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PART I—FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

QWEST CORPORATION

CONSOLIDATED STATEMENTS OF OPERATIONS
(UNAUDITED)

OPERATING REVENUES
Operating revenues
Operating revenues—affiliates

Total operating revenues

OPERATING EXPENSES

Cost of services and products (exclusive of deptiai and
amortization)

Selling, general and administrative
Operating expenses—affiliates
Depreciation and amortization
Total operating expenses
OPERATING INCOME
OTHER INCOME (EXPENSE)
Interest expense
Interest expense—affiliate
Net loss on early retirement of debt
Other income (expense)
Total other income (expense)
INCOME BEFORE INCOME TAX EXPENSE
Income tax expense

NET INCOME

See accompanying notes to consolidated financssients.

Three Months Ended September 30,

Nine Months Ended September 30,

2013

2012 2013

2012

(Dollars in millions)

$ 1,69¢ 1,74¢ 5,12¢ 5,29¢
48¢ 43¢ 1,421 1,34(

2,18¢ 2,18¢ 6,54¢ 6,63¢

71E 737 2,05( 2,17¢

262 24¢ 801 89¢

182 16¢ 53C 474

53¢ 56¢ 1,59¢ 1,711

1,69t 1,72¢ 4,97t 5,25¢

49z 45¢ 1,571 1,38(

(11€) (10) (336) (334)

(20 (4) (49) 8

— @ — (47)

— — 1 @

(136) (114) (389) (390)

357 34¢ 1,18¢ 99(

13¢ 13¢ 46( 382

$ 21€ 212 72¢ 60€




Table of Contents

QWEST CORPORATION
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(UNAUDITED)

Three Months Ended September 30, Nine Months Ended September 30,
2013 2012 2013 2012
(Dollars in millions)
NET INCOME $ 21¢€ 212 72€ 60€
COMPREHENSIVE INCOME $ 21€ 21z 12¢ 60¢

See accompanying notes to consolidated financssients.
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QWEST CORPORATION
CONSOLIDATED BALANCE SHEETS

(UNAUDITED)

ASSETS
CURRENT ASSETS
Cash and cash equivalents
Accounts receivable, less allowance of $42 and $46
Advances to affiliates
Deferred income taxes, net
Other
Total current assets
NET PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment
Accumulated depreciation
Net property, plant and equipment
GOODWILL AND OTHER ASSETS
Goodwill
Customer relationships, less accumulated amomizatf $1,843 and $1,320
Other intangible assets, less accumulated amadizaf $910 and $704
Other
Total goodwill and other assets
TOTAL ASSETS

LIABILITIES AND STOCKHOLDER'S EQUITY
CURRENT LIABILITIES
Current maturities of long-term debt
Accounts payable
Note payable—affiliate
Accrued expenses and other liabilities
Salaries and benefits
Income and other taxes
Interest
Other
Advance billings and customer deposits
Total current liabilities
LONG-TERM DEBT
DEFERRED CREDITS AND OTHER LIABILITIES
Deferred revenue
Deferred income taxes, net
Affiliates obligations, net
Other
Total deferred credits and other liabilities
COMMITMENTS AND CONTINGENCIES (Note 6)
STOCKHOLDER'S EQUITY

Common stock—one share without par value, owne@Wgst Services Corporation

Accumulated deficit
Total stockholder's equity

TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY

September 30, December 31,
2013 2012

(Dollars in millions)

13 8
74C 70¢
712 592
14£ 14¢
122 114

1,73¢ 1,57¢

10,04: 9,24:

(2,789) (2,011)

7,25¢ 7,231
9,36¢ 9,36¢
3,85¢ 4,37¢
1,061 1,212
214 181
14,50( 15,14:
23,48’ 23,94t
42 804
47F 45€
741 701
22¢ 252
21¢ 21F
121 83
41 19
32¢ 301
2,19¢ 2,83:
7,54( 6,821
142 13C
2,445 2,62¢
1,31¢ 1,447
10C 117
4,00 4,31¢

10,05( 10,05(
(29¢) (76)

9,75: 9,97¢
23,48’ 23,94




See accompanying notes to consolidated financssients.
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QWEST CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS

OPERATING ACTIVITIES
Net income

Adjustments to reconcile net income to net caskigeal by operating activities:

Depreciation and amortization
Deferred income taxes
Provision for uncollectible accounts
Long-term debt premium amortization
Net loss on early retirement of debt
Changes in current assets and current liabilities:

Accounts receivable

Accounts payable

Accrued income and other taxes

Other current assets and other current liabilities,
Changes in other noncurrent assets and liabilities,
Changes in other noncurrent assets and liabilitefiates
Other, net

Net cash provided by operating activities
INVESTING ACTIVITIES

(UNAUDITED)

Payments for property, plant and equipment andai@#ed software

Changes in advances to affiliates
Proceeds from sale of property
Net cash used in investing activities
FINANCING ACTIVITIES
Net proceeds from issuance of long-term debt
Payments of long-term debt
Early retirement of debt costs
Dividends paid to Qwest Services Corporation
Changes in notes payable—affiliates
Changes in advances from affiliates
Net cash used in financing activities
Net increase in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period
Supplemental cash flow information:
Income taxes (paid), net
Interest (paid) (net of capitalized interest of $iti2l $14)

See accompanying notes to consolidated financssients.

Nine Months Ended September 30,

2013

2012

(Dollars in millions)

72¢ 60€
1,59¢ 1,711
(180) (129
46 59
(40 (50)
— 47
(77) (77)
17 (53

3 5

68 59
(6) (11)
(130) (101)
9 5
2,03: 2,07¢
(95€) (896)
(119) (539)
— 132
(1,075) (1,296)
752 89€
(794) (1,419
— (17)
(950) (700)
40 68E
— (62)
(952) (777)
5 6

8 3

13 9
(636) (359)
(344) (355)
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QWEST CORPORATION

CONSOLIDATED STATEMENTS OF STOCKHOLDER'S EQUITY

COMMON STOCK
Balance at beginning of period
Tax benefit of pension deduction
Balance at end of period
(ACCUMULATED DEFICIT) RETAINED EARNINGS
Balance at beginning of period
Net income
Dividends declared to Qwest Services Corporation
Balance at end of period

TOTAL STOCKHOLDER'S EQUITY

See accompanying notes to consolidated financisients.

(UNAUDITED)

Nine Months Ended September 30,

2013 2012

(Dollars in millions)

$ 10,05( 9,95(
— 11¢

10,05( 10,06¢

(76) (89)

72¢ 60€

(950) (390)

(29¢) 132

$ 9,75: 10,20:
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QWEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED)

Unless the context requires otherwise, referencakis report to "QC" refer to Qwest Corporatiomdreferences to "Qwest," "we," "u

and "our" refer to Qwest Corporation and its coridated subsidiaries.
(1) Basis of Presentation

We are an integrated communications company engag@arily in providing an array of communicatioservices to our residential,
business, governmental and wholesale customersc@umunications services include local voice, nekwazcess, private line (including
special access), broadband, Ethernet, data, wérales video services. In certain local and regiomalkets, we also provide local access and
fiber transport services to competitive local exdcarriers. We are an indirect subsidiary of QW@esnmunications International Inc.
("QClI"), which was acquired by CenturyLink, In¢CenturyLink™) on April 1, 2011.

We generate the majority of our revenues from ses/provided in the 14 -state region of Arizonap@ulo, Idaho, lowa, Minnesota,
Montana, Nebraska, New Mexico, North Dakota, Ore@wouth Dakota, Utah, Washington and Wyoming. Werr® this region as our local
service area.

Our consolidated balance sheet as of Decembel032, 2vhich was derived from our audited consoéiddtnancial statements, and our
unaudited interim consolidated financial statem@ntwided herein have been prepared in accordaitbehve instructions for Form 10-Q.
Certain information and footnote disclosures nolyniakluded in financial statements prepared inoadance with accounting principles
generally accepted in the United States of Amenaae been condensed or omitted pursuant to rutbsegulations of the Securities and
Exchange Commission ("SEC"); however, in our opinihe disclosures made are adequate to makeftirenation presented not misleading.
We believe that these consolidated financial statéminclude all normal recurring adjustments nemgsto fairly present the results for the
interim periods. The consolidated results of openatfor the first nine months of the year aremetessarily indicative of the consolidated
results of operations that might be expected ferdhtire year. These consolidated financial statésrehould be read in conjunction with the
audited consolidated financial statements and thesrthereto included in our Annual Report on F&f¥K for the year ended December 31,
2012 .

The accompanying consolidated financial statemientade our accounts and the accounts of our siavid over which we exercise
control. All intercompany amounts and transactieith our consolidated subsidiaries have been ehteid.

Out-of-Period Adjustment

In conjunction with finalizing our 2012 Annual Rapon Form 10-K, we discovered that certain tratisas with affiliates had been
presented incorrectly in our consolidated staternénaish flows for the period ended September 8022We considered both quantitative ¢
gualitative factors in reaching the conclusion thatcorrection of the error was immaterial to previously issued consolidated financial
statements. Correcting this error only affectedanmsolidated statement of cash flows, with theaator the nine months ended
September 30, 2012 presented herein, being asvl(lim millions):

As Reported Error Correction Restated
Net cash provided by operating activities $ 2,71 (639 2,07¢
Net cash used in investing activities (1,789 48¢ (1,296
Net cash used in financing activities (929) 14€ (777)

(2) Goodwill

We test our goodwill and other indefiniiged intangible assets for impairment annually,worder certain circumstances, more freque
such as when events or circumstances indicate thayebe impairment. We are required to write dolaealue of goodwill only when our
testing determines the recorded amount of gooawidkeds the fair value. Our annual measuremenfalatesting goodwill impairment is
September 30, at which date we test our one reyputit, Qwest.

We compare Qwest’s estimated fair value to theyoagrvalue of equity. If the estimated fair valueQwest is greater than the carrying
value, we conclude that no impairment exists. éf élstimated fair value of the Qwest is less tharctrrying value, a second calculation is
required in which the implied fair value of goodwd compared to the carrying value of goodwilltHé implied fair value of goodwill is less
than its carrying value of goodwill, goodwill must written down to its implied fair value.
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At September 30, 2013, as a result of changearifioecasted cash flows since our previous quativé assessment, we did not have a
baseline valuation upon which to perform a qualitaeassessment. Therefore, we are in the procesmngbleting our goodwill impairment
testing by considering both a market approach afidaunted cash flow method. The market approasthoa includes the use of comparable
multiples of publicly traded companies whose s&wiare comparable to ours. The discounted cashnfletiod is based on the present valt
projected cash flows and a terminal value, whighresents the expected normalized cash flows befandash flows from the discrete
projection period.

Our ultimate parent, CenturyLink, has not complétedoodwill impairment test as of September 30,2, and as a result, we also have
not completed our impairment test; however, basedu analysis performed thus far, we do not guaitel an impairment of our goodwill. We
expect to complete our impairment analysis priaefoorting our financial results for the fourth gea of 2013.

(3) Long-Term Debt and Revolving Promissory Note

Long-term debt, including unamortized discounts pramiums, is as follows:

Interest Rates Maturities September 30, 2013 December 31, 2012
(Dollars in millions)
Senior notes 6.125% - 8.375% 2014 -2053 % 7,411 7,38¢
Capital lease and other obligations Various Various 8t 112
Unamortized premiums, net 86 127
Total long-term debt 7,582 7,62¢
Less current maturities (42 (8049)
Long-term debt, excluding current maturities $ 7,54( 6,821

New Issuance

On May 23, 2013, QC issued $775 million aggregaiecpal amount of 6.125% Notes due 2053, includb2® million principal amount
that was sold pursuant to an over-allotment opgi@mted to the underwriters for the offering, icleange for net proceeds, after deducting
underwriting discounts and expenses, of approxiiy&#52 million. The Notes are unsecured obligations and maydeensed, in whole or i
part, on or after June 1, 2018 at a redemptioreprgual to 100% of the principal amount redeemasd atcrued and unpaid interest to the
redemption date.

Repaymen
On June 17, 2013, QC paid at maturity the $75Ganilbrincipal amount of its floating rate Notes.
Revolving Promissory Not

QC has a revolving promissory note with an affdiaf our ultimate parent, CenturyLink, Inc. ("Cemuink™) that provides us with a
funding commitment with an aggregate principal amavailable of $1.0 billion through June 30, 20@2which $741 milliorwas outstandin
as of September 30, 2013 . As of September 30, 20i8weighted average interest rate under this was 6.783% . This revolving
promissory note and accrued interest thereon lisatetl on our consolidated balance sheets as entuiability under note payable—affiliate.

Covenants
As of September 30, 2013 , we believe we were mptimnce with the provisions and covenants of abtagreements.
(4) Fair Value Disclosure

Our financial instruments consist of cash and eaghvalents, accounts receivable, advances tdeadfl, accounts payable, note
payable—affiliate and long-term debt, excludingit@lpease obligations. Due to their short-termunat the carrying amounts of our cash and
cash equivalents, accounts receivable, advanad§iltates, accounts payable, and note payable-ia#iapproximate their fair values.
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Fair value is defined as the price that would lmeired to sell an asset or paid to transfer alitglin an orderly transaction between
independent and knowledgeable parties who arengilind able to transact for an asset or liabilitthha measurement date. We use valuation
techniques that maximize the use of observabletsngod minimize the use of unobservable inputs vadetaermining fair value, and then we
rank the estimated values based on the relialafithe inputs used following the fair value hietareset forth by the Financial Accounting
Standards Board ("FASB").

We determined the fair values of our long-term detmiuding the current portion, based on quotedkeizprices where available or, if
not available, based on discounted future cashsflosing current market interest rates.

The three input levels in the hierarchy of fairummeasurements are defined by the FASB geneaflyllaws:

Input Level Description of Input

Level 1 Observable inputs such as quoted market pricestiveamarkets.

Level 2 Inputs other than quoted prices invactharkets that are either directly or indirecthservable.
Level 3 Unobservable inputs in which little or no marketadexists.

The following table presents the carrying amount @stimated fair values of our long-term debtjeding capital lease obligations, as
well as the input level used to determine thevalues:

September 30, 2013 December 31, 2012
Input Carrying Fair Carrying Fair
Level Amount Value Amount Value

(Dollars in millions)

Liabilities—Long-term debt, excluding capita
lease obligations 2 $ 7,491 7,45( 7,518 8,01¢

(5) Products and Services Revenues

We are an integrated communications company engag®arily in providing an array of communicatioservices, including local
voice, network access, private line (including spleaccess), broadband, Ethernet, data, wireledvialeo services. We strive to maintain our
customer relationships by, among other things, gaur service offerings to provide our customeith a complete offering of integrated
communications services. We categorize our prodardisservices revenues into the following threegates:

» Strategic serviceswhich include primarily private line (includingscial access), broadband, Ethernet, video (inctudésold satellit
video services) and Verizon Wireless services;

* Legacy servicewhich include primarily local voice, Integrated @ees Digital Network ("ISDN") (which uses regukatephone line
to support voice, video and data applications)t@veid access and traditional wide area network (NWAervices (which allows a
local communications network to link to networksémote locations); and

» Affiliates and other service, which consist primarily of Universal Service FUfidSF") revenues and surcharges and services we
provide to our non-consolidated affiliates. We pdevto our affiliates telecommunication serviceat tive also provide to external
customers. In addition, we provide to our affilet®mputer system development and support serage®ll as network support and
technical services.

10
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Our operating revenues for our products and ses\goasisted of the following categories:

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
(Dollars in millions)
Strategic services $ 83¢ 81¢ 2,49¢ 2,44;
Legacy services 797 86( 2,427 2,63¢
Affiliates and other services 55€ 504 1,62¢ 1,562
Total operating revenues $ 2,18t 2,18 6,54¢ 6,63¢

We do not have any single external customer thatiges more than 10% of our total revenue. Subistinall of our revenue comes
from customers located in the United States.

Affiliates and other services revenues include neres from universal service funds which allow usetmver a portion of our costs uni
federal and state cost recovery mechanisms argircadrcharges to our customers, including billifagsour required contributions to several
USF programs.

The table below presents the aggregate USF suhaggognized on a gross basis:

Three Months Ended Nine Months Ended
September 30, September 30,

2013 2012 2013 2012
(Dollars in millions)

USF and surcharges included in operating revent
and expenses $ 39 42 11€ 12¢

Our operations are integrated into and reportquhasof the segments of CenturyLink. CenturyLirdtigef operating decision maker
("CODM") is our CODM, but reviews our financial imimation on an aggregate basis only in connectitm our quarterly and annual reports
that we file with the Securities and Exchange Cossinin. Consequently, we do not provide our disdiasncial information to the CODM on
a regular basis. As such, we have one reportaglaesat.

(6) Commitments and Contingencies

CenturyLink and Qwest Communications Internatidnal ("QCII") are involved in several legal procaegs to which we are not a party
that, if resolved against them, could have a matadverse effect on their business and financiatltion. As an indirect wholly owned
subsidiary of CenturyLink, our business and finahcondition could be similarly affected. You camdf descriptions of these legal proceeding
in CenturyLink's and QCII's quarterly and annuglars filed with the SEC. Because we are not aygarany of these matters, we have not
accrued any liabilities for these matters.

From time to time, we are involved in other prodagd incidental to our business, including patefrinrgement allegations,
administrative hearings of state public utility aoissions relating primarily to rate making, actioakting to employee claims, various tax
issues, environmental law issues, grievance heabirfpre labor regulatory agencies and miscella;éurd party tort actions. The outcome of
these other proceedings is not predictable. Howdased on current circumstances, we do not belfeatdhe ultimate resolution of these ot
proceedings, after considering available defensdsresurance coverage, will have a material adveiffeet on our financial position, results of
operations or cash flows.

(7) Labor Union Contracts

Approximately 12,000 or 53% of our employees arenimers of various bargaining units represented byatbmmunications Workers of
America ("CWA") or the International BrotherhoodBiectrical Workers ("IBEW") and are subject toleotive bargaining agreements that
expired October 6, 2012. Since the expirationshase been negotiating the terms of new agreemRetsently, we reached conditional
agreements with CWA District 7 and IBEW Local 208 & four -year collective bargaining agreementecimg approximately 12,000 of our
employees. After rejecting the initial agreemetiie, CWA and IBEW members approved the second agretsmand they became effective on
October 25, 2013. The new agreements will expir©otober 7, 2017.

11
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(8) Dividends

During the nine months ended September 30, 20¥8paid dividends to Qwest Services Corporation CQ®f $950 million , all of
which were declared during the nine months endgde®®er 30, 2013 . Dividends paid are reflectedwnconsolidated statements of cash
flows as financing activities.

12
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Unless the context requires otherwise, referencakis report to "QC" refer to Qwest Corporatiomareferences to "Qwest," "we," "us"

and "our" refer to Qwest Corporation and its coridated subsidiaries.
All references to "Notes" in this Item 2 refer e tNotes to Consolidated Financial Statements detun Item 1 of this report.

Certain statements in this report constitute fodalaoking statements. See the last paragraph siténin 2 and "Risk Factors" in Item 1A
of Part Il of this report for a discussion of cartéactors that could cause our actual resultsfterdrom our anticipated results or otherwise
impact our business, financial condition, resufteferations, liquidity or prospects.

Overview

Management's Discussion and Analysis of Finanamaddlion and Results of Operations ("MD&A") inclutlberein should be read in
conjunction with MD&A and the other information ionded in our Annual Report on Form 10-K for theyeaded December 31, 2012 , and
with the consolidated financial statements andedlaotes in ltem 1 of Part | of this report. Theults of operations for the first nineonths o
the year are not necessarily indicative of theltesii operations that might be expected for thireyear. We are an indirect subsidiary of
Qwest Communications International Inc. ("QCIlI"hieh was acquired by CenturyLink, Inc. ("Centuryk'inon April 1, 2011.

We are an integrated communications company engag@arily in providing an array of communicatioservices to our residential,
business, governmental and wholesale customersc@umunications services include local voice, nekwazcess, private line (including
special access), broadband, Ethernet, data, wérales video services. In certain local and regiomalkets, we also provide local access and
fiber transport services to competitive local exadcarriers. We strive to maintain our customkatianships by, among other things, bund
our service offerings to provide our customers wittomplete offering of integrated communicatioavises.

We generate the majority of our revenues from ses/provided in the 14-state region of Arizona,oado, Idaho, lowa, Minnesota,
Montana, Nebraska, New Mexico, North Dakota, Ore@wouth Dakota, Utah, Washington and Wyoming. Werr® this region as our local
service area.

Our operations are integrated into and reportquhasof the segments of CenturyLink. CenturyLirdtigef operating decision maker
("CODM") is our CODM, but reviews our financial mimation on an aggregate basis only in connectitim @ur quarterly and annual reports
that we file with the Securities and Exchange Cossion ("SEC"). Consequently, we do not providediscrete financial information to the
CODM on a regular basis. As such, we have one taiplersegment.

We currently categorize our products, servicesramdnues among the following three categories:

» Strategic serviceswhich include primarily private line (includingscial access), broadband, Ethernet, video (inctudisold satellit
video services) and Verizon Wireless services;

e Legacy servicewhich include primarily local voice, Integrated @iees Digital Network ("ISDN") (which uses regukatephone line
to support voice, video and data applications)t@veid access and traditional wide area network (NWAervices (which allows a
local communications network to link to networksémote locations); and

» Affiliates and other service, which consist primarily of Universal Service FUfidSF") revenues and surcharges and services we
provide to our non-consolidated affiliates. We pdevto our affiliates telecommunication serviceat tive also provide to external
customers. In addition, we provide to our affilet@mputer system development and support serage®ll as network support and
technical services.

As of September 30, 2013 , we served approxima&diynillion broadband subscribers. We also opdrapproximately 7.7 million
access lines, which are telephone lines reachorg the customers' premises to a connection wélptiblic switched telephone network. Our
methodology for counting our broadband subscribaesaccess lines includes only those access lia¢sve use to provide services to externa
customers and excludes lines used solely by usandffiliates. It also excludes unbundled loopd artludes stand-alone broadband
subscribers. We count access lines when we irtkabervice. Our methodology for counting our bimad subscribers and access lines may
not be comparable to those of other companies.

13
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Our analysis presented below is organized to peothé information we believe will be useful for enstanding the relevant trends
affecting our business.

Business Trends

Our financial results have been impacted by sewggaificant trends, including those described belo

» Strategic servicesWe continue to see shifts in the makeup of owal t@venues as customers move to strategic seygoel as
broadband and video services, from legacy servéted) as local and access services. Revenues frostrategic services represen
38% and 38% of our total revenues for the threethwanded September 30, 2013 and 2012 , respggctarad 38% and 37% of our
total revenues for the nine months ended SepteBthet013 and 2012respectively. We expect these percentages toncento grow
We continue to focus on increasing subscribersiobooadband services, particularly among conswandrsmall business customers.
We believe that continually increasing connectipeesls is important to remaining competitive iniodiustry. As a result, we contin
to invest in our broadband network, which allowstfee delivery of higher speed broadband servicas tvould otherwise generally
be available through a more traditional telecomrmatidns network made up of only copper wires. Iditaah to our broadband
network, we continue to expand our product offesingcluding Ethernet, and enhance our marketifgytefas we compete in a
maturing market in which most consumers alreadehlmeadband services. We expect these effortsmypliove our ability to
compete and increase our broadband revenues. Anothe impacting our strategic services is thdagapent of fiber-based special
access services provided to wireless carriers,winienany cases replaces existing copper-baseiaspecess services. We believe
the growth in fiber-based special access servimaged to wireless carriers for backhaul will,inately, offset the decline in copper-
based special access services provided to wiretasers as they migrate to Ethernet servicespatih the timing and magnitude of
this technological migration is uncertain;

» Legacy services Revenues from our legacy services representeda3&P39% of our total revenues for the three moatited
September 30, 2013 and 2012 , respectively, and&@%#0% of our total revenues for the nine moatided September 30, 2048¢c
2012 , respectively. We expect these percentagesntinue to decline at a slower pace than in #st.@ur legacy services revenues
have been and we expect they will continue to meimely affected by access line losses. Intensgettion and product substitution
continue to drive our access line losses. For elampany consumers are replacing traditional veetecommunications service with
substitute services, including (i) cable and wisslgoice services and (ii) electronic mail, textamgl social networking services. We
expect that these factors will continue to negéfii@pact our business. As a result of the expelrssl of revenues associated with
access lines, we continue to offer service bundiimg other product promotions to help mitigate trésad, as described below;

» Service bundling and product promotionale offer our customers the ability to bundle nplétiproducts and services. These
customers can bundle local services with otherigeswsuch as broadband, video and wireless. Whdleelieve our bundled service
offerings can help retain customers, they also teridwer our profit margins;

e Operating efficienciesWe continue to evaluate our operating structudefaous. This involves balancing our workforce ésponse 1
our workload requirements, productivity improvenseand changes in industry, competitive, technokdgiad regulatory conditions;
and

» Pension and po-retirement benefits expense@ur indirect parent QCII is required to recognizés consolidated financial
statements certain expenses relating to its persidrpost-retirement health care and life insurdmaresfits plans. These expenses are
calculated based on several assumptions, incluadimang other things interest rates and expected o&teturn on plan assets that are
generally set at December 31 of each year. Chandhese assumptions can cause significant changke combined net periodic
benefits expenses QCII recognizes. QCII allocdteskpenses of these plans to us and certain @thiés affiliates. The allocation of
expenses to us is based upon the demographics efrqpioyees and retirees. Changes in QCII's assomsptan cause significant
changes in the net periodic pension and post-reéine benefits expenses we recognize.

While these trends are important to understandmbesvaluating our financial results, the other $eations, additional events,
uncertainties and trends discussed in "Risk Fdtboriéem 1A of Part Il of this report may also redtlly impact our business operations and
financial results.
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Results of Operations

The following table summarizes the results of camsolidated operations for the three and nine nwaittded September 30, 2013 and
2012:

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
(Dollars in millions)
Operating revenues $ 2,18¢ 2,18: 6,54¢ 6,63¢
Operating expenses 1,69¢ 1,72¢ 4,97 5,25¢
Operating income 492 45¢ 1,571 1,38(
Other income (expense) (13€) (119 (389 (390
Income tax expense 13¢ 13¢ 46( 382
Net income $ 21¢ 21z 72¢ 60¢

The following table summarizes certain of our seddmperational metrics:

As of September 30,
Increase/
2013 2012® (Decrease) % Change
(in thousands)
Broadband subscribet's 3,39¢ 3,28¢ 10¢ 3%
Access line$ 7,72( 8,171 (451 (6)%
Employees 221 22.1 — — %

@ The prior year numbers have been adjusted to indluel operational metrics of our wholly owned sdiasi/, El Paso County Telephone Company, whichdesh
previously excluded. The increase (in thousanda)a@ to Broadband subscribers and Access lingbgtible to El Paso County Telephone Companyls$ian is
approximately 3 and 4, respectively.

Operating Revenues

The following tables summarize our operating reenunder our current revenue categorization:

Strategic services
Legacy services
Affiliates and other services

Total operating revenues

Strategic services
Legacy services
Affiliates and other services

Total operating revenues

Three Months Ended

September 30,
Increase/
2013 2012 (Decrease) % Change
(Dollars in millions)
83t 81¢ 16 2%
797 86( (63) ()%
55€ 504 52 10 %
2,18¢ 2,18: 5 — %
Nine Months Ended
September 30,
Increase/
2013 2012 (Decrease) % Change
(Dollars in millions)
2,49¢ 2,44; 53 2%
2,427 2,63¢ (207) (8)%
1,62¢ 1,56 62 4%
6,54¢ 6,63¢ (92) ()%

15




Table of Contents

Strategic Services
Strategic services revenues increased for the #nmdanine months ended September 30, 2013 as cedhfmathe three and nine months

ended September 30, 20f@marily due to volume increases in the numbdsroaidband subscribers as well as volume increasas iEtherne
services. These increases were partially offsetdmjines in our private line services revenues.

Legacy Services

Legacy services revenues decreased for the thokriaea months ended September 30, 2013 as comfuatieel three and nine months
ended September 30, 2012 as a result of lower smg&lces revenues due to access line loss andaedwwcess services usage related to
competitive pressures and product substitutionatggervices revenues also decreased due to load#idnal WAN services caused by
customer migration to our strategic services, pcodubstitution and increased competition.

Affiliates and Other Services

Affiliates and other services revenues increasethi®three and nine months ended September 38,&0tompared to thieree and nin
months ended September 30, 2012 primarily due fn@ease in the rates we charge for support sswie provided to affiliates.

Operating Expenses
The following tables summarize our operating exgens

Three Months Ended

September 30,
Increase/
2013 2012 (Decrease) % Change
(Dollars in millions)
Cost of services and products (exclusive of deptexi and
amortization) $ 71¢ 731 (22 3)%
Selling, general and administrative 262 24¢ 13 5%
Operating expenses—affiliates 18< 16¢ 14 8%
Depreciation and amortization 53¢ 56¢ (39 (6)%
Total operating expenses $ 1,69¢ 1,72¢ (29) (2%
Nine Months Ended
September 30,
Increase/
2013 2012 (Decrease) % Change
(Dollars in millions)
Cost of services and products (exclusive of deptexi and
amortization) 2,05( 2,17¢ (129 (6)%
Selling, general and administrative 801 89¢ (98 (11)%
Operating expenses—affiliates 53C 474 56 12 %
Depreciation and amortization 1,59¢ 1,711 (117 (7%
Total operating expenses $ 4,97¢ 5,25¢ (289 (5)%

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

Cost of services and products (exclusive of deptiei and amortization) are expenses incurreddriging products and services to our
customers. These expenses include: employee-redapmhses directly attributable to operating anthtagning our network (such as salaries,
wages, benefits and professional fees); facilgdgsenses (which include third-party telecommunaretiexpenses we incur for using other
carriers' networks to provide services to our auglis); rents and utilities expenses; equipmens slpenses (such as modem expenses); Co:
for USF (which reflect our contributions to certééueral and state funds that are establishedoimgte the availability of telecommunications
services to all consumers at reasonable and afitadates, among other things); and other expettisestly related to our network operations.
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Cost of services and products (exclusive of deptiri and amortization) decreased for the threetnsoended September 30, 2013 as
compared to the three months ended September 32,[@0narily due to decreases in salaries, wagdsaiployee benefits costs associated
with the reductions in headcount in the third qeladf 2012, reductions in severance costs, antitfacost, which were partially offset by
increases in real estate and power and networknegp€ost of services and products (exclusive pfetgation and amortization) decreased
the nine months ended September 30, 2013 as codnjgaiiee nine months ended September 30, 2012 plyndaie to decreases in salaries,
wages and employee benefits costs associatedhvatfetiuctions in headcount in the first nine mowtha012, reductions in severance costs,
access expense, and facility costs, partially bffigancreases in consulting fees, professional,faed network expense.

Selling, General and Administrative

Selling, general and administrative expenses guereses incurred in selling products and servicesit@ustomers, corporate overhead
and other operating expenses. These expenseséenelugloyee-related expenses (such as salariesswiaternal commissions, benefits and
professional fees) directly attributable to sellprgducts or services and employee-related expdasasiministrative functions; marketing and
advertising; taxes (such as property and othes)axed fees; external commissions; bad debt expandeother expenses.

Selling, general and administrative expenses isetfor the three months ended September 30, Z20@@napared to the three months
ended September 30, 2012 primarily due to increiasesnsulting fees, external commissions and pitygaxes. The increases were partially
offset by decreases in professional fees and insareosts. Selling, general and administrative es@g decreased for the nine months ended
September 30, 2013 as compared to the nine montlexleSeptember 30, 2012 primarily due to decraasssaries, wages and employee
benefits costs associated with the reductions ambeunt in the first nine months of 2012, decreasésad debt expense and marketing and
advertising costs. The decreases were partialgebffy increases in consulting fees, external casions and property taxes.

Operating Expenses—Affiliates

Since CenturyLink's acquisition of us, we have med affiliates expenses related to our use ottefanunication services, marketing
and employee related support services providedeamt€yLink and its subsidiaries.

Operating expenses—affiliates increased for theetland nine months ended September 30, 2013 asoennp the three and nine
months ended September 30, 2012 primarily due in@ease in the rates we are charged for supporices and higher levels of services
provided to us by affiliates as a result of thetgarng integration with CenturyLink.

Depreciation and Amortizatior
The following tables provide detail regarding depmédon and amortization expense:

Three Months Ended

September 30,
Increase/
2013 2012 (Decrease) % Change
(Dollars in millions)
Depreciation $ 27¢ 29t (16) (5)%
Amortization 25¢€ 274 (18 (7%
Total depreciation and amortization $ 53¢ 56¢ (39 (6)%
Nine Months Ended
September 30,
Increase/
2013 2012 (Decrease) % Change
(Dollars in millions)
Depreciation $ 82( 87¢€ (56) (6)%
Amortization 774 83t (61) (7%
Total depreciation and amortization $ 1,59¢ 1,711 (117) (1%
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Depreciation expense decreased for the three aedhmbnths ended September 30, 2013 as comparie tiorée and nine months ended
September 30, 204&imarily due to depreciation rate changes of getielecommunications equipment. The rate changas the result of ot
aged investment in plant becoming fully depreciatecetired at a faster rate than the acquisitiomesv plant. Amortization expense decreasec
for the three and nine months ended Septemberd3@ &s compared to the three and nine months edelg@mber 30, 2012 partially due to
the use of accelerated amortization for a portioth@ customer relationship assets. In additiomréization of capitalized software was lower
due to our software investments becoming fully d@imed faster than new software was acquired.

Other Consolidated Results
The following tables summarize our total other imeo(expense) and income tax expense:

Three Months Ended

September 30,
Increase/
2013 2012 (Decrease) % Change
(Dollars in millions)
Interest expense $ (11€) (209 7 6 %
Interest expense—affiliate (20 4) 16 40C %
Net loss on early retirement of debt — D @ (2100%
Total other income (expense) $ (13€) (119 22 19 %
Income tax expense $ 13¢ 13: 6 5%
Nine Months Ended
September 30,
Increase/
2013 2012 (Decrease) % Change
(Dollars in millions)
Interest expense $ (336) (339 2 1%
Interest expense—affiliate (48) (8) 40 50C %
Net loss on early retirement of debt — 47 47 (100%
Other income (expense) 1 Q) 2 20C %
Total other income (expense) $ (389 (390 @ (2%
Income tax expense $ 46( 382 78 20%

Interest Expense

Interest expense increased for the three and namt¢hs ended September 30, 2013 as compared tbhrednd nine months ended
September 30, 2012 due to a higher weighted-avexaggon rate on our outstanding debt, partiallgetfby a reduction in the amortization of
debt premiums. See Note 3—Loiigrm Debt and Revolving Promissory Note to our otidated financial statements in Item 1 of Part this
report and "Liquidity and Capital Resources" befowadditional information about our debt.

Interest Expense—Affiliate

Affiliate interest expense increased for the ttapd nine months ended September 30, 2013 as codnjoattee three and nine months
ended September 30, 2012 primarily due to increbradbalances that we owe to one of our affiliateder the revolving promissory note.

Income Tax Expense

The effective tax rate for the nine months endgute8aber 30, 2013 was 38.7% compared to 38.6% écdmparative prior year period.
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Liquidity and Capital Resources
Overview

We are an indirectly wholly owned subsidiary of @ewLink. As such, factors relating to, or affegjrCenturyLink’s liquidity and capit
resources could have material impacts on us, intduidhpacts on our credit ratings, our access pitemarkets and changes in the financial
market's perception of us.

CenturyLink has cash management arrangements heteetain of its subsidiaries that include lines@dit, affiliate promissory notes,
capital contributions and dividends. As part ofstaeash management arrangements, affiliates prém&ieof credit to certain other affiliates.
Amounts outstanding under these lines of creditiatetcompany promissory notes vary from time toeti Under these arrangements, the
majority of our cash balance is transferred onily #hasis to CenturyLink as advances to affiliateom time to time we may declare and pay
dividends to our stockholder, Qwest Service Corpong"QSC"), in excess of our earnings to the expermitted by applicable law using ce
repaid to us under these advances, which has tredfaet of reducing the amount of these advan©es.debt covenants do not limit the amc
of dividends we can pay to QSC. Given our cash g@ame&nt arrangement with our ultimate parent, Cghtok, and the resulting amounts ¢
to us from CenturyLink, a significant componenbaf liquidity is dependent upon CenturyLink's apilio repay its obligation to us.

At September 30, 2013, we had a working capitfitidef $462 million, reflecting current liabiiigs of $ 2.2 billion and current assets
of $ 1.7 billion , compared to a working capitafidie of $1.3 billion as of December 31, 2012 . \Wave historically operated with a working
capital deficit due to our practice of declaringlgraying regular cash dividends to QSC. As long@gontinue declaring cash dividends to
QSC, it is likely that we will continue to operatith a working capital deficit in the future. Wetaipate that our future liquidity needs will be
met through (i) our cash provided by operatingvéitis, (i) amounts due to us from CenturyLink gfigJ capital contributions or advances
from CenturyLink.

Capital Expenditures

We incur capital expenditures on an ongoing bas@der to enhance and modernize our networks, eweiffectively in our markets
and expand our service offerings. We evaluate abgiipenditure projects based on a variety of faciacluding expected strategic impacts
(such as forecasted revenue growth, operatinguptivity, expense or service impacts) and our etqzbreturn on investment. The amount of
capital investment is influenced by, among othergb, demand for our services and products, cashdenerated by operating activities, cash
required for other purposes and regulatory conatiers.

Our capital expenditures continue to be focusedwrstrategic services, such as video and broadbenvites.

CenturyLink, our ultimate parent, has accepted agprately $35 million of the $90 million availabie it from Round 1 of Phase 1 of
the Federal Communications Commission's ("FCC")r@ah America Fund ("CAF") established by Congressaip telecommunications
carriers defray the cost of providing broadbanceasdo remote customers. Of the $35 million , veeired approximately $30 million and
intend to use the funds to deploy broadband sefeicep to 39,000 homes in unserved rural areaipally in Colorado, Minnesota, New
Mexico and Washington. In 2013, the FCC announoedheer round of CAF funding and CenturyLink is élig to receive up to $90 million
additional funding under Round 2 of Phase 1 of C8&nturyLink is currently evaluating how much oistfunding to accept. In August 2013,
CenturyLink agreed to accept $54 million from Roihaf Phase 1 of the FCC's CAF to bring broadbandces to more than 92,000 rural
homes and business in unserved high-cost areabe@b4 million, we will receive approximately $&8llion to bring broadband services to
more than 38,000 rural homes and businesses imuatsRigh-cost areas.

Revolving Promissory Not

QC has a revolving promissory note with an affdiaf CenturyLink that provides us with a fundingrooitment with an aggregate
principle amount available of $1.0 billion througline 30, 2022, of which $741 million was outstagdis of September 30, 2013 . As of
September 30, 2013, the weighted average inteatstnder this note was 6.783% . This revolvirmmpssory note and accrued interest
thereon is reflected on our consolidated balaneetshunder note payable—affiliate.

Debt and Other Financing Arrangement

Subject to market conditions, we expect to contitauissue debt securities, from time to time, finence our maturing debt. The
availability, interest rate and other terms of asy borrowings will depend on the ratings assigmety the three major credit rating agencies
among other factors.
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Following CenturyLink's announcement on February2l&3 of changes in its capital allocation plans credit agencies downgraded
CenturyLink's debt credit ratings. As of the datt¢his report, the credit ratings for the senios@cured debt of QC were as follows:

Agency Rating
Standard & Poor's BBB-
Moody's Investors Service, Inc. Baa3
Fitch Ratings BBB-

Downgrades of our senior unsecured debt creditgativould likely raise our borrowing costs and douinder certain circumstances,
limit our access to the capital markets. Similatihe recent downgrades of CenturyLink's senior cunggl debt ratings and additional
downgrades of CenturyLink's ratings could, undetate circumstances, increase the cost of Centaky&iborrowing under the Credit Facility,
and could limit its access to the capital marketsich could indirectly impact us. See "Risk FacteRisks Affecting our Liquidity and Capital
Resources" in Item 1A of Part Il of this report.

Future Contractual Obligations

For information regarding our estimated future cactiual obligations, see the MD&A discussion inéddn our Annual Report on
Form 10-K for the year ended December 31, 2012 .

Pension and Po-retirement Benefit Obligations

QCll is subject to material obligations under ixéséing defined benefit pension plans and othet-petirement benefit plans. The
accounting unfunded status of QCII's plans is meakannually at December 31. See Note 8—Employeefis to our consolidated financial
statements in Item 8 of QCII's Annual Report Fo®rKlfor the year ended December 31, 2012 , fortamuil information about QCllI's
pension and other post-retirement benefit arrangésne

A substantial portion of our employees particigatthe QCII pension plan. Historically, QCII haslyrequired us to pay our portion of
its pension contribution. Our contributions are segregated or restricted to pay amounts due temmpftoyees and may be used to provide
benefits to other employees of QCIllI's affiliates.

Benefits paid by QCII's qualified pension plan pagd through a trust. Cash funding requirementsbeasignificantly impacted by a
variety of factors, most of which are beyond ounteal, including earnings on plan investments, pikivg interest rates, demographic
experience, changes in plan benefits and chandasading laws and regulations. QCII currently does expect to make a plan contribution in
2013 or 2014.

Certain of QCIlI's post-retirement health care afedihsurance benefits plans are unfunded. A tnotds assets that are used to help cove
the health care costs of certain retirees. As afebwer 31, 2012 , the fair value of the trust asseis $572 million ; however, a portion of
these assets is comprised of investments withiegstrliquidity. QCII estimates that the more lidussets in the trust will be adequate to
provide continuing reimbursements for covered pestement health care costs for approximately fears . Thereafter, covered benefits will
be paid either directly by QCII or from the trustthe remaining assets become liquid. The actuabeu of years that our more liquid assets
will fund covered benefits could be substantialpider or longer than projected depending on mieltiactors, including changes in projected
health care costs, returns on plan assets, totaineoof claims, the timing of maturities of illiguplan assets, and future changes in benefits.

QCII's estimated annual long-term rate of returnfe@npension and post-retirement plans trust a&s&t5% based on the assets currentl
held; however, actual returns could vary widelaity given year.
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Historical Information
The following table summarizes our cash flow atitg:

Nine Months Ended
September 30,

2013 2012 Change
(Dollars in millions)

Cash Flows Provided By (Used In)

Net cash provided by operating activities $ 2,03z 2,07¢ 47
Net cash used in investing activities (1,07%) (1,29¢) 221
Net cash used in financing activities (952 (777) (A75)
Increase (Decrease) in Cash and Cash Equivalents $ S 6 1)

Net cash provided by operating activities slighithcreased in the nine months ended September BB,a0compared to the nine months
ended September 30, 2012 primarily due to adjudsriamet income for non-cash items and a decri@atbe loss from early retirement of
debt, which were partially offset by an increaseannings and an increase in the change to accpapéble. For additional information about
our operating results, see "Results of Operatiabsve.

Net cash used in investing activities decreasdldamine months ended September 30, 2013 as codhfmatiee nine months ended
September 30, 2012 primarily due to a decreadeeimmount of funds advanced to our affiliates plytoffset by a decrease in the proceeds
received from the sale of property.

Net cash used in financing activities increasetthénnine months ended September 30, 2013 as codijmatiee nine months ended
September 30, 2012 primarily due an increase iideihd payments and a decrease in the amount o$ fomidowed from an affiliate under the
revolving promissory note, which were partiallys#t by a decrease of payments on debt and a redustihe amount of costs incurred for the
early retirement of debt.

On June 17, 2013, QC paid at maturity the $75Ganilbrincipal amount of its floating rate Notes.

On May 23, 2013, QC issued $775 million aggregaitecpal amount of 6.125% Notes due 2053, includi@g million principal amount
that was sold pursuant to an over-allotment opgi@nted to the underwriters for the offering, icleange for net proceeds, after deducting
underwriting discounts and expenses, of approxiip&#52 million. The Notes are unsecured obligatiand may be redeemed, in whole or in
part, on or after June 1, 2018 at a redemptioregual to 100% of the principal amount redeemasd atcrued and unpaid interest to the
redemption date.

Out-of-Period Adjustment

In conjunction with finalizing our 2012 Annual Repon Form 10-K, we discovered that certain tratisas with affiliates had been
presented incorrectly in our consolidated stateroéntsh flows for the period ended September B022We considered both quantitative ¢
qualitative factors in reaching the conclusion thatcorrection of the error was immaterial to previously issued consolidated financial
statements. Correcting this error only affectedanmsolidated statement of cash flows, with thedator the nine months ended
September 30, 2012 presented herein, being asvillim millions):

As Reported Error Correction Restated
Net cash provided by operating activities $ 2,71 (639) 2,07¢
Net cash used in investing activities (1,789 48¢ (1,296
Net cash provided by financing activities (923) 14€ (777)

Certain Matters Related to CenturyLink's Indirectduisition of Us

Effective after CenturyLink's indirect acquisitiohus, we are included in the consolidated fedie@me tax return of CenturyLink.
CenturyLink is in the process of developing a pjuisition intercompany agreement for allocatibonansolidated income tax liabilities.
Until this agreement is finalized, we will continteeaccount for income tax expense on a separatareasis. We are also included in certain



combined state tax returns filed by CenturyLink #melsame accounting applies.
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In accounting for CenturyLink's indirect acquisitiof us, we recorded our debt securities at thatimated fair values, which totaled
$8.498 hillion as of April 1, 2011. Our acquisitidate fair value estimates were based primarilguwsted market prices in active markets anc
other observable inputs where quoted market prigge not available. The fair value of our debt siieis exceeded their stated principal
balances on the acquisition date by $530 milliashich we recorded as a premium.

The table below summarizes the portions of thisnuen recognized as a reduction to interest expensatinguished during the periods
indicated:

April 1, 2011
Nine Months Ended thru Total Since
September 30, December 31, 2012 Acquisition
(Dollars in millions)
Amortized $ 41 201 242
Extinguished — 187 187
Total premiums recognized $ 41 38¢ 42¢

The remaining premium of $101 million as of Septen30, 2013 will reduce interest expense in fupeeods, unless otherwise
extinguished.

Other Matters

CenturyLink and QCII are involved in various legabceedings to which we are not a party that,9bheed against them, could have a
material adverse effect on their business and filmdicondition. As a wholly owned subsidiary of @aryLink and QCII, our business and
financial condition could be similarly affected. Yoan find descriptions of these legal proceedingsenturyLink's and QCII's quarterly and
annual reports filed with the SEC. Because we atarparty to any of the matters, we have not axtany liabilities for these matters.

Off-Balance Sheet Arrangements

We have no special purpose or limited purposeiestihat provide off-balance sheet financing, lifityi or market or credit risk support
and we do not engage in hedging or other similtiviies that expose us to any significant lialdél# that are not (i) reflected on the face of the
consolidated financial statements, (ii) disclogetlote 16—Commitments and Contingencies to ouraaieed financial statements in Item 8
of Part Il of our Annual Report on Form 10-K foetiiear ended December 31, 2012 , or (iii) discusselér the heading "Market Risk" below.

Market Risk

We are exposed to market risk from changes inésteates on our variable rate long-term debt alibgs. We seek to maintain a
favorable mix of fixed and variable rate debt inedfort to limit interest costs and cash flow vdigt resulting from changes in rates.

From time to time, we have used derivative instmit®¢o (i) lock-in or swap our exposure to changingariable interest rates for fixed
interest rates or (ii) to swap obligations to pxgd interest rates for variable interest ratesofASeptember 30, 2013 , we had no such
instruments outstanding.

There were no material changes to market riskingrfsom changes in interest rates for the nine tmoended September 30, 2013 ,
when compared to the disclosures provided in ourvahReport on Form 10-K for the year ended DecerBbhe2012 .

Other Information

CenturyLink's and our websitevusvw.centurylink.comWe routinely post important investor informatiorthe "Investor Relations"
section of our website atcenturylink.com The information contained on, or that may be ased through, our website is not part of this
quarterly report. You may obtain free electronipies of our annual reports on Form 10-K, quartezpyorts on Form 10-Q, current reports on
Form 8-K and all amendments to those reports inflthesstor Relations" section of our websitie.¢enturylink.com) under the heading "SEC
Filings." These reports are available on our websst soon as reasonably practicable after we etecally file them with the SEC.
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Certain of the industry and market data (such esite of certain markets and our position withiese markets) used throughout this
report are based on independent industry publiecatigovernment publications, reports by marketanesefirms or other published indepenc
sources. Some market data and statistical infoomatie also based on our good faith estimates hwdrie derived from our review of internal
surveys, as well as the independent sources kdiede. This information may prove to be inaccubeteause of the method by which we ob
some of the data for our estimates or becauséntloisnation cannot always be verified with certgidue to the limits on the availability and
reliability of raw data, the voluntary nature oéttlata gathering process and other limitationsusegrtainties. As a result, although we believe
these sources are reliable, we have not indepdydenified the information and cannot guarantseaitcuracy and completeness.

In addition to historical information, this MD&A @ludes certain forward-looking statements that lbased on current expectations only,
and are subject to a number of risks, uncertaingied assumptions, many of which are beyond ourabmtctual events and results may differ
materially from those anticipated, estimated, pctgel, expressed or implied if one or more of thieses or uncertainties materialize, or if
underlying assumptions prove incorrect. Factorg ttauld affect actual results include but are riptited to: the timing, success and overall
effects of competition from a wide variety of cotfitipe providers; the risks inherent in rapid teciogical change; the effects of ongoing
changes in the regulation of the communicationsi$tiy (including the outcome of regulatory or judigroceedings relating to intercarrier
compensation, access charges, universal servicadiand deployment and net neutrality); our abildaysuccessfully negotiate collective
bargaining agreements on reasonable terms witharkwtoppages, our ability to effectively adjusthanges in the communications industry
and changes in the composition of our markets andyxt mix caused by CenturyLink's recent acquisij CenturyLink’s ability to
successfully integrate recently acquired operatimns its operations, including the possibility thihe anticipated benefits from these
acquisitions cannot be fully realized in a timelgrmer or at all, or that integrating the acquiregerations will be more difficult, disruptive or
costly than anticipated; CenturyLink's and QClIslay to use net operating loss carryovers in gaded amounts; CenturyLink's ability to
effectively manage its expansion opportunitieduitiog retaining and hiring key personnel; possibleanges in the demand for, or pricing of,
our products and services, including our abilityetifectively respond to increased demand for hjgged broadband services; our ability to
successfully introduce new product or service oftgy on a timely and cost-effective basis; our itwed access to credit markets on favorable
terms; our ability to collect our receivables frdimancially troubled communications companies; adyerse developments in legal or
regulatory proceedings involving us or our affigat unanticipated increases or other changes infoture cash requirements, whether cause
by unanticipated increases in capital expenditunesreases in CenturyLink or QCII's pension fundiaguirements or otherwise; the effects of
adverse weather; other risks referenced in thiorefincluding in "Risk Factors” in Item 1A of Pditof this report) or from time to time in
other of our filings with the SEC; and the effemftsnore general factors such as changes in intawss, in tax rates, in accounting policies or
practices, in operating, medical, pension or adstitive costs, in general market, labor or ecormounditions, or in legislation, regulatic
or public policy. These and other uncertaintiesatet! to our business are described in greater datdtem 1A of our Annual Report on
Form 1(-K for the year ended December 31, 2012 , as upldatel supplemented by our subsequent SEC repactading this report. You
should be aware that new factors may emerge frova to time and it is not possible for us to idgraif such factors nor can we predict the
impact of each such factor on the business or xtenéto which any one or more factors may causeahcesults to differ from those reflected
in any forward-looking statements. You are furtb@ntioned not to place undue reliance on thesedaivlooking statements, which speak ¢
as of the date of this report. We undertake nogalbibn to update any of our forward-looking statemsefor any reason.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK
We have omitted this information pursuant to Gehierstruction H(2).

ITEM 4. CONTROLS AND PROCEDURES

Conclusion Regarding the Effectiveness of DisclosarControls and Procedures

The effectiveness of our or any system of disclesantrols and procedures is subject to certaiitdions, including the exercise of
judgment in designing, implementing and evaluatimgcontrols and procedures, the assumptions nsdéritifying the likelihood of futur
events and the inability to eliminate misconduahptetely. As a result, there can be no assurarateotir disclosure controls and procedures
will detect all errors or fraud. By their natureirpor any system of disclosure controls and procesican provide only reasonable assurance
regarding management's control objectives.

Glen F. Post, lll, the Chief Executive Officer of@uryLink, Inc. and us, and R. Stewart Ewing, the, Chief Financial Officer of
CenturyLink, Inc. and us, have evaluated the deaighoperation of our disclosure controls and pifapes (as defined in Rules 13a-15(e) and
15d-15(e) of the Securities Exchange Act of 1934he "Exchange Act") at September 30, 2013 . Basetthe evaluation, Messrs. Post and
Ewing concluded that our disclosure controls armtedures are designed, and are effective, to pgaeidsonable assurance that the
information required to be disclosed by us in thyearts that we file under the Exchange Act is timektorded, processed, summarized and
reported and to ensure that information requirelgetalisclosed in the reports that we file or suhmier the Exchange Act is accumulated anc
communicated to our management, including Messrst #d Ewing, in a manner that allows timely deais regarding required disclosure.

There were no changes in our internal control dwancial reporting during the third quarter of 30that materially affected, or that we
believe are reasonably likely to materially affemir internal control over financial reporting.
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PART [I—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

The information contained in Note 8BSemmitments and Contingencies included in Iltem Pantt | of this report is incorporated hereir
reference.

ITEM 1A. RISK FACTORS

Any of the following risks could materially and aatgely affect our business, financial conditiorsutes of operations, liquidity or
prospects. The risks described below are not thertmks facing us. Please be aware that additioeké and uncertainties not currently known
to us or that we currently deem to be immateriald@lso materially and adversely affect our busineperations.

Risks Affecting Our Business

Increasing competition, including product substifon, continues to cause access line losses, whialiehadversely affected and cot
continue to adversely affect our operating resudtsd financial condition.

We compete in a rapidly evolving and highly compegi market, and we expect competition to contitmimtensify. In addition to
competition from larger national telecommunicatipngviders, we are facing increasing competitiamfra variety of other sources, including
cable and satellite companies, wireless providemadband providers, resellers, sales agents ailtiés-based providers using their own
networks as well as those leasing parts of our oxitwn addition, regulatory developments overplast several years have generally increase
competitive pressures on our business. Due to sdrtieese and other factors, we continue to losesctines.

Some of our current and potential competitorsff@roa more comprehensive range of communicatioadycts and services, (ii) have
market presence, engineering and technical capabjland financial and other resources greater dloas, (i) own larger or more diverse
networks with greater transmission capacity or o#ftrantages, (iv) conduct operations or raisetabgi a lower cost than us, (v) are subjet
less regulation, (vi) offer greater online conten{vii) have substantially stronger brand namemsequently, these competitors may be bette
equipped to provide more attractive offerings,harge lower prices for their products and serviteslevelop and expand their
communications and network infrastructures morelkdyj to adapt more swiftly to new or emerging teslogies and changes in customer
requirements, and to devote greater resource®tmérketing and sale of their products and services

Competition could adversely impact us in severalsyancluding (i) the loss of customers and masketre, (ii) the possibility of
customers reducing their usage of our servicesittirgy to less profitable services, (iii) reducdffic on our networks, (iv) our need to exp
substantial time or money on new capital improvenpeojects, (v) our need to lower prices or inceeamrketing expenses to remain
competitive and (vi) our inability to diversify lsuccessfully offering new products or services.

We are continually taking steps to respond to tlvesepetitive pressures, but these efforts may aduzcessful. Our operating results
and financial condition would be adversely affedfdtiese initiatives are unsuccessful or insuffitiand if we otherwise are unable to
sufficiently stem or offset our continuing accdsg llosses and our revenue declines significanitiyout corresponding cost reductions. If this
occurred, our ability to service debt and pay otitdigations would also be adversely affected.

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 chasgcould reduce our market share and adversely etffaur operating results and financial
condition.

The communications industry is experiencing sigaifit technological changes, many of which are riedudemand for our traditional
voice services or are enabling our current custentgereduce or bypass use of our networks. Singijlelie information technology services
industry is experiencing rapid changes in techrielad-urther technological change could requireowexpend capital or other resources in
excess of currently contemplated levels or to fargodevelopment or provision of products or sewithat others can provide more efficiently
If we are not able to develop new products andiseswto keep pace with technological advanced,tbose products and services are not
widely accepted by customers, our ability to corapmtuld be adversely affected and our market stw@rkel decline. Any inability to effective
respond to changes in technology and markets @sitdadversely affect our operating results anafimal condition, as well as our ability to
service debt and pay other obligations.
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For additional information on the risks of incredh@xpenditures, see "Risk Factors—Risks Affectingldquidity and Capital
Resources—Our business requires us to incur sutsteapital and operating expenses, which redocesvailable free cash flow."

Our legacy services continue to experience declinmevenues, and our efforts to offset these dedimeay not be successful.

The telephone industry has experienced a decliaedass lines and network access revenues, whigplexd with the other changes
resulting from competitive, technological and regaty developments, continue to place downwardspireson the revenues we generate fron
our legacy services.

We have taken a variety of steps to counter theskngs, including:

* anincreased focus on selling a broader randgbier-growth strategic services which are desedriin detail in Item 2 of Part | of this
report;

* anincreased focus on serving a broader rangesifiéss, governmental and wholesale customer:

e greater use of service bund

However, some of these strategic services genlenatr profit margins than our traditional servicasd some can be expected to
experience slowing growth as increasing numbemiogxisting or potential customers subscribe éz¢hnewer products. Moreover, we car
assure you that the revenues generated from oupfierings will offset revenue losses associatedifreduced sales of our legacy products.
Similarly, we cannot assure you that our new serwierings will be as successful as anticipatadaddition, our reliance on third parties to
provide certain of these strategic services coaftstrain our flexibility, as described further belo

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

Approximately 12,000 or 53% of our employees areniners of various bargaining units represented byGtbmmunications Workers of
America or the International Brotherhood of ElemfiWorkers. From time to time, our labor agreera&vith our unions expire and we
typically negotiate these new bargaining agreemédesmay be unable to reach new agreements actepbatiur unions and their
membership, and union employees may engage irestnkork slowdowns or other labor actions, whichldanaterially disrupt our ability to
provide services and result in increased cost tonusddition, new labor agreements may imposeiféignt new costs on us, which could
impair our financial condition or results of opéoast in the future. To the extent they contain iépeovisions, these agreements may also
limit our flexibility to change benefits in respanto industry or competitive changes. In particulae post-employment benefits provided
under these agreements could cause us to incu mostaced by many of our competitors, which cautomately hinder our competitive
position.

Our future results will suffer if we do not effeately adjust to changes in our business.

The above-described changes in our industry haagegla higher premium on marketing, technologamagineering and provisioning
skills. Our future success depends, in part, orability to retrain our staff to acquire or streimgh skills necessary to address these changes,
and, where necessary, to attract and retain nesopeel that possess these skills.

Unfavorable general economic conditions could neigaly impact our operating results and financial ndition.

Unfavorable general economic conditions, includimg unstable economy and credit market, could neggtaffect our business.
Worldwide economic growth has been sluggish siri@2and many experts believe that a confluendéaabddrs in the United States, Europe,
Asia and developing countries may result in a prgéa period of economic downturn, slow growth aremmic uncertainty. While it is
difficult to predict the ultimate impact of thesergeral economic conditions, they could adversdlycathe affordability of and consumer
demand for some of our products and services anld cause customers to shift to lower priced préslaad services or to delay or forgo
purchases of our products and services. Thesetammslimpact, in particular, our ability to selsdretionary products or services to business
customers that are under pressure to reduce aotgjovernmental customers that have recentlyesedf substantial budget cuts with the
prospects of additional future budget cuts. Any onmore of these circumstances could cause oentms to continue declining. Also, our
customers may encounter financial hardships or maaye able to obtain adequate access to credithvelould negatively impact their ability
to make timely payments to us. In addition, asuised further below, unstable economic and credikets may preclude us from refinancing
maturing debt at terms that are as favorable aetfrom which we previously benefited, at termg ¢a acceptable to us or at all. For these
reasons, among others, if the current economicittiond persist or decline, this could adverselefffour operating results and financial
condition, as well as our ability to raise capital.
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We could be harmed by security breaches, damagestioer significant disruptions or failures of our @tworks, IT infrastructure or related
systems, or of those we operate for certain of oustomers

To be successful, we will need to continue prowgdiir customers with a high-capacity, reliable sadure network. We face the risk, as
does any company, of a security breach or sigmifidésruption of our IT infrastructure and relagdtems (including our billing systems). A
communications and IT company, we face an add&dht a security breach or other significant disien of our public networks or IT
infrastructure and related systems that we devébsfall, operate and maintain for certain of ousibess and governmental customers could
lead to material interruptions or curtailments e@fsce. Moreover, due to the nature of our custemaed services, we face a heightened risk
that a security breach or disruption could resulinauthorized access to our customers' proprietaciassified information on our public
networks or internal systems or the systems thatpegate and maintain for certain of our customers.

We make significant efforts to maintain the sequaitd integrity of these types of information agdtems and maintain contingency
plans in the event of security breaches or othstesy disruptions. Nonetheless, we cannot assurégbwur security efforts and measures wil
prevent unauthorized access to our systems, ladsstruction of data (including confidential cli@mtormation), account takeovers,
unavailability of service, computer viruses, maleyasr other forms of cyber attacks or similar egemhese threats may derive from human
error, fraud, malice or sabotage on the part ofleyges, third parties or other nations, or coukliefrom accidental technological failure.
Similar to other large telecommunications companigshave been subject to a variety of securitadiies and cyber attacks, although to date
none of these have resulted in a material advéfset ®n our operating results or financial coratitiWe cannot assure you, however, that
future security breaches or disruptions would reosbccessful or damaging, especially in light efghowing frequency and sophistication of
cyber attacks and intrusions. We may be unablaticipate all potential types of attacks or intors or to implement adequate security bar
or other preventative measures, and any resulangages could be material.

Additional risks to our network and infrastructumelude:
» power losses or physical damage, whether causéidebpdverse weather conditions, terrorism or ntiee
e capacity limitations
» software and hardware defects or malfuncti
e programming, processing and other human erroi

» other disruptions that are beyond our con

Network disruptions, security breaches and othgriicant failures of the above-described systemsdd:
» disrupt the proper functioning of these networkd aystems and therefore our operations or thosertdin of our custome;

« result in the unauthorized access to, and desiny loss, theft, misappropriation or releas@miprietary, confidential, sensitive or
otherwise valuable information of ours, our custosr@ our customers' end users, including tradeetsgavhich others could use for
competitive, disruptive, destructive or otherwiserhful purposes and outcomes;

* require significant management attention orrfizial resources to remedy the damages that resudtahange our systems, including
expenses to repair systems, add new personnelelogeadditional protective systems;

e require us to offer expensive incentives toireéxisting customers or subject us to claims fatract breach, damages, credits, fines,
penalties, termination or other remedies, partityhaith respect to service standards set by stgalatory commissions; or

» resultin a loss of business, damage our rejputamong our customers and the public generallyjest us to additional regulatory
scrutiny or expose us to litigation.

Likewise, our ability to expand and update our infation technology infrastructure in response togrowth and changing needs is
important to the continued implementation of ouvrgervice offering initiatives. Our inability to pand or upgrade our technology
infrastructure could have adverse consequenceshwlould include the delayed implementation of isewice offerings, increased acquisition
integration costs, service or billing interruptipasd the diversion of development resources.
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Any or all of the foregoing developments could havweegative impact on our results of operatiomgrfcial condition and cash flows.

Increases in broadband usage may cause network cépdimitations, resulting in service disruptionseduced capacity or slowt
transmission speeds for our customers.

Video streaming services and peer-to-peer fileisgapplications use significantly more bandwidthr traditional Internet activity such
as web browsing and email. As utilization rates availability of these services continue to growr bigh-speed Internet customers may use
much more bandwidth than in the past. If this oscue could be required to make significant cagitgdenditures to increase network capacity
in order to avoid service disruptions, service dégtion or slower transmission speeds for our custs. Alternatively, we could choose to
implement network management practices to redue@diwork capacity available to bandwidth-intensiegvities during certain times in
market areas experiencing congestion, which coedghtively affect our ability to retain and attraastomers in affected markets. While we
believe demand for these services may drive bjggned Internet customers to pay for faster broatlbpaeds, we may not be able to recove
costs of the necessary network investments. Thiklgesult in an adverse impact to our operatingging, results of operations and financial
condition.

We may need to defend ourselves against claims Wainfringe upon others' intellectual property rigs, or we may need to seek third-party
licenses to expand our product offerings.

From time to time, we receive notices from thirdtjgs or are named in lawsuits filed by third pestclaiming we have infringed or are
infringing upon their intellectual property righta/e may receive similar notices or be involvedimikar lawsuits in the future. Responding to
these claims may require us to expend signifidarg and money defending our use of affected tedgyolmay require us to enter into
licensing agreements requiring royalty paymentswieawould not otherwise have to pay or may requa¢o pay damages. If we are required
to take one or more of these actions, our profitgima may decline. In addition, in responding tes claims, we may be required to stop
selling or redesign one or more of our productsasvices, which could significantly and adversdfgct the way we conduct business.

Similarly, from time to time, we may need to obt#ie right to use certain patents or other intéligicproperty from third parties to be
able to offer new products and services. If we catinense or otherwise obtain rights to use amyired technology from a third party on
reasonable terms, our ability to offer new prodaetd services may be restricted, made more costliglayed.

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

We rely on reseller and sales agency arrangemetiitothher companies to provide some of the servicaswe sell to our customers,
including video services and wireless products sadices. If we fail to extend or renegotiate thesangements as they expire from time to
time or if these other companies fail to fulfilieih contractual obligations to us or our customeesmay have difficulty finding alternative
arrangements and our customers may experienceptira to their services. In addition, as a res@ltesales agent, we do not control the
availability, retail price, design, function, quglireliability, customer service or branding oé#le products and services, nor do we directly
control all of the marketing and promotion of th@seducts and services. To the extent that thds&r companies 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 these our business and operating results
may be adversely affected.

Consolidation among other participants in the commigations industry may allow our competitors to cpete more effectively against us,
which could adversely affect our operating resuétad financial condition.

The telecommunications and cable industries haperganced substantial consolidation over the laspke of decades, and some of our
competitors have combined with other communicatjgnasiders, resulting in larger competitors thatdngreater financial and business
resources and broader service offerings. Furthesal@ation could increase competitive pressuned,cduld adversely affect our operating
results and financial condition, as well as outighto service debt and pay other obligations.
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We have a significant amount of goodwill and othietangible assets on our balance sheet. If our godlti or other intangible assets become
impaired, we may be required to record a significarharge to earnings and reduce our stockholderguéy.

Under generally accepted accounting principlegnigible assets are tested for impairment on anaditrasis or more frequently
whenever events or circumstances indicate thahitying value may not be recoverable. If our igible assets are determined to be impairec
in the future, we may be required to record a $icamt, non-cash charge to earnings during theogéri which the impairment is determined.

We rely on a limited number of key suppliers, vemsidandlords and other third parties to operateusiness.

We depend on a limited number of suppliers and @entbr equipment and services relating to our pnetviinfrastructure. Our local
exchange carrier networks consist of central oféind remote sites, all with advanced digital svagcHf any of these suppliers experience
interruptions or other problems delivering or seirwy these network components on a timely basispparations could suffer significantly. To
the extent that proprietary technology of a suppi@n integral component of our network, we mayehlimited flexibility to purchase key
network components from alternative suppliers.ddition, we rely on a limited number of softwarenders to support our business
management systems. In the event it becomes negésseek alternative suppliers and vendors, we Inesuinable to obtain satisfactory
replacement supplies, services, space or utilitiesconomically attractive terms, on a timely basisat all, which could increase costs or c:
disruptions in our services.

Portions of our property, plant and equipment areclated on property owned by third parti

Over the past few years, certain utilities, coofeea and municipalities in certain of the statesvhich we operate have requested
significant rate increases for attaching our ptartheir facilities. To the extent that these émsitare successful in increasing the amount we p:
for these attachments, our future operating costsnerease.

In addition, we rely on rights-of-way, colocatiograements and other authorizations granted by govental bodies and other third
parties to locate our cable, conduit and other agtvequipment on their respective properties. if ahthese authorizations terminate or lapse,
our operations could be adversely affected.

We depend on key members of our senior managenmesnt

Our success depends largely on the skills, expegiand performance of a limited number of senificefs. Competition for senior
management in our industry is intense and we mag Héficulty retaining our current senior officess attracting new ones in the event of
terminations or resignations. For a discussiorirofiar retention concerns relating to our recentgees, please see the risks described below
under the heading "Risk Factors—Risks RelatinguioRecent Acquisition."

Risks Relating to our Recent Acquisition
We may be unable to integrate successfully into €@eyLink and realize the anticipated benefits obitecent acquisition of control of us.

CenturyLink's acquisition of control of us in 20ih/olved the combination of two companies whichvimasly operated as independent
public companies. We have devoted, and will comtittudevote, significant management attention asdurces to integrating the business
practices and operations of CenturyLink and Qwafs.may encounter difficulties in the integratiomgess, including the following:

« the inability to successfully combine our busises in a manner that permits the combined comigeaghieve the cost savings and
operating synergies anticipated to result fromabguisition, either due to technological challengessonnel shortages, strikes or
otherwise, any of which would result in the antatigd benefits of the acquisition not being realigacly or wholly in the time frame
anticipated or at all;

» lost sales as a result of customers deciding ndo tobusiness with the combined compi

* the complexities associated with managing threliined businesses out of several different locatand integrating personnel from
multiple companies, while at the same time attengptid provide consistent, high quality products aedrices under a unified culture;

« the additional complexities of combining two quamies with different histories, regulatory redtaas, sales forces, marketing
strategies, product markets and customer bases;

» the failure to retain key employees, some of whowla be critical to integrating or expanding thenp@anies
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« potential unknown liabilities and unforeseen insexhexpenses or regulatory conditions associatibdtié acquisition; ar

» performance shortfalls at one or both of the t@mpanies as a result of the diversion of managésnattention caused by integrating
the companies' operations.

For all these reasons, you should be aware tigpissible that the integration process couldltr@sthe distraction of our management,
the disruption of our ongoing business or incorsistes in our products, services, standards, dspprmcedures and policies, any of which
could adversely affect our ability to maintain telaships with customers, vendors and employeés achieve the anticipated benefits of the
acquisition, or could otherwise adversely affeatlousiness and financial results.

CenturyLink cannot assure you whether, when or irhat amounts they will be able to use QCII's net ogtng losses.

At December 31, 2012 , Qwest Communications Inteynal Inc. ("QCII") had approximately $5.3 billiayf federal net operating losses,
or NOLs. These NOLs can be used to offset theuréufederal taxable income.

CenturyLink's acquisition of QCII caused an "owigrschange" under federal tax laws relating toube of NOLs. As a result, these
laws could limit CenturyLink's ability to use QGIINOLs and certain other deferred tax attributegdmce future federal taxable income.
CenturyLink currently expects to use substantiallyof QCIlI's NOLs and certain other deferred téxilautes. However, if CenturyLink is
unable to realize these benefits, CenturyLink'sriiincome tax payments would be higher than erpeegthich would adversely affect its
financial results and liquidity. As a wholly ownsdbsidiary of these companies, our financial resatid liquidity could be similarly affected.

Risks Relating to Legal and Regulatory Matters

Any adverse outcome of the KPNQwest litigation,adher material litigation of CenturyLink could have material adverse impact on ol
financial condition and operating results, on theading price of our debt securities and on our abjito access the capital marke

As described in Note 15—Commitments and Contingento our consolidated financial statements in Beofi Part 11 of CenturyLink's
Annual Report on Form 10-K for the year ended Ddman31, 2012 , CenturyLink and QCII are involvesgaveral legal proceedings that, if
resolved against them, could have a material adweffect on their business and financial conditiesa wholly owned subsidiary of
CenturyLink, our business and financial conditiould be similarly affected. These matters includdgain KPNQwest matters, which present
material and significant risks to QCII and us.he fggregate, the plaintiffs in the KPNQwest matserek billions of dollars in damages. QCII,
Koninklijke KPN N.V., and the trustees reachedrad@ve oral agreement on the principal finanaairts of a potential settlement in the 2010
KPNQwest trustees suit described in the aboveereated Note 15. The 2006 suit referred to in latie, brought by Cargill Financial
Markets, Plc and Citibank, N.A., remains on app@&ll continues to defend, vigorously, against2B86 matter brought by Cargill Financial
Markets, Plc and Citibank, N.A., and, in the evibiatt a settlement of the 2010 matter brought byKiAslQwest trustees is not finalized, QCII
will continue to defend against that matter vigaiglas well. QCII is currently unable to provideestimate as to the timing of their resolution

We can give no assurance as to the impacts on<@@idl our financial results or financial condittbhat may ultimately result from the
2006 matter brought by Cargill Financial Marketk, #d Citibank, N.A. The same is true of the 2@dditer brought by the KPNQwest
trustees in the event that the tentative settlefisembt finalized. The ultimate outcomes of thesdters remain uncertain, and substantial
settlements or judgments in these matters could hasignificant impact on QCII and us. The magratafisuch settlements or judgments
resulting from these matters could materially addeasely affect QCII's financial condition and #bito meet its debt obligations, potentially
impacting its credit ratings, its ability to accespital markets and its compliance with debt cavgs In addition, the magnitude of any such
settlements or judgments may cause QCII to drawndgignificantly on its cash balances, which mighte it to obtain additional financing or
explore other methods to generate cash. Such netmadd include issuing additional debt securitieselling assets. As a wholly owned
subsidiary of QCII, our business operations andrfaial condition could be similarly affected.

There are other material proceedings pending ap@msturyLink and QCII, as described in the aboxeferenced Note 15. Depending
on their outcome, any of these matters could hawatarial adverse effect on our financial positomoperating results. We can give you no
assurances as to the impact of these matters aspeuating results or financial condition.
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We operate in a highly regulated industry and atestefore exposed to restrictions on our manner @iy business and a variety of claims
relating to such regulation.

General. We are subject to significant regulation by thedtal Communications Commission ("FCC"), which datgs interstate
communications, and state utility commissions, Wwhiegulate intrastate communications. Generallymust obtain and maintain certificate:
authority from the FCC and regulatory bodies in tretates where we offer regulated services, andresubject to numerous, and often quite
detailed, requirements and interpretations undierd, state and local laws, rules and regulatidosordingly, we cannot ensure that we are
always considered to be in compliance with all ¢hesjuirements at any single point in time. Thenags responsible for the enforcement of
these laws, rules and regulations may initiateiiegior actions based on customer complaints ahein own initiative.

Regulation of the telecommunications industry amntis to change rapidly, and the regulatory enviemtmaaries substantially from
jurisdiction to jurisdiction. Notwithstanding a @ movement towards alternative regulation, atsmitial portion of our local voice servic
revenue remains subject to FCC and state utilitgragssion pricing regulation, which periodically eéggs us to pricing or earnings disputes
and could expose us to unanticipated price declinesrexchange carriers have filed complaintsariaus forums requesting reductions in our
access rates. In addition, several long-distanoeigkers are disputing amounts owed to us for cagyoice over Internet Protocol ("VolP")
traffic, or traffic they claim to be VolP traffignd are refusing to pay such amounts. There caw lassurance that future regulatory, judicie
legislative activities will not have a material &ise effect on our operations, or that regulatotkicd parties will not raise material issues with
regard to our compliance or noncompliance with impple regulations.

Risks associated with recent changes in federal relgtion. On October 27, 2011, the FCC adopted the Conneetrisa and
Intercarrier Compensation Reform order ("CAF orflértended to reform the existing regulatory regitmeecognize ongoing shifts to new
technologies, including VolP, and gradually re-direderal universal service funding to foster miatvide broadband coverage. This initial
ruling provides for a multi-year transition oveethext decade as intercarrier compensation chargagduced, federal universal service
funding is explicitly targeted to broadband depl@yy and subscriber line charges paid by end ustomers are gradually increased. We
expect these changes will substantially increasgé#te of reductions in the amount of switched soevenues we receive in our wholesale
business, while creating opportunities for increaadederal Universal Service Fund ("USF") anaiteevenue streams. Several judicial
challenges to the CAF order are pending and additifuture challenges are possible, any of whialidalter or delay the FCC's proposed
changes. In addition, based on the outcome of @@ proceedings, various state commissions may denshanges to their universal service
funds or intrastate access rates. Moreover, rulergalesigned to implement the CAF order is not cletep and several FCC proceedings
relating to the order remain pending. For theseathdr reasons, we cannot predict the ultimate anpithese proceedings at this time.

In addition, during the last few years CongrestherFCC has initiated various other changes, inctu@) broadband stimulus projects,
support funds and similar plans and (ii) new "netwreutrality” rules. The FCC is also considerifhguges in the regulation of special access
services. Any of these recent or pending initisgigeuld adversely affect our operations or finadn@sults.

Risks posed by costs of regulatory complianceRegulations continue to create significant conmu@costs for us. Challenges to our
tariffs by regulators or third parties or delaysbtaining certifications and regulatory approvadsild cause us to incur substantial legal and
administrative expenses, and, if successful, shalenges could adversely affect the rates thatneeable to charge our customers. Our
business also may be impacted by legislation agala&on imposing new or greater obligations redateregulations or laws related to
broadband deployment, bolstering homeland secumnityeasing disaster recovery requirements, minigienvironmental impacts, enhancing
privacy, or addressing other issues that impacbasmess, including the Communications Assistdoceaw Enforcement Act (which requit
communications carriers to ensure that their eqaiftnfacilities, and services are able to fac#itatithorized electronic surveillance), and laws
governing local number portability and customermpietary network information requirements. We expaa compliance costs to increase if
future laws or regulations continue to increaseahligations to assist other governmental agencies.

Risks posed by other regulations.All of our operations are also subject to a vgridtenvironmental, safety, health and other
governmental regulations. We monitor our complianwié federal, state and local regulations govegriee management, discharge and
disposal of hazardous and environmentally sensitigierials. Although we believe that we are in chamge with these regulations, our
management, discharge or disposal of hazardousraritbnmentally sensitive materials might exposéousaims or actions that could have a
material adverse effect on our business, finargatition and operating results.
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Regulatory changes in the communications industiguid adversely affect our business by facilitatiggeater competition against u:

For over 15 years, Congress and the FCC have sskamal steps that have resulted in increased d@dfmopeamong communications
service providers. Many of the FCC's regulatiomsai® subject to judicial review and additional mkkings, thus making it difficult to
determine the ultimate impact of these changessamd our competitors.

"Net neutrality” legislation or regulation could Imit our ability to operate our high-speed data boess profitably and to manage our
broadband facilities efficiently

In order to continue to provide quality high-spekada service at attractive prices, we believe veglribe continued flexibility to respond
to changing consumer demands, to manage bandwsdtielefficiently and to invest in our networks. H&C's "net neutrality” regulations,
which are currently on appeal to the federal circaurt, could adversely impact our ability to cgterour high-speed data network profitably
and to undertake the upgrades and implement netmwariagement practices that may be needed to certornprovide high quality high-speed
data services, and could therefore negatively impacability to compete effectively.

We may be liable for the material that content prders distribute over our network.

The law relating to the liability of private netwooperators for information carried on, stored iesdminated through their networks is
still unsettled. As such, we could be exposeddallelaims relating to content disseminated onmaiworks. Claims could challenge the
accuracy of materials on our network, or could Imganatters such as defamation, invasion of privaogopyright infringement. If we need to
take costly measures to reduce our exposure te tigs, or are required to defend ourselves agairth claims, our financial results could be
negatively affected.

We are subject to significant regulations that litrour flexibility.

As a diversified full service incumbent local exnba carrier in most of our key markets, we havéitinally been subject to significant
regulation that does not apply to many of our catitqms. This regulation imposes substantial commul@costs on us and restricts our ability to
change rates, to compete and to respond rapidiganging industry conditions. As our business bexoimcreasingly competitive, regulatory
disparities between us and our competitors coufskite our ability to compete.

We are subject to franchising requirements that ¢dimpede our expansion opportunities.

We may be required to obtain from municipal autfesioperating franchises to install or expandiitéas. Some of these franchises may
require us to pay franchise fees. These franchisiggirements generally apply to our fiber transpod competitive local exchange carrier
operations, and to our facilities-based video sewi These requirements could delay us in exparmdingperations or increase the costs of
providing these services.

We are exposed to risks arising out of recent Iégfion affecting U.S. public companies.

Changing laws, regulations and standards relatirmptporate governance and public disclosure, dhatuthe Sarbanes-Oxley Act and
the Dodd-Frank Wall Street Reform and Consumeretmin Act, and related regulations implementedeieder, are increasing legal and
financial compliance costs and making some acatiwithore time consuming. Any failure to successfotlyimely complete annual assessment
of our internal controls required by Section 404haf Sarbanes-Oxley Act could subject us to sanstiw investigation by regulatory
authorities. Any such action could adversely affaatfinancial results or investors' confidenceisn

For a more thorough discussion of the regulat®yds that may affect our business, see "Regulaitiotém 1 of Part | of our Annual
Report on Form 10-K for the year ended DecembefB12 .

Risks Affecting our Liquidity and Capital Resources

CenturyLink's and our high debt levels pose risksdur viability and may make us more vulnerableddverse economic and competitive
conditions, as well as other adverse developments.

Our ultimate parent, CenturyLink, and we continoieadrry significant debt. As of September 30, 2p@8r consolidated debt was
approximately $7.6 billion , which was included@enturyLink's consolidated debt of approximatel® $2billion as of that date.
Approximately $2.6 billion of CenturyLink's delecurities, which includes approximately $0.9 billi@f our debt securities, come due over



the next thirty-six months.
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Our significant levels of debt can adversely afigxin several other respects, including (i) lingtiour ability to access the capital
markets, (ii) exposing us to the risk of creditngtdowngrades, which would raise our borrowingte@snd could further limit our access to
capital as described further below in the nexticaed risk factor, (iii) hindering our flexibilityo plan for or react to changing market, industry
or economic conditions, (iv) limiting the amountazfsh flow available for future operations, acdigss, dividends, or other uses, (v) making
us more vulnerable to economic or industry dowrguimcluding interest rate increases, and (vi)ipaas at a competitive disadvantage
compared to less leveraged competitors. The eftéaach of these factors could be intensifieddfincrease our borrowings.

We expect to periodically require financing to meet debt obligations as they come due. While weerily believe that we will have
access to financial resources sufficient to meeefimance our obligations when they come due, areot fully anticipate our future financial
condition or the future condition of the credit ikets or the economy generally. Due to the unstabtdmomy and credit markets, we may nc
able to refinance maturing debt at terms that arf@aeorable as those from which we previously bigeefat terms that are acceptable to us
all. We may also need to obtain additional finagain investigate other methods to generate casih @sifurther cost reductions or the sale of
assets) under a variety of circumstances, incluilireyenues and cash provided by operations dedlireconomic conditions weaken, if
competitive pressures increase, if regulatory memquénts change, if CenturyLink or QCII are requite@dontribute a material amount of cas
their pension plans, if CenturyLink or QCII are u@gd to begin to pay other post-retirement besadaiignificantly earlier than anticipated, if
CenturyLink or QCIl become subject to significamigments or settlements in one or more of the msatfiscussed in Note 15—Commitments
and Contingencies to the consolidated financidéstants in Item 8 of CenturyLink's Annual Reportkmrm 10-K for the year ended
December 31, 2012 . We can give no assurancehisaadditional financing will be available on terthgit are acceptable to us or at all.

Certain of CenturyLink's and QCII's debt instrunseimave cross payment default or cross accelerptmnsions. When present, these
provisions could have a wider impact on liquidityam might otherwise arise from a default or acegien of a single debt instrument. Any st
event could adversely affect our ability to condowasiness or access the capital markets and cduktsely impact our credit ratings.

Any downgrade in our credit ratings could limit owbility to obtain future financing, increase ourdrrowing costs and adversely affect t
market price of our existing debt securities or etlwise impair our business, financial condition an@sults of operations.

As noted above in Item 2 of Part | of this repotir long-term debt is currently rated BBB- by Stamtland Poor's Ratings ServicBsia3
by Moody's Investors Services; and BBB- by Fitchifgs, all three of which are the lowest investragraide ratings issued by each of these
agencies. Credit rating agencies continually reuissir ratings for the companies that they follaneluding us. Credit rating agencies also
evaluate the industries in which we operate as@ewind may change their credit rating for us basetheir overall view of such industries.
There can be no assurance that any rating assigraety of our debt securities will remain in efféat any given period of time or that a rating
will not be lowered, suspended or withdrawn enyit®f a rating agency if, in that rating agencytdgjment, circumstances so warrant. A
downgrade of our credit ratings could adverselgeatfthe market price of some or all of our outstagdebt securities, limit our access to the
capital markets or otherwise adversely affect traglability of other new financing on favorableres, if at all, result in more restrictive
covenants in agreements governing the terms ofidaye indebtedness that we may incur, increaseasirof borrowing, and impair our
business, financial condition and results of openst

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 théport.

The terms of our debt instruments and the debtunmstnts of CenturyLink and its other subsidiariesngt additional indebtedness.
Additional debt may be necessary for many reasonkiding those discussed immediately above. Inergal borrowings on terms that imp¢
additional financial risks could exacerbate thesotlisks described in this report.
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Our business requires us to incur substantial caiand operating expenses, which reduce our avaiéafree cash flow.

Our business is capital intensive, and we antieifiaat our capital requirements will continue toskgnificant in the coming years. As
discussed further under "Risk Factors—Risks AffegtDur Business—Increases in broadband usage mag c&twork capacity limitations,
resulting in service disruptions, reduced capawitglower transmission speeds for our customansréased bandwidth consumption by
consumers and businesses have placed increasedateorathe transmission capacity of our networfksel determine that our networks must
be expanded to handle these increased demandsaybanwequired to make substantial capital experesit even though there is no assuranc
that the return on our investment will be satisfagtIn addition, many of our growth initiativeseacapital intensive and changes in technology
could require further spending. In addition to istieg in expanded networks, new products or neWrelogies, we must from time to time
replace some of the equipment that supports oditivaal services as that equipment ages, evergththe revenue base from those services i
not growing. While we believe that our planned lesfecapital expenditures will meet both our maivdace and core growth requirements, this
may not be the case if demands on our network moatio accelerate or other circumstances undertyimgxpectations change. Increased
spending could, among other things, adversely affecoperating margins, cash flows, results ofrapiens and financial position.

Similarly, we continue to anticipate incurring stegial operating expenses to support our incumpenices and growth initiatives.
Although we have successfully reduced our operaiuenses over the past few years, we may be utwhleher reduce these costs, even if
revenues in some of our lines of business are dsitig. If so, our operating margins will be advirémpacted.

Adverse changes in the value of assets or obligatiassociated with QCII's qualified pension planud negatively impact QCII's liquidity
which may in turn affect our business and liquidity

A substantial amount of our employees participata gualified pension plan sponsored by QCII.

The funded status of QCIlI's qualified pension patihe difference between the value of plan asssishe benefit obligation. Adverse
changes in interest rates or market conditions,rgnaher assumptions and factors, could causendisant increase in QCII's benefit
obligation or a significant decrease in the valfiplan assets. These adverse changes could rggQileto contribute a material amount of c:
to its pension plan or could accelerate the tinwhgequired cash payments. The amounts contriboyads through QCII are not segregated or
restricted and may be used to provide benefiterpleyees of QCII's other subsidiaries. QCII det@esiour cash contribution and, historice
has only required us to pay our portion of its fegplipension contribution. Based on current lawsg @ircumstances, QCII was not required to
make a cash contribution to this plan in 2012 afl@oes not expect it will be required to makeoatcibution in 2013 or 2014. The actual
amount of required contributions to our plan irufet periods will depend upon a variety of factamsluding earnings on plan investments,
prevailing interest rates, demographic experieoleanges in plan benefits and changes in funding vd regulations. Any future material
cash contributions could have a negative impad@Gii's liquidity by reducing its cash flows, whiahnturn could affect our liquidity.

CenturyLink and QC plan to access the public debdankets, and we cannot assure you that these markétisremain free of disruptions.

CenturyLink has a significant amount of consolidatedebtedness that it intends to refinance oventxt several years, principally it
expects through the issuance of debt securiti€eaturyLink, QC or both. CenturyLink's ability torange additional financing will depend «
among other factors, the financial position, perfance, and credit ratings of CenturyLink and QGyek as prevailing market conditions and
other factors beyond its control. Prevailing mart@tditions could be adversely affected by the emgdisruptions in the European sovereign
debt markets, the failure of the United Statesthuce its deficit in amounts deemed to be sufficigossible further downgrades in the credit
ratings of the U.S. debt, contractions or limitedvgth in the economy or other similar adverse eatinalevelopments in the U.S. or abroad.
Instability in the global financial markets hasrfréime to time resulted in periodic volatility ihe capital markets. This volatility could limit
CenturyLink's or our access to the credit marketajing to higher borrowing costs or, in some casesinability to obtain financing on
acceptable terms, or at all. Any such failure ttagbadditional financing could jeopardize its and ability to repay, refinance or reduce debt
obligations.
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Other Risks
We regularly transfer our cash to CenturyLink, wHicexposes us to certain risks.

Under our cash management arrangement with CeritkyWe regularly transfer our cash to CenturyLinkjich we recognize on our
balance sheet as advances to affiliates. Althougiti@yLink periodically repays these advances taifaur cash requirements throughout the
year, at any given point in time CenturyLink mayeous a substantial sum under this arrangement.rdicegy, developments that advers
impact CenturyLink could adversely impact our apito collect these advances.

If conditions or assumptions differ from the judgmeés, assumptions or estimates used in our critieacounting policies, our consolidate
financial statements and related disclosures cobke materially affected

The preparation of financial statements and reldigclosures in conformity with U.S. generally gutesl accounting principles requires
management to make judgments, assumptions andagssiitinat affect the amounts reported in our caeteld financial statements and
accompanying notes. Our critical accounting poticighich are described in "Management's DiscussmhAnalysis of Financial Condition
and Results of Operations—Critical Accounting Febcand Estimates” in Item 7 of Part Il of our AahReport on Form 10-K for the year
ended December 31, 2012 , describe those signifez@munting policies and methods used in the patioa of our consolidated financial
statements that are considered "critical" becausg tequire judgments, assumptions and estimastsrtaterially impact our consolidated
financial statements and related disclosures. vesalt, if future events or assumptions differ ffigantly from the judgments, assumptions anc
estimates in our critical accounting policies, thesents or assumptions could have a material ingraocur consolidated financial statements
and related disclosures.

Tax audits or changes in tax laws could adverseffeat us.

For periods after the April 1, 2011 closing of Gewgtink's acquisition of QCII, we are included hetconsolidated federal income tax
return of CenturyLink. As such, we could be sevgii#ble for tax examinations and adjustmentsiaitable to other members of the QCII or
CenturyLink affiliated groups, as applicable. Sfg@int taxpayers (such as QCII for periods priotht® CenturyLink acquisition and
CenturyLink for periods after the CenturyLink acsjtion) are subject to frequent and regular admjtthe Internal Revenue Service as well as
state and local tax authorities. These audits csuligect us to tax liabilities if adverse positi@me taken by these tax authorities.

Tax sharing agreements have been executed betwekradl previous affiliates, and QCII believes tiabilities, if any, arising from
adjustments to previously filed returns would benledby the affiliated group member determined teeha deficiency under the terms and
conditions of such agreements and applicable tax\lée have not generally provided for liabilitigtridutable to former affiliated companies
or for claims they have asserted or may asserhagas.

We believe that we have adequately provided foctaxingencies. However, tax audits and examinatinay result in tax liabilities that
differ materially from those that we have recogdiie our consolidated financial statements. Bec#lusailtimate outcomes of all of these
matters are uncertain, we can give no assuranevasether an adverse result from one or moreahtiwill have a material effect on our
financial results.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

None.

36




Table of Contents

ITEM 6. EXHIBITS

Exhibits identified in parentheses below are om Wiith the SEC and are incorporated herein by eefs. All other exhibits are provided
as part of this electronic submission.

Exhibit o
Number Description

3.1 Amended and Restated Articles of Incorporatib@west Corporation.

3.2 Amended and Restated Bylaws of Qwest Corgrgincorporated by reference to Exhibit 3.3 of Qtve
Corporation's Annual Report on Form 10-K for tharyended December 31, 2002 (File No. 001-0304€3l fivith
the Securities and Exchange Commission on Janiar3aD4).

4.1 Indenture, dated as of April 15, 1990, by bativeen The Mountain States Telephone and Tele@apipany
(currently named Qwest Corporation) and The Fiatidhal Bank of Chicago (incorporated by referetace
Exhibit 4.2 of Qwest Corporation's Annual Reportfrm 10-K for the year ended December 31, 2002 (Fi
No. 001-03040) filed with the Securities and Exa@a@ommission on January 13, 2004).

a. First Supplemental Indenture, dated as of April9®1, by and between U S WEST Communications, Inc.
(currently named Qwest Corporation) and The Firstidthal Bank of Chicago (incorporated by referetace
Exhibit 4.3 of Qwest Corporation's Annual ReportFrm 10-K for the year ended December 31, 2002 (Fi
No. 001-03040) filed with the Securities and Exag@@ommission on January 13, 2004).

4.2 Indenture, dated as of April 15, 1990, by bativeen Northwestern Bell Telephone Company (prestar to Qwest
Corporation) and The First National Bank of Chicéigaorporated by reference to Exhibit 4.5(b) of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended March 31, 2012 (File No 001835 Tiled
with the Securities and Exchange Commission on M{y2012).

a. First Supplemental Indenture, dated as of April9®1, by and between U S WEST Communications, Inc.
(currently named Qwest Corporation) and The Firstidthal Bank of Chicago (incorporated by referetace
Exhibit 4.3 of Qwest Corporation's Annual ReportFrm 10-K for the year ended December 31, 2002 (Fi
No. 001-03040) filed with the Securities and Exag@@ommission on January 13, 2004).

4.3 Indenture, dated as of October 15, 1999, bybatween US West Communications, Inc. (currerdiped Qwest
Corporation) and Bank One Trust Company, N.A.rastée (incorporated by reference to Exhibit 4fpwest
Corporation's Annual Report on Form 10-K for tharyended December 31, 1999 (File No. 001-0304€4l fivith
the Securities and Exchange Commission on Mar@0@0)).

a. First Supplemental Indenture, dated as of Augus2@04, by and between Qwest Corporation and UaBkB
National Association (incorporated by referenc&xdibit 4.22 of Qwest Communications Internatiolmal.'s
Quarterly Report on Form 10-Q for the period enSegtember 30, 2004 (File No. 001-15577) filed wtlith
Securities and Exchange Commission on Novembed®4})2

b. Third Supplemental Indenture, dated as of JunQUd5, by and between Qwest Corporation and U.SkBan
National Association (incorporated by referenc&xaibit 4.2 of Qwest Corporation's Current RepartF@rm 8-
K (File No. 001-03040) filed with the SecuritiesdalBxchange Commission on June 23, 2005).

c. Fourth Supplemental Indenture, dated as of Augua086, by and between Qwest Corporation and UaBkB
National Association (incorporated by referenc&xaibit 4.1 of Qwest Corporation's Current RepartFmrm 8-
K (File No. 001-03040) filed with the SecuritiesdalBxchange Commission on August 8, 2006).

d. Fifth Supplemental Indenture, dated as of May 08,72 by and between Qwest Corporation and U.S. Bank
National Association (incorporated by referenc&xaibit 4.1 of Qwest Corporation's Current RepartFmrm 8-
K (File No. 001-03040) filed with the SecuritiesdalBxchange Commission on May 18, 2007).

e. Sixth Supplemental Indenture, dated as of April2()9, by and between Qwest Corporation and U.8kBa
National Association (incorporated by referenc&xaibit 4.1 of Qwest Corporation's Current RepartFmrm 8-
K (File No. 001-03040) filed with the SecuritiesdalBxchange Commission on April 13, 2009).

@ Certain of the items in Sections 4.1 through 4.31iit supplemental indentures or other instrumgotgerning debt that has been retired or (i) rederustees who me
have been replaced, acquired or affected by simllanges. In accordance with Item 601(b) (4) (M) of Regulation S-K, copies of certain instrungedefining the
rights of holders of certain of our long-term dake not filed herewith. Pursuant to this regulatisa hereby agree to furnish a copy of any sudhunent to the SEC
upon request.
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f. Seventh Supplemental Indenture, dated dsioé 8, 2011, by and between Qwest CorporatioruaBdBank National
Association (incorporated by reference to Exhib® df Qwest Corporation's Form 8-A (File No. 001088) filed with the
Securities and Exchange Commission on June 7, 2011)

g. Eighth Supplemental Indenture, dated asept&nber 21, 2011, by and between Qwest Corporatidri.S. Bank National
Association (incorporated by reference to Exhib® df Qwest Corporation's Form 8-A (File No. 001048) filed with the
Securities and Exchange Commission on Septemb&02Q,).

h. Ninth Supplemental Indenture, dated as @bker 4, 2011, by and between Qwest Corporation.h8d Bank National
Association (incorporated by reference to Exhibit df Qwest Corporation's Current Report on Forki @ile No. 001-03040)
filed with the Securities and Exchange CommissiorOatober 4, 2011).

i. Tenth Supplemental Indenture, dated as of Apr@d®,2, by and between Qwest Corporation and U.Sk Betional Associatio
(incorporated by reference to Qwest Corporationls8-A (File No. 001-03040) filed with the Secig# and Exchange
Commission on March 30, 2012).

j-  Eleventh Supplemental Indenture, dated akiné 25, 2012, by and between Qwest CorporatidriJa. Bank National
Association (incorporated by reference to QwesipGration's Form 8-A (File No. 001-03040) filed witie Securities and
Exchange Commission on June 22, 2012).

k. Twelfth Supplemental Indenture, dated as of May2013, by and between Qwest Corporation and BaSk National
Association (incorporated by reference to QwesipGration's Form 8-A (File No. 001-03040) filed witle Securities and
Exchange Commission on May 22, 2013).

4.4 Revolving Promissory Note, dated as of Ap8il 2012, pursuant to which Qwest Corporation maydve from an affiliate of
CenturyLink, Inc. up to $1.0 billion on a revolvihgsis (incorporated by reference to Exhibit 4. ofoCenturyLink, Inc.'s Quarterly
Report on Form 10-Q for the period ended June @02 ZFile No 001-07784) filed with the SecuritigglédExchange Commission on
August 9, 2012).

12* Calculation of Ratio of Earnings to Fixed Ches.

31.1* Certification of the Chief Executive Officef CenturyLink, Inc. pursuant to Section 302 o tharbanes-Oxley Act of 2002.

31.2* Certification of the Chief Financial Officef CenturyLink, Inc. pursuant to Section 302 of Barbanes-Oxley Act of 2002.

32* Certification of the Chief Executive Officené Chief Financial Officer of CenturyLink, Inc. pwant to Section 906 of the Sarbanes
Oxley Act of 2002.

101* Financial statements from the Quarterly ReparForm 10-Q of Qwest Corporation for the persodied September 30, 2013,
formatted in XBRL: (i) the Consolidated Statemewit©perations, (ii) the Consolidated StatementSafprehensive Income,
(i) the Consolidated Balance Sheets, (iv) the €itidated Statements of Cash Flows, (v) the Codatdd Statements of
Stockholder's Equity (Deficit) and (vi) the Notesdur Consolidated Financial Statements.

* Exhibit filed herewith.
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SIGNATURE

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized on November 13, 2013 .

QWEST CORPORATION
/s/ DAVID D. COLE

By: David D. Cole
Executive Vice President, Controller and OperationsSSupport

(Chief Accounting Officer)
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Exhibit 12

CALCULATION OF RATIO OF EARNINGS TO FIXED CHARGES

(UNAUDITED)

Successor Predecessor
Nine Months
Ended Nine Months Three Months
September Year Ended Ended Ended
30, December 31, December 31, March 31, Years Ended December 31,
2013 2012 2011 2011 2010 2009
Income before income tax expen $ 1,18¢ 1,391 892 49C 1,87: 1,921
Add: estimated fixed charges 41¢€ 51% 34z 171 68¢ 70&
Add: estimated amortization of
capitalized interest 6 9 7 2 1C 11
Less: interest capitalized (12 (18) (5) (©)] 12) (10)
Total earnings available for fixed
charges $ 1,59¢ 1,89¢ 1,23¢ 66( 2,56( 2,627
Estimate of interest factor on
rentals 20 28 38 18 62 63
Interest expense, including
amortization of premiums,
discounts and debt issuance cos 384 467 29¢ 15C 61% 632
Interest capitalized 12 18 5 3 12 1C
Total fixed charges $ 41€ SiLE 34z 171 68¢ 70¢
Ratio of earnings to fixed charges 3.6 3.7 3.€ 3.c 3.7 3.7



Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
I, Glen F. Post, Ill, Chief Executive Officer anceBident, certify that:

1. I have reviewed this quarterly report on Fol®sd of Qwest Corporatio

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary t
make the statements made, in light of the circuntgtsiunder which such statements were made, nigtadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statemeamtd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) designed such disclosure controls and procedareaused such disclosure controls and procedaoitee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhubsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

b) designed such internal control over finanoégarting, or caused such internal control overrfagia reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmuce with generally accepted accounting princijples

c) evaluated the effectiveness of the registraiig&osure controls and procedures and presenttsi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

d) disclosed in this report any change in thestegint's internal control over financial reportthgt occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeatf, the registrant's internal control over finahceporting; and

5. The registrant's other certifying officer andalve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's Board of Directors

a) all significant deficiencies and material weaknsssahe design or operation of internal contradiofimancial reporting whic
are reasonably likely to adversely affect the regig's ability to record, process, summarize ambrt financial information;
and

b) any fraud, whether or not material, that involvesnagement or other employees who have a significéain the registrant
internal control over financial reporting.

Date: November 13, 2013

/s GLEN F. POST, IlI

Glen F. Post, Il
Chief Executive Officer and President



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
I, R. Stewart Ewing, Jr., Executive Vice Presidemd Chief Financial Officer, certify that:

1. I have reviewed this quarterly report on Fol®sd of Qwest Corporatio

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary t
make the statements made, in light of the circuntgtsiunder which such statements were made, nigtadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statemeamtd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) designed such disclosure controls and procedareaused such disclosure controls and procedaoitee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhubsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

b) designed such internal control over finanoégarting, or caused such internal control overrfagia reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmuce with generally accepted accounting princijples

c) evaluated the effectiveness of the registraiig&osure controls and procedures and presenttsi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

d) disclosed in this report any change in thestegint's internal control over financial reportthgt occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeatf, the registrant's internal control over finahceporting; and

5. The registrant's other certifying officer andalve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's Board of Directors

a) all significant deficiencies and material weaknsssahe design or operation of internal contradiofimancial reporting whic
are reasonably likely to adversely affect the regig's ability to record, process, summarize ambrt financial information;
and

b) any fraud, whether or not material, that involvesnagement or other employees who have a significéain the registrant
internal control over financial reporting.

Date: November 13, 2013

/sl R. STEWART EWING, JR.

R. Stewart Ewing, Jr.
Executive Vice President and Chief Financial Office



Exhibit 32

Chief Executive Officer and Chief Financial Officer
Certification Pursuant to 18 U.S.C. Section 1350,s3Adopted
Pursuant to Section 906 of the Sarbanes-Oxley Acf 2002

Each of the undersigned, acting in his capacitthasChief Executive Officer or Chief Financial @#r of Qwest Corporation ("Qwest"),
certifies that, to his knowledge, the Quarterly 8&¢pn Form 10-Q for the quarter ended Septembe2@D3 of Qwest fully complies with the
requirements of Section 13(a) of the SecuritieshBrge Act of 1934 and that the information contdiimethe Form 10-Q fairly presents, in all
material respects, the financial condition and lteaf operations of Qwest as of the dates andhi@iperiods covered by such report.

A signed original of this statement has been preditb Qwest and will be retained by Qwest and &lred to the Securities and Excha
Commission or its staff upon request.

Dated:November 13, 2013 By: /s/ GLEN F. POST, lll
Glen F. Post, Il
Chief Executive Officer and President
Dated:November 13, 2013 By: /s| R. STEWART EWING, JR.

R. Stewart Ewing, Jr.
Executive Vice President and Chief Financial Office



