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PART |. FINANCIAL INFORMATION
Item 1. Financial Statements
Qwest Corporation

CONSOLIDATED STATEMENTS OF INCOME

(UNAUDITED)

OPERATING REVENUES
Operating revenue
Operating revenu—affiliates
Total operating revenut
OPERATING EXPENSE!
Cost of services and products (exclusive of deptixi and amortizatior
Selling, general and administrati
Operating expens—affiliates
Depreciation and amortizatic
Total operating expens:
OPERATING INCOME

OTHER INCOME (EXPENSE), NE’
Interest expense, n
Other income (expense), r
Total other income (expense), |
INCOME BEFORE INCOME TAX EXPENSI
Income tax expens
NET INCOME

See accompanying notes to consolidated financigstents.

2

Three months ended
March 31,

2011

2010

(Dollars in millions)

$1,87(
39¢
2,26¢

1,95¢
38¢
2,34

(15€)

(156)
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Qwest Corporation

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(UNAUDITED)

Three months ended

March 31,
2011 2010
(Dollars in millions)

NET INCOME $ 29¢ 252

OTHER COMPREHENSIVE INCOME (LOSS), NET OF TA
Derivative instruments

Interest rate sway — D

Unrealized gain (loss) on investme 1 (5

Net change in other comprehensive income (losspfrtax 1 ()]

COMPREHENSIVE INCOME $ 30C 24¢€

See accompanying notes to consolidated finanassients.
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Qwest Corporation
CONSOLIDATED BALANCE SHEETS

(UNAUDITED)

March 31, December 31

2011 2010
(Dollars in millions)

ASSETS
CURRENT ASSET¢
Cash and cash equivale|
Accounts receivable, less allowance of $47 and
Accounts receivab—affiliates
Deferred income taxes, r
Other
Total current asse
NET PROPERTY, PLANT AND EQUIPMEN
Property, plant and equipme
Accumulated depreciatic
Net property, plant and equipme
OTHER ASSETS
Capitalized software, n
Prepaid pensic—affiliate
Other
Total other asse’
TOTAL ASSETS

LIABILITIES AND STOCKHOLDER'S DEFICIT
CURRENT LIABILITIES
Current maturities of lor-term debt
Accounts payabl
Accounts payab—affiliates
Dividends payab—Qwest Services Corporatic
Accrued expenses and other liabilit
Salaries and benefi
Other taxe:
Interest
Current portion of po-retirement, other pc-employment benefits and otk—affiliates
Other
Deferred revenue, advance billings and customeosity
Total current liabilities
LONG-TERM DEBT, NET
DEFERRED CREDITS AND OTHER LIABILITIES
Deferred income taxes, r
Benefit plan obligations, n
Other deferred credii
Total deferred credits and other liabiliti

Commitments and contingencies (Note
STOCKHOLDEF' S DEFICIT
Common stoc—one share without par value, owned by Qwest Ses\v@mporatior
Accumulated defici
Total stockholde's deficit
TOTAL LIABILITIES AND STOCKHOLDER'S DEFICIT

See accompanying notes to consolidated finanassients.
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$ 201 19z
684 72C

49 192

112 15¢

205 20t
1,251 1,46¢
44,32 44,20t
(34,329 (34,049
9,99¢ 10,16
887 88t

88¢ 89¢

27¢ 27C
2,05¢ 2,051

$ 13,30 13,68
$ 2,378 871
631 67¢

191 243

61C 14¢

23C 32¢

23t 192

122 126

174 18¢

50 44

367 372
4,98¢ 3,17¢
5,63¢ 7,141
1,35t 1,321
2,49: 2,501
35¢ 37t
4,20¢ 4,20°
11,428 11,42t
(12,95¢) (12,256
(1,53 (831)
$ 13,30 13,68
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Qwest Corporation

CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net cashigeal by operating activitie:
Depreciation and amortizatic
Deferred income taxe
Changes in current assets and current liabili
Receivable:
Receivable—affiliates
Accounts payabl
Accounts payab—affiliates
Income tax receivable and other accrued ti
Other current assets and other current liabilities including affiliate:
Decrease in other noncurrent liabilit
Decrease in other noncurrent liabili—affiliates
Other, net including affiliate
Net cash provided by operating activit
INVESTING ACTIVITIES
Payments for property, plant and equiprmr
Changes in interest in investments managed by Q8ersices Corporatio
Other
Net cash used in investing activiti
FINANCING ACTIVITIES
Payments of det
Dividends paid to Qwest Services Corporal
Other
Net cash used in financing activiti
Net increase (decrease) in cash and cash equis
Cash and cash equivalents at beginning of pe
Cash and cash equivalents at end of pe
Supplemental cash flow informatic

Income taxes refunde
Interest paid (net of capitalized interest of $8iom and $2 million)

See accompanying notes to consolidated financigstents.

5

Three months ended
March 31,

2011

2010

(Dollars in millions)

$ 29¢

451
76

35
25
(20)
69
50
(90)
(40)
©)
23
86¢

252

465
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Qwest Corporation

CONSOLIDATED STATEMENTS OF STOCKHOLDER'S (DEFICIT) EQUITY
(UNAUDITED)

COMMON STOCK
Balance at beginning of peri
Balance at end of peric
ACCUMULATED DEFICIT
Balance at beginning of peri
Net income
Cash dividends declar¢
Change in other comprehensive income (loss), nitx
Balance at end of peric
TOTAL STOCKHOLDEF' S (DEFICIT) EQUITY

See accompanying notes to consolidated finan@ssients.
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Three months ended
March 31,

2011

2010

(Dollars in millions)

$ 11,428 11,34¢
11,42t 11,34¢
(12,25 (11,039
20¢ 252
(1,000 (400)

1 ©)
(12,950 (11,189
$ (1,53 15¢
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Qwest Corporation
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2011
(Unaudited)

Unless the context requires otherwise, referenadkis report to “QC” refer to Qwest Corporationeferences to “Qwest,” “we,” “us,”
the “Company” and “our” refer to Qwest Corporatioand its consolidated subsidiaries, references t&Q) refer to our direct parent
company, Qwest Services Corporation, and its catetdd subsidiaries, references to “QCII” refer @SC's direct parent company and our
indirect parent company, Qwest Communications hegonal Inc., and its consolidated subsidiariesgdaeferences to “CenturyLink” refer to
QCII's direct parent company and our ultimate pareampany, CenturyLink, Inc. and its consolidatedsidiaries.

(1) Basis of Financial Reporting

Our consolidated balance sheet as of December03D, 2vhich was derived from our audited financtatements, and our unaudited
interim consolidated financial statements as of fandhe three months ended March 31, 2011 have pespared in accordance with the
instructions for Form 10-Q. In compliance with tedastructions, certain information and footnotsctbsures normally included in
consolidated financial statements prepared in a@ecare with U.S. generally accepted accounting jpi@s have been condensed or omitted.
We believe that the disclosures made are adequeltetisat the information presented is not mislegdirthese statements include all normal
recurring adjustments that are necessary, in omiap to fairly present our consolidated staterseitincome, financial position and cash
flows as of March 31, 2011 and for all periods presd.

These consolidated financial statements shoulede in conjunction with the audited consolidategficial statements and the notes
thereto included in our Annual Report on Form 1@sKthe year ended December 31, 2010.

During the first quarter of 2011, we changed thén@eéons we use to classify expenses as costfices and products and selling,
general and administrative, and as a result, ceetgdbenses in our consolidated statements of indontbe three months ended March 31, Z
have been reclassified. We made these changeatsouthexpense classifications are more consistightthe expense classifications used by
our new ultimate parent company, CenturyLink, Ii€enturyLink”). Our new definitions of these exsas are as follows:

» Cost of services and products (exclusive of deatieci and amortizationare expenses incurred in providing products andces
to our customers and affiliates. These expensdsdacemployee-related expenses directly attridatedoperating and maintaining
our network (such as salaries, wages, benefitpeofdssional fees); all rents and utilities expsnsguipment sales expenses (such
as modem expenses); charges for universal semnas f(*USF”) (which are federal and state funds #ra established to promote
the availability of telecommunications servicestiocconsumers at reasonable and affordable ratesng other things, and to which
we are often required to contribute); and othereases directly related to our network operationst{ss outsourced service

» Selling, general and administrative expenare expenses incurred in selling products and @es\to our customers, corpor.
overhead and other operating expenses. These egieictude: employee-related expenses (such asesalaages, internal
commissions, benefits and professional fees) djrettributable to selling products or services amtployee-related expenses for
administrative functions; marketing and advertisitagies (such as property and other taxes) andefdesnal commissions; bad d
expense; and other selling, general and adminigtrakpenses (such as outsourced servi

These expense classifications may not be compatalfse of other companies. These changes hadpazxt on total operating
expenses or net income for any period. These clsaegelted in the reclassification of
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$243 million from selling, general and administvatexpenses to cost of services and products éathtiee months ended March 31, 2010, and
primarily relate to employee related expenses, td&ffges and rents and utilities.

We have reclassified certain prior year balancetsamounts presented in our Annual Report on FdiK for the year ended
December 31, 2010. We made these changes so ¢helatisifications of our assets and liabilitiesramre consistent with the asset and liability
classifications used by our new ultimate parentgamy CenturyLink. We reclassified the followingHikties: $220 million from accrued
expenses and other current liabilities and $2168anito accounts payable. We also reclassifiedalewing assets: $28 million to net prope
plant and equipment and $25 million from capitadiz®ftware, net. These asset and liability clasaifbns may not be comparable to those of
other companies.

Our consolidated financial statements are preparadcordance with U.S. generally accepted accogmifinciples. These accounting
principles require us to make certain estimatetguents and assumptions. We believe that our esim@dgments and assumptions are
reasonable, based on information available atithe they were made, with respect to accountingtémns and matters such as, but not limited
to, investments, long-term contracts, customemntie patterns, allowance for doubtful accountgrdeiation, amortization, asset valuations,
internal labor capitalization rates, affiliate tsactions, intercompany allocations, recoverabiftassets (including deferred tax assets),
impairment assessments, pension, post-retiremendtuer post-employment benefits, taxes, certatnillties, and other provisions and
contingencies. These estimates, intercompany aitotsa judgments and assumptions can affect thertegh amounts of assets, liabilities and
components of stockholder’s deficit or equity ashef dates of the consolidated balance sheetselhaswthe reported amounts of revenues,
expenses and components of cash flows during thedsepresented in our consolidated statementsoafine and our consolidated statements
of cash flows. We also make estimates, judgmerdsaaaumptions in our assessments of potentialdasgelation to threatened or pending
and legal matters. See Note 9—Commitments and @gericies for additional information.

» For matters not related to income taxes, if a ips®nsidered probable and the amount can be rablgoastimated, we recognize
expense for the estimated loss. If we have thengiatdo recover a portion of the estimated lossrfra third party, we make a
separate assessment of recoverability and redecestimated loss if recovery is also deemed preb

» For matters related to income taxes, if the impéetn uncertain tax position is more likely thart tiobe sustained upon audit by
relevant taxing authority, then we recognize a Eefa the largest amount that is more likely thaot to be sustained. No portior
an uncertain tax position will be recognized if gasition has less than a 50% likelihood of beinsta@ined. Interest is recognizec
the amount of unrecognized benefit from uncertainpositions

For all of these and other matters, actual resoltgd differ from our estimates.

Our revenues, cost of services and products alidgseieneral and administrative expenses includgds and surcharges accounted for
on a gross basis of $43 million and $49 million e three months ended March 31, 2011 and 20&pectively.

Capitalized software is shown net of accumulatedréimation on our consolidated balance sheets. dedated amortization was
$1.795 billion and $1.741 billion as of March 3012 and December 31, 2010, respectively.

Recent accounting pronouncemeiitsSeptember 2009, an accounting standard updgéedieg revenue recognition for multiple
deliverable arrangements was issued. This updgteres the use of the relative selling price metivbeén allocating revenues in these types of
arrangements. This method requires a vendor titauibest estimate of selling price if neither vengipecific objective evidence nor third party
evidence of selling price exists when evaluatindtiple deliverable arrangements. This standard tepdas effective for us on

8
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January 1, 2011, and we have adopted it prospéctverevenue arrangements entered into or mdkerzodified on or after January 1, 2011.
This standard update has not and will not have t@mahimpact on our consolidated financial statatae

(2) Events Associated with CenturyLink’s Acquisition of QCII

On April 1, 2011, our indirect parent QCII becametelly owned subsidiary of CenturyLink in a tayedy, stock-for-stock transaction.
The combined company’s increased scale and finbstcength will enable it to deliver a broader rargf communications services to
customers. As a result of the acquisition, eachesbbQCII stock outstanding at March 31, 2011 wasverted into 0.1664 shares of
CenturyLink common stock, with cash paid in lieurafctional shares. The estimated aggregate camgide is approximately $12.282 billion
based on:

» the number of CenturyLink common stock issued tasconmate the acquisition of 294 millic

» the closing stock price of CenturyLink common staskof March 31, 2011 of $41.E

» the estimated p-combination portion of sha-based compensation awards assumed by CenturyLi&&lomillion; anc
e cash paid in lieu of the issuance of fractionarskaf $5 million.

The premium paid in this transaction is attribuggtiol strategic benefits, including enhanced finalreohd operational scale, market
diversification and leveraged combined networks W expect CenturyLink and its consolidated subsigs, including us, to realize.

Our results of operations will be included in tlemsolidated results of operations of CenturyLingibaing April 1, 2011. CenturyLink
will account for its acquisition of QCII under thequisition method of accounting, which will resalthe allocation of the purchase price tc
assets acquired and liabilities assumed basededmetstimated fair values at the date of acquisjtieith the excess purchase price being
recognized as goodwill. None of the goodwill asatex with this transaction is deductible for incotae purposes. The allocation of the
purchase price to the assets acquired and ligsildssumed (and the related estimated lives oédigpte tangible and identifiable intangible
assets) will require a significant amount of judgin&uch allocation of the purchase price (inclgdime assignment of goodwill to reporting
units) will be determined based upon analysis ctitlydeing performed, which is expected to be catgho later than April 1, 2012. The
recognition of assets and liabilities at fair vali# be reflected in our financial statements aherefore will result in a new basis of accounting
for the “successor period” beginning on April 1120This new basis of accounting means that oanfiral statements for the successor
periods will not be comparable to our previouslyaeed financial statements, including the finahsiatements in this report.

We have not yet completed our initial calculati@tessary to make this allocation. As a result, ieeuaable to provide preliminary
estimates of fair value for any category of aseet@bilities except for cash and cash equivaleatstion rate securities, accounts receivable
and accounts payable which we expect to equal tieient carrying value. For additional informatiom the fair value of our long-term notes,
including current portion, see Note 3—Fair Valus@sure. This also means that we are unable wode@ur preliminary estimate of the
goodwill that we will recognize in the acquisitiaithough we expect a substantial portion of thes@beration will be allocated to goodwill,
none of which will result in a future tax benefit.

As of March 31, 2011, we had not recognized certasts contingent upon the execution of Centurylsiacquisition of QCII. These
costs will be included in the second quarter of1284 part of goodwill.

CenturyLink has cash management arrangements heteegin of its subsidiaries, including us, ungbich the majority of our cash
balance is transferred on a daily basis to CeniakylAs of March 31, 2011, QSC managed the majaitgur cash.

9
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(3) Fair Value Disclosure

Our financial instruments consisted of cash andl e@glivalents, auction rate securities, accoumsivable, accounts payable and long-
term notes including the current maturities. Theyéag values of the following items approximateithfair values: cash and cash equivalents,
auction rate securities, accounts receivable aoduts payable. The carrying value of our long-taotes, including the current maturities,
reflects original cost net of unamortized discowartd other and was $7.829 billion and $7.828 Wilks of March 31, 2011 and December 31,
2010, respectively. For additional information, d&se 5—Debt.

Fair value is defined as the price that would lxeireed to sell an asset or paid to transfer alitglin an orderly transaction between
independent and knowledgeable parties who arengiliind able to transact for an asset or liabilithha measurement date. We use valuation
techniques that maximize the use of observableténgd minimize the use of unobservable inputs wtetermining fair value and then we
rank the estimated values based on the relialfithe inputs used following the fair value hietayset forth by the Financial Accounting
Standards Board.

The table below presents the fair values for anatite securities and long-term notes includingctimeent maturities, as well as the input
levels used to determine these fair values as otMal, 2011 and December 31, 2010:

Fair Value As Of
Level March 31, 201! December 31, 201
(Dollars in millions)
Assets:

Auction rate securitie 3 $ 49 52
Total asset $ 49 52
Liabilities:

Long-term notes, including the current maturit 2 $ 8,49¢ 8,482
Total liabilities $ 8,49¢ 8,48
The three levels of the fair value hierarchy aréodews:

Input Level Description of Input

Level 1 Observable inputs such as quoted market pricestiveamarkets

Level 2 Inputs other than quoted prices in active markeds are either directly or indirectly observat
Level 3 Unobservable inputs in which little or no marketedexists

We determined the fair value of our auction ratusées using a probability-weighted discounteditlow model that takes into
consideration the weighted average of the followagjors as of March 31, 2011 and December 31, 2@Epectively:

» coupon rate of 5.49% and 5.44

» probability that we will be able to sell the seties in an auction or that the securities will bdeemed early of 75.43% and 75.2
» probability that a default will occur of 20.72% aP@.98% with a related recovery rate of 55.00%bfath periods; an

» discount rate of 7.88% and 7.81

10



Table of Contents

We determined the fair values of our long-term sateluding the current maturities based on theaye of market bids received from
certain investment banks that are considered kragelable about market transactions in our notes.

The table below presents a rollforward of our arctiate securities valued using Level 3 inputgtierthree months ended March 31,
2011:

Auction Rate
Securities
(Dollars in millions)

Balance at December 31, 2C $ 52
Transfers into (out of) Level —
Additions —
Dispositions and settlemer 4

Realized and unrealized (losses) ga
Included in other income (expense), —
Included in other comprehensive (loss) incc 1

Balance at March 31, 20: $ 49

(4) Investments

As of March 31, 2011, QSC managed the majorityusfiovestments. Our proportionate ownership ofehiesestments, including illiqu
investments, was based on our portion of the eptirdfolio of investments managed by QSC. Our @ted portion changed as our cash
balances changed compared to the cash balances affitiate companies. These changes were reflleatea net basis in cash flows from
investing activities on our consolidated statemefisash flows. Our investments were transferre@eaturyLink in April 2011.

As of March 31, 2011, our investments included imactate securities, which were classified as nomeu, available-foisale investmen:
at their estimated fair value on our consolidateldubce sheets. We recorded an immaterial amountreflized gains and losses on these
auction rate securities for the three months emMaath 31, 2011 and 2010, respectively.

The following table summarizes our balance of tression rate securities, the cumulative net uizedlloss, net of deferred income
taxes, related to these securities and the coist bbthese securities as of March 31, 2011 anceBéer 31, 2010:

March 31, December 31
2011 2010
(Dollars in millions)
Auction rate securitie—fair value $ 49 52
Classification Noncurrent, available-for-sale
investments
Balance sheet location (reported at estimated/édire) Other noncurrent asse
Cumulative net unrealized loss, net of deferredimne taxe: $ 9 9
Auction rate securitie—cost basi $ 63 68

These unrealized losses were recorded in accurdudster comprehensive loss, which is included cuawlated deficit in our
consolidated balance sheets. We considered thmééglfair value to be a temporary impairment heseawe believed it was more likely than
not that we would ultimately recover the entire $8lion cost basis, in part because the secuniese rated investment grade, the securities
were collateralized, we intended to and had thitybo hold the securities until they recoveredldhe issuers continued to make required
interest payments. Prior to August 2007, QSC ireast these securities for short periods of time as
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part of its cash management program. However,ttie of the credit markets had prevented QSC amef @tvestors from liquidating holdings
of these securities in auctions since the thirdtguaf 2007.

These auction rate securities have stated matibigeveen 2033 and 2036.

(5) Debt
As of March 31, 2011 and December 31, 2010, oug-tenm debt, net of unamortized discounts and ottwrsisted of the following:
March 31, December 31
2011 2010

(Dollars in millions)

Current maturities of lor-term debt

Long-term notes $ 2,32¢ 82t

Long-term capital lease and other obligatit 53 46
Total current maturities of lo-term debt 2,37¢ 871
Long-term debt, ne

Long-term notes, ne 5,50¢ 7,002

Long-term capital lease and other obligations, 134 13¢
Total lon¢-term debt, ne $ 5,63¢ 7,141

We were in compliance with all provisions and ccartis of our debt as of March 31, 2011.

Until April 1, 2011, QCII had a revolving creditditity, which made available to it $1.035 billiof @dditional credit subject to certain
restrictions. That credit facility was terminatedcionjunction with the CenturyLink acquisition.January 2011, CenturyLink entered into a
new four-year revolving credit facility (the “Crediacility”) that allows CenturyLink to borrow up $1.700 billion for the general corporate
purposes of itself and its subsidiaries. Up to $40ion of the Credit Facility can be used fortss of credit. Interest is assessed on
borrowings using the London Interbank Offered RatéBOR”) plus an applicable margin between 0.5%l&15% per annum depending on
the type of loan and CenturyLink’s current seninsecured long-term debt rating. As of April 29, 20CenturyLink had $1.639 billion
available under the Credit Facility. QCIl and QS€ guarantors of the Credit Facility.

(6) Severance

Our severance expenses are included in sellinggrgeand administrative and cost of services andyxts expenses in our consolidated
statements of income. Our severance liability tduided in salaries and benefits within accrued egpe and other current liabilities in our
consolidated balance sheets.

The following table presents the details of ouresauce expense for the three months ended Marck031;

Severance
(Dollars in millions)

Balance at December 31, 20 $ 28
Provisions 3
Utilizations (12)
Reversals and adjustmel (€]

Balance at March 31, 20: $ 19
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(7) Income Taxes

Included in income tax expense for the first quanfe2010 is a $55 million charge related to tharge in the tax treatment of the
Medicare Part D subsidy as a result of the comprahie health care reform legislation enacted indA&010.

(8) Contribution to QCII Segments

Prior to CenturyLink’s acquisition of QCII, our apgions were integrated into and were part of ggngents of QCII. Our business
contributed to all three of QCII's segments: busimarkets, mass markets and wholesale market$s@®dief Operating Decision Maker
(“CODM™), who was also our CODM, reviewed our fir@al information only in connection with our quatyeand annual reports that we file
with the Securities and Exchange Commission (“SECHnsequently, we did not provide our discretarficial information to the CODM on a
regular basis.

As of April 1, 2011, closing of the CenturyLink’squisition of QCII, our operations will be integedtinto and will be reported as part of
the segments of CenturyLink. CenturyLink’'s CODM l@some our CODM, but will review our financial anfmation on an aggregate basis
only in connection with our quarterly and annugaks that we file with the SEC. Consequently, vl ot provide our discrete financial
information to the CODM on a regular basis.

Revenues from our products and services for treethronths ended March 31, 2011 and 2010 is sumadarzhe following table:

Three months ended
March 31,
2011 2010
(Dollars in millions)

Operating revenues by catega

Strategic service® $ 793 752
Legacy service® 1,03t 1,165
Affiliates and other service® 44C 43C
Total operating revenut $2,26¢ 2,341

(1) Our strategic services include primarily privateeli broadband, DIRECTYV video services and Verizarel&ss service:

(2) Our legacy services include primarily local, acc@stegrated services digital netwo* ISDN”) and traditional wide area netwc
(“WAN") services. ISDN is a telecommunications slarnd that uses digital transmission technologyfmpsrt voice, video and data
communications applications over regular telepHores.

A WAN typically extends a local area network agdesthe building, over telephone common carriegdito link to other local area
networks in remote locations, such as branch cffaea-home workers and telecommute

(3) Our affiliates and other services consist primaoilyservices we provide to our affiliates and USFcharges. We provide to our affiliat
data, local services and billing and collectionwvises that we also provide to external customlaraddition, we provide to our affiliates:
marketing, sales and advertising services; com@myttem development and support services; netwgrgast and technical services; and
other support services, such as legal, regulafioignce and accounting, tax, human resources agcliéxe suppori
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(9) Commitments and Contingencies

CenturyLink and QCII are involved in several legadceedings to which we are not a party that,sbheed against them, could have a
material adverse effect on their business and €iihicondition. As a wholly owned subsidiary of @QeyLink and QCII, our business and
financial condition could be similarly affected. Yean find descriptions of these legal proceedingsenturyLink’s and QCII's quarterly and
annual reports filed with the SEC. Because we ataparty to any of the matters, we have not agtany liabilities for these matters.

(10) Dividends
Our Board of Directors declared the following caéhidends to QSC in 2011

Date Declared Total Amount
(Dollars in millions)

January 26, 201 $ 1,00(¢
During the three months ended March 31, 2011, viek gesh dividends to QSC of $530 million.
The timing of cash payments for declared dividetlod®SC is at our discretion in consultation with@S$Ve may continue to declare and
pay dividends to QSC in excess of our earningbecektent permitted by applicable law. Our debtec@ants do not limit the amount of
dividends we can pay to QSC.
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Item 2.
Qwest Corporation
MANAGEMENT'’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Unless the context requires otherwise, referenadkis report to “QC” refer to Qwest Corporationeferences to “Qwest,” “we,” “us,”
the “Company” and “our” refer to Qwest Corporatioand its consolidated subsidiaries, references t&Q) refer to our direct parent
company, Qwest Services Corporation, and its catetdd subsidiaries, references to “QCII” refer @SC's direct parent company and our
indirect parent company, Qwest Communications hedonal Inc., and its consolidated subsidiariesgdaeferences to “CenturyLink” refer to
QCII's direct parent company and our ultimate pareampany, CenturyLink, Inc. and its consolidatedsidiaries.

Overview

Management’s Discussion and Analysis of Financ@mdition and Results of Operations (“MD&A”") includéerein should be read in
conjunction with MD&A and the other information inded in our annual report on Form 10-K for theryeraded December 31, 2010. The
results of operations for the three months endertiMal, 2011 are not necessarily indicative ofréealts of operations which might be
expected for the entire year.

On April 1, 2011, our indirect parent QCII becam&tally owned subsidiary of CenturyLink, Inc. (“QenyLink”) in a tax-free, stock-
for-stock transaction. The combined company’s iasegl scale and financial strength will enable ddtiver a broader range of
communications services to customers. As a reétitteoacquisition, each share of QCII stock outditagn at March 31, 2011 was converted
0.1664 shares of CenturyLink common stock, withhqgaesid in lieu of fractional shares. The estimagdregate consideration is approximately
$12.282 billion based on:

» the number of CenturyLink common stock issued tasconmate the acquisition of 294 millic

» the closing stock price of CenturyLink common staskof March 31, 2011 of $41.E

» the estimated p-combination portion of sha-based compensation awards assumed by CenturyLi&&lofmillion; anc
e cash paid in lieu of the issuance of fractionakehaf $5 million.

The premium paid in this transaction is attribuéatol strategic benefits, including enhanced finalremind operational scale, market
diversification and leveraged combined networks W& expect CenturyLink and its consolidated subsigls, including us, to realize.

Our results of operations will be included in tlemsolidated results of operations of CenturyLingibeing April 1, 2011. CenturyLink
will account for its acquisition of QCII under thequisition method of accounting, which will resalthe allocation of the purchase price tc
assets acquired and liabilities assumed basededimetstimated fair values at the date of acquisjtieith the excess purchase price being
recognized as goodwill. None of the goodwill asataxi with this transaction is deductible for incai@e purposes. The allocation of the
purchase price to the assets acquired and ligsil#ssumed (and the related estimated lives oédapte tangible and identifiable intangible
assets) will require a significant amount of judgin&uch allocation of the purchase price (inclgdime assignment of goodwill to reporting
units) will be determined based upon analysis ailydeing performed, which is expected to be catgho later than April 1, 2012. The
recognition of assets and liabilities at fair vali# be reflected in our financial statements d@herefore will result in a new basis of accounting
for the “successor period” beginning on April 1120 This new basis of accounting means that oanfiral statements for the successor
periods will not be comparable to our previouslgared financial statements, including the finahstatements in this report.

We have not yet completed our initial calculati@tessary to make this allocation. As a result, ieeuaable to provide preliminary
estimates of fair value for any category of aseetgmbilities except for cash and
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cash equivalents, auction rate securities, accogntsvable and accounts payable which we expesqual their current carrying value. For
additional information on the fair value of our tpterm notes, including current portion, see NeteRair Value Disclosure to our consolidated
financial statements in Item 1 of this report. Taliso means that we are unable to provide ourpigdiry estimate of the goodwill that will be
recognized in the acquisition, although we expesitastantial portion of the consideration will le@ated to goodwill, none of which will
result in a future tax benefit.

As of March 31, 2011, we had not recognized certasts contingent upon the execution of Centurylsiacquisition of QCII. These
costs will be included in the second quarter of1284 part of goodwiill.

CenturyLink has cash management arrangements heteegin of its subsidiaries, including us, ungkich the majority of our cash
balance is transferred on a daily basis to CenfakyL

We are an integrated communications company priynanigaged in providing an array of communicatisesrices to customers in 14
states, including local voice, wholesale networgess, broadband, other data services, and videwesgrin certain markets, we also provide
fiber transport and services to competitive localhange carriers (“CLECS"YJQLECs are telecommunications providers that compéteus in
providing local voice and other services in ouralogervice area, predominantly using our network) ather communications, professional and
business information services. We operate appraeim8&.6 million access lines, which are telephtines reaching from the customers’
premises to a connection with the public switchedphone network. Our access lines reported irdibisiment include only those lines use:
provide services to external customers and exdinds used solely by us and our affiliates. We &sclude residential lines that are used
solely to provide broadband services. We serveaqipiately 3.0 million broadband customers, basedperating data as of March 31, 2011.
We generate revenues from services provided in4hstate region of Arizona, Colorado, Idaho, loMinnesota, Montana, Nebraska, New
Mexico, North Dakota, Oregon, South Dakota, UtalastWington and Wyoming.

Our operations for the first quarter of 2011 werauded in the consolidated operations of our eatiparent, QCII, and generally
accounted for the majority of QCII's consolidatedenues. In addition to our operations, QCII mairgta national telecommunications
network. Through its fiber-optic network, QCII pides the following products and services that waalioprovide:

» Data integration

» Dedicated Internet acce:

* Hosting services

» Long-distance services that allow calls that cross teteounications geographical are
* Managed service:

»  Multi-protocol label switching; an

» Voice over Internet Protocol, or Vol

For periods beginning on or after the April 1, 20dlbsing of CenturyLink’s acquisition of QCII, ooperations will be included in the
consolidated operations of our ultimate parent,t@ghink.

During the first quarter of 2011, we changed thén@e&ons we use to classify expenses as costfices and products and selling,
general and administrative, and as a result, ceetgdbenses in our consolidated statements of indontbe three months ended March 31, 2
have been reclassified. We made these changeatsouthexpense classifications are more consistiéghtthe expense classifications used by
our new ultimate parent company, CenturyLink. Oenvrdefinitions of these expenses are as follows:

» Cost of services and products (exclusive of deptieci and amortizationqre expenses incurred in providing products andcses
to our customers and affiliates. These expensdsdacemployee-related expenses directly attridatedboperating and maintaining
our network (such as salari
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wages, benefits and professional fees); all remisugilities expenses; equipment sales expenseh ggimodem expenses); char
for universal service fund“USF”); and other expenses directly related to our netwpetrations (such as outsourced servic

overhead and other operating expenses. These egiectude: employee-related expenses (such asesalaages, internal
commissions, benefits and professional fees) dyrettributable to selling products or services amployee-related expenses for
administrative functions; marketing and advertisitages (such as property and other taxes) andefgesnal commissions; bad d
expense; and other selling, general and adminigtrakpenses (such as outsourced servi

These expense classifications may not be compatalise of other companies. These changes hadpaxt on total operating
expenses or net income for any period. These clsanegelted in the reclassification of $243 millfoom selling, general and administrative
expenses to cost of services and products fohtlee tmonths ended March 31, 2010, and primaribtedb employee related expenses, USF
charges and rents and utilities.

For certain products and services we provide, and fariety of internal communications functiong, use parts of QCII’s
telecommunications network to transport voice aat draffic. Through its network, QCII also provideationally and globally some data and
Internet access services that are similar to sesvwive provide within our local service area. Themwices include private line, and our
traditional wide area network, or WAN, services,iethconsist of asynchronous transfer mode, or A& frame relay.

Before CenturyLinks acquisition of QCII on April 1, 2011, our opeoais were integrated into and were part of the satgref QCII. Ou
business contributed to all three of QCII's segraebtisiness markets, mass markets and wholesaketsadpon the April 1, 2011
consummation of the CenturyLink’s acquisition of IQ@ur operations will be integrated into and lre future will be reported as part of the
segments of CenturyLink. We currently group ourdurats and services among the following three caiegjo

» Strategic servicewhich include primarily private line, broadband RHCTYV video services and Verizon Wireless servi

» Legacy servicewhich include primarily local, access, integratedvices digital network, or ISDN, services and itiadal wide
area network, or WAN, services; a

» Affiliates and other serviceconsisting primarily of services we provide to affiliates and USF surcharges. We provide to
affiliates data, local services and billing andections services that we also provide to extecnatomers. In addition, we provide
to our affiliates: marketing, sales and advertisegvices; computer system development and supporices; network support and
technical services; and other support serviced) aadegal, regulatory, finance and accounting, taman resources and executive
support.

We have reclassified certain prior year expensggsxline and subscriber amounts presented in gart€yly Report on Form 10-Q for
the three months ended March 31, 2010 to confortheéa@urrent period presentation.

Our analysis presented below is organized to peothié information we believe will be useful for enstanding the relevant trends
affecting our business. This discussion shouldela@ in conjunction with our consolidated finansitdtements and the notes thereto in Iterr
Part | of this report.

Our financial results were impacted by severalifigant trends, which are described below. We ekfieat these trends will continue to
affect our results of operations, cash flows oafficial position.

» Strategic servicedVe continue to see shifts in the makeup of oull teteenues as customers move to strategic sensoeh,as
private line, broadband and DIRECTV video servidesn legacy services, such as local and acces&ssr Revenues from our
strategic services represented 35% and 32% obtalrrevenues for the three months ended MarcR@11 and 2010, respectively,
and this percentage continues to grow. With resjeelstoadband services, we continue to focus oreasing subscribers,
particularly among consumer and small businesomests. We reached approximat
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3.0 million broadband subscribers at March 31, 2€drhpared to approximately 2.9 million at March 2@10. Due to pric
compression, we believe the ability to continualigrease connection speeds is competitively impor#ss a result, we continue to
invest in our fiber to the node, or FTTN, deploymeavhich we launched to meet customer demand fyhdribroadband speeds.
FTTN is a type of telecommunications network th@anbines fiber-optic cables (which run from a telaoaunication provider’s
central office to a single location within a paniar neighborhood or geographic area) and traditicapper wires (which run from
this location to individual residences and busiasasithin the neighborhood or geographic area)eiFib the node allows for the
delivery of higher speed broadband services thandwatherwise generally be available through a niaditional
telecommunications network made up of only coppieesv In addition to the FTTN deployment, we coaéro expand our product
offerings and enhance our marketing efforts asevepete in a competitive and maturing market in Whacsignificant portion of
consumers already have broadband services. Wetakse efforts will improve our ability to competed grow our broadband
subscribers. Demand for the private line serviceffer to business and wholesale customers cagitmincrease, despite our
customers’ optimization of their networks, industpnsolidation and technological migration. While expect that these factors
will continue to impact our business, we ultimatbsjlieve the growth in fiber based private linel wifset our decline in copper
based private line, although the timing of thishtealogical migration is uncertai

* Legacy service:Revenues from our legacy services represented 4696@% of our total revenues for the three montied
March 31, 2011 and 2010, respectively, and contiawdecline. Our legacy services revenues have, lzeehwe expect they will
continue to be, adversely affected by access disgdls. Intense competition and product substitaimtinue to drive our access |
losses. For example, many consumers are substjtcgible and wireless for traditional voice telecaminations services. This has
increased the number and type of competitors withinindustry and has decreased our market shazeexpect that these factors
will continue to impact our business. Service bimgiend other product promotions, as describedvipetontinue to be some of our
responses to offset the loss of revenues as & mfadcess line losse

» Service bundling and product promotiolige offer our customers, primarily consumers andlismeinesses, the ability to bundle
multiple products and services. For example, thingoint marketing and advertising efforts with affiliates, these customers can
bundle local services with other services suchraadband, video, long-distance and wireless. Wiiileo and wireless subscribers
are an important piece of our customer retentioatesgy, they do not make a large contribution tatsgic services revenues. We
believe customers value the convenience of, ame gliscounts associated with, receiving multipteises through a single
company. In addition to our bundle discounts, vg® affer limited time promotions on our broadbaad/ie for qualifying
customers who have our broadband product in theidle, which we believe will positively affect oacquisition volume and drive
customers to purchase more expanded offerings.e/Mhihdle price discounts have resulted in loweragerevenues for our
individual products, we believe service bundlesticare to positively impact our customer retenti

» Operating efficienciedVe continue to evaluate our operating structurefaads. This involves balancing our workforce ispense
to our workload, productivity improvements, changethe telecommunications industry and governmeaegulations. Through
planned reductions and normal employee attritiomhave reduced our workforce and employee-relatpdreses (net of severance)
while achieving operational efficiencies and impngvprocesses through automation and other inngeatays of operating our
business

* Pension and po-retirement benefits expensQCII is required to recognize in its consolidatedhhcial statements certain exper
relating to its pension and post-retirement hegdtte and life insurance benefits plans. These egseare calculated based on
several assumptions, including among other thingsodnt rates and expected rates of return ongdaats that are set at
December 31 of each year. Changes in these assumaptn cause significant changes in the combiaegeriodic
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benefits expenses QCII recognizes. QCII allocdteekpenses of these plans to us and certain athiés affiliates. The allocatic
of expenses to us is based upon the demograph@ms @mployees and retirees compared to all thairéng participants. Changes
in QCII's assumptions can cause significant changes inetgeriodic pension and p-retirement benefits expenses we recogr

» Disciplined capital expenditure. Our capital expenditures continue to be focusedwr strategic services such as broadband. For
the remainder of 2011, we anticipate that our fiheestment, which includes fiber to the cell ste FTTCS, will increase. FTTCS
is a type of telecommunications network consistiffjber-optic cables that run from a telecommutigraprovider’s broadband
interconnection points to cellular sites. Fibethe cell site services, commonly referred to agbss backhaul, allow for the
delivery of higher bandwidth services supportingoiteotechnologies than would otherwise generallyabailable through a more
traditional telecommunications network. Our progettapital expenditures for 2011 will be approxiehas1.3 billion.

While these trends are important to understandirthesvaluating our financial results, the other seations, additional events and trends
discussed in “Risk Factors” in Item 1A of Part titbis report may also materially impact our busmeperations and financial results.

In addition to historical information, this MD&A @ludes certain forward-looking statements that based on current expectations only,
and are subject to a number of risks, uncertainied assumptions, many of which are beyond ourabmctual events and results may differ
materially from those anticipated, estimated orjpobed if one or more of these risks or uncertaimtnaterialize, or if underlying assumptions
prove incorrect. Factors that could affect actuasults include but are not limited to: the timisgccess and overall effects of competition 1
a wide variety of competitive providers; the rigkiserent in rapid technological change; the effemt®ngoing changes in the regulation of the
communications industry (including those arising ofithe FCC'’s proposed rules regarding intercarr@mpensation and the USF and the
FCC's related Notice of Proposed Rulemaking release@ebruary 8, 2011); our ability to effectively adj to changes in the communications
industry and changes in the composition of our rerland product mix caused by CenturyLink’s reeequisitions of QCIlI and Embarq;
CenturyLink’s ability to successfully integrate thygerations of QCII (including us) and Embarq itsooperations, including the possibility
that the anticipated benefits from these acquisgtioannot be fully realized in a timely manner balg or that integrating the acquired
operations will be more difficult, disruptive orstty than anticipated; CenturyLink’s and QCII’s &tyi to use net operating loss carryovers in
projected amounts; the effects of changes in Cghink's allocation of the QCII purchase price after ttiate hereof; CenturyLink’s ability to
effectively manage its expansion opportunitiedutiag retaining and hiring key personnel; possibleanges in the demand for, or pricing of,
our products and services; our ability to succeligintroduce new product or service offerings otimely and cost-effective basis; our
continued access to credit markets on favorablmserour ability to collect our receivables fromdircially troubled communications
companies; any adverse developments in legal pddegs involving CenturyLink and QCII; CenturyLinldbility to pay a $2.90 per common
share dividend annually, which may be affectedianges in its and our cash requirements, capitehsling plans, cash flows or financial
position; unanticipated increases or other chanigesur capital expenditures; our ability to succksly negotiate collective bargainir
agreements on reasonable terms without work stoggiabe effects of adverse weather; other riskasregiced from time to time in this report
(including in “Risk Factors” in Item 1A of Part ibf this report) or other of our filings with the 8Eand the effects of more general factors
such as changes in interest rates, in tax rateactounting policies or practices, in operating,dioal, pension or administrative costs, in
general market, labor or economic conditions, ofdgislation, regulation or public policy. In addit, actual results could be affected
factors relating to CenturyLir's pending acquisition of Savvis, including but himited to: the ability of the parties to timelpé successfully
receive the required approvals of regulatory ages@nd Savvis’ stockholders; the possibility thatanticipated benefits from the acquisition
cannot be fully realized or may take longer to isakthan expected; the possibility that costs €fiadilties related to the integration of Savvis’
operations into CenturyLink’s operations will beegter than expected; the ability of the combinethgany to retain and hire key personnel;
and other risk factors and
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cautionary statements as detailed from time to imeach of CenturyLink’s and Savvis’ reports fileih the SEC. There can be no assurance
that the proposed acquisition of Savvis will intfae consummated. You should be aware that nearfagtay emerge from time to time and it
is not possible for us to identify all such factas can we predict the impact of each such faotothe business or the extent to which any one
or more factors may cause actual results to diffem those reflected in any forward-looking statetseYou are further cautioned not to place
undue reliance on these forward-looking statememlsch speak only as of the date of this report.UVdertake no obligation to update any of
our forward-looking statements for any reason.

RESULTS OF OPERATIONS

Three Months Ended March 31, 2011 Compared
to Three Months Ended March 31, 2010

The following table summarizes our results of ofiers for the three months ended March 31, 201128i@ and the number of
employees as of March 31, 2011 and 2010:

Three months ended March 31

Increase/ %
2011 2010 (Decrease Change
(Dollars in millions)
Operating revenue $ 2,26¢ 2,34 (79 )%
Operating expenst 1,63( 1,68¢ (56) (3)%
Operating incomi 63€ 661 (29) ()%
Other expens 14¢€ 15€ (8) (5)%
Income before income tax 49C 50& (15) )%
Income tax expens 191 253 (62) (25)%
Net income $ 29¢ 252 47 19%
Employees (as of March 3 25,76¢ 27,19¢ (1,439 (5)%

Operating Revenues

Operating revenues decreased primarily due to léegarcy services revenues as a result of continueéss line losses and declining
revenues from our traditional WAN services. Theserdases in overall operating revenues were gyrtififet by increased revenues in our
strategic services as a result of additional braadtsubscribers, increased rates on broadbandsgmmd increased volume in private line
services. In addition, operating revenues fronliaféis also increased due to increased volumergices provided to affiliates.

The following table compares our operating reverfaeghe three months ended March 31, 2011 and:2010

Three months ended March 31,
Increase/ %
2011 2010 (Decrease Change
(Dollars in millions)

Operating revenue

Strategic service $ 79: 752 41 5%
Legacy service 1,03t 1,16¢ (230 (11)%
Affiliates and other service 44C 43C 10 2%
Total operating revenu $2,26¢ 2,34 (79) )%
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The following table summarizes our total broadband video subscribers and access lines by custcmaginel as of March 31, 2011 and
2010:

March 31,
Increase/ %
2011 2010 (Decrease Change
(in thousands)

Total broadband subscribe 2,957 2,85( 107 4%
Total video subscribel 1,01¢ 95C 64 7%
Access lines

Business marke! 1,812 1,93¢ (122) (6)%

Mass market 5,891 6,70¢ (817) (12)%

Wholesale market 92¢ 1,021 (92 (9%
Total access line 8,63 9,66: (1,037 (11)%

Strategic Services

Strategic services revenues increased primarilytolirggher broadband revenues resulting from ndwgaibers and an improving mix of
higher priced, higher speed broadband serviceatesfic services revenues also increased due temhpgivate line services revenues as a result
of increased volumes, and additional revenues fsarmincreased volume of Verizon Wireless subscsipeartially offset by decreased
commissions on Verizon Wireless services.

Legacy Services

Legacy services revenues decreased as a resaWerf local and access services revenues due tesalige loss, declining demand for
UNEs (which are discrete elements of our netwosk #re sold or leased to competitive telecommuinicatproviders and that may be
combined to provide their retail telecommunicatisesvices) and reduced access services usagalriatempetitive pressures, along with
product substitution. Legacy services also decrkdse to lower revenues from our traditional WAMveees, due to customer migration,
product substitution and increased competition.

Affiliates and Other Services Revenues

Affiliates services revenues increased primarilg tuservices we provided to support an affiliaggewth in its strategic service
offerings. This was partially offset by reduced jgoi provided as a result of a decline in custodemnand for our affiliate’s legacy
telecommunication service offerings driven by tembgical migration and competition. We estimatet tha profit from services provided to
our affiliates was approximately $100 million ar@Ddmillion before income taxes for the three morghded March 31, 2011 and 2010,
respectively.
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Operating Expenses
The following table provides further detail regagliour total operating expenses for the three nsoatided March 31, 2011 and 2010:

Three months ended March 31,

Increase/ %
2011 2010 (Decrease Change

(Dollars in millions)

Cost of services and products
(exclusive of depreciation and amortizatic

Employet-related cost $ 46¢€ 488 a7 (4%

Other 16C 16€ (8 5)%
Total cost of services and produ 62€ 651 (25 (4%
Selling, general and administratiy

Employesrelated cost 29z 312 (20) (6)%

Marketing, advertising and external commissi 89 97 (8) (8)%

Property tar 63 62 1 2%

Other 57 51 6 12%
Total selling, general and administrat 501 522 (21) (4%
Affiliates 52 48 4 8%
Depreciation and amortizatic 451 465 (19 (3)%
Total operating expens $1,63( 1,68¢ (56) 3)%

Cost of Services and Products (exclusive of depration and amortization)

Employee-related expenses decreased primarilyalleever salaries and benefit expenses related fegme reductions in our network
operations, as we continue to manage our workftarceir workload.

Selling, General and Administrative Expenses
Employee-related expenses decreased primarilyallosvier salaries and benefits expenses drivenwgisales headcount. Employee-
related expenses also decreased due to lower piafiasfees.

Marketing, advertising and external commissionge@sed primarily due to reduced spending assocwitaddirect media, mail and
agency fees. The decrease in marketing, advertisidgexternal commissions was partially offsetrimreéases in external commissions
increasing primarily due to an external commissite increase.

Depreciation and Amortization
The following table provides detail regarding dejiméion and amortization expense for the three moehded March 31, 2011 and 2010:

Three months ended March 31

Increase/ %
2011 2010 (Decrease Change
(Dollars in millions)
Depreciatior $39¢ 411 (28) (4)%
Amortization 58 54 4 7%
Total depreciation and amortizati $451 465 (14) (3)%
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Although our capital expenditures fluctuate fronayt year, we continue to see decreased dep@tiatpense due to significantly lov
capital expenditures and the changing mix of ouestment in property, plant and equipment since2200the second quarter of 2011, our
assets and liabilities will be revalued and recdrdefair value due to CenturyLirdkacquisition of QCII. Depreciation and amortizatexpens
in the remaining periods of 2011 and future yeatisb& impacted by this revaluation.

Other Consolidated Results

The following table provides detail regarding otiverome (expense), net and income tax expensédéahtee months ended March 31,
2011 and 2010:

Three months ended March 31,

Increase/ %
2011 2010 (Decrease Change
(Dollars in millions)
Interest expens $(150) (15€) (6) (4)%
Other income (expense), r 2 — 2 nm
Total other income (expense), | $(14¢€) (156 (8) (5)%
Income tax expens $ 191 25¢ (62 (25)%

nm—~Percentages greater than 200% and comparisbmsdrepositive and negative values or to/from z&laes are considered not
meaningful.

Other Income (Expense), Net
Interest expense decreased primarily due to loweragie debt principal balances resulting from dedturities.

Income Tax Expense

Included in income tax expense for the first quanfe2010 is a $55 million charge related to thargye in the tax treatment of the
Medicare Part D subsidy as a result of the comprgilie health care reform legislation enacted ind1&010.

LIQUIDITY AND CAPITAL RESOURCES

We are a wholly owned subsidiary of QSC, which @ract wholly owned subsidiary of QCIl and as qfrA 1, 2011, is an indirect
wholly owned subsidiary of CenturyLink. As suchctiars relating to, or affecting, CenturyLink’s ligity and capital resources could have
material impacts on us, including impacts on oeddrratings, our access to capital markets andgdsin the financial market's perception of
us. In addition, we believe that any future ligtydieeds not met through our cash on hand and tipgiEash flow will be met by CenturyLink.

CenturyLink has cash management arrangements hetveetin of its subsidiaries that include linesdit, affiliate obligations, capit
contributions and dividends. As part of these caghagement arrangements, affiliates provide liiesealit to certain other affiliates.
Amounts outstanding under these lines of creditintefcompany obligations vary from time to timelaare classified as short-term debt.
Under these arrangements, the majority of our badnce is transferred on a daily basis to Centakyln return for a receivable.

At March 31, 2011, we held cash and cash equivalein$201 million, and QCII had an additional $288ion in cash and cash
equivalents. QCII also had a revolving credit fiagiht March 31, 2011; however, that credit fagilitas terminated on April 1, 2011 in
conjunction with the CenturyLink acquisition.
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In January 2011, CenturyLink entered into a new-f@ar revolving credit facility (the “Credit Faiti”) that allows CenturyLink to
borrow up to $1.700 billion for the general corgerpurposes of itself and its subsidiaries. Up400million of the Credit Facility can be used
for letters of credit. Interest is assessed ondwags using the London Interbank Offered Rate BOR") plus an applicable margin between
0.5% and 2.5% per annum depending on the typeaofdmd CenturyLink’s senior unsecured long-ternt deting. As of April 29, 2011,
CenturyLink had $1.639 billion available under teedit Facility. QCIl and QSC are guarantors of @redit Facility.

During the 12 months ended March 31, 2011, oucash generated by operating activities totaled E3Hllion.

For the coming 12 months, our expected financirdjiamesting cash needs include:
e $2.325 bhillion of maturing deb
» capital expenditures of approximately $1.0 billiarthe remaining nine months of 2011; ¢
» capital expenditures of an as yet undetermined atriacthe first three months of 201

We have significant discretion in how we use owhce pay for capital expenditures and for othetsof our business, as only a
minority of our capital expenditures is dedicateghteservation activities or government mandates evéluate capital expenditure projects
based on expected strategic impacts (such as &iegteevenue growth or productivity, expense amd@@impacts) and our expected returr
investment. If we are not successful in maintairangncreasing our net cash generated by operatitigities in the near term, we may use this
discretion to decrease our capital expendituregiwimay impact future years’ operating results eash flows. Our ultimate spending for
capital expenditures will be determined in partly strategic initiatives of our new ultimate paresmpany, CenturyLink.

At March 31, 2011, our current liabilities exceeden current assets by $3.738 billion comparedit@® billion as of December 31,
2010. Our working capital deficit increased $2.@84on as compared to our working capital defaitDecember 31, 2010. The increase was
primarily due to the reclassification of noncurreebt to current, dividends declared to QSC, apitaleexpenditures, partially offset by net
income before depreciation and amortization.

In general, we intend to refinance our debt asatures. Any time we deem conditions favorable, veg attempt to improve our liquidity
position by accessing debt markets in a mannegdedito create positive economic value. The unstabbnomy may impair our ability to
refinance maturing debt at terms that are as félers those from which we previously benefitedtdierms that are acceptable to us.

We have historically operated with a working caiteficit due to our practice of declaring and payregular cash dividends to QSC,
it is likely that we will operate with a working jpial deficit in the future. As discussed below, @mntinue to generate substantial cash from
operations. We believe that these cash flows, coetbwith additional cash available to us from Ceyitink including its Credit Facility, and
the likelihood that we will continue to have accassapital markets to refinance our debt as itumest, will provide sufficient liquidity to
continue our planned investing and financing ati&si

We have a significant amount of debt maturing enlext several years, including $825 million matgrin 2011, $1.500 billion maturing
in 2012, $750 million maturing in 2013 and $600lmil maturing in 2014. We believe that we will cionie to have access to capital marke
refinance our debt as necessary. In general, wadnt refinance our debt as it matures.
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The Credit Facility has 21 lenders, with commitnsar@nging from $2.5 million to $135 million, andpéves in January 2015. This facil
has a cross payment default provision, and thititiaand certain of QCII's debt issues also havess acceleration provisions. For example, a
cross default or cross acceleration could occueutite Credit Facility if:

» judicial proceedings are commenced to foreclosargnof CenturyLin’s or our assets that secure indebtedness in aegaig
principal amount greater than 1% of Centuryl’'s consolidated net worth (as defined in the Creddility); or

» adefault exists under a material agreement (asetkein the Credit Facility) with unpaid considéoatof at least 2% ¢
CenturyLink's consolidated net wort

As another example, a cross-acceleration couldrageder certain of QCII's debt issues if:
e QClIl fails to pay any indebtedness when due inggregate principal amount greater than $100 mill
» any indebtedness is accelerated in an aggregaigigai amount greater than $100 million;

» judicial proceedings are commenced to foreclosarmynof QCl’s assets that secure indebtedness in an aggregatgal amount
greater than $100 milliol

When present, these provisions could have a widpact on liquidity than might otherwise arise frardefault or acceleration of a single
debt instrument. Upon a cross default, the cresliddia material amount of the debt may elect tdadledhat a default has occurred under their
debt instruments and to accelerate the principaluans due to those creditors. Cross acceleratiovigions are similar to cross default
provisions, but permit a default in a second debtrument to be declared only if, in addition tdediault occurring under the first debt
instrument, the indebtedness due under the filstidetrument is actually accelerated.

To the extent that QCII's earnings before interstes, depreciation and amortization, or EBITDA dafined in QCII's debt covenants),
is reduced by cash settlements or judgments rgl&dithe matters referred to in Note 9—Commitmemid Contingencies to our consolidated
financial statements in Item 1 of this report, Q€tebt to consolidated EBITDA ratios under cert@déibt agreements will be adversely
affected. This could reduce QCII's financing fleility due to potential restrictions on incurringditional debt under certain provisions of its
debt agreements. As a wholly owned subsidiary off @@r business operations and financial conditionld be similarly affected, potentially
impacting our credit ratings and access to capitakets.

We may also need to obtain additional financingneestigate other methods to generate cash (sutthither cost reductions or the sale
of assets) if:
» revenues and cash provided by operations signtficdecline;
* unstable economic conditions continue to per
e competitive pressures increa
* we are required to contribute a material amoumtash to QCI's pension plan; ¢
* QCIl becomes subject to significant judgments d¢ilesments in one or more of the matters referreid tdote ——Commitments an
Contingencies to our consolidated financial stateme Item 1 of Part | of this repo

Benefits paid by QCII's pension plan are paid tigtoa trust. This pension plan is generally measargdially at December 31. The
accounting unfunded status of the pension plan$&88 million at December 31, 2010. Cash fundingiiregments can be significantly
impacted by earnings on investments, the discatat changes in the plan and funding laws and a¢igak. As a result, it is difficult to
determine future funding requirements with a hig¥el of precision; however, in general, currentding laws require a company with a plan
shortfall to fund the annual cost of benefits edrimeaddition to a seven-year amortization of thertall.
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Based on current funding laws and regulations, @@lInot be required to make a cash contributior2011. QCIl expects to begin making
required contributions to the plan during 2012 astimates that these 2012 contributions could bedmn $300 million and $350 million.
Although potentially significant in the aggregaf¥C1l currently expects that contributions in 201®i deyond will decrease annually from the
2012 expected contribution amount. However, thaa@mount of required contributions in 2013 angdmel will depend on earnings on
investments, discount rates, demographic experjamanges in the plan and funding laws and reguati

Substantially all of our employees participatehia QCII pension plan. Historically, QCII has ongguired us to pay our portion of its
pension contribution. Our contributions are notreggted or restricted to pay amounts due to out@raps and may be used to provide
benefits to other employees of QCII’s affiliates.

Certain of QCII's postetirement health care and life insurance benpféas are unfunded. As of December 31, 2010, tfiended statu
of all of QCII's post-retirement benefit plans w522 billion. A trust holds assets that are usdikelp cover the health care costs of retirees
who are former occupational (also referred to asn)remployees. As of December 31, 2010, the falue of the trust assets was $801 million;
however, a portion of these assets is compriséavestments with restricted liquidity. QCII believéhat, as of December 31, 2010, the more
liquid assets in the trust would be adequate teigeocontinuing reimbursements for its occupatiqrast-retirement health care costs for
approximately five years. Thereafter, covered bignédr its eligible retirees who are former occtipaal employees will be paid either directly
by us or from the trust as the remaining asseterhediquid. This five year period could be subgtdlyt shorter or longer depending on returns
on plan assets, the timing of maturities of illidjplan assets and future changes in benefits. @€stimate of the annual long-term rate of
return on the plan assets is 7.5% based on thentlyrheld assets; however, actual returns coutd wédely in any given year.

Certain of our employees may become eligible tdigipate in the QCII post-retirement plan. The amgwontributed by us through
QCII are not segregated or restricted to pay ansodiné to our employees and may be used to proeidefits to other employees of QCII's
affiliates. Historically, QCII has only required tespay our portion of its post-retirement conttibn.

The following table summarizes cash flow activitiesthe three months ended March 31, 2011 and:2010

Three months ended March 31

Increase/ %
2011 2010 (Decrease Change
(Dollars in millions)
Cash flows:
Provided by operating activitie $86¢ 88¢ (19) 2%
Used in investing activitie 33t 76E (430) (56)%
Used in financing activitie 52k 393 132 34%

Cash provided by operating activities has remanedatively flat.

Cash used in investing activities decreased prigndtie to no purchases of investment securitighérthree months ended March 31,
2011 compared to the purchases of $450 milliomeéstment securities in the three months ended Maitc2010. This decrease in cash used
in investing activities was partially offset by reased capital expenditures.

For the three months ended March 31, 2011, we$&80 million in dividends to QSC and we repaid $diflion of long-term debt
including current maturities. We may continue taldee and pay dividends to QSC in excess of ouriegs to the extent permitted by
applicable law. Our debt covenants do not limitaineount of dividends we can pay to QSC. We weinpliance with all provisions and
covenants of our debt agreements as of March 311,.20

We maintain letter of credit arrangements with easi financial institutions for up to $55 million.&¥ad outstanding letters of credit of
approximately $51 million as of March 31, 2011.
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We are exposed to market risks arising from chaiggderest rates. The objective of our interes¢ risk management program is to
manage the level and volatility of our interestexge. We have historically used derivative findnostruments to manage our interest rate
exposure on our debt and we may employ them irfutiee.

There were no material changes to market riskingrisom changes in interest rates for the threathmended March 31, 2011, when
compared to the disclosures provided in our AniRegort on Form 10-K for the year ended DecembePG10.

We have no special purpose or limited purposeiestihat provide off-balance sheet financing, liiyi, or market or credit risk support,
and we do not engage in hedging, research andajeueht services, or other relationships that expsge any significant liabilities that are
not reflected on the face of the consolidated foi@rstatements. There were no substantial chaiogesr off-balance sheet arrangements or
contractual commitments in the three months endatM31, 2011, when compared to the disclosuresd®d in our Annual Report on Form
10-K for the year ended December 31, 2010.

Our website addresswenvw.qwest.comand CenturyLink’s website isww.centurylink.com CenturyLink, QCII and we routinely post
important investor information in the “Investor Rébns” section of CenturyLink’s websiteintenturylink.comThe information contained o
or that may be accessed through, these websites gart of this report.

Item 3.
Qwest Corporation
QUANTITATIVE AND QUALITATIVE
DISCLOSURES ABOUT MARKET RISK

We have omitted this information pursuant to Gehleigtruction H(2).

Item 4.
Qwest Corporation
CONTROLS AND PROCEDURES

The effectiveness of our or any system of disclesumntrols and procedures is subject to certaiitdtions, including the exercise of
judgment in designing, implementing and evaluathrggcontrols and procedures, the assumptions nsdeértifying the likelihood of futur
events and the inability to eliminate misconduanptetely. As a result, there can be no assurarateotir disclosure controls and procedures
will detect all errors or fraud. By their natureyrar any system of disclosure controls and promesigan provide only reasonable assurance
regarding management’s control objectives.

Under the supervision and with the participatiomof management, including our Chief Executive €ffiand Chief Financial Officer,
of the date of this report, we evaluated the deaighoperation of our disclosure controls and ptapes (as defined in Rules 13a-15(e) and
15d-15(e) of the Securities Exchange Act of 1934he “Exchange Act”) as of March 31, 2011. Onplasis of this review, our management,
including our Chief Executive Officer and Chief kirtial Officer, concluded that our disclosure colstand procedures are designed, and are
effective, to give reasonable assurance that fleenvation required to be disclosed by us in reptivés we file under the Exchange Act is
recorded, processed, summarized and reported withitime periods specified in the rules and foafithe SEC and to ensure that information
required to be disclosed in the reports filed dirsifted under the Exchange Act is accumulated anghtunicated to our management,
including our Chief Executive Officer and Chief Rircial Officer, in a manner that allows timely déons regarding required disclosure.

There were no changes in our internal control dwancial reporting that occurred in the first qearof 2011 that materially affected, or
are reasonably likely to materially affect, oureimtal control over financial reporting.
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PART Il. OTHER INFORMATION
Qwest Corporation

Item 1. Legal Proceedings

The information contained in Note 9—Commitments @uwehtingencies to our consolidated financial staei® in Item 1 of Part | of this
report is incorporated herein by reference.

Iltem 1A. Risk Factors

Any of the following risks could materially and asgely affect our business, financial conditiosutes of operations, liquidity or
prospects.

Risks Affecting Our Business
CenturyLink’s acquisition of QCIl may not achievéne intended results.

CenturyLink’s acquisition of QCII resulted in thernbination of two companies that previously opeatate independent public
companies. The combined company will need to den@pagement attention and resources to integratiyeink’s and QCII's businesses.
In addition, the combined company may face diffiesl with the integration process. For example:

« the combined company may not realize the anticthatst savings and operating synergies at expéatets or in the expecte
timeframe;

e existing customers and suppliers may decide ndotbusiness with the combined compe

» the costs of integrating QC's policies, procedures, operations, technologidssgatems with those of CenturyLink could be hic
than expectec

» the integration process could consume significam and attention on the part of the combined comisamanagement, thereby
diverting attention from de«to-day operations; ¢

» the combined company may not be able to integrat@ayees from the two companies while maintainirgteng levels of sales,
customer service and operational supy

For these and other reasons, the acquisition megaieve the intended results.

Increasing competition, including product substitioh, continues to cause access line losses, whiak adversely affected and cot
continue to adversely affect our operating resuttsd financial condition.

We compete in a rapidly evolving and highly comipeti market, and we expect competition to contitaimtensify. We are facing
greater competition from cable companies, wirefgssiders, resellers and sales agents (includimgedves) and facilities-based providers
using their own networks as well as those leasargspf our network. In addition, regulatory deyeieents over the past several years have
generally increased competitive pressures on osinbss. Due to some of these and other factorspwénue to lose access lines.

We are continually evaluating our responses toetlsesnpetitive pressures. Some of our more recepbreses are expanded broadband
capabilities and strategic partnerships. We alstaie focused on customer service and providingoensts with simple and integrated
solutions, including, among other things, servionadies and packages. However, we may not be sdutésthese efforts. We may not be a
to distinguish our offerings and service levelavrthose of our competitors, and we may not be ssfakin integrating our product offerings,
especially products for which we act as a reselierales agent such as wireless and video sen@egperating results and financial condit
would be adversely affected if these initiatives ansuccessful or insufficient and if we othervase unable to sufficiently stem or offset our
continuing access line losses and our revenuergactiignificantly without corresponding cost recares. If this occurred, our ability to service
debt and pay other obligations would also be adgisfected.
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Unfavorable general economic conditions in the Uit States could negatively impact our operatingulés and financial condition.

Unfavorable general economic conditions, includimg unstable economy and the current credit maké@tronment, could negatively
affect our business. While it is often difficultrfos to predict the impact of general economic @@ on our business, these conditions could
adversely affect the affordability of and consumemand for some of our products and services anldl @ause customers to shift to lower
priced products and services or to delay or fongwipases of our products and services. One or nfdtese circumstances could cause our
revenues to decline. Also, our customers may erteofinancial hardships or may not be able to ob#miequate access to credit, which could
affect their ability to make timely payments to lighat were to occur, we could be required taéase our allowance for doubtful accounts,
and the number of days outstanding for our accaausivable could increase. In addition, as disedigelow under the heading “Risks
Affecting our Liquidity,” due to the unstable economy and the current amrealiket environment, we may not be able to refinanaturing deb
at terms that are as favorable as those from wh&hreviously benefited, at terms that are accéptabus or at all. For these reasons, among
others, if the current economic conditions pemisiecline, this could adversely affect our opatiesults and financial condition, as well as
our ability to service debt and pay other obligasio

Consolidation among other participants in the tetmomunications industry may allow our competitors tompete more effectively against
us, which could adversely affect our operating rétsuand financial condition.

The telecommunications industry has experiencedestnsolidation, and several of our competitorset@nsolidated with other
telecommunications providers. This consolidatiosules in competitors that are larger and bettearfoed and affords our competitors increased
resources and greater geographical reach, therelhfieg those competitors to compete more effelstimgainst us. We have experienced and
expect further increased pressures as a resuitsofonsolidation and in turn have been and mayirea to be forced to respond with lower
profit margin product offerings and pricing plansan effort to retain and attract customers. Tlpesssures could adversely affect our oper:
results and financial condition, as well as oufihio service debt and pay other obligations.

Rapid changes in technology and markets could regusubstantial expenditure of financial and otheesources in excess of contempla
levels, and any inability to respond to those chasgould reduce our market share and adversely &ffeur operating results and financial
condition.

The telecommunications industry is experiencinguisicant technological changes, and our abilitgkecute our business plans and
compete depends upon our and our affiliates’ ghititdevelop and deploy new products and servitles.development and deployment of new
products and services could also require substaxeenditure of financial and other resourcesxcess of contemplated levels. If we are not
able to develop new products and services to kaep with technological advances, or if those prtgland services are not widely accepte
customers, our ability to compete could be advgratected and our market share could decline. ikability to keep up with changes in
technology and markets could also adversely affacbperating results and financial condition, @&l \as our ability to service debt and pay
other obligations.

Our reseller and sales agency arrangements exposéoua number of risks, one or more of which mayadsely affect our business and
operating results.

We rely on reseller and sales agency arrangematitother companies to provide some of the servicaswe sell to our customers,
including video services and wireless productsserdices. If we fail to extend or renegotiate thesangements as they expire from time to
time or if these other companies fail to fulfilleiih contractual obligations to us or our customesxs may have difficulty finding alternative
arrangements and our customers may experiencetiiars to their services. In addition, as a reseltesales agent, we do not control
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the availability, retail price, design, functionyality, reliability, customer service or brandinfgtieese products and services, nor do we directly
control all of the marketing and promotion of th@seducts and services. To the extent that thdssr abmpanies make decisions that
negatively impact our ability to market and se#ittproducts and services, our business plans aald @nd our reputation could be negatively
impacted. If these reseller and sales agency araegts are unsuccessful due to one or more of tiese our business and operating results
may be adversely affected.

Third parties may claim we infringe upon their intiectual property rights, and defending against the claims could adversely affect our
profit margins and our ability to conduct busines

From time to time, we receive notices from thirdtigs or are named in lawsuits filed by third pestclaiming we have infringed or are
infringing upon their intellectual property righ¥t/e may receive similar notices or be involvedimikar lawsuits in the future. Responding to
these claims may require us to expend signifidame tnd money defending our use of affected tedgylmay require us to enter into
licensing agreements requiring royalty paymentsweawould not otherwise have to pay or may requ&¢o pay damages. If we are required
to take one or more of these actions, our profitgims may decline. In addition, in responding test claims, we may be required to stop
selling or redesign one or more of our productsesvices, which could significantly and adversdfge the way we conduct business.

Risks Relating to Legal and Regulatory Matters

Any adverse outcome of the KPNQwest litigation agsiQCII could have a material adverse impact onrdinancial condition and
operating results, on the trading price of our descurities and on our ability to access the capitearkets.

As described in Note 9—Commitments and Contingenitieour consolidated financial statements in Ifeaf Part | of this report,
CenturyLink and QCII are involved in several legadceedings that, if resolved against them, coalgela material adverse effect on their
business and financial condition. As a wholly owsebsidiary of CenturyLink and QCII, our businerd &inancial condition could be
similarly affected. You can find descriptions oésie legal proceedings in CenturyLink’s and QCllsudgerly and annual reports filed with the
SEC. These matters include certain KPNQwest mattdrieh present material and significant risks ©Iand us. In the aggregate, the
plaintiffs in the KPNQwest matters seek billionseofros (equating to billions of dollars) in damadasaddition, the outcome of one or more of
the KPNQwest matters could have a negative impathe outcomes of the other matters. QCII continaekefend against these matters
vigorously and is currently unable to provide astireate as to the timing of their resolution.

We can give no assurance as to the impacts on &l our financial results or financial condittbat may ultimately result from these
matters. The ultimate outcomes of these matterstédrencertain, and substantial settlements dgjuents in these matters could have a
significant impact on QCIl and us. The magnitudswéh settlements or judgments resulting from tinesers could materially and adversely
affect QCII's financial condition and ability to rakits debt obligations, potentially impactingdtedit ratings, its ability to access capital
markets and its compliance with debt covenantadutition, the magnitude of any such settlemenjadgments may cause QCII to draw down
significantly on its cash balances, which might#oit to obtain additional financing or explore @ttmethods to generate cash. Such methods
could include issuing additional debt securities@lting assets. As a wholly owned subsidiary ofIQ@ur business operations and financial
condition could be similarly affected.

Further, there are other material proceedings pgnaljainst CenturyLink and QCII that, dependindlair outcome, may have a mate
adverse effect on their financial position. As aolishowned subsidiary of CenturyLink and QCII, dimancial condition may be similarly
affected. Thus, we can give no assurances as imphaets on CenturyLink’s, QCII's and our operatiegults or financial condition as a result
of these matters.
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We operate in a highly regulated industry and ateetefore exposed to restrictions on our manner @iy business and a variety of claims
relating to such regulation.

We are subject to significant regulation by the F@Bich regulates interstate communications, aatkattility commissions, which
regulate intrastate communications. Generally, wstrobtain and maintain certificates of authorigni the FCC and regulatory bodies in o
states where we offer regulated services, and eiswject to numerous, and often quite detailegjirements under federal, state and local
laws, rules and regulations. Accordingly, we caramdure that we are always in compliance withhedsé requirements at any single point in
time. The agencies responsible for the enforcemietitese laws, rules and regulations may initiatgiiries or actions based on customer
complaints or on their own initiative.

Regulation of the telecommunications industry iarging rapidly, and the regulatory environmentessubstantially from state to state.
The state legislatures and state utility commissiarour local service area have adopted reducetbdified forms of regulation for retail
services. These changes also generally allow nhexibility for rate changes and for new productauttuction, and they enhance our ability to
respond to competition. Despite these regulatoanghs, a substantial portion of our local voiceises revenue remains subject to FCC and
state utility commission pricing regulation, whicbuld expose us to unanticipated price declinesirfatance, in 2011 the state utility
commission in Arizona may consider a price cap fit@t will govern the rates that we charge in gtate. The FCC is also considering
changing the rates that carriers can charge e&eh fur originating, carrying and terminating tiafand for local access facilities. Also under
review by the FCC and state commissions are tieedatrier compensation issues arising from thevesliof traffic destined for entities that
offer conference and chat line services for fre@(n in the industry as “access stimulation,” saffic pumping”), and of traffic bound for
Internet service providers that cross local exceargundaries (known as “VNXX traffic”). The FCC asihte commissions are also
considering changes to funds they have establighsdbsidize service to high-cost areas. Changkewothose funds are distributed could
result in us receiving less in universal serviceding, and changes to how the funds are colleatattianake some of our services less
competitive. For example, the state utility comnaiesgn Colorado has proposed new USF rules thatdwaduce the size of its support fund
more than half of its current amount during a titéms period from 2012 to 2017. Depending on thmafirules, our distributions from the fund
could be $20 million less annually by 2017 compacethe distributions that would be expected ifrales changes are adopted. There can be
no assurance that future regulatory, judicial gidkative activities will not have a material adsereffect on our operations, or that regulators or
third parties will not raise material issues widgard to our compliance or noncompliance with aaplie regulations.

All of our operations are also subject to a var@tgnvironmental, safety, health and other govenmtal regulations. We monitor our
compliance with federal, state and local regulatigaverning the management, discharge and dispbbakzardous and environmentally
sensitive materials. Although we believe that weeinrcompliance with these regulations, our managendischarge or disposal of hazardous
and environmentally sensitive materials might expos to claims or actions that could have a matadweerse effect on our business, financial
condition and operating results.

Risks Affecting Our Liquidity

QCII's high debt levels pose risks to our viabilignd may make us more vulnerable to adverse ecowasmnid competitive conditions, as well
as other adverse developments.

Our ultimate parent, QCII, continues to carry sfigant debt. As of March 31, 2011, our consolidadetit was approximately $8.0 billic
which was included in QCII's consolidated debt ppeoximately $11.8 billion as of that date. Approately $4.4 billion of QCIIs debt, whicl
includes approximately $3.1 billion of our debtightions, comes due over the next three years.aMndl currently believe QCIl and we will
have the financial resources to meet our obligatishen they come due, we cannot fully anticipatefoture condition or that of QCII, the
credit markets or the economy generally. We mayhmexpected costs and liabilities, and we may limited access to financing.
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We may periodically need to obtain financing in@rtb meet our debt obligations as they come due.tD the unstable economy and
current credit market environment, we may not e &brefinance maturing debt at terms that arfaesrable as those from which we
previously benefited, at terms that are acceptabies or at all. We may also need to obtain adu#idinancing or investigate other methods to
generate cash (such as further cost reductionemdle of assets) if revenues and cash providegénations decline, if economic conditions
weaken, if competitive pressures increase, if Q€CMWe are required to contribute a material amadicash to QCII's pension plan, if QCII or
we are required to begin to pay other post-retirgrbenefits significantly earlier than is anticipat or if QCIl becomes subject to significant
judgments or settlements in one or more of theerateferred to in Note—Commitments and Contingencies to our consolidéteohcial
statements in Item 1 of Part | of this report. Vda give no assurance that this additional finanaiiligbe available on terms that are acceptable
to us or at all. Also, we may be impacted by faztetating to or affecting our liquidity and capitasources due to perception in the market,
impacts on our credit ratings or provisions in financing agreements that may restrict our flekipiinder certain conditions.

CenturyLink’s $1.700 billion revolving Credit Faityl, which has a cross payment default provision e Credit Facility and certain of
QCII's debt issues have cross acceleration provisigvhen present, these provisions could have aniitpact on liquidity than might
otherwise arise from a default or acceleration sihgle debt instrument. As a subsidiary of QChly auch event could adversely affect our
ability to conduct business or access the capitakets and could adversely impact our credit ratil®ee “Liquidity and Capital Resources—
NearTerm View” in Item 1 of this report for additionaiformation about the Credit Facility.

The degree to which we, together with CenturyLinkl CII, are leveraged may have other importaniilig consequences, including
the following:
» placing us at a competitive disadvantage as cordpaitd our less leveraged competitc
* making us more vulnerable to downturns in genezahemic conditions or in any of our busines:
» limiting our flexibility in planning for, or reaatig to, changes in our business and the industshioh we operate; ar

* impairing our credit ratings or our ability to olstaadditional financing in the future for workinggital, capital expenditures
general corporate purpos:

We may be unable to significantly reduce the sulbgial capital requirements or operating expensescessary to continue to operate our
business, which may in turn affect our operatingselts.

The industry in which we operate is capital inteasand we anticipate that our capital requiremeiitscontinue to be significant in the
coming years. Although we have reduced our opeyatipenses over the past few years, we may beeit@mhirther significantly reduce these
costs, even if revenues in some areas of our besire decreasing. While we believe that our pldtenel of capital expenditures will meet
both our maintenance and our core growth requirésrgoing forward, this may not be the case if aginstances underlying our expectations
change.

Adverse changes in the value of assets or obligatiassociated with QC'’s qualified pension plan could negatively impacQQ’s liquidity,
which may in turn affect our business and liquidity

Substantially all of our employees participate iqualified pension plan sponsored by QCII.
The funded status of this plan is the differendsvben the value of plan assets and the benefigatidn. The accounting unfunded status
of QCII's pension plan was $585 million at DecemBgr 2010. Adverse changes in interest rates okehaonditions, among other

assumptions and factors, could cause a significanease in QCII's benefit obligation or a signéfit decrease in the value of plan assets.
These adverse changes could require QCII to canéiéd material amount of cash to its pension ptaroald accelerate the timing of
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required cash payments. The amounts contributadghirough QCII are not segregated or restrictednaay be used to provide benefits to
employees of QCII's other subsidiaries. QCII detees our cash contribution and, historically, haly@equired us to pay our portion of its
required pension contribution. Based on currentliivg laws and regulations, QCII will not be requdite make a cash contribution in 2011.
QCII expects to begin making required contributitmghe plan during 2012 and estimates that the4@ 2ontributions could be between $300
million and $350 million. Although potentially siditant in the aggregate, QCII currently expecit tbontributions in 2013 and beyond will
decrease annually from the 2012 expected contabwtimount. However, the actual amount of requiedrébutions in 2013 and beyond will
depend on earnings on investments, discount rd¢esographic experience, changes in the plan ardirfghdaws and regulations. Any future
material cash contributions in 2011 and beyonddbalve a negative impact on QCII’s liquidity by wethg its cash flows, which in turn could
affect our liquidity.

The cash needs of our affiliated companies may aemg a significant amount of the cash we generate.

CenturyLink has cash management arrangements heteegin of its subsidiaries, including us, ungkich the majority of our cash
balance is transferred on a daily basis to Cenfakyln return for a receivable. In addition, frome to time we may declare dividends to our
direct parent, QSC. We may declare and pay dividémeéxcess of our earnings to the extent permiiyedpplicable law, which may consun
significant amount of the cash we generate. Out debenants do not limit the amount of dividendsocaa pay to our parent.

Our debt agreements and the debt agreements of @ghink and its other subsidiaries allow us to incsignificantly more debt, which
could exacerbate the other risks described in tféport.

The terms of our debt instruments and the debtunmstnts of CenturyLink and its other subsidiariesmit additional indebtedness.
Additional debt may be necessary for many reasankjding to adequately respond to competitiorgdmply with regulatory requirements
related to our service obligations or for financ@dsons alone. Incremental borrowings or borrogvatgmaturity on terms that impose
additional financial risks to our various effortsimprove our operating results and financial ctadicould exacerbate the other risks desci
in this report.

Other Risks Relating to Qwest

If conditions or assumptions differ from the judgmés, assumptions or estimates used in our critiegktounting policies, the accuracy of o
financial statements and related disclosures cobkl affected

The preparation of financial statements and reldisedosures in conformity with U.S. generally gateel accounting principles requires
management to make judgments, assumptions andagssithat affect the amounts reported in our cadhesteld financial statements and
accompanying notes. Our critical accounting padicighich are described in our Annual Report on FbfaK for the year ended December 31,
2010, describe those significant accounting pdieied methods used in the preparation of our cataet financial statements that are
considered “critical’because they require judgments, assumptions ainag¢as that materially impact our consolidatedricial statements ai
related disclosures. As a result, if future evemtassumptions differ significantly from the judgme assumptions and estimates in our critical
accounting policies, these events or assumptionk dmve a material impact on our consolidatedrioia statements and related disclosures.

Taxing authorities may determine we owe additionakes relating to various matters, which could adsely affect our financial results.

We are included in the consolidated federal inctemereturn of QCII of periods before the April D12 closing of CenturyLink’s
acquisition of QCII, and we are included in the swlidated federal income tax return
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of CenturyLink for periods on or after that dates. guch, we could be severally liable for tax exatioms and adjustments attributable to other
members of the QCII or CenturyLink affiliated grauas applicable. As a significant taxpayer, Q€lland CenturyLink will be) subject to
frequent and regular audits by the Internal ReveSerwice as well as state and local tax authorifieese audits could subject us to tax
liabilities if adverse positions are taken by theseauthorities.

Tax sharing agreements have been executed betwekraq previous affiliates, and QCII believes liadilities, if any, arising from
adjustments to previously filed returns would bengoby the affiliated group member determined teehe deficiency under the terms and
conditions of such agreements and applicable tax\lde have not generally provided for liabilitigsridbutable to current or former affiliated
companies or for claims they have asserted or resgraagainst us.

We believe that we have adequately provided foctaxtingencies. However, QCII's tax audits and eixations may result in tax
liabilities that differ materially from those thae have recorded in our consolidated financiabsta&nts. Because the ultimate outcomes of all
of these matters are uncertain, we can give naasse as to whether an adverse result from oneoce of them will have a material effect on
our financial results.

Tax limitations resulting from the CenturyLink acgsition could affect CenturyLink’s and QCII’s realiation of accumulated tax net
operating losses, which could adversely affect financial results and liquidity.

As of March 31, 2011, QCII had net operating lossyovers, or NOLs, of $5.5 billion. The Centurykiacquisition caused an
“ownership change” for us under federal tax lawatieg to the use of NOLs. As a result, these lamdd limit CenturyLink’s ability to use
QCII's NOLs and certain other tax attributes toueel consolidated future federal and state taxalglenne. If CenturyLink’s future taxable
income is less than expected, these limitationsdocause QCII to lose some economic benefits reletehese tax attributes. QCII currently
expects to use substantially all of its NOLs andaie other deferred tax attributes. However, ifl€ unable to realize these benefits, its and
CenturyLink’s future income tax payments would lighler than expected and would adversely affediriemcial results and liquidity. As a
wholly owned subsidiary of QCII, our financial rétsuand liquidity could be similarly affected.

If we fail to extend or renegotiate our collectivmrgaining agreements with our labor unions as theypire from time to time, or if ou
unionized employees were to engage in a striketheowork stoppage, our business and operating fesaould be materially harmed.

We are a party to collective bargaining agreemsiitts our labor unions, which represent a signiftcammber of our employees. Our
current four-year agreements with the CommunicatMtorkers of America and the International Brotloedh of Electrical Workers expire on
October 6, 2012. Although we believe that our retet with our employees and unions are satisfactaryassurance can be given that we will
be able to successfully extend or renegotiate olleative bargaining agreements as they expire ftiome to time. The impact of future
negotiations, including changes in wages and beleetls, could have a material impact on our foiahresults. Also, if we fail to extend or
renegotiate our collective bargaining agreemehtsgnificant disputes with our unions arise, oolfr unionized workers engage in a strike or
other work stoppage, we could incur higher ongdétgpr costs or experience a significant disruptiboperations, which could have a material
adverse effect on our business.
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Item 6. Exhibits
Exhibits identified in parentheses below are oaWith the SEC and are incorporated herein by eefe. All other exhibits are provided

as part of this electronic submission.

Exhibit
Number

(3.1)
(3.2)
(3.3)

(4.1)

(4.2)

(4.3)

(4.4)

(4.5)

(4.6)

(4.7)

(4.8)

(4.9)

Description

Restated Articles of Incorporation of Qwest Corpiora(incorporated by reference to Qwest Corporasiddnnual Report on
Form 1(-K for the year ended December 31, 1997, File NG-03040).

Articles of Amendment to the Articles of Incorpacat of Qwest Corporation (incorporated by referetcc®west
Corporatior's Quarterly Report on Form -Q for the quarter ended June 30, 2000, File No-03040).

Amended and Restated Bylaws of Qwest Corporatimco(porated by reference to Qwest Corporation’sushiiReport on
Form 1(-K for the year ended December 31, 2002, File NG-03040).

Indenture, dated as of April 15, 1990, by and betwlountain States Telephone and Telegraph Comgaahy he Firs
National Bank of Chicago (incorporated by referettc®west Corporatic’'s Annual Report on Form 10-K for the year ended
December 31, 2002, File No. (-03040).

First Supplemental Indenture, dated as of Aprill¥®1, by and between U S WEST Communications,dnd.The First
National Bank of Chicago (incorporated by referetcc®west Corporatic’'s Annual Report on Form 10-K for the year ended
December 31, 2002, File No. (-03040).

Indenture, dated as of October 15, 1999, by anddet U S West Communications, Inc. and Bank OnstT@ompany, N.A
(incorporated by reference to Qwest Corporatiomsual Report on Form 10-K for the year ended Deeerith, 1999, File
No. 002-03040).

Officer’s Certificate of Qwest Corporation, datexicd March 12, 2002 (including forms of’8 8 % notes due March 15, 201
(incorporated by reference to Qwest Corporés Form &4, File No. 33-115119).

First Supplemental Indenture, dated as of Augus@04, by and between Qwest Corporation and UaBkBlationa
Association (incorporated by reference to Qwest @amications International Inc.’s Quarterly Repartfeorm 10-Q for the
quarter ended September 30, 2004, File No-15577).

Second Supplemental Indenture, dated as of NoveR#Her004, by and between Qwest Corporation and BaSk National
Association (incorporated by reference to QwespGmtion’s Current Report on Form 8-K filed NovemB8, 2004, File
No. 002-03040).

Third Supplemental Indenture, dated as of Jun@Qgd5, by and between Qwest Corporation and U.Sk Biational
Association (incorporated by reference to Qwesp@mtion’s Current Report on Form 8-K filed June 2305, File No. 001-
03040).

Fourth Supplemental Indenture, dated August 8, 2b@@&nd between Qwest Corporation and U.S. BartloNa Association
(incorporated by reference to Qwest Corporé s Current Report on Forn-K filed August 8, 2006, File No. 0-03040).

Fifth Supplemental Indenture, dated May 16, 20§7amd between Qwest Corporation and U.S. Bank NatiAssociatior
(incorporated by reference to Qwest Corporé s Current Report on Forn-K filed May 18, 2007, File No. 0(-03040).
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Exhibit

Number

(4.10)

(10.1)

(10.2)

12
31.1
31.2
32

Description

Sixth Supplemental Indenture, dated April 13, 2d89and between Qwest Corporation and U.S. BanloNait Associatior
(incorporated by reference to Qwest Corporé s Current Report on Forn-K filed April 13, 2009, File No. 0(-03040).

Aircraft Time Sharing Agreement, dated Decemb&QD8, by and between Qwest Corporation and Edwaidueller
(incorporated by reference to Qwest Communicatioternational Inc.’s Annual Report on Form 10-K the year ended
December 31, 2008, File No. (-15577).

First Amendment to Aircraft Time Sharing Agreemetated July 29, 2010, by and between Qwest Coriporand Edward A.
Mueller (incorporated by reference to Qwest Commatidns International Inc.’s Quarterly Report onfRd.0-Q for the quarte
ended June 30, 2010, File No. -15577).

Calculation of Ratio of Earnings to Fixed Char¢

Chief Executive Officer Certification pursuant teciion 302 of the Sarbar-Oxley Act of 2002

Chief Financial Officer Certification pursuant teion 302 of the Sarbar-Oxley Act of 2002

Certification pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of the Sar-Oxley Act of 2002

() Previously filed.

In accordance with Item 601(b) (4) (iii) (A) of Rdgtion S-K, copies of certain instruments definihg rights of holders of certain of our
long-term debt are not filed herewith. Pursuarthts regulation, we hereby agree to furnish a amipgny such instrument to the SEC upon

request.
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SIGNATURE

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdréport to be signed on its behalf
the undersigned thereunto duly authorized.
Qwest Corporation

By: /s/ Davib D. CoLE
David D. Cole
Senior Vice President - Controller and
Operations Support
(Chief Accounting Officer and Duly Authorized Officer)

May 6, 2011
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Qwest Corporation

CALCULATION OF RATIO OF EARNINGS TO FIXED CHARGES

(UNAUDITED)

Exhibit 12

Three
months
ended
March 31, Years ended December 31,
2011 2010 2009 2008 2007 2006
Income before income tax $ 49C 1,87: 1,921 2,26 2,44C 1,882
Add: estimated fixed charg: 171 68¢ 70t 671 682 70C
Add: estimated amortization of capitalized inte 2 10 11 12 1C 1C
Less: interest capitalize 3 (12) (10) (149 (12 (12
Total earnings available for fixed charg $ 66C 2,56( 2,62 2,93¢ 3,12( 2,58(
Estimate of interest factor on rent $ 18 62 63 68 62 72
Interest expense, including amortization of prensudiscounts and debt
issuance cosi® 15C 61¢ 632 58¢ 60¢ 61€
Interest capitalize 3 12 10 14 12 12
Total fixed charge $ 171 68¢ 708 671 682 70C
Ratio of earnings to fixed charg 3.9 3.7 3.7 4.4 4.€ 3.7

(1) Interest expense includes only interest relatddrig-term debt and capital lease obligatic



Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER

I, Glen F. Post, lll, certify that:

1.
2.

| have reviewed this quarterly report on Forn-Q of Qwest Corporatior

Based on my knowledge, this report does notaiorny untrue statement of a material fact or anttate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nigtaisg with respect to the period
covered by this repor

Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operst and cash flows of the registrant as of, amgdtf@ periods presented in this rep

The registrar's other certifying officer(s) and | are responsifoleestablishing and maintaining disclosure cdstemd procedures (.
defined in Exchange Act Rules 13a-15(e) and 15@))3(d internal control over financial reportirag @efined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

b) Designed such internal control over financiploming, or caused such internal control over faiahreporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and presémtai report our conclusions abc
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

d) Disclosed in this report any change in the ttegid’s internal control over financial reportirttat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the redgist’ s internal control over financial reporting; &

The registrant’s other certifying officer(s) anlgave disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theiteemmmittee of the registrant’s board of directfwspersons performing the equivalent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contraéiofinancial reporting which a
reasonably likely to adversely affect the regid’'s ability to record, process, summarize and refpmahcial information; ant

b)  Any fraud, whether or not material, that invadweanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin

Date: May 6, 2011

/sl GLENF. PosT, Il

Glen F. Post, Il
Chief Executive Officer and Preside



Exhibit 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER

I, R. Stewart Ewing, Jr., certify that:

1.
2.

| have reviewed this quarterly report on Forn-Q of Qwest Corporatior

Based on my knowledge, this report does notaiorny untrue statement of a material fact or anttate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nigtaisg with respect to the period
covered by this repor

Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operst and cash flows of the registrant as of, amgdtf@ periods presented in this rep

The registrar's other certifying officer(s) and | are responsifoleestablishing and maintaining disclosure cdstemd procedures (.
defined in Exchange Act Rules 13a-15(e) and 15@))3(d internal control over financial reportirag @efined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

b) Designed such internal control over financiploming, or caused such internal control over faiahreporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and presémtai report our conclusions abc
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

d) Disclosed in this report any change in the ttegid’s internal control over financial reportirttat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the redgist’ s internal control over financial reporting; &

The registrant’s other certifying officer(s) anlgave disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theiteemmmittee of the registrant’s board of directfwspersons performing the equivalent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contraéiofinancial reporting which a
reasonably likely to adversely affect the regid’'s ability to record, process, summarize and refpmahcial information; ant

b)  Any fraud, whether or not material, that invadweanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin

Date: May 6, 2011

/sl R.STEWARTEWwWING, JR.

R. Stewart Ewing, Jr.

Executive Vice President and Chief Financial Offi



Exhibit 32
CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER  CERTIFICATION

Each of the undersigned hereby certifies, for tlnppses of section 1350 of chapter 63 of title flhe United States Code, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2D02, in his capacity as an officer of Qwest @ugtion (“Qwest”) that, to his knowledg
the Quarterly Report of Qwest on Form 10-Q fordharter ended March 31, 2011, fully complies wite tequirements of Section 13(a) of the
Securities Exchange Act of 1934 and that the infdrom contained in such report fairly presentslimaterial respects, the financial condition
and results of operations of Qwest. This writtexteshent is being furnished to the Securities arch&mxge Commission as an exhibit to such
Form 10-Q. A signed original of this statement basn provided to Qwest and will be retained by Qwed furnished to the Securities and
Exchange Commission or its staff upon request.

Dated: May 6, 2011 By: /s/ GLENF. PosrT, lll
Glen F. Post, Il
Chief Executive Officer and Preside

Dated: May 6, 2011 By: /s/ R.STEWARTEWING, JR.
R. Stewart Ewing, Jr.
Executive Vice President and Chief Financial Offi




