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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

Filing Dace: 08/J4/1001

(Mark One)
(X)

( )

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(D)
OF THE SECURITIES EXCHANGE ACT OF 1934

FOR THE QUARTERLY PERIOD ENDED JUNE 30, 2001

OR

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(D)
OF THE SECURITIES EXCHANGE ACT OF 1934

FOR THE TRANSITION PERIOD FROM TO

<Table>

COMMISSION FILE NUMBER 000-22609

QWEST COMMUNICATIONS INTERNATIONAL INC.
(Exact name of registrant as specified in its charter)

DELAWARE
(State or other jurisdiction of
incorporation of organization)

</Table>

84-1339282
(I.R.S. Employer

Identification No.)

1801 CALIFORNIA STREET, DENVER, COLORADO 80202
(Address of principal executive offices and zip code)

TELEPHONE NUMBER (303) 992-1400
(Registrant's telephone number, including area code)

Indicate by check mark whether the registrant (1) has filed all reports
required to be filed by Section 13 or 15(d) of the Securities Exchange Act of
1934 during the preceding 12 months (or for such shorter period that the
registrant was required to file such reports), and (2) has been subject to such
filing requirements for the past 90 days. Yes (X) No { )

At July 31, 2001, 1,663,721,480 shares of common stock were outstanding.
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QWEST COMMUNICATIONS INTERNATIONAL INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(DOLLARS IN MILLIONS, EXCEPT SHARE AND PER SHARE AMOUNTS)

(UNAUDITED)

<Table>
<Caption>

THREE MONTHS ENDED
JUNE 30,

Filing Dale: 08/1411001

SIX MONTHS ENDED
JUNE 30,

2001 2000 2001 2000

Revenues:
Conunercial services .
Consumerand small businessservices - .
Directory services .
Switched accessservices .

Total revenues .

Operating expenses:
Cost of services .
Selling, general and administrative _ .
Depreciation .
Depreciationadjustment for accesslines returned to

service .
Goodwill and other intangible amortization .
Merger-relatedand other one-time charges .

Total operatingexpenses .

Operating income .
Other expense (income) - net:

Interest expense- net .
Investment write-downs .
Decline in market value of financial instruments .
Gain on sale of rural exchanges _..
Gain on sale of investments .
Other expense- net.. _ .

Total other expense- net _ .

(LOSS) income before income taxes and extraordinary
item .

Income tax provision (benefit) .

(Loss) income before extraordinaryitem .
Extraordinary item - early retirement of debt, net of

tax .

Net (loss) income .

Basic (loss) earnings per share:
(Loss) income before extraordinaryitem .
Extraordinary item - early retirement of debt, net

of tax .

$ 2,898 $1,252
1,708 1,506

348 331
268 361

-------
5,222 3,450

-------

1,850 830
1,343 1,061

865 600

222
392
415 291

-------
5,087 2,782

-------
135 668

343 207
3,108 447

23 192
(50)

14 15
-------

3,438 861
-------

(3,303) (193)
3 (72)

-------

(3,306) (121)

-------
$ (3, 306) $ (121)
=======

$ (1. 99) $(0.14)

�.�~�.

Basic (loss) earnings per share $ (1.99) $(0.14)

Basic averagesharesoutstanding .
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Diluted (loss) earningsper share:
(Loss) income before extraordinaryitem $ (1.99)
Extraordinary item - early retirement of debt, net

of tax ························.····

Diluted (loss) earningsper share.....................$ (1. 99)

$ (0.14)

$ (0.14)

$ (1. 98)

(0.04)

$ (2. 02)

$ 0.32

$ 0.32

Diluted averagesharesoutstanding . 1,661 887 1,659 895

The accompanyingnotes are an integral part of these condensedconsolidated
financial statements.t

Dividends per share...................................$ 0.05

</Table>
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QWEST COMMUNICATIONS INTERNATIONAL INC.

CONDENSED CONSOLIDATED BALANCE SHEETS
(DOLLARS IN MILLIONS, EXCEPT SHARE AND PER SHARE AMOUNTS)

<Table>
<Caption>

JUNE 30,
2001

(UNAUDITED)

ASSETS

Filing Date: 0811412001

DECEMBER 31,
2000

...

Current assets:
Cash and cash equivalents .
Accounts receivable - net .
Inventories and supplies .
Prepaid and other .

Total current assets .
Property, plant and equipment - net .
Goodwill and other intangible assets- net .
Investments .
Other assets .

Total assets .

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:

Current borrowings .
Accounts payable .
Accrued expensesand other-currentliabilities .
Advance billings and customerdeposits .

Total current liabilities .
Long-term borrowings .
Post-retirementand other post-employmentbenefit

obligations .
Deferred taxes, credits and other .

Commitments and contingencies (Note 8)

Stockholders'equity:
Preferredstock - $1.00 par value, 200 million shares

authorized, none issuedand outstanding .
Common stock - $0.01 par value, 5 billion shares

authorized, 1,685 million and 1,672 million issued,
1,663 million and 1,672 million outstanding .

Additional paid-in capitaL .
Treasury stock .
Retained (deficit) earnings .
Accumulatedother comprehensiveloss .

Total stockholders'equity .

Total liabilities and stockholders'equity .

</Table>

$ 516 $ 154
4,842 4,235

352 275
707 535

------- -------

6,417 5,199
29,050 25,760

-34,688 32,327
1,571 8,186
2,180 2,029

------- -------

$73,906 $73,501
======= ======= 1

$ 5,859 $ 3,645
2,426 2,049
3,272 3,806

383 393
------- -------
11,940 9,893
17,575 15,421

2,927 2,735
4,178 4,148

17 17
41,740 41,289
(1,000)
(3,411) 24

(60) (26)
------- -------

37,286 41,304
------- -------

$73,906 $73,501
======= =======

The accompanyingnotes are an integral part of these condensedconsolidated
financial statements.
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QWEST COMMUNICATIONS INTERNATIONAL INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(DOLLARS IN MILLIONS)

(UNAUDITED)

<Table>
<Caption>

Filing Dale: 08/14/2001

SIX MONTHS ENDED
JUNE 30,

Cash provided by operating activities .

INVESTING ACTIVITIES
Expendituresfor property, plant and equipment .
Proceedsfrom sale of equity securities '"
Cash acquired in connectionwith the Merger .
Other .

Cash used for investing activities .

FINANCING ACTIVITIES
Net proceedsfrom current borrowings .
Proceedsfrom issuanceof long-term borrowings -- net .
Repaymentsof long-term borrowings .
Costs relating to the early retirementof debt .
Proceedsfrom issuanceof common stock .
Repurchaseof stock .
Dividends paid on common stock .

Cash provided by financing activities ,.

CASH AND CASH EQUIVALENTS
Increase ,.
Beginning balance .

2001

$2,307

(5,559)

91

(5,468)

2,296
3,238

(1,102)
(106)
280

(1,000)
(83)

3,523

362
154

2000

$1,799

(2,702)
1,140

407
(206)

(1,361)

89
992

(270)

115

(542)

384

822
78

Ending balance.... .. . . .. . . . . . . . . .. $ 516

</Table>

$ 900

I

I
r

L

The accompanyingnotes are an integral part of these condensedconsolidated
financial statements.
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QWEST COMMUNICATIONS INTERNATIONAL INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
THREE AND SIX MONTHS ENDED JUNE 30, 2001

(UNAUDITED)

NOTE 1: BASIS OF PRESENTATION

Filing Date: 0811412001

The condensedconsolidatedinterim financial statementsare unaudited.
Qwest CommunicationsInternational Inc. ("Qwest" or the "Company" or "we" or
"us" or "our") preparedthese financial statementsin accordancewith the
instructions for Form 10-Q. In compliancewith those instructions, certain
information and footnote disclosuresnormally included in the financial
statementspreparedin accordancewith generally acceptedaccountingprinciples
have been condensedor omitted. In management'sopinion, all adjustments
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(consistingonly of normal recurring adjustments) necessaryto fairly present
the consolidatedresults of operations, financial position and cash flows as of
June 30, 2001 and for all periods presentedwere made. These financial
statementsshould be read in conjunction with the audited financial statements
incorporatedby reference in Qwest's Annual Report on Form 10-K for the year
ended December 31, 2000. The consolidatedresults of operations for the three
and six months ended June 30, 2001 are not necessarilyindicative of the results
expectedfor the full year.

.t" r.!wt;:;r CUMMUNICATfONSINTERNATIONALINC - IO-Q Filing Date: 0811412001

Certain reclassificationshave been made to previously reportedbalancesto
conform with the current year presentation.Specifically, during the quarter
ended June 30, 2001, we refined the definitions and processesby which expenses
are classifiedas cost of servicesor selling, general and administrative
expenses.As a result, these costs have been reclassified from cost of services
to selling, general and administrativeexpensesfor all periods presented.See
Qwest's Current Report on Form 8-K, filed July 20, 2001, for additional
information.

NOTE 2: MERGER WITH U S WEST

Final purchaseprice allocation. On June 30, 2000, Qwest completedits
acquisition (the "Merger") of U S WEST, Inc. ("U S WEST"). U S WEST was deemed
the accountingacquirer and its historical financial statementshave been
carried forward as those of the combined company. In connectionwith the Merger,
each outstandingshareof U S WEST common stock was convertedinto the right to
receive 1.72932 sharesof Qwest common stock. In addition, all outstandingU S
WEST stock options were convertedinto options to acquire Qwest common stock.
All share and per share amounts have been restatedto give retroactiveeffect to
the exchangeratio.

The Merger has been accountedfor as a reverseacquisition under the
purchasemethod of accountingwith U S WEST being deemed the accountingacquirer
and Qwest (prior to the Merger or "pre-Merger Qwest") the acquired entity. The
total value of the considerationwas approximately$40.0 billion, which has been
allocated to the identifiable tangible and intangible assetsof pre-Merger
Qwest. During the secondquarter of 2001, we completedthe allocation of the
purchaseprice to the acquirednet assetsof pre-Merger Qwest as follows:

The identifiable intangibles consist of the following (inclUding related
�~�o�r�t�i�z�a�t�i�o�n periods): $2.2 billion in product technology (10 years), $1.2
b111ion in customer relationships (10 years), $100 million in assembled

QWEST COMMUNICATIONS INTERNATIONAL INC.

Purchaseconsideration .

"

$ 4.1
4.8
1.1

(0.8)
30.8

$40.0

FINAL
PURCHASE

PRICE
ALLOCATION

$
(3.1)
0.3

(0.1)
2.9

$

ADJUSTMENT

$ 4.1
7.9
0.8

(0.7)
27.9

$40.0

PRELIMINARY
PURCHASE

PRICE
ALLOCATION
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</Tab1e>

<Table>
<Caption>

(DOLLARS IN BILLIONS)

Identified intangibles .
Investment in KPNQwest, N.V .
Tangible assetsand liabilities, net .
Deferred income taxes .
Goodwill .




