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OPERATING REVENUES
Operating revenue
Operating revenues—

affiliates

Total operating
revenue:

OPERATING EXPENSE!

Cost of services and produ
(exclusive of depreciatic
and amortization

Selling, general an
administrative

Operating expens—

affiliates

Depreciation and
amortization

Total operating
expense:

OPERATING INCOME

OTHER (EXPENSE) INCOME
Interest expens
Other (expense) income, r
Total other (expense
income

INCOME BEFORE INCOME
TAX EXPENSE
Income tax expens

NET INCOME

See accompanying notes to consolidated financisstents.

PART |. FINANCIAL INFORMATION
Item 1. Financial Statements

Successor
Three months ende:

June 30, 2011

$ 1,81¢
41t

2,231

591
574

73
625

1,861

37C
(88)
(89

281
11€

$ 165

Qwest Corporation

CONSOLIDATED STATEMENTS OF OPERATIONS
(UNAUDITED)

Predecessor

Three months ende:

March 31, 2011

(Dollars in millions)

1,87(
39€

2,26¢

62¢€
501
52

451

1,63(

63€

(150)

(148)

49C
191

29¢

Three months ende:
June 30, 2010

1,927

38€

2,31

63C

52¢

491
187
304

Six months ende!

June 30, 2010

3,88¢
774

4,66(

1,281
1,04¢
92

932
3,35(

1,31(

(315)

(319

99¢
44(

55¢€



Qwest Corporation

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

NET INCOME

OTHER COMPREHENSIVE INCOME
Unrealized gain on investments &
other, net of ta:

Other comprehensive incor
COMPREHENSIVE INCOME

(UNAUDITED)

Successol

Three
months
ended

June 30, 2011

$

$

16t

165

See accompanying notes to consolidated financigstents.

Predecesso

March 31, 2011

Three months Three months
ended ended
June 30, 2010
(Dollars in millions)

29¢ 304
1 8
1 8
30C 312

Six months
ended

June 30, 2010

55€

N

55€



ASSETS
CURRENT ASSET¢
Cash and cash equivale|
Accounts receivable, less allowance of $16 and
Accounts receivab—affiliates, net
Deferred income tax ass
Other

Total current asse

NET PROPERTY, PLANT AND EQUIPMEN"
Property, plant and equipme
Accumulated depreciatic
Net property, plant and equipme
GOODWILL AND OTHER ASSET¢
Goodwill
Customer relationships, n
Capitalized software, n
Other
Total goodwill and other asse
TOTAL ASSETS

LIABILITIES AND STOCKHOLDER'S EQUITY (DEFICIT)

CURRENT LIABILITIES
Current maturities of lor-term debt
Accounts payabl
Accounts payab—affiliates, net
Dividends payab—Qwest Services Corporatit
Accrued expenses and other liabilit
Salaries and benefi
Other taxe:
Interest
Other
Advance billings and customer depo:
Total current liabilities
LONG-TERM DEBT
DEFERRED CREDITS AND OTHER LIABILITIES
Deferred income taxes, r
Affiliates obligations, ne
Other

Total deferred credits and other liabiliti

COMMITMENTS AND CONTINGENCIES (Note 9
STOCKHOLDEF' S EQUITY (DEFICIT)

Qwest Corporation

CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

Common stoc—one share without par value, owned by Qwest Sesv@@ poratior

Retained earnings (accumulated defi
Total stockholde's equity (deficit)

TOTAL LIABILITIES AND STOCKHOLDER’S EQUITY (DEFICIT)

See accompanying notes to consolidated finanassients.

Successol

June 30,
2011

$ 12
691

128

16€

84

1,07¢

7,69:%

(302
7,391

9,28:

5,85(

1,631

162

16,92¢

$ 2539

$ 1,554

9,97

137

10,11(

$ 25,390

Predecesso
December 31

2010

(Dollars in millions)

19z
72C

15¢
181
1,252

44,20t

(34,045
10,16(

88¢
27C

1,15¢
12,57(

871
67¢
20E
14C

32¢
19¢
12¢

37z
2,95¢
7,141

1,323
1,607

37t
3,30¢

11,42¢

(12,256
831

12,57(



Qwest Corporation

CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)
Successo Predecesso
Three months ende: Six months ende:
Three months ende:
June 30, 2011 March 31, 2011 June 30, 2010
(Dollars in millions)
OPERATING ACTIVITIES
Net income $ 168 299 556
Adjustments to reconcile net income to net caskigeal by operating
activities:
Depreciation and amortizatic 623 451 932
Deferred income taxe 73 76 (29)
Provision for uncollectible accour 17 17 31
Changes in current assets and current liabili
Receivable! (20) 18 (16)
Accounts payabl (35) (20) 25
Affiliates receivables or payable, r (193, 93 (23)
Accrued income and other tax (52) 50 (35)
Other current assets and other current liabilities 54 (89) 16
Changes in other noncurrent assets and liabi 43 (36) (15)
Changes in other noncurrent assets and liab—affiliates @ — 2
Other, ne (58) 10 5
Net cash provided by operating activit 610 869 1,449
INVESTING ACTIVITIES
Payments for property, plant and equipment andal@®d software (300 (341 (608
Changes in interest in investments managed by Q8a@sices Corporatio — 4 (112;
Changes in shc-term affiliate loans (191 — —
Other, ne 1 2 —
Net cash used in investing activiti (490 (335 (720
FINANCING ACTIVITIES
Payments of lor-term debit (839; (14) (511;
Net proceeds from issuance of l-term debt 643 — —
Dividends paid to Qwest Services Corporai (100; (530; (2,000
Other, ne (13) 19 ()]
Net cash used in financing activiti (309 (525 (1,518
Net (decrease) increase in cash and cash equis (189, 9 (789;
Cash and cash equivalents at beginning of pe 201 192 1,014
Cash and cash equivalents at end of pe $ 12 201 225
Supplemental cash flow informatio
Income taxes (paid) refunded (to) from Qwest SewiCorporation, ne $ (237, 116 (442,
Interest paid (net of capitalized interest of $3a#d $5 $ (162 (149 (315

See accompanying notes to consolidated finan@ssients.



Qwest Corporation

CONSOLIDATED STATEMENTS OF STOCKHOLDER'S EQUITY (OHECIT)

COMMON STOCK
Balance at beginning of peri
Asset transfer

Balance at end of peric

RETAINED EARNINGS (ACCUMULATED DEFICIT)
Balance at beginning of peri
Net income
Dividends declare
Change in other comprehensive incc
Balance at end of peric
TOTAL STOCKHOLDEF S EQUITY (DEFICIT)

See accompanying notes to consolidated financisstents.

(UNAUDITED)

Successol

Three months ende:

June 30, 2011

$ 9,97:

9,97¢

16
(28)
137
$ 10,11

Predecesso

Three months ender

March 31, 2011
(Dollars in millions)

11,42¢

11,42¢

(12,256
20¢
(1,000
1

(12,956
(1,531

Six months ende:
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11,36¢
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Qwest Corporation

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2011
(UNAUDITED)

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

(1) Basis of Presentation

On April 1, 2011, our indirect parent QCII becam&tally owned subsidiary of CenturyLink, Inc. (“QenyLink”) in a tax-free, stock-
for-stock transaction. Although we continued asi&iging corporation and legal entity after the aisition, the accompanying consolidated
statements of operations, comprehensive incomé, ftags and stockholders’ equity (deficit) are meted for two periods: predecessor and
successor, which relate to the period precedingtig@isition and the period succeeding the acduisitespectively. The recognition of assets
and liabilities at fair value has been reflectedim financial statements and therefore has rebuita new basis of accounting for the
“successor period” beginning on April 1, 2011. Théw basis of accounting means that our finantséments for the successor periods will
not be comparable to our previously reported fir@statements, including the predecessor perimahitial statements in this report.

Our consolidated balance sheet as of December03D, predecessor, which was derived from our additancial statements, and our
unaudited interim consolidated financial statem@ntsided herein have been prepared in accordaitbetve instructions for Form 10-Q.
Certain information and footnote disclosures notynakluded in financial statements prepared inoadance with accounting principles
generally accepted in the United States of Amedriae been condensed or omitted pursuant to rutbsemulations of the Securities and
Exchange Commission; however, in our opinion, tiseldsures made are adequate to make the informptessented not misleading. These
consolidated financial statements should be readmjunction with the audited consolidated finahstatements and the notes thereto included
in our Annual Report on Form 10-K for the year eh@&=cember 31, 2010.

Our consolidated financial statements for the ssmmethree months ended June 30, 2011, preded¢bssemonths ended March 31,
2011, predecessor three months ended June 30a2dfredecessor six months ended June 30, 201babkeen audited by independent
registered public accountants; however, in ouriopinall normal recurring adjustments necessagrésent fairly the results of operations for
the three and six-month periods have been incltitex@in. The results of operations for the firgtraionths of the year are not indicative of the
results of operations which might be expectedtierdntire year.

During the first quarter of 2011, we changed thén@e&ns we use to classify expenses as costfices and products and selling,
general and administrative, and as a result, wlassified previously reported amounts to conforrthecurrent period presentation. We made
these changes so that our expense classificattenma@e consistent with the expense classificaticesl by our new ultimate parent company,
CenturyLink. These changes resulted in the redleagon of $227 million and $470 million from sigly, general and administrative to cost of
services and products for the predecessor thresiamdonths ended June 30, 2010, respectively.cOuent definitions are as follows:

. Cost of services and products (exclusive of deptieci and amortizationare expenses incurred in providing products andes to
our customers and affiliates. These expenses iackmployee-related expenses directly attributabtgperating and maintaining our
network (such as salaries, wages, benefits an@gsmnal fees); rents and utilities expenses; e sales expenses (such as
modem



expenses); charges for universal service funds F'Y@vhich are federal and state funds that araldisthed to promote the
availability of telecommunications services toahsumers at reasonable and affordable rates, aotbagthings, and to which we
are often required to contribute); and other expemirectly related to our network operatic

. Selling, general and administrative expenaesexpenses incurred in selling products and ses\d our customers, corporate
overhead and other operating expenses. These egiectude: employee-related expenses (such asesalaages, internal
commissions, benefits and professional fees) dyrettributable to selling products or services amtployee-related expenses for
administrative functions; marketing and advertisitages (such as property and other taxes) andefgesnal commissions; bad debt
expense; and other selling, general and adminigtrakpenses

These expense classifications may not be compatalfse of other companies. These changes hadpazct on total operating
expenses or net income for any period.

We have reclassified certain prior year balancetsamounts presented in our Annual Report on FdiK for the year ended
December 31, 2010. We made these changes so ¢hatssifications of our assets and liabilitiesramre consistent with the asset and liability
classifications used by our new ultimate parentgamy CenturyLink. These reclassifications primaitigluded combining $899 million non-
current prepaid pension asset—affiliates and $28itn non-current post-retirement, other postpdoyment benefits and other—affiliates
into $1.602 billion non-current affiliates obligattis, net. We also combined $193 million accourdsivable—affiliates, $180 million current
portion of post-retirement, other post-employmesnidfits and other—affiliates into accounts payalééfitates, net. We reclassified $220
million from accrued expenses and other currebilltges to accounts payable. In addition, we resified $25 million from capitalized
software, net into net property, plant and equipménese asset and liability classifications maybecomparable to those of other compar

Recent accounting pronouncemetsSeptember 2009, the Financial Accounting StashsiBoard (the “FASB”updated the accountil
standard regarding revenue recognition for multifdéverable arrangements, such as the servicelémmag offer to customers. This update
requires the use of the relative selling price mdtivhen allocating revenue in these types of agaremts. This method requires a vendor to
use its best estimate of selling price if neithemdor specific objective evidence nor third pastidence of selling price exists when evaluating
multiple deliverable arrangements. This standadhtswas effective for us on January 1, 2011 antlave adopted it prospectively for
revenue arrangements entered into or materiallyifirrdcafter January 1, 2011. This standard updatertot and will not have a material imp
on our consolidated financial statements.

(2) CenturyLink’s Acquisition of QCII
On April 1, 2011, our indirect parent QCII becam&lally owned subsidiary of CenturyLink.

Since April 1, 2011, our results of operations hbgen included in the consolidated results of djera of CenturyLink. CenturyLink
has accounted for its acquisition of QCIl and ugarrthe acquisition method of accounting, whichultesl in the assignment of the purchase
price to the assets acquired and liabilities assubased on preliminary estimates of their acquoisitate fair values. The determination of the
fair values of the acquired assets and assumeaititieb(and the related determination of estimdieels of depreciable tangible and identifiable
intangible assets) requires significant judgment. &pect to complete our final determinations terlthan the first quarter of 2012. Our final
determinations may be significantly different thhose reflected in our consolidated financial stegets as of June 30, 2011. Based on our
preliminary estimate, the aggregate consideratimeeds the aggregate estimated fair value of theieadl assets and assumed liabilities of us
by $9.283 billion, which has been recognized agggih This goodwill is attributable to strategiemefits, including enhanced financial and
operational scale, market diversification and laged combined networks that we expect CenturyLimkits consolidated subsidiaries,
including us, to realize. None of the goodwill agated with this acquisition is deductible for imee tax purposes. Our aggregate consideratior
allocation is based on our preliminary estimaterderprise value of $18.661 billion less the failue of our debt of $8.688 billion.

9



The following is our preliminary assignment of thggregate consideration of us based on currendlifadole information (dollars in
millions).

April 1, 2011
Cash, accounts receivable and other current assets $ 1,0¢
Property, plant and equipme 7,42
Identifiable intangible asse
Customer relationshiy 6,052
Capitalized softwar 1,702
Other noncurrent asse 201
Current liabilities, excluding current maturitiesSlong-term debr (2,469
Current maturities of lor-term debt (2,378
Long-term debi (6,310
Deferred credits and other liabiliti (4,633
Goodwill 9,28:
Aggregate consideratic $ 9,97:

We have recognized certain expenses that wereng@mti on completion of the CenturyLink acquisitiorgluding $123 million of
compensation expense comprised of severance,imgtdiinuses and share-based compensation allacatsdoy QCII for the successor three
months ended June 30, 2011. During the predectesar months ended March 31, 2011, we had recogj$i2emillion of expenses associated
with our activities surrounding the acquisition. éfsApril 1, 2011, as part of acquisition accougtime also included in our goodwill $22
million for certain performance awards and $14 iorillrelated to retention bonuses, both of whichea@ntingent on the completion of the
acquisition and had no benefit to CenturyLink aftex acquisition.

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

(3) Goodwill, Customer Relationships and Other Intagible Assets
Goodwill, customer relationships and other intategydssets as of June 30, 2011 and December 31,c2@%&ted of the following:

Successor Predecessor
June 30, December 31
2011 2010
(Dollars in millions)
Goodwill $ 9,28 —
Customer relationships, less accumulated amonizatf $202 and — $ 5,85( —
Other intangible assets subject to amortiza
Capitalized software, less accumulated amortizasfddl17 and $1,74 $ 1,631 88

At June 30, 2011, the gross carrying amounts oflgdlh customer relationships and other intangisets were $17,083 billion which
were recorded at fair value on April 1, 2011 assult of CenturyLink’s indirect acquisition of U&/e expect to complete the final
determination of these estimates and related etgthives for amortizable intangible assets norltten the first quarter of 2012.

Total amortization expense for intangible assets $&19 million for the successor three months edded 30, 2011. Total amortizati
expense for intangible assets for the predeceksme months ended March 31, 2011 was $58 millioa.anortize our customer relationships
over an estimated life of 10 years, using the

10



sum-of-the-years-digits and straight-line methattpending on the classification of the customer.aMertize our capitalized software using
the straight-line method over estimated lives raggip to seven years. We estimate that total ssoc@snortization expense for the six months
ending December 31, 2011 and the successor yedirggedecember 31, 2012 through 2015 will be afed (dollars in millions):

Six months ending December 31, 2( $ 632
Year ending December 3
2012 $ 1,13
2013 $ 1,05z
2014 $ 96&
2015 $ 84¢€

We periodically review the estimated lives and mdthused to amortize our intangible assets. Thebamounts of amortization
expense may differ materially from our estimatespehding on the results of our periodic reviews amdfinal determinations of value related
to our intangible assets.

(4) Long-term Debt

On June 8, 2011, we issued 7.375% Notes due Ju@51,in the aggregate principal amount of $66lionilin exchange for net
proceeds, after deducting underwriting discountbexpenses, of approximately $643 million. The s@tee unsecured obligations and may be
redeemed, in whole or in part, on or after Jun2g016 at a redemption price of 100%. We used th@meteeds, together with available cash
balances, to redeem $825 million aggregate priheipeunt of our 7.875% Notes due 2011, and to pited fees and expenses.

At June 30, 2011, we were in compliance with thevfgions and covenants contained in our debt ageatsn

(5) Severance

We have announced reductions in our workforce iorgreriods and have accrued liabilities for refleseverance costs. These workfc
reductions resulted primarily from progression arger integration plans, increased competitivequness and the loss of access lines.

We report severance liabilities in salaries andefienwithin accrued expenses and other liabilitesur consolidated balance sheets
report severance expenses in selling, general émihgstrative expenses and cost of services andiygte in our consolidated statements of
operations.

Changes in our severance for the three months ehdexl30, 2011 and the predecessor three montes &farch 31, 2011 were as
follows:

Severance

(Dollars in millions)

Balance at December 31, 2010 (Predece:! $ 28
Accrued to expens 2
Payments, ne (11
Balance at March 31, 2011 (Predeces 19
Balance at April 1, 2011 (Success 19
Accrued to expens 96
Payments, ne (64
Balance at June 30, 2011 (Succes $ 51
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Our severance expenses for the successor thredsneamded June 30, 2011 also included $11 millioshafe based compensation
associated with the accelerated vesting of stocka@svthat occurred in connection with workforceuettbns relating to CenturyLink’s indirect
acquisition of us.

(6) Fair Value Disclosure

At June 30, 2011, successor, and December 31, peddecessor, our financial instruments consisteash and cash equivalents,
accounts receivable, accounts payable and longdebhexcluding capital lease obligations. Theytagramounts of our cash and cash
equivalents, accounts receivable, accounts redeivadiffiliates, accounts payable and accounts payahblffiliates approximate their fair
values.

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

The three input levels in the hierarchy of fairnemeasurements are defined by the FASB genemaflyllaws:

Input Level Description of Input
Level 1 Observable inputs such as quoted market pricestiveamarkets
Level 2 Inputs other than quoted prices in active markes are either directly or indirectly observal
Level 3 Unobservable inputs in which little or no marketedexists

During the second quarter of 2011, the rights toamction rate securities were assigned to oumalié parent CenturyLink. Upon
assignment, the fair market value of these seesritias $42 million.

The following table presents the carrying amounts @stimated fair values of our investment se@s;jtwhich are reported in noncurl
other assets, and long-term debt excluding caleitale obligations, as well as the input levels usatktermine the fair values as of the
successor date of June 30, 2011 and the predeatssasf December 31, 2010:

Successo Predecesso
Input June 30, 2011 December 31, 2010
Level Carrying Amount Fair Value Carrying Amount Fair Value
(Dollars in millions)
Assets- Investment securitie 3 $ — — 52 52
Long-term debt excluding capital lease obligati 2 $ 8,26 8,217 7,82¢ 8,48
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The table below presents a rollforward of our aarctiate securities valued using Level 3 inputgtierpredecessor three months ended
March 31, 2011 and the successor three months ehohed30, 2011:

Auction Rate

Securities

(Dollars in millions)

Balance at December 31, 2010 (Predece:! $ 52
Dispositions and settlemer 4)
Included in other (expense) incol 1
Balance at March 31, 2011 (Predeces $ 49
Fair value adjustmel (7)
Balance at April 1, 2011 (Success 42
Assignments to CenturyLin (42)
Balance at June 30, 2011 (Succes $ —

(7) Income Taxes

In connection with CenturyLink’s indirect acquisiti of us on April 1, 2011, we recorded a $1.4 dulldeferred tax liability under the
acquisition method of accounting. Our preliminacguaisition date assignment of deferred income taxesubject to adjustment as discussed
in Note 2—CenturyLink’s Acquisition of QCII.

Included in income tax expense for the predecesizanonths ended June 30, 2010 is a $55 milliomgeheelated to the change in the
tax treatment of the Medicare Part D subsidy assalt of the comprehensive health care reform letig enacted in March 2010.

(8) Products and Services Revenues

We are an integrated communications company engag@ayrily in providing an array of communicatiogervices in 14 states,
including local voice, wholesale network accessalband, other data services and video servicesthiVe to maintain our customer
relationships by, among other things, bundling service offerings to provide our customers wittomplete offering of integrated
communications services. Currently, we categorimepooducts and services into the following thragegories:

. Strategic serviceswhich include primarily private line (includingecial access), broadband, video services and &feriz
Wireless service

. Legacy serviceswhich include primarily local, access, integratedvices digital network, or ISDN, services and itiadal
wide area network, or WAN, services; ¢

. Affiliates and other service, which consist primarily of services we provideowar affiliates and USF surcharges. We provide to
our affiliates data, local services and billing amdlections services that we also provide to exbcustomers. In addition, we
provide to our affiliates: marketing, sales andextlsing services; computer system developmentsapgort services; network
support and technical services; and other suppovices, such as legal, regulatory, finance andwating, tax and human
resources

Since the April 1, 2011 closing of CenturyLink’slirect acquisition of us, our operations were inddgd into and are reported as part of
the segments of CenturyLink. CenturyLink’'s CODM la&some our CODM, but reviews our financial infotima on an aggregate basis only
in connection with our quarterly and annual reptirég we file with the SEC. Consequently, we wal provide our discrete financial
information to the CODM on a regular basis.
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Our operating revenues for our products and ses\ioasisted of the following categories for thecassor three months ended June 30,
2011 and predecessor three months ended MarclDB1,ghd predecessor three and six months ended0u2810:

Successo Predecesso .
Three months ende: Three months ender Three months ender Six months ende:
June 30, 2011 March 31, 2011 June 30, 2010 June 30, 2010
(Dollars in millions)

Strategic service $ 80C 793 75€ 1,507
Legacy service 94t 1,001 1,081 2,211
Affiliates and other service 48€ 474 47C 942
Total operating revenu $ 2,231 2,26¢ 2,318 4,66(

Affiliates and other operating revenues includdaiarsurcharges to our customers, including bilifgy our required contributions to
several universal service fund (“USF”) programsctsamounts are reflected on a gross basis in atersents of operations (included in both
operating revenues and expenses) and aggregateakepately $41 million for the successor three nhenénded June 30, 2011, $43 million
the predecessor three months ended March 31, $801million for the predecessor three months erdded 30, 2010 and $99 million for the
predecessor six months ended June 30, 2010.

(9) Commitments and Contingencies

CenturyLink and QCII are involved in several legadceedings to which we are not a party that,sbheed against them, could have a
material adverse effect on their business and €ii@hicondition. As a wholly owned subsidiary of @eyLink and QCII, our business and
financial condition could be similarly affected. Yoan find descriptions of these legal proceeding3enturyLink’s and QCII's quarterly and
annual reports filed with the SEC. Because we ataparty to any of the matters, we have not agtany liabilities for these matters.
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Item 2.
Qwest Corporation
MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

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

us,

Overview

Management'’s Discussion and Analysis of Financ@mdition and Results of Operations (“MD&A”") includéerein should be read in
conjunction with MD&A and the other information Inded in our Annual Report on Form 10-K for theryeaded December 31, 2010. The
results of operations for the successor three nsaentded June 30, 2011, the predecessor three nerdbd March 31, 2010, the combined six
months ended June 30, 2011 and predecessor sixsnemded June 30, 2011 are not necessarily indécatithe results of operations which
might be expected for the entire year.

On April 1, 2011, our indirect parent QCII becametally owned subsidiary of CenturyLink.

Since April 1, 2011, our results of operations hagen included in the consolidated results of djmera of CenturyLink. CenturyLink
has accounted for its acquisition of QCIl and udarrthe acquisition method of accounting, whiclultesl in the assignment of the purchase
price to the assets acquired and liabilities assubbased on preliminary estimates of their acquisitate fair values. The determination of the
fair values of the acquired assets and assumeitities(and the related determination of estimdteels of depreciable tangible and identifiable
intangible assets) requires significant judgment. &pect to complete our final determinations terlthan the first quarter of 2012. Our final
determinations may be significantly different thhose reflected in our consolidated financial stegets as of June 30, 2011. Based on our
preliminary estimate, the aggregate consideratimeeds the aggregate estimated fair value of theiled assets and assumed liabilities of us
by $9.283 billion, which has been recognized agdgglh This goodwill is attributable to strategiemefits, including enhanced financial and
operational scale, market diversification and laged combined networks that we expect CenturyLinkies consolidated subsidiaries,
including us, to realize. None of the goodwill asated with this acquisition is deductible for imee tax purposes. The recognition of assets
and liabilities at fair value is reflected in oumdncial statements and therefore has resultechewabasis of accounting for the “successor
period” beginning on April 1, 2011. This new basisiccounting means that our financial statemeartthie successor periods will not be
comparable to our previously reported financialesteents, including the predecessor period finarsta@ements in this report.

We have recognized certain expenses that werengmti on completion of the CenturyLink acquisitipimarily $123 million of
compensation expense comprised of severance,imtértinuses and share-based compensation allacatescby QCII for the successor three
months ended June 30, 2011. During the predectssa months ended March 31, 2011, we had recogj$izemillion of expenses associated
with our activities surrounding the acquisition. éfsApril 1, 2011, as part of acquisition accougtiwe also included in our goodwill $22
million for certain performance awards and $14 iorllrelated to retention bonuses, both of whicheneamtingent on the completion of the
acquisition and had no benefit to CenturyLink after acquisition.

CenturyLink has cash management arrangements hetveetin of its subsidiaries, including us, undéich the majority of our cash
balance is transferred on a daily basis to CenfakyL
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The discussion in this MD&A is presented on a camedibasis of the predecessor and successor p&io2i3l1l. The 2011 predecessor
and successor results are presented but are cosdes] separately. We believe that the discussi@nammbined basis is more meaningful as it
allows the results of operations to be analyzeal ¢comparable period in 2010.

We are an integrated communications company priynanigaged in providing an array of communicatisesrices to customers in 14
states, including local voice, wholesale networgess, broadband, other data services and videiwagnin certain markets, we also provide
fiber transport and services to competitive localhange carriers and other communications, prajaasiand business information services.
We generate revenues from services provided id4hstate region of Arizona, Colorado, Idaho, loMinnesota, Montana, Nebraska, New
Mexico, North Dakota, Oregon, South Dakota, Utalast\ington and Wyoming. We operate approximatelyn@lBon access lines, which are
telephone lines reaching from the custompremises to a connection with the public switchedthone network. We also serve approxims
3.0 million broadband subscribers as of June 3012During the second quarter of 2011, we updatedmethodology for counting our
subscribers and access lines where we providestivess. We now count access lines when we instalservice. Our access line methodol
includes only those access lines that we use tageservices to external customers and excludes lised solely by us and our affiliates. Our
new methodology also excludes unbundled loops elddes stand alone broadband subscribers.

For certain products and services we provide, and fvariety of internal communications functiong, use parts of CenturyLink’s
telecommunications network to transport voice aaic draffic.

During the second quarter of 2011, certain USFranges were reclassified from our legacy servicesftliates and other services
revenues to better align with the classificatidreg bur indirect parent, CenturyLink, uses. Assaule we reclassified previously reported
amounts to conform to the current period preseaifi his reclassification resulted in reductiorieafacy service revenues and an increase to
affiliates and other services revenues of approtdipa34 million for the predecessor three monthdgeel March 31, 2011 and $29 million and
$70 million for the predecessor three and six meetided June 30, 2010, respectively. We curreatlgorize our products and services
among the following three categories:

. Strategic servicesyhich include primarily private line (including spal access), broadband, video services and Verizon
Wireless services

. Legacy serviceswhich include primarily local, access, integratedvices digital network, or ISDN, services and itiadal
wide area network, or WAN, services; ¢

. Affiliates and other servicewhich consists primarily of USF surcharges andises/we provide to our affiliates. We provide
our affiliates data, local services and billing amdlections services that we also provide to exbcustomers. In addition, we
provide to our affiliates: marketing, sales andextlsing services; computer system developmentsapgort services; network
support and technical services; and other suppovices, such as legal, regulatory, finance andwating, tax and human
resources

Our analysis presented below is organized to peothié information we believe will be useful for enstanding the trends affecting our
business. This discussion should be read in cotipmwith our consolidated financial statementstém 1 of Part | of this report.

Since the April 1, 2011 closing of CenturyLink’slirect acquisition of us, our operations were indgd into and are reported as part of
the segments of CenturyLink. CenturyLink’'s CODM la&some our CODM, but reviews our financial infotima on an aggregate basis only
in connection with our quarterly and annual reptirég we file with the SEC. Consequently, we wal provide our discrete financial
information to the CODM on a regular basis.

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

. Strategic servicedVe continue to see shifts in the makeup of oul teteenues as customers move to strategic sensgoeh,as
private line, broadband and video services, frogady services, such
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local and access services. Revenues from our gitagervices represented 36% and 33% of our tetanues for the successor
three months ended June 30, 2011 and the predetles=s® months ended June 30, 2010, respectivetly38% and 32% of our
total revenues for the combined six months endee 30, 2011 and the predecessor six months ended3d, 2010,
respectively, and this percentage continues to gwith respect to broadband services, we contindfedus on increasing
subscribers, particularly among consumer and sbhusiihess customers. We reached approximately 3lidomtroadband
subscribers at June 30, 2011 compared to approadynz®© million at June 30, 2010. In order to remedmpetitive, we believe
the ability to continually increase connection gjgeis important. As a result, we continue to invesiur fiber to the node, or
FTTN, deployment, which we launched to meet custaheenand for higher broadband speeds. FTTN is@oyp
telecommunications network that combines fiber®ptbles (which run from a telecommunication previsicentral office to a
single location within a particular neighborhoodgeiographic area) and traditional copper wires ¢tviniuin from this location to
individual residences and businesses within thghtmirhood or geographic area). Fiber to the nodevalfor the delivery of
higher speed broadband services than would othegéserally be available through a more traditisel@communications
network made up of only copper wires. In additioriite FTTN deployment, we continue to expand oadpct offerings and
enhance our marketing efforts as we compete im#petitive and maturing market in which a significportion of consumers
already have broadband services. We expect thésgsekill improve our ability to compete and gr@ur broadband
subscribers. Demand for the private line serviceffer to business and wholesale customers cagitmincrease, despite our
customers’ optimization of their networks, industgnsolidation and technological migration. While axpect that these factors
will continue to impact our business, we ultimatbéfieve the growth in fiber based special accessiged to wireless carriers
for backhaul will, over time, offset the declinedapper based special access provided to wirelgsigis as they migrate to
Ethernet, although the timing of this technologitedration is uncertair

Legacy serviceiRevenues from our legacy services represented 4204 2% of our total revenues for the successoethre
months ended June 30, 2011 and the predecessemtiorghs ended June 30, 2010, respectively, andad@P4 7% of our total
revenues for the combined six months ended Jun2(a, and the predecessor six months ended Jur2® B0, respectively,
and continue to decline. Our legacy services reggmave been, and we expect they will continuest@biversely affected by
access line losses. Intense competition and praalostitution continue to drive our access linséss For example, many
consumers are substituting cable and wireless \s@péces for traditional voice telecommunicatisesvices. This has
increased the number and type of competitors withinindustry and has decreased our market shagzeexplect that these
factors will continue to impact our business. Ssgwundling and other product promotions, as desdrbelow, continue to be
some of our responses to offset the loss of reveasea result of access line los:

Service bundling and product promotiolge offer our customers, primarily consumers andlisbusinesses, the ability to
bundle multiple products and services. These custeran bundle local services with other services sis broadband, video,
long-distance and wireless. While video and wirelasgbscribers are an important piece of our custoatention strategy, they
do not make a large contribution to strategic ®w¥irevenues. However, we believe customers vatiednvenience of, and
price discounts associated with, receiving multgg#evices through a single company. In additioaunbundle discounts, we
also offer limited time promotions on our broadbaedvice for qualifying customers who have our bimand product in their
bundle, which we believe will positively affect caicquisition volume and drive customers to purcimsee expanded
offerings. While bundle price discounts have re=iiih lower average revenues for our individuadpiais, we believe service
bundles continue to positively impact our custone¢ention.

Operating efficienciedVe continue to evaluate our operating structurefaods. This involves balancing our workforce in
response to our workload, productivity improvemeanltsgnges in the telecommunications industry aneigonental
regulations. Through planned reductions and noemgiloyee attrition, we have reduced our workformog employee-related
expenses (net of severan
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while achieving operational efficiencies and impngvprocesses through automation and other inngeatays of operating our
business

. Pension and po-retirement benefits expensQCII is required to recognize in its consolidatethcial statements certe
expenses relating to its pension and post-retirémegith care and life insurance benefits plangséhexpenses are calculated
based on several assumptions, including among tihegs discount rates and expected rates of r@plan assets that are
generally set at December 31 of each year. Changhsse assumptions can cause significant chandke combined net
periodic benefits expenses QCII recognizes. Q@dkates the expenses of these plans to us andnceftiés other affiliates.
The allocation of expenses to us is based upodehegraphics of our employees and retirees comparaitithe remaining
participants. Changes in QCII's assumptions casseaignificant changes in the net periodic penaiwh post-retirement
benefits expenses we recogni

. Disciplined capital expenditure. Our capital expenditures continue to be focusedwr strategic services such as broadband
and fiber to the cell site, or FTTCS. FTTCS is petyf telecommunications network consisting of fibptic cables that run
from a telecommunication provider’s broadband icb@nection points to cellular sites. Fiber to te# site services, allow for
the delivery of higher bandwidth services suppagrtimbile technologies than would otherwise gengtadl available through a
more traditional telecommunications netwc

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

RESULTS OF OPERATIONS

Three and Six Months Ended June 30, 2011 Compared
to Three and Six Months Ended June 30, 2010

The following table summarizes our results of ofiers for the successor three months ended Jur203Q, predecessor three months
ended June 30, 2010, combined six months ended3lyr®11 and predecessor six months ended Jurg®B0,and the number of employees
as of June 30, 2011, successor and June 30, 2@H&gessor:

Successo Predecesso Combined Predecesso
Three months Three months
Six months Six months
ended ended Increase/ % ended ended Increase/ %
June 30, 201 June 30, 201! (Decrease Change June 30, 201 June 30, 201 (Decrease) Change
(Dollars in millions)

Operating revenues t

category:

Strategic service $ 80C 75€ 44 6% 1,59: 1,507 86 6%

Legacy service 94t 1,08 (142, (13)% 1,94¢ 2,211 (265) (12)%

Affiliates and other

services 48€ 47C 16 3% 96( 947 18 2%

Total operating revenus 2,23: 2,31 (82) (4% 4,49¢ 4,66( (161, (3)%
Operating expenst 1,861 1,66/ 197 12% 3,491 3,35( 141 4%
Operating incomi 37C 64¢ (279, (43)% 1,00¢ 1,31( (302 (23)%
Other expens 89 15€& (69) (44)% 237 314 (77) (25)%
Income before income te

expense 281 491 (210; (43)% 771 99¢€ (225, (23)%
Income tax expens 11€ 187 (71) (38)% 307 44C (133 (30)%
Net income $ 16E 304 (139 (46)% 464 55€ (92) Q7%
Employees (as of June & 25,35¢ 26,90¢ (1,551 (6)%
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During the second quarter of 2011, we updated athadology for counting our subscribers and acliess where we provide the
services. We now count access lines when we irtbakervice, which resulted in an approximatelyp809 decrease in our successor June 30,
2011 access lines versus what we would have shoderwur historical methodology of counting acdess when revenue was generated
from them. We have not retrospectively adjustedpradecessor period access lines for this methggadjustment as it was not reasonably
practicable for us to do so. Our access line metlogy includes only those access lines that weapeovide services to external customers
and excludes lines used solely by us and ouratfti. Our new methodology also excludes unbundlgokland includes stand alone broadt
subscribers. We have conformed prior periods tocaarent presentation, unless noted above.

The following table summarizes our total broadbsmbscribers and access lines as of June 30, 20ddessor and June 30, 2010,
predecessor:

Successc Predecessc
June 30, June 30, Increase/ %
2011 2010 (Decrease Change
(in thousands)
Total broadband subscribe 3,00z 2,852 15C 5%
Total access line 8,80¢ 9,574 (770 (8)%

Operating Revenues

Strategic Services

Strategic services revenues increased primarilytalivggher broadband revenues resulting from ndvg&ibers and an improving mix
of higher priced, higher speed broadband servi8eategic services revenues also increased dughertprivate line services revenues as a
result of increased volumes.

Legacy Services

Legacy services revenues decreased as a resaWwer local services revenues due to access lirsedlod reduced access services usage
related to competitive pressures, along with progubstitution. Legacy services also decreasedalleaver amortization of deferred revenue
due to certain predecessor deferred revenue besigreed no value at the acquisition date, as wdtwaer revenues from our traditional WAN
services, due to customer migration, product stuigth and increased competition.

Affiliates and Other Services Revenues

Affiliates services revenues increased primarilg tluservices we provided to support an affiliatg®wth in its strategic service
offerings. This was partially offset by reducedarue due to a decline in customer demand for diliaté’s legacy telecommunication service
offerings driven by technological migration and quatition. We estimate that the profit from servipesvided to our affiliates was
approximately $50 million, $60 million, $100 millicand $150 million, before income taxes, for thecessor three months ended June 30,
2011, predecessor three months ended June 30, @hbjned six months ended June 30, 2011 and pesslecsix months ended June 30,
2010, respectively.
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Operating Expenses

The following table provides further detail regagliour total operating expenses for the succebsee imonths ended June 30, 2011,
predecessor three months ended June 30, 2010, medn&ik months ended June 30, 2011 and predecsgsuponths ended June 30, 2010:

Successol Predecesso Combined Predecesso
Three months Three months
Six months Six months
ended ended Increase/ % ended ended Increase/ %
June 30, 201 June 30, 2011 (Decrease Change  June 30,201  June 30, 201 (Decrease Change

(Dollars in millions)
Cost of services and products (exclusivs

depreciation and amortizatio $ 591 63C (39 (6)% 1,213 1,281 64 (B)%
Selling, general and administrati 574 523 51 10% 1,07t 1,04t 30 3%
Operating expens—affiliates 73 44 29 66% 12t 92 33 36%
Depreciation and amortizatic 623 467 15€ 33% 1,07¢ 932 142 15%
Total operating expens: $ 1,861 1,664 197 12% 3,491 3,35( 141 4%

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

Cost of services and products decreased due tntletization of certain deferred expenses beingfaxg a result of assigning no value
to these predecessor assets at the acquisition@adeof services and products also decreasetbdoe/er salaries and wages related to
employee reductions in our network operations asovginue to manage our workforce to our workload.

Selling, General and Administrative Expenses

Selling, general and administrative expenses ise@rimarily due to severance related to emplogédections, a majority of which
was due to CenturyLink’s indirect acquisition of Uihese increases were partially offset by lowerspn expense and lower marketing and
advertising expense.

Depreciation and Amortization

The following table provides detail regarding degation and amortization expense for the succetbsee months ended June 30, 2011,
predecessor three months ended June 30, 2010, mednsik months ended June 30, 2011 and predec@gsuponths ended June 30, 2010:

Successo Predecesso Combined Predecessc
Three months Three months Six months
Six months
ended ended ended ended
June 30, June 30, Increase/ % June 30, June 30, Increase/ %
2011 2010 (Decrease Change 2011 2010 (Decrease) Change
(Dollars in millions)
Depreciatior $ 30 412 (108  (26)% 697 827 (126) (15)%
Amortization 31¢ b5 264 nm 377 10¢ 26€ nm
Total depreciation and amortizati $ 62 467 15€ 33% 1,074 932 142 15%

nm—Percentages greater than 200% and comparisbmediepositive and negative values or to/from zeaes are considered not meaningful

In the second quarter of 2011, our property, péenat equipment was revalued and as a result dedr82s868 billion due to
CenturyLink’s indirect acquisition of us. The dexse in asset value resulted in our depreciatiorresgydeclining significantly. This
revaluation also resulted in an additional $6.0#lbh in amortizable intangible customer relatibiys assets, which resulted in an additional
$202 million of amortization expense for the susoeshree months ended June 30, 2011. In additapitalized software was revalued to
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$1.702 billion, an increase of $815 million, remdtin amortization expense of $117 million for heccessor three months ended June 30,
2011 as compared to the $58 million for the predsaethree months ended March 31, 2011. We expeeediation and amortization expense
in the remaining periods of 2011 and future yeanse impacted by this revaluation, which remaintgestt to further adjustment.

Other Consolidated Results

The following table provides detail regarding otfexpense) income, net and income tax expensédasuccessor three months ended
June 30, 2011, predecessor three months ende®0uBd610, combined six months ended June 30, 20d preedecessor six months ended
June 30, 2010:

Successor Predecessor Combined Predecessor
Three months Three months Six months Six months
ended June 3( ended June 3( ended June 3C  ended June 3(
Increase/ % Increase/ %
2011 2010 (Decrease Change 2011 2010 (Decrease  Change
(Dollars in millions)
Interest expens $ (88 (159] (71) (45)% (238] (315 (77) (24)%
Other (expense) income, r Q) 1 2 nm 1 1 — —%
Total other (expense) incor  $ (89) (158 (69) (44)% (237 (314 (77) (25)%
Income tax expens $ 11¢€ 187 (71) (38)% 307 44C (133 (30)%
nm— greater than 200% and comparisons between positideegative values or to/from zero values areidered not meaningful.

Percentage

Other (Expense) Income, Net

Interest expense decreased primarily due to thetaation of the net premium associated with ounglderm debt which resulted from
the revaluation of this debt caused by Centurylsriktirect acquisition of us.

Income Tax Expense

Included in income tax expense for the first quaofe2010 is a $55 million charge related to tharge in the tax treatment of the
Medicare Part D subsidy as a result of the comprahie health care reform legislation enacted indA&010.

LIQUIDITY AND CAPITAL RESOURCES

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

CenturyLink has cash management arrangements heteetain of its subsidiaries that include linesi&dit, affiliate obligations,
capital contributions and dividends. As part ofstneash management arrangements, affiliates promiteof credit to certain other affiliates.
Amounts outstanding under these lines of creditintefcompany obligations vary from time to timelaare classified as short-term debt.
Under these arrangements, the majority of our batdmce is transferred on a daily basis to Cenfakyln return for a receivable. From time
time we may declare and pay dividends to QSC irexof our earnings to the extent permitted byiegiple law. Our debt covenants do not
limit the amount of dividends we can pay to QSCgémeral, we intend to refinance our debt as iunest Any time we deem conditions
favorable, we may attempt to improve our liquiditysition by accessing debt markets in a mannegdedito create positive economic value.
The unstable economy may impair our ability tommafice maturing debt at terms that are as favoeabtrose from which we previously
benefited or at terms that are acceptable to us.

21



At June 30, 2011, we held cash and cash equivabé§ts2 million and CenturyLink had an addition2l%34 billion in cash and cash
equivalents which was unusually high due to thé cescessary to close their July acquisition of &&wva January 2011, CenturyLink entered
into a new four-year revolving credit facility (th€redit Facility”) that allows CenturyLink to baw up to $1.700 billion for the general
corporate purposes of itself and its subsidiatigsrest is assessed on borrowings using the Lohtderbank Offered Rate (“LIBOR”) plus an
applicable margin between 0.5% and 2.5% per anrepartling on the type of loan and CenturyLink’s sennsecured long-term debt rating.
CenturyLink also maintains letter of credit arramgts with various financial institutions to whiate have access. As of June 30, 2011
CenturyLink had $429 million available for futurseuunder these letter of credit arrangements.

During the 12 months ended June 30, 2011, ouras#t generated by operating activities totaled &E3t#iion.
For the coming 12 months, our expected financirdyiamesting cash needs include:

. $1.500 billion of maturing deb

. capital expenditures of approximately $650 millinrthe remaining six months of 2011; ¢

. capital expenditures of an as yet undetermined afriauthe first six months of 201

We incur capital expenditures on an ongoing bastrder to modernize our networks, compete effeftiin our markets and expand
our service offerings. We evaluate capital expemdiprojects based on expected strategic impaat$ @s forecasted revenue growth or
productivity, expense and service impacts) andeapected return on investment. If we are not sigfaks maintaining or increasing our net
cash generated by operating activities in the rexan, we may use this discretion to decrease quitat@xpenditures, which may impact future
year¢ operating results and cash flows. Our ultimatersfing for capital expenditures will be determifre@art by the strategic initiatives of
our new ultimate parent company, CenturyLink.

At June 30, 2011, our current liabilities exceedadcurrent assets by $2.539 billion. This workaagital deficit decreased $1.126
billion as compared to our working capital defaitApril 1, 2011. The decrease was primarily dueamings before depreciation and
amortization and net proceeds from our long terbit desuances, partially offset by capital expeneitu

As of June 30, 2011, we had paid certain costswbat associated with the CenturyLink acquisitibnese costs include compensation
costs comprised of retention bonuses and sever&hedinal amounts and timing of the compensatiostEto be paid is partially dependent
upon personnel decisions that continue to be mag@i of the continuing integration. These amourdy be material.

We have historically operated with a working caiteficit due to our practice of declaring and payregular cash dividends to QSC,
and it is likely that we will operate with a workjrtapital deficit in the future. As discussed below continue to generate substantial cash
operations. We believe that these cash flows, coetbwith additional cash available to us from Ceyitink including borrowings under its
Credit Facility, and the likelihood that we willgtinue to have access to capital markets to refi@@ur debt as it matures, should allow us to
meet our cash requirements for the foreseeablegfutu

We have a significant amount of debt maturing mnlext several years, including $1.500 billion miatin 2012, $750 million
maturing in 2013 and $600 million maturing in 20We believe that we will continue to have accessafuital markets to refinance our debt as
necessary.

The Credit Facility has 21 lenders, with commitnsar@nging from $2.5 million to $135 million, andpéves in January 2015. This
facility has a cross payment default provision, #nsl facility and certain of QCII's debt issues@have cross acceleration provisions. When
present, these provisions could have a wider impadiquidity than might otherwise arise from aaldf or acceleration of a single debt
instrument. Upon a cross default, the creditora ofaterial amount of the debt may elect to dedlzaea default has occurred under their debt
instruments and to accelerate the principal amadusto those creditors. Cross acceleration prawssare similar to cross default provisions,
but permit a default in a second debt instrumethietaleclared only if, in addition to a default ogtwg under the first debt instrument, the
indebtedness due under the first debt instrumesnttisally accelerated.
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To the extent that QCII's earnings before interestes, depreciation and amortization, or EBITDA dafined in QCII's debt
covenants), is reduced by cash settlements or jadtgwelating to the matters referred to in NoteGmmitments and Contingencies to our
consolidated financial statements in Item 1 of thjgort, QCII's debt to consolidated EBITDA ratimsder certain debt agreements will be
adversely affected. This could reduce QCII's finagdlexibility due to potential restrictions ondarring additional debt under certain
provisions of its debt agreements. As a wholly odveebsidiary of QCII, our business operations amanfcial condition could be similarly
affected, potentially impacting our credit ratirayed access to capital markets.

We may also need to obtain additional financingheestigate other methods to generate cash (sufthitaer cost reductions or the sale
of assets) if:

» revenues and cash provided by operations significdecline;

» unstable economic conditions continue to per

» competitive pressures increa

» we are required to contribute a material amourtagh to QCI's pension plans; ¢

* QCIlI becomes subject to significant judgments dtlesments in one or more of the matters referreid fdote 9— Commitments an
Contingencies to our consolidated financial statemé Item 1 of Part | of this repo

Benefits paid by QCII's pension plan are paid tigioa trust. This pension plan is generally measargdially at December 31.
However, due to CenturyLink’s acquisition of QGUCII remeasured the pension plan at April 1, 20tk accounting unfunded status of the
pension plan was $448 million at April 1, 2011. B&snding requirements can be significantly impddtg earnings on investments, the
discount rate, changes in the plan and funding Ewvesregulations. As a result, it is difficult tetdrmine future funding requirements with a
high level of precision; however, in general, catrieinding laws require a company with a plan datirto fund the annual cost of benefits
earned in addition to a sevgear amortization of the shortfall. Based on curfanding laws and regulations, QCII will not bejuéred to mak
a cash contribution in 2011. QCII expects to begaking required contributions to the plan durind2@nd estimates that these 2012
contributions could be between $300 million andG8%llion. Although potentially significant in theggregate, QCII currently expects that
contributions in 2013 and beyond will decrease atipdrom the 2012 expected contribution amountwidaer, the actual amount of required
contributions in 2013 and beyond will depend omegys on investments, discount rates, demograpiiereence, changes in the plan and
funding laws and regulations.

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

Certain of QCII's post-retirement health care dfelihsurance benefits plans are unfunded. As aflAp 2011, the unfunded status of
all of QCII's postretirement benefit plans was $2.516 billion. A triaslds assets that are used to help cover théhhesde costs of retirees w
are former occupational (also referred to as uneanployees. As of April 1, 2011, the fair valuetlod trust assets was $768 million; howeve
portion of these assets is comprised of investmeitksrestricted liquidity. QCII estimates that threre liquid assets in the trust will be
adequate to provide continuing reimbursementsdoered post-retirement health care costs for ajpprately five years. Thereafter, covered
benefits will be paid either directly by us or frdhe trust as the remaining assets become liquii. five year period could be substantially
shorter or longer depending on returns on plantasge timing of maturities of illiquid plan assetnd future changes in benefits. QCII's
estimate of the annual long-term rate of returnhenplan assets is 7.5% based on the currentlyasslets; however, actual returns could vary
widely in any given year.

Effective after CenturyLink’s indirect acquisitiaf us, we are included in the consolidated fed@me tax return of CenturyLink.
CenturyLink is in the process of developing a pxjuisition intercompany agreement for allocatibnansolidated income tax liabilities. We
will continue to account for income tax expenseaa@tand-alone basis. We are also included in cectainbined state tax returns filed by
CenturyLink and the same accounting will apply.
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Certain of our employees may become eligible tdigipate in the QCII post-retirement plan. The amgwontributed by us through
QCIlI are not segregated or restricted to pay ansodé to our employees and may be used to proeidefits to other employees of QCII’'s
affiliates. Historically, QCII has only required tespay our portion of its post-retirement conttiba.

The following table summarizes cash flow activitiesthe combined six months ended June 30, 208iJpeedecessor six months ended
June 30, 2010:

Combined Predecessc
Six months
Six months
ended ended
June 30, June 30, Increase/
2011 2010 (Decrease
(Dollars in millions)
Net cash provided by operating activit $ 1,47 1,44¢ 30
Net cash used in investing activiti (825 (720 10E
Net cash used in financing activiti (834 (1,518 (684

Cash provided by operating activities remainedtineddy flat as decreased tax payments to QSC wisetdy a decline in cash receiv
from customers due to decreased revenues.

Cash used in investing activities increased prilpatie to an increase in shaerm affiliate loans resulting from the majority afir casl
balance being transferred on a daily basis to Cghitok in return for a receivable. This increasesvpartially offset by a decrease in interest on
investments managed by QSC.

Cash used in financing activities decreased prigndtie to $643 million more of proceeds from isstenf long-term debt, as well as
$370 million decrease in dividends paid to QSCiliersix months ended June 30, 2011 as comparéé &ame period ended June 30, 2010.
This decrease was partially offset by $342 millinare payments of debt for the six months ended 30n2011 as compared to the same
period ended June 30, 2010. You can find additiorfafmation regarding our financing activitiesNilote 4—Long-term Debt to our
consolidated financial statements in Iltem 1 of Paftthis report.

The timing of cash payments for declared divideind®SC is at our discretion in consultation with@$Ve may declare and pay
dividends to QSC in excess of our earnings to xterg permitted by applicable law. Our debt coveésao not limit the amount of dividends
we can pay QSC.

We are exposed to market risks arising from chairgegderest rates. The objective of our interes¢ risk management program is to
manage the level and volatility of our interestexge. We have historically used derivative findnostruments to manage our interest rate
exposure on our debt and we may employ them irfutiee.

There were no material changes to market riskgngrfsom changes in interest rates for the six memnded June 30, 2011, when
compared to the disclosures provided in our AnRegort on Form 10-K for the year ended Decembe310.

We have no special purpose or limited purposeiestihat provide ofbalance sheet financing, liquidity, or market adit risk suppor
and we do not engage in hedging, research andajevweht services, or other relationships that expsge any significant liabilities that are
not reflected on the face of the consolidated fa@rstatements. There were no substantial chaogasr off-balance sheet arrangements or
contractual commitments in the three and six moattded June 30, 2011, when compared to the dise®guovided in our Annual Report on
Form 10-K for the year ended December 31, 2010.

CenturyLink’s and our website ww.centurylink.com CenturyLink, QCII and we routinely post importam¢estor information in the
“Investor Relations” section of our websiteiratenturylink.comThe information contained on, or that may be aam#isrough, this website is
not part of this report.
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In addition to historical information, this MD&A @tudes certain forward-looking statements that laased on current expectations
only, and are subject to a number of risks, undetias and assumptions, many of which are beyomdontrol. Actual events and results may
differ materially from those anticipated, estimatedprojected if one or more of these risks or utaiaties materialize, or if underlying
assumptions prove incorrect. Factors that coul@etffactual results include but are not limited tiwe timing, success and overall effects of
competition from a wide variety of competitive pdevs; the risks inherent in rapid technologicakeige; the effects of ongoing changes in the
regulation of the communications industry (incluglthose arising out of the FCC’s proposed rulesaregng intercarrier compensation and
the USF and the FCC's related Notice of ProposettRaking released on February 8, 2011); our abildyeffectively adjust to changes in the
communications industry and changes in the comipasif our markets and product mix caused by Cehink’s recent acquisitions of Sawv
QCIl and Embarqg; CenturyLink’s ability to succedbfintegrate the operations of Savvis, QCII (irdilg us) and Embarq into its operations,
including the possibility that the anticipated bétsefrom these acquisitions cannot be fully readizn a timely manner or at all, or that
integrating the acquired operations will be moréidult, disruptive or costly than anticipated; GQeryLink’s and QCII’s ability to use net
operating loss carryovers in projected amounts;éffects of changes in CenturyLink’s assignmetti@fQCI| or Savvis purchase price after
the date hereof; CenturyLink’s ability to effectivenanage its expansion opportunities, includingir@ng and hiring key personnel; possible
changes in the demand for, or pricing of, our protand services; our ability to successfully iditoe new product or service offerings on a
timely and cost-effective basis; our continued asde credit markets on favorable terms; our apila collect our receivables from financially
troubled communications companies; any adverseldprents in legal proceedings involving CenturyLamki QCII; CenturyLink’s ability to
pay a $2.90 per common share dividend annuallyclwhay be affected by changes in its and our caghirements, capital spending pla
cash flows or financial position; unanticipated ieases or other changes in our future cash requéneisy whether caused by unanticipated
increases in capital expenditures, increases int@ghink or QCII's pension funding requirementsatherwise; our ability to successfully
negotiate collective bargaining agreements on reabdte terms without work stoppages; the effectslo€rse weather; other risks referenced
from time to time in this report (including “Risk Factors” in Item 1A of Part Il of this repdror other of our filings with the SEC; and the
effects of more general factors such as changegeénest rates, in tax rates, in accounting pol&ca practices, in operating, medical, pension
or administrative costs, in general market, laboreconomic conditions, or in legislation, regulatior public policy. You should be aware that
new factors may emerge from time to time andribispossible for us to identify all such factors nan we predict the impact of each such
factor on the business or the extent to which areyar more factors may cause actual results t@dffom those reflected in any forwe
looking statements. You are further cautioned aqitléce undue reliance on these forward-lookingesteents, which speak only as of the date
of this report. We undertake no obligation to ugdahy of our forward-looking statements for anys@a
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Item 3.
Qwest Corporation
QUANTITATIVE AND QUALITATIVE
DISCLOSURES ABOUT MARKET RISK

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

Item 4.
Qwest Corporation
CONTROLS AND PROCEDURES

The effectiveness of our or any system of disclesuntrols and procedures is subject to certaiitdtions, including the exercise of
judgment in designing, implementing and evaluathregcontrols and procedures, the assumptions nsdeértifying the likelihood of futur
events and the inability to eliminate misconduanptetely. As a result, there can be no assurarateotir disclosure controls and procedures

will detect all errors or fraud. By their natureyrar any system of disclosure controls and prorsigan provide only reasonable assurance
regarding management’s control objectives.

Our Chief Executive Officer, Glen F. Post, lll, andr Chief Financial Officer, R. Stewart Ewing,, Jrave evaluated the design and
operation of our disclosure controls and proced(assiefined in Rules 13a-15(e) and 15d-15(e) ®&é@curities Exchange Act of 1934, or the
“Exchange Act”) as of June 30, 2011. Based on taduation, Messrs. Post and Ewing concluded thatl@elosure controls and procedures
are designed, and are effective, to provide redderassurance that the information required toibel@sed by us in the reports that we file
under the Exchange Act is timely recorded, proagssemmarized and reported and to ensure thatniaon required to be disclosed in the
reports that we file or submit under the Exchangeigaccumulated and communicated to our manageinetuding Messrs. Post and Ewing,
in a manner that allows timely decisions regardawuired disclosure.

We did not make any changes to our internal comvel financial reporting in the second quarte2@f1 that materially affected, or t
we believe are reasonably likely to materially eff@ur internal control over financial reporting.
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PART Il. OTHER INFORMATION
Qwest Corporation

Item 1. Legal Proceeding

The information contained in Note %Semmitments and Contingencies to our consolidatethtial statements in Item 1 of Part | of
report is incorporated herein by reference.

ltem 1A. Risk Factors

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

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

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

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

 existing customers and suppliers may decide ndotbusiness with the combined compe

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

+ the integration process could consume significam tand attention on the part of the combined caory’s management, there
diverting attention from de«to-day operations; ¢

» the combined company may not be able to integra@y/ees from the two companies while maintainirigteng levels of sales,
customer service and operational supy

For these and other reasons, the acquisition megahieve the intended results. This could, intadversely affect our operating
results and financial condition

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

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

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

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

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

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

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

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

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

We rely on reseller and sales agency arrangemétitothher companies to provide some of the serviicaswe sell to our customers,
including video services and wireless productsserdices. If we fail to extend or renegotiate thesangements as they expire from time to
time or if these other companies fail to fulfilleiih contractual obligations to us or our customesxs may have difficulty finding alternative
arrangements and our customers may experiencepticars to their services. In addition, as a reselfesales agent, we do not control the
availability, retail price, design, function, quglireliability, customer service or branding oésie products and services, nor do we directly
control all of the marketing and promotion of theseducts and services. To the extent that thdssr acbmpanies make decisions that
negatively impact our ability to market and se#ith
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products and services, our business plans and godlsur reputation could be negatively impactethdse reseller and sales agency
arrangements are unsuccessful due to one or mohesé risks, our business and operating resulgsbmadversely affected.

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

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

Risks Relating to Legal and Regulatory Matters

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

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

We can give no assurance as to the impacts on &t our financial results or financial condittbat may ultimately result from
these matters. The ultimate outcomes of these raatte still uncertain, and substantial settlemenjadgments in these matters could have a
significant impact on QCIl and us. The magnitudswéh settlements or judgments resulting from tinesters could materially and adversely
affect QCII's financial condition and ability to rakits debt obligations, potentially impactingdtedit ratings, its ability to access capital
markets and its compliance with debt covenantadutition, the magnitude of any such settlemenjadgments may cause QCII to draw down
significantly on its cash balances, which might#oit to obtain additional financing or explore @ttmethods to generate cash. Such methods
could include issuing additional debt securities@lting assets. As a wholly owned subsidiary ofIQ@ur business operations and financial
condition could be similarly affected.

Further, there are other material proceedings penajainst CenturyLink and QCII that, dependinglair outcome, may have a
material adverse effect on their financial positids a wholly owned subsidiary of CenturyLink an@IQ our financial condition may be
similarly affected. Thus, we can give no assuramset® the impacts on CenturyLink’s, QCII's and operating results or financial condition
as a result of these matters.

We operate in a highly regulated industry and akeetefore exposed to restrictions on our manner afiny business and a variety of claims
relating to such regulation.

We are subject to significant regulation by the F@Bich regulates interstate communications, aatsittility commissions, which
regulate intrastate communications. Generally, wistrobtain and maintain certificates of authorityni the FCC and regulatory bodies in v
states where we offer regulated services, and
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we are subject to numerous, and often quite dettaiéguirements under federal, state and local,laviss and regulations. Accordingly, we
cannot ensure that we are always in compliance alitthese requirements at any single point in tififee agencies responsible for the
enforcement of these laws, rules and regulationsimtiate inquiries or actions based on custonmnglaints or on their own initiative.

Regulation of the telecommunications industry ianging rapidly, and the regulatory environmentesigubstantially from state to
state. The state legislatures and state utilityra@sions in our local service area have adoptedcestior modified forms of regulation for re
services. These changes also generally allow nhexibility for rate changes and for new productaatuction, and they enhance our ability to
respond to competition. Despite these regulatoanghs, a substantial portion of our local voiceises revenue remains subject to FCC and
state utility commission pricing regulation, whicbuld expose us to unanticipated price declinesirfstance, in 2011 the state utility
commission in Arizona may consider a price cap (it will govern the rates that we charge in 8tate. The FCC is also considering
changing the rates that carriers can charge e&eh fur originating, carrying and terminating tiafand for local access facilities. Also under
review by the FCC and state commissions are tleedatrier compensation issues arising from thevdfiof traffic destined for entities that
offer conference and chat line services for fre@{n in the industry as “access stimulation,” saffic pumping”), and of traffic bound for
Internet service providers that cross local excleamgundaries (known as “VNXX traffic”). The FCC astéte commissions are also
considering changes to funds they have establighedbsidize service to high-cost areas. Changkewothose funds are distributed could
result in us receiving less in universal serviceding, and changes to how the funds are colleatattianake some of our services less
competitive. For example, the state utility comrnuiesn Colorado has proposed new USF rules thatdvaduce the size of its support fund
more than half of its current amount during a titéms period from 2012 to 2017. Depending on thafirules, our distributions from the fund
could be $20 million less annually by 2017 compacethe distributions that would be expected ifrales changes are adopted. There can be
no assurance that future regulatory, judicial gidiative activities will not have a material adsereffect on our operations, or that regulators or
third parties will not raise material issues wiglgard to our compliance or noncompliance with ajaplie regulations.

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

Risks Affecting Our Liquidity

CenturyLink’s high debt levels pose risks to ounlility and may make us more vulnerable to advees®nomic and competitive conditions,
as well as other adverse developments.

Our ultimate parent, CenturyLink, continues to gaignificant debt. As of June 30, 2011, our coitsted debt was approximately
$8.440 billion, which was included in CenturyLinicensolidated debt of approximately $21.344 billaanof that date. Approximately
$4.711 billion of CenturyLink’s debt, which inclusl@pproximately $2.250 billion of our debt obligas, comes due over the next three years.
While we currently believe CenturyLink and we wilive the financial resources to meet our obligatiwhen they come due, we cannot fully
anticipate our future condition or that of Centuni, the credit markets or the economy generallg. May have unexpected costs and
liabilities, and we may have limited access tofficiag.

We may periodically need to obtain financing in@rtb meet our debt obligations as they come due.tD the unstable economy and
the current credit market environment, we may moéble to refinance maturing debt at terms thatafavorable as those from which we
previously benefited, at terms that are acceptabies or at all. We may also need to obtain adutidinancing or investigate other methods to
generate cash (such as further cost reductionemale of assets) if revenues and cash providegénations decline, if economic conditions
weaken, if competitive pressures increase, if Gghiok, QCII or we are required to contribute a
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material amount of cash to our collective pensilamg, if CenturyLink, QCII or we are required tagreto pay other post-retirement benefits
significantly earlier than is anticipated, or ifi@eryLink or QCII becomes subject to significandgments or settlements in one or more of the
matters referred to in Note 9€emmitments and Contingencies to our consolidatexhtial statements in Item 1 of Part | of thisamepWe cai
give no assurance that this additional financinij lvé available on terms that are acceptable torwd all. Also, we may be impacted by factors
relating to or affecting our liquidity and capitalsources due to perception in the market, impatiur credit ratings or provisions in our
financing agreements that may restrict our flexipiinder certain conditions.

Certain of CenturyLink’s and QCII's debt issues éavoss payment default or cross acceleration gians. When present, these
provisions could have a wider impact on liquidityah might otherwise arise from a default or acegien of a single debt instrument. Any st
event could adversely affect our ability to condogsiness or access the capital markets and cdultsely impact our credit ratings. See
“Liquidity and Capital Resources—Near-Term View"ltem 1 of this report for additional informatiobaut the Credit Facility.

The degree to which we, together with CenturyLinkl CII, are leveraged may have other importanitilig consequences, including
the following:

. placing us at a competitive disadvantage as cordpaith our less leveraged competitc

. making us more vulnerable to downturns in genezahemic conditions or in any of our busines:

. limiting our flexibility in planning for, or reaatig to, changes in our business and the industihioh we operate; ar

. impairing our credit ratings or our ability to olstaadditional financing in the future for workinggital, capital expenditures

general corporate purpos:

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

The industry in which we operate is capital intgasand we anticipate that our capital requiremeiditscontinue to be significant in the
coming years. Although we have reduced our opeagaikpenses over the past few years, we may beait@hbirther significantly reduce these
costs, even if revenues in some areas of our esere decreasing. While we believe that our plteee! of capital expenditures will meet
both our maintenance and our core growth requirésngwing forward, this may not be the case if ginstances underlying our expectations
change.

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

Substantially all of our employees participate iqualified pension plan sponsored by QCII.

The funded status of this plan is the differendsvben the value of plan assets and the benefigatidin. The accounting unfunded
status of QCII's pension plan was $448 million atrih1, 2011. Adverse changes in interest ratanarket conditions, among other
assumptions and factors, could cause a significantase in QCII's benefit obligation or a signéit decrease in the value of plan assets.
These adverse changes could require QCII to canérid material amount of cash to its pension ptecoald accelerate the timing of required
cash payments. The amounts contributed by us thrQ@jl are not segregated or restricted and mayskd to provide benefits to employees
of QCII's other subsidiaries. QCII determines oaslt contribution and, historically, has only regdius to pay our portion of its required
pension contribution. Based on current funding laws regulations, QCII will not be required to makeash contribution in 2011. QCII
expects to begin making required contributionshplan during 2012 and estimates that these 2@ifiloutions could be between $300
million and $350 million. Although potentially siditant in the aggregate, QCII currently expects
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that contributions in 2013 and beyond will decreaseually from the 2012 expected contribution antoHowever, the actual amount of
required contributions in 2013 and beyond will deghen earnings on investments, discount rates, deapbic experience, changes in the plan
and funding laws and regulations. Any future maferash contributions in 2011 and beyond could teamegative impact on QCII's liquidity
by reducing its cash flows, which in turn couldeaff our liquidity.

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

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

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

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

CenturyLink plans to access the public debt marketad we cannot assure you that these markets reithain free of disruptions.

CenturyLink has a significant amount of indebtednihsit it intends to refinance over the next cowplgears, principally it hopes
through the issuance of debt securities of CentakLQC or both. CenturyLink’s ability to arrangdditional financing will depend on, among
other factors, its financial position and performanas well as prevailing market conditions aneothctors beyond its control. Prevailing
market conditions could be adversely affected leyahgoing sovereign debt crises in Europe, thariaibf the United States to reduce its de
in amounts deemed to be sufficient, possible doaahes in the credit ratings of the U.S. debt, catitsas or limited growth in the economy or
other similar adverse economic developments irUtl® or abroad. As a result, CenturyLink cannotiessgou that it will be able to obtain
additional financing on terms acceptable to ust@allaAny such failure to obtain additional finang could jeopardize its and our ability to
repay, refinance or reduce debt obligations.

Other Risks Relating to Qwest

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

The preparation of financial statements and reldiedosures in conformity with U.S. generally gateel accounting principles requires
management to make judgments, assumptions andagssithat affect the amounts reported in our cadhesteld financial statements and
accompanying notes. Our critical accounting poficiehich are described in our Annual Report on Fb@aK for the year ended December 31,
2010, describe those significant accounting pdieied methods used in the preparation of our calael financial statements that are
considered “critical’because they require judgments, assumptions ainag¢as that materially impact our consolidatedricial statements ai
related disclosures. As a result, if future evemtassumptions differ significantly from the judgm® assumptions and estimates in our critical
accounting policies, these events or assumptionk dmve a material impact on our consolidatedrioia statements and related disclosures.
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Taxing authorities may determine we owe additionakes relating to various matters, which could adsely affect our financial results.

We were included in the consolidated federal inctexxereturn of QCII for the periods before the Afri2011 closing of CenturyLink’
acquisition of QCII, and we are included in the salidated federal income tax return of CenturyLfiokperiods on or after that date. As such,
we could be severally liable for tax examinationd adjustments attributable to other members of@8# or CenturyLink affiliated groups, as
applicable. As a significant taxpayer, QCII is (&BenturyLink will be) subject to frequent and regguhudits by the Internal Revenue Servic
well as state and local tax authorities. Thesetawdiuld subject us to tax liabilities if adverssipions are taken by these tax authorities.

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

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

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

As of June 30, 2011, QCII had net operating losgyogers, or NOLs, of $5.670 billion. The Centurgkiacquisition caused an
“ownership change” for us under federal tax lawatieg to the use of NOLs. As a result, these lamdd limit CenturyLink’s ability to use
QCII's NOLs and certain other tax attributes toueel consolidated future federal and state taxalolenne. If CenturyLink’s future taxable
income is less than expected, these limitationddcoause QCII to lose some economic benefits rélatehese tax attributes. QCII currently
expects to use substantially all of its NOLs andaie other deferred tax attributes. However, ifl€ unable to realize these benefits, its and
CenturyLink’s future income tax payments would lighler than expected and would adversely affedtritmcial results and liquidity. As a
wholly owned subsidiary of QCII, our financial rétsuand liquidity could be similarly affected.

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

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

Exhibits identified in parentheses below are om Wiith the SEC and are incorporated herein by eefgg. All other exhibits are provid
as part of this electronic submission.
Exhibit
Number Description
(3.1) Restated Articles of Incorporation of Qwest Corpiora(incorporated by reference to Qwest Corpon’s Annual Report on Form -
K for the year ended December 31, 1997, File Na-03040).

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

(3.3) Amended and Restated Bylaws of Qwest Corporatimo(porated by reference to Qwest Corporation’sushiReport on Form 10-K
for the year ended December 31, 2002, File No-03040).

(4.1) Indenture, dated as of April 15, 1990, by and betwilountain States Telephone and Telegraph Comgahy he First National Bal
of Chicago (incorporated by reference to Qwest Gaton’s Annual Report on Form 10-K for the yeaded December 31, 2002,
File No. 00:-03040).

(4.2) First Supplemental Indenture, dated as of Aprill9®91, by and between U S WEST Communications,dnd.The First Nation:
Bank of Chicago (incorporated by reference to Quesporation’s Annual Report on Form 10-K for theay ended December 31,
2002, File No. 00-03040).

(4.3) Indenture, dated as of October 15, 1999, by andd®t U S West Communications, Inc. and Bank OnetTeompany, N.A
(incorporated by reference to Qwest Corporationiadal Report on Form 10-K for the year ended Deceerfh, 1999, File No. 001-
03040).

(4.4) Officer's Certificate of Qwest Corporation, dated as ofdiak2, 2002 (including forms of7/ 3 % notes due March 15, 201
(incorporated by reference to Qwest Corporés Form &4, File No. 33-115119).

(4.5) First Supplemental Indenture, dated as of Augus2@04, by and between Qwest Corporation and UaBkBlational Association
(incorporated by reference to Qwest Communicatiotesnational Inc.’s Quarterly Report on Form 1Ge@the quarter ended
September 30, 2004, File No. (-15577).

(4.6) Second Supplemental Indenture, dated as of Nove2#)e2004, by and between Qwest Corporation and BaSk National
Association (incorporated by reference to QwesipOrmation’s Current Report on Form 8-K filed NovemB8, 2004, File No. 001-
03040).

(4.7) Third Supplemental Indenture, dated as of JunQ@5, by and between Qwest Corporation and U.Sk Beational Association
(incorporated by reference to Qwest Corporé's Current Report on Forn-K filed June 23, 2005, File No. 0-03040).

(4.8) Fourth Supplemental Indenture, dated August 8, 2069@&nd between Qwest Corporation and U.S. Bartloha Associatior
(incorporated by reference to Qwest Corporé s Current Report on Forn-K filed August 8, 2006, File No. 0-03040).

(4.9) Fifth Supplemental Indenture, dated May 16, 20§7ad between Qwest Corporation and U.S. Bank NatiAssociation
(incorporated by reference to Qwest Corporé s Current Report on Forn-K filed May 18, 2007, File No. 0(-03040).
(4.10) Sixth Supplemental Indenture, dated April 13, 2d99and between Qwest Corporation and U.S. BanloNalt Association
(incorporated by reference to Qwest Corporé's Current Report on Forn-K filed April 13, 2009, File No. 0C-03040).
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Exhibit

Number Description

( 411  Seventh Supplemental Indenture, dated June 8, ®@tdieen Qwest Corporation and U.S. Bank Natiorsalo&iation (incorporate
by reference to Qwest Corporat's Form A filed June 7, 2011, File No. 0-03040).

12 Calculation of Ratio of Earnings to Fixed Charg
31.1 Chief Executive Officer Certification pursuant teciion 302 of the Sarbar-Oxley Act of 2002
31.2 Chief Financial Officer Certification pursuant teion 302 of the Sarbar-Oxley Act of 2002
32 Certification pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of the Sarl-Oxley Act of 2002

101 Financial statements from the Quarterly Report om10-Q of Qwest Corporation for the quarter endiege 30, 2011, formatted
in XBRL: (i) the Consolidated Statements of Openadi, (ii) the Consolidated Statements of Comprekenacome (iii) the
Consolidated Balance Sheets, (iv) the Consolid8tatements of Cash Flows, (v) the ConsolidateceBtants of Stockholder’s
Equity (Deficit) and (vi) the Notes to the Consalidd Financial Statements tagged as blocks of

() Previously filed.

In accordance with Item 601(b) (4) (iii) (A) of Rédgtion S-K, copies of certain instruments definihg rights of holders of certain of
our long-term debt are not filed herewith. Pursuarthis regulation, we hereby agree to furnislogycof any such instrument to the SEC upon
request.
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SIGNATURE

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

Qwest Corporation

By: /' S/ David D. Cole
David D. Cole
Senior Vice President — Controller and Operations Spport
(Chief Accounting Officer and Duly Authorized Cfic

August 11, 2011
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Exhibit 12

Qwest Corporation
CALCULATION OF RATIO OF EARNINGS TO FIXED CHARGES

(UNAUDITED)
Successol Predecesso
Three
months
Three
months ended
ended March
June 30, 31, Years ended December 3:
2011 2011 2010 2009 2008 2007 2006
Income before income tax $ 281 49C 1,87: 1,921 2,26 2,44( 1,88
Add: estimated fixed charg: 104 171 68¢ 70t 671 682 70C
Add: estimated amortization of capitalized intel 2 2 10 11 12 10 10
Less: interest capitalize (2) 3) (12) (10) (14) (12) (12)
Total earnings available for fixed char¢ $ 38! 66C 2,56 2,627 2,93¢ 3,12( 2,58(
Estimate of interest factor on rent $ 14 18 62 63 68 62 72
Interest expense, including amortization of prensudiscount:
and debt issuance co@ 88 15C 61% 632 58¢ 60¢ 61€
Interest capitalize 2 3 12 10 14 12 12
Total fixed charge $ 104 171 68¢ 705 671 682 70C
Ratio of earnings to fixed charg 3.7 3.9 3.7 3.7 4.4 4.6 3.7

(1) Interesexpense includes only interest related to -term debt and capital lease obligatic



Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER

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

1.
2.

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

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

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

The registrar's other certifying officer(s) and | are responsiloleestablishing and maintaining disclosure cdstemd procedures (i
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirg @efined in Exchange Act
Rules13&-15(f) and 15-15(f)) for the registrant and hay

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known
us by others within those entities, particularlyidg the period in which this report is being pnegah

b) Designed such internal control over financigloring, or caused such internal control over fiiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atanoce with generally accepted accounting princijj

C) Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséntbs report our conclusior
about the effectiveness of the disclosure conaints procedures, as of the end of the period cougyelis report based on such
evaluation; ant

d) Disclosed in this report any change in the regid’s internal control over financial reporting thatomed during the registre's
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repog) tias materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; e

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

a) All significant deficiencies and material weaknesssethe design or operation of internal contra¢iofinancial reporting whic
are reasonably likely to adversely affect the regie's ability to record, process, summarize and reffiehcial information; an

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

Date: August 11, 2011

/ s/ Glen F. Post, Il

Glen F. Post, llI
Chief Executive Officer and President



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER

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

1.
2.

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

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

Based on my knowledge, the financial statement$,oéimer financial information included in this repdairly present in all materi:
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this rep

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

a) Designed such disclosure controls and procedaresused such disclosure controls and procedotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known
us by others within those entities, particularlyidg the period in which this report is being pnegah

b) Designed such internal control over financigloring, or caused such internal control over fiiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataroece with generally accepted accounting princjj

C) Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséntbis report our conclusior
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; ant

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

The registrar's other certifying officer(s) and | have discloskdsed on our most recent evaluation of internatrobover financia
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting which
are reasonably likely to adversely affect the regi¥’s ability to record, process, summarize and refpmhcial information; an

b) Any fraud, whether or not material, that involvearmmagement or other employees who have a significéain the registra’s
internal control over financial reportin

Date: August 11, 2011

/ s/ 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

Each of the undersigned hereby certifies, for tinppses of section 1350 of chapter 63 of title flhe United States Code, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2D02, in his capacity as an officer of Qwest @ugtion (“Qwest”) that, to his knowledg
the Quarterly Report of Qwest on Form 10-Q fordharter ended June 30, 2011, fully complies withréguirements of Section 13(a) of the
Securities Exchange Act of 1934 and that the in&diom contained in such report fairly presentslimaterial respects, the financial condition
and results of operations of Qwest. This writtexteshent is being furnished to the Securities arch&mnge Commission as an exhibit to such
Form 10-Q. A signed original of this statement basn provided to Qwest and will be retained by Qwed furnished to the Securities and
Exchange Commission or its staff upon request.

Dated: August 11, 2011 By: /S/ Glen F. Post, lll

Glen F. Post, Il
Chief Executive Officer and President

Dated: August 11, 2011 By: / S/ R. Stewart Ewing, Jr.

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




