment Deadline") will receive the additional pa&yrof $25.00 per $1,000 principal amount of ngtiee "Early Participation Payment") in
addition to the Tender Offer Consideration and @edrinterest to, but not including, the settlendate. Holders who validly tender their nc
after the Early Participation Payment Deadline vétieive only the Tender Offer Consideration arated interest to, but not including, the
settlement date.

The offers are scheduled to expire at ngidhiEastern Daylight time, on Tuesday, July 5 2(the "Expiration Time"), unless extended
or earlier terminated. The offers are subject todhtisfaction or waiver of certain conditions. Tféers are not subject to the receipt of any
minimum amount of tenders. Accrued interest ugbta,not including, the settlement date will be paidash on all validly tendered and
accepted notes.

QSC had previously commenced an offer tharge any and all of the 13 percent notes foryesgistered 13 percent notes due 2007,
but is now amending that offer to the all-cash offescribed above. All 13 percent notes previotestglered into the exchange offer will be
promptly returned to their owners. QSC's previoasiypounced offer to exchange any and all of it§ p8rcent notes due 2010 and 14 per
notes due 2014, for newly registered 13.5 percetg#sndue 2010 and 14 percent notes due 2014 remaistanding and in effect on the same
terms and conditions as previously announced.

In addition, Qwest Capital Funding, Incst@amaturity of $179 million of 6.25 percent note on July 15, 2005, and QC has the ability
to pre-pay any portion or all of its $1.25 billiderm Loan due in 2007 after June 9, 2005.

The Companies' tender offers are subjetttésatisfaction of certain conditions, includthg completion of a private offering of
$1.25 billion aggregate principal amount of newigenotes of QCII and QC, which has been annourcedurrently. The offer is not subje
to the receipt of any minimum amount of tenders.

The complete terms and conditions of teradre set forth in an offer to purchase thatistp sent to holders of notes. Copies of the
Offer to Purchase and Letter of Transmittal maypb&ined from the Information Agent for the Off&lpbal Bondholder Services
Corporation, at (866) 4i-1500 (US to-free) and (212) 4:-3774 (collect)



Merrill Lynch and Co. and Deutsche Bank8&ies are the Dealer Managers for the TenderrO@eestions regarding the Offer may be
directed to Merrill Lynch at (888) ML4-TNDR (US tdtee) and (212) 449-4914 (collect) or DeutschalB&ecurities at (212) 250-4270
(collect).

This announcement is not an offer to pusehar a solicitation of an offer to purchase argusées. The offer will be made solely by the
Offer to Purchase dated June 7, 2005, and thesceletter of transmittal.

About Qwest

Qwest Communications International Inc. @& Q) is a leading provider of voice, video anthdservices. With more than 40,000
employees, Qwest is committed to the "Spirit ofv@es" and providing world-class services that exceaestomers' expectations for quality,
value and reliability. For more information, pleasgsit the Qwest Web site atww.qwest.com.

HH#
Forward Looking Statement Note

This release may contain projections ahemforward-looking statements that involve riskel ancertainties. These statements may
differ materially from actual future events or riésuReaders are referred to the documents filedsbyith the Securities and Exchange
Commission, specifically the most recent report&tvidentify important risk factors that could catectual results to differ from those
contained in the forward-looking statements, inglgdbut not limited to: access line losses duatwdased competition, including from
technology substitution of our access lines witheleiss and cable alternatives; our substantiabitedimess, and our inability to complete any
efforts to de-lever our balance sheet through asdes or other transactions; any adverse outcénhe @urrent investigation by the U.S.
Attorney's office in Denver into certain matterkatimg to us; adverse results of increased reviesvsrutiny by regulatory authorities, media
and others (including any internal analyses) ddffitial reporting issues and practices or otherwéagsd and significant changes in technol
and markets; any adverse developments in commaeilisjalites or legal proceedings, including any ssiveutcome of current or future legal
proceedings related to matters that are the subfemivernmental investigations, and, to the extenitcovered by insurance, if any, our
inability to satisfy any resulting obligations fraiemds available to us, if any; potential fluctaais in quarterly results; volatility of our stock
price; intense competition in the markets in whighcompete including the likelihood of certain of @ompetitors consolidating with other
providers or otherwise reorganizing their capitalature to more effectively compete against usngfes in demand for our products and
services; acceleration of the deployment of advdmesv services, such as broadband data, wirelesgid®o services, 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 chantfee regulatory or legislative environment efffieg our business; changes in the
outcome of future events from the assumed outcoaiaded in our significant accounting policies; anudf ability to utilize net operating
losses in projected amounts.

The information contained in this releasa statement of Qwest's present intention, betiekpectation and is based upon, among other
things, the existing regulatory environment, indpsbnditions, market conditions and prices, thenemy in general and Qwest's
assumptions. Qwest may change its intention, betiefpectation, at any time and without noticesdoshupon any changes in such factors, in
Qwest's assumptions or otherwise. The cautionatgrsients contained or referred to in this releheeld be considered in connection with
any subsequent written or oral forward-looking esta¢nts that Qwest or persons acting on its belaffissue. This release may include
analysts' estimates and other information prepbyetiird parties for which Qwest assumes no respditg.

Qwest undertakes no obligation to reviewanfirm analysts' expectations or estimates oel@ase publicly any revisions to any
forward-looking statements and other statementsftect events or circumstances after the datedfi@reto reflect the occurrence of
unanticipated events.

By including any information in this releafdwest does not necessarily acknowledge thabdise of such information is required by
applicable law or that the information is material.

The Qwest logo is a registered trademai®wést Communications International Inc. in the .\&&d certain other countries.
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