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OPERATING REVENUES
Operating revenue
Operating revenu—affiliates

Total operating revenut

OPERATING EXPENSE!

Cost of services and produt
(exclusive of depreciation and
amortization)

Selling, general and administrati

Operating expens—affiliates

Depreciation and amortizatic

Total operating expens

OPERATING INCOME

OTHER INCOME (EXPENSE
Interest expens
Other income

Total other income (expens

INCOME BEFORE INCOME TAX
EXPENSE

Income tax expens

NET INCOME

PART |. FINANCIAL INFORMATION
Item 1. Financial Statements

Qwest Corporation

CONSOLIDATED STATEMENTS OF OPERATIONS

(UNAUDITED)
Successo Predecesso
Three months Six months Three Nine months
Three months months
ended ended ended ended
September 3C September ended September 3C September
30, March 31, 30,
2011 2011 2011 2010 2010
(Dollars in millions)
$ 1,792 3,60¢ 1,87( 1,92 5,80¢
397 812 39¢ 38¢€ 1,162
2,19( 4,421 2,26¢ 2,311 6,971
624 1,21¢ 62€ 665 1,94¢
45¢ 1,032 501 50¢ 1,55¢
76 14¢ 52 51 1432
62C 1,24z 451 47C 1,40z
1,77¢ 3,63¢ 1,63( 1,698 5,04t
412 782 63¢€ 61€ 1,92¢
(95) (183) (150 (150) (465)
— (1) 2 1 2
____(99) __ (184 (148 (149, (463,
317 59¢& 49C 467 1,46:
11€ 234 191 181 621
$ 19¢ 364 29¢ 28€ 842

See accompanying notes to consolidated finan@sients.
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Qwest Corporation

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(UNAUDITED)
Successor Predecessor

Three months Six months Three months Three months Nine months

ended ended ended ended ended
September 30 September 3C March 31, September 3C September 3C

2011 2011 2011 2010 2010

(Dollars in millions)
NET INCOME $ 19¢ 364 29¢ 28€ 84z
OTHER COMPREHENSIVE
INCOME
Unrealized gain on investments
and other, net of ta — — 1 — 2
Other comprehensive

income — — 1 — 2
COMPREHENSIVE INCOME $ 19¢ 364 30C 28€ 844

See accompanying notes to consolidated finanasstents.
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Qwest Corporation

CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

ASSETS
CURRENT ASSET¢
Cash and cash equivalel
Accounts receivable, less allowance of $31 and
Shor-term affiliate loans
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, ni
Other
Total goodwill and other asse
TOTAL ASSETS

LIABILITIES AND STOCKHOLDER'S EQUITY (DEFICIT)
CURRENT LIABILITIES
Current maturities of lor-term debi
Accounts payabl
Accounts payab—affiliates, nel
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 taxe
Affiliates obligations, ne
Other

Total deferred credits and other liabiliti

COMMITMENTS AND CONTINGENCIES (Note 9
STOCKHOLDEF S EQUITY (DEFICIT)
Common stoc—one share without par value, owned by Qwest Sesv@@ poratior
Accumulated defici
Total stockholde's equity (deficit)
TOTAL LIABILITIES AND STOCKHOLDER’S EQUITY (DEFICIT)

See accompanying notes to consolidated finanassients.

Successor

September 3C

2011
(Dollars in

s osm

$ 62t
67€
16C
51C

29z
23t
128

48
252

2,92%
8,32¢

2,96¢
1,58¢

31E
4,861

9,97

(264,
9,70¢

millions)

Predecessor
December 31

2010

192
72C

15¢
181
1,252

44,20t

(34,045
10,16(

88¢
27C

1,15¢
12,57(

871
67¢
20t
14C

32¢
19¢
12¢

44
37z

2,95¢€
7,141

1,321
1,602

37¢
3,30/

11,42¢
(12,256

(831
12,57(
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Qwest Corporation

CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

OPERATING ACTIVITIES
Net income

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

Depreciation and amortizatic
Deferred income taxe
Provision for uncollectible accour
Changes in current assets and current liabili
Accounts receivable
Accounts payabl
Accounts receivable or paya—affiliates, net
Accrued income and other tax
Other current assets and other current liabilities
Changes in other noncurrent assets and liabi
Changes in other noncurrent assets and liab—affiliates
(Premium) discount amortizatic
Other, ne

Net cash provided by operating activit

INVESTING ACTIVITIES
Payments for property, plant and equipment andal@®d software
Changes in interest in investments managed by Q8a@sices Corporatio
Changes in shc-term affiliate loans
Other, ne
Net cash used in investing activiti

FINANCING ACTIVITIES
Payments of lor-term debt
Net proceeds from issuance of l-term debt
Dividends paid to Qwest Services Corporai
Other, ne
Net cash used in financing activiti
Net (decrease) increase in cash and cash equis
Cash and cash equivalents at beginning of p¢
Cash and cash equivalents at end of pe

Supplemental cash flow informatio
Income taxes (paid) refunded (to) from Qwest SeviCorporation, ne
Interest paid (net of capitalized interest of $5ad $8'

See accompanying notes to consolidated finanasstents.

Successor

Six months
ended
September 3C
2011

$ 36

1,24:
167
31

(40)
(108;
16
1,57¢

(638)
(767,
2

(1,403

(853)
1,20(
(700]

(366,
(194,
201

$ (239)
$ (290

Predecessor
Three

months Nine months

ended ended
March 31, September 3C

2011 2010

(Dollars in millions)

29¢ 84z
451 1,402
76 55
17 48
18 (33)
(20) 40
93 (157
50 12
(89) 23
(36) (11)
— 7
3 9
R _®
86¢ 2,23¢
(341, (919
29
1 1
(335 (889
14) (519,
(530; (1,500
19 2
(525 (2,017
9 (670
192 1,01¢
201 344
11€ (663,
(149, (462,
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Qwest Corporation

CONSOLIDATED STATEMENTS OF STOCKHOLDER'S EQUITY (CHCIT)

COMMON STOCK
Balance at beginning of peri
Asset transfer
Balance at end of peric

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 finanassients.

(UNAUDITED)

Six months endec
September 30, 201

(264,

Predecessor
Three months ende: Nine months
ended
March 31, 2011 September 30, 201
(Dollars in millions)
11,42¢ 11,34¢
27
11,42¢ 11,37:
(12,256 (11,034
29¢ 84z
(1,000 (1,600
1 2
(12,956 (11,790
(1,531 (417
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Qwest Corporation

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

Unless the context requires otherwise, referencekis report to “QC” refer to Qwest Corporationeferences to “Qwest,” “we,
and “our” refer to Qwest Corporation and its consdted subsidiaries, references to “QSC” refer tar @irect parent company, Qwest
Services Corporation, and its consolidated subsidgg references to “QCII” refer to QSC'’s direct pant company and our indirect parent
company, Qwest Communications International Ined &s consolidated subsidiaries, and referenceéenturyLink” refer to QCII's direct
parent company and our ultimate parent company t@ghink, Inc., and its consolidated subsidiari

us”

(1) Basis of Presentation

On April 1, 2011, our indirect parent QCII became&lelly owned subsidiary of CenturyLink, Inc. irtax-free, stock-for-stock
transaction. Although we continued as a surviviagporation and legal entity after the acquisitithrg accompanying consolidated statements
of operations, comprehensive income, cash flowsstémeckholders’ equity (deficit) are presented f@o periods: predecessor and successor,
which relate to the period preceding the acquisitiad the period succeeding the acquisition, reéiede. The recognition of assets and
liabilities at fair value has been reflected in §nancial statements and therefore has resultedniew basis of accounting for the “successor
period” beginning on April 1, 2011. This new basisaccounting means that our financial statemeortthie successor periods are not
comparable to our previously reported financialesteents, including the predecessor period finarst&kements in this report.

The predecessor consolidated balance sheet ascefhiber 31, 2010, which was derived from our auditezhcial 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 nofynakcluded in financial statements prepared inoadance with accounting principles
generally accepted in the United States of Amedrae been condensed or omitted pursuant to rutbsemulations of the Securities and
Exchange Commission, or SEC; however, in our opintiee disclosures made are adequate to makeftirenistion presented not misleading.
We believe that these consolidated financial statéminclude all normal recurring adjustments neassto fairly present the results for the
interim periods. The results of operations forfiret nine months of the year are not indicativeha results of operations that might be
expected for the entire year. These consolidatexhfiial statements should be read in conjunctidh thie audited consolidated financial
statements and the notes thereto included in onuAlnRReport on Form 10-K for the year ended Decer@bhe2010.

During the first quarter of 2011, we changed thiindt@ns we use to classify expenses as costwices and products and selling,
general and administrative, and as a result, wlassified previously reported amounts to conforrthecurrent period presentation. We rev
our definitions so that our expense classificatiamesmore consistent with the expense classifioaticsed by our new ultimate parent company,
CenturyLink. These revisions resulted in the regifastion of $229 million and $699 million fromItag, general and administrative to cost of
services and products for the predecessor thre@iardnonths ended September 30, 2010, respect®@elycurrent definitions are as follows:

. Cost of services and products (exclusive of deptieci and amortizationare expenses incurred in providing products andces to
our customers. These expenses include: employatedetxpenses directly attributable to operatirdyraaintaining our network
(such as salaries, wages, benefits and profesdiees); rents and utilities expenses; equipmeessatpenses (such as modem
expenses); costs for universal service funds (“Q®®hich are federal and state funds that are ésteal to promote the availability
of telecommunications services to all consumersadonable and affordable rates, among other thimgkto which we are often
required to contribute); and other expenses direethted to our networl

8
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. Selling, general and administrative expenare expenses incurred in selling products and @&s\b our customers, corpor.
overhead and other operating expenses. These egiectude: employee-related expenses (such asesalaages, internal
commissions, benefits and professional fees) djrettributable to selling products or services amployee-related expenses for
administrative functions; marketing and advertisitages (such as property and other taxes) an¢ éggrnal commissions; bad debt
expense; and other selling, general and adminigtrakpenses

These expense classifications may not be compatalfese of other companies. We also have refiledsiertain other prior period
amounts to conform to the current period preseasafihese changes had no impact on total operakipgnses or net income for any period.

We have reclassified certain prior year balancetsamounts presented in our Annual Report on Fdi+K 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 primyairiicluded 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 obligatis, net. We also combined $193 million accourtsiv@ble—affiliates, $180 million current
portion of post-retirement, other post-employmesndfits 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 equipimen

We provide to our affiliates telecommunicationsv/gsgs that we also provide to external customersddition, we provide to our
affiliates computer system development and suprtices. We also purchase services from ourat#si including telecommunications
services and marketing and employee-related sugporices. In the normal course of business, westea assets and liabilities to and from
CenturyLink and its affiliates based on carryinguea We have recorded $28 million of non-cash dinids associated with asset transfers to
CenturyLink during the six months ended SeptemBe2811.

Recent Accounting Pronouncements.

. In September 2011, the Financial Accounting Stassl&oard (“FASB”) issued Accounting Standards UpdéASU”) 2011-08,
Intangible—Goodwill and Other (Topic 350): Testing Goodwal fmpairment This update simplifies the goodwill impairment
assessment by allowing a company to first reviealitptive factors to determine the likelihood ofether the fair value of a
reporting unit is less than its carrying amounobefapplying the two-step goodwill impairment tékit is determined that it is more
likely than not that the fair value of a reportingjt is greater than its carrying amount, the comypaould not be required to perform
the two-step goodwill impairment test for that rep unit. This update is effective for interimcaannual goodwill impairment tests
performed for fiscal years beginning after Decenmitigr2011 with early adoption permitted. This ASthich we adopted during the
third quarter of 2011, did not have any impact an@ansolidated financial statemer

. In October 2009, the FASB issued ASU 2-13, Revenue Recognition (Topic 605): Mult-Deliverable Revenue Arrangemer
This update requires the use of the relative gefiice method when allocating revenue in thesedyyf arrangements. This method
requires a vendor to use its best estimate ohggfirice if neither vendor specific objective evide nor third party evidence of
selling price exists when evaluating multiple defable arrangements. This standard update wadie&dor us on January 1, 2011
and we have adopted it prospectively for revenuengements entered into or materially modifiedrafsmuary 1, 2011. This
standard update has not had and will not have arrabimpact on our consolidated financial statetsg¢

9
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(2) Acquisition of QCII by CenturyLink
On April 1, 2011, our indirect parent QCIlI 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 asslpased on preliminary estimates of their acquoisitiate 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 judgmerstsAch, we have not completed our valuation arsabysil calculations in sufficient detail
necessary to arrive at the final estimates of dlirevalues of the acquired assets and assumedtitieshialong with the related allocations to
goodwill and intangible assets. As such, all infation presented is preliminary and subject to feripending the final fair market valuation
analysis. We expect to complete our final fair eafieterminations no later than the first quarte2@#f2. Our final fair value determinations r
be significantly different than those reflectedimr consolidated financial statements as of Septerdd, 2011.

Based on our preliminary estimate, the aggregatsideration exceeds the aggregate estimated faie wd the acquired assets and
assumed liabilities of us by $9.282 billion, whimmount has been recognized as goodwill. This gdbdbvattributable to strategic benefits,
including enhanced financial and operational scakket diversification and leveraged combined et that we expect to realize. None of
the goodwill associated with this acquisition igldetible for income tax purposes. Our aggregatsidenation allocation is based on our
preliminary estimate of enterprise value of $18.68lon less the fair value of our debt of $8.a&8ion.

The following is our preliminary assignment of thggregate consideration:

April 1, 2011
(Dollars in millions)
Cash, accounts receivable and other current & $ 1,1C
Property, plant and equipme 7,42
Identifiable intangible asse
Customer relationshir 6,052
Capitalized softwar 1,702
Other noncurrent asse 20C
Current liabilities, excluding current maturitiesSlong-term debr (2,466
Current maturities of lor-term deb! (2,378
Long-term debt (6,310
Deferred credits and other liabiliti (4,637
Goodwill 9,28
Aggregate consideratic $ 9,97:

We have recognized $16 million and $139 millioregpense associated with the our activities reltigéble CenturyLink acquisition
during the successor three months and six montisdeSeptember 30, 2011, respectively. These expevese comprised of primarily
severance, retention bonuses, share-based comiperead system integration consulting. During thedecessor three months ended
March 31, 2011, we had recognized $2 million ofenges associated with our activities related tatuisition. As of April 1, 2011, as pari
acquisition accounting, we also included in ourdeitl $22 million for certain performance awardsle$il4 million related to retention
bonuses, all of which were contingent on the cotigateof the acquisition and had no benefit to Ceyitink after the acquisition.

CenturyLink has cash management arrangements heteetin of its subsidiaries, including us, ungkich the majority of our cash
balance is transferred on a daily basis to Ceninkyas a short-term affiliate loan.

10
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(3) Goodwill, Customer Relationships and Other Intagible Assets

Goodwill, customer relationships and other intateggdssets as of September 30, 2011 and Decemb2@ B0 consisted of the
following:

Successol Predecesso
September 30, December 31,
2011 2010
(Dollars in millions)

Goodwill $ 9,28 —
Customer relationships, less accumulated amoutizati $401 and — $ 5,651 —
Other intangible assets subject to amortiza

Capitalized software, less accumulated amortizaafdb?36 and $1,74 $ 1,541 88

At September 30, 2011, the gross carrying amourgeadwill, customer relationships and other intéteyassets were $17.111 billion.
These assets were recorded at fair value on Ap2iD11 as a result of CenturyLink’s indirect acgios of us. We expect to complete the final
determination of these acquisition date fair vadagmates and related estimated lives for amoitézalangible assets no later than the first
quarter of 2012.

Total amortization expense for intangible assets agfollows:

Successor Predecessor
Three months Six months Three months Three months Nine months
ended ended ended ended ended
September 3C September 3C March 31, September 3C September 3C
2011 2011 2011 2010 2010
(Dollars in millions)
Amortization expense for intangible ass $ 31¢ 637 | 58 56 165

We amortize customer relationships primarily owereatimated life of 10 years, using either the siffthe-years-digits or straight-line
methods, depending on the type of customer. We timaarapitalized software using the straight-linethod over estimated lives ranging up to
seven years. We estimate that total successor izat@wnh expense for intangible assets for the thmeaths ending December 31, 2011 and for
the successor years ending December 31, 2012 thi2Qap will be as follows:

—

Dollars in millions)

Three months ending December 31, 2 $ 31€
Year ending December 3
2012 $ 1,14
2013 $ 1,05:
2014 $ 965
2015 $ 844

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 @ndfinal determinations of acquisition
date fair value related to our intangible assets.

We are required to review goodwill recorded in bess combinations for impairment at least annualiynore frequently if events or a
change in circumstances indicate that an impairmeyt have occurred. Our annual measurement datedting goodwill impairment is
September 30. We are required to write-down thaeevaf goodwill only in periods in which the recodd@mount of goodwill exceeds the fair
value. The impairment testing is done at the répgunit level; in reviewing the criteria for repimg units when allocating the goodwiill
resulting from our indirect acquisition by Centuimk, it was determined that we are one reportahle u
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We early adopted the provisions of ASU 2011-08 tifgsGoodwill for Impairment, during the third quer, which permits us to make a
gualitative assessment of whether it is more likbbt not that a reporting unit’s fair value isdekan its carrying amount before applying the
two step goodwill impairment test. If, after comiplg our qualitative assessment we determine thgtnore likely that not that the carrying
value exceeds estimated fair value, we comparéthealue to our carrying value (including goodyvilf the estimated fair value is greater
than the carrying value, we conclude that no immpairt exists. If the estimated fair value of theortipg unit is less than the carrying value, a
second calculation is required in which the implied value of goodwill is compared to its carryinglue. If the implied fair value of goodwill
is less than its carrying value, goodwill must béten down to its implied fair value. We electeddarly adopt the provisions of ASU 2011-8
and perform a qualitative assessment given thesixth proximity of the goodwill impairment date ath@ acquisition date resulting in the
creation of the goodwill.

We have accounted for the CentruryLink’s indiregjusition of us under the acquisition method afamting, which resulted in the
assignment of the aggregate consideration to thetsacquired and liabilities assumed based ompralry estimates of their acquisition date
fair values. The fair value of the aggregate caosrsition transferred exceeded the acquisition datevélue of the recorded tangible and
intangible assets, and assumed liabilities by #mated $9.282 billion, which has been recognized@odwill. The determination of the fair
values of the acquired assets and assumed liebi(#ind the related determination of estimated lofedepreciable tangible and identifiable
intangible assets) requires significant judgmerstsAch, we have not completed our valuation arsabysil calculations in sufficient detail
necessary to arrive at the final estimates of dlirevalues of the acquired assets and assumedtitieshialong with the related allocations to
goodwill and intangible assets. The amounts recbrdlated to the acquisition are preliminary aniject to revision pending the final fair
market valuation analysis. We expect to completefioal fair value determinations no later than finst quarter of 2012. Our final fair value
determinations may be significantly different ttthose reflected in our consolidated financial stegsts as of September 30, 2011.

As a result of the acquisition and related acqoisiaccounting, the carrying value of our assetslmtilities equaled our fair value as
April 1, 2011. A decrease in our fair value in essef a reduction in our carrying value will resalus having a carrying value in excess of our
fair value, which may result in an impairment of goodwill. There is significant judgment in estiting the fair value of the company. The
factors that most significantly impact our estimatdair value include forecasted cash flows asét Bdjusted discount rate. The applicable risk
adjusted discount rate is impacted by the marké&tfree rate of return and our debt risk rating.

The qualitative analysis included assessing theanpf changes in certain factors from April 1, 2@the acquisition date on which all
assets and liabilities were assigned a fair valu&eptember 30, 2011 (the goodwill impairmentingstlate), including (i) changes in
forecasted operating results and comparing actsalts to those utilized in the April 1, 2011 feue assignment; (ii) changes in our weigt
average cost of capital from April 1, 2011 to Segter 30, 2011; (iii) changes in the industry or coimpetitive environment since the
acquisition date; (iv) changes in the overall ecoppour market share, and interest rates sincadgaisition date; (v) trends in the stock price
of CenturyLink and related market capitalizatiom @mterprise values; (vi) trends; (vi) trends iepeompanies total enterprise value metrics;
(vii) control premiums paid for recent industryrisactions; and (viii) additional factors such asagement turnover, changes in regulation,
and changes in litigation matters.

Based on our qualitative assessment, we concludgdttwas more likely that not that the estimd&dvalue of our reporting unit
exceeded its carrying value as of September 3@, 264 thus, determined it was not necessary toperthe two step goodwill impairment
test. We believe the more impactful assessmenlisdaour actual results compared to those foredasteof April 1, 2011 and the decline in
our weighted average cost of capital since Apra11. To date, our actual operating results haesnltomparable to those forecasted as of
April 1, 2011 and, as of September 30, 2011, wiebelthe forecasted results of future periods atewaterially different than those used as of
April 1, 2011.

12



Table of Contents

(4) Long-term Debt

On September 21, 2011, we issued $575 million aggesprincipal amount of our 7.50% Notes due 2054xchange for net proceeds,
after deducting underwriting discounts and expense$557 million. The notes are our senior unsedwbligations and may be redeemed, in
whole or in part, on or after September 15, 2016 redemption price equal to 100% of the princgrabunt redeemed plus accrued and unpaid
interest to the redemption date. As described beloder “Subsequent Events,” in October 2011, we tise net proceeds of this issuance,
together with net proceeds from a debt issuand®aiaber 4, 2011 and available cash, to redeemXt8 billion aggregate principal amount
of our 8.875% Notes due 2012.

On June 8, 2011, we issued $661 million aggregateipal amount of our 7.375% Notes due 2051 irhexge for net proceeds, after
deducting underwriting discounts and expenses6483%nillion. The notes are our unsecured obligatiand may be redeemed, in whole or in
part, on or after June 1, 2016 at a redemptioregrgual to 100% of the principal amount redeemes atcrued and unpaid interest to the
redemption date. We used the net proceeds, togettieavailable cash, to redeem $825 million aggtegrincipal amount of our 7.875%
Notes due 2011, and to pay related fees and exg«¢

Until April 1, 2011, QCII had a revolving creditditity, which made available to us $1.035 billiohaalditional credit subject to certain
restrictions. That credit facility was terminatedcionjunction with the CenturyLink acquisition.January 2011, CenturyLink entered into a
new four-year revolving credit facility with varisdenders (the “Credit Facility”) that allows Centuink to borrow up to $1.700 billion for the
general corporate purposes of itself and its sido$és. Up to $400 million of the Credit Facilitgr be used for letters of credit, which reduce
the amount available for other extensions of crédierest is assessed on borrowings using the aroitterbank Offered Rate (“LIBOR”) plus
an applicable margin between 0.5% and 2.5% perrardepending on the type of loan and CenturyLink&ntcurrent senior unsecured long-
term debt rating. At September 30, 2011, Centurylhiad no borrowings and an immaterial amount ¢éfstof credit outstanding under the
Credit Facility.

At September 30, 2011, we were in compliance withgrovisions and covenants contained in our dgigiesnents.

Subsequent Event

On October 4, 2011, we issued $950 million aggeegancipal amount of our 6.75% Notes due 2021xithange for net proceeds, af
deducting underwriting discounts and expenses9a¥ $nillion. The notes are our senior unsecure@yatibns and may be redeemed, in whole
or in part, at a redemption price equal to the tgreaf their principal amount or the present vadfighe remaining principal and interest
payments discounted at a specified U.S. Treasteydst rate plus 50 basis points. In October 20&lysed the net proceeds from this offer
together with the $557 million of net proceeds reeg on September 21, 2011 from the debt issuaeseribed above and available cash, to
redeem the $1.500 billion aggregate principal anhofiits 8.875% Notes due 2012 and to pay all eeldees and expenses, which resulted in
an immaterial loss.

(5) Severance

We have announced reductions in our workforce ave laccrued liabilities for related severance cdstese workforce reductions
resulted primarily from the progression of merggegration plans, increased competitive pressurdgtee 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 @méhastrative expenses and cost of services andugts in our consolidated statements of
operations.
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Changes in our accrued severance liabilities fersticcessor six months ended September 30, 20lthepdedecessor three months
ended March 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 10C
Payments, ne (81)
Balance at September 30, 2011 (Succes $ 38

Our severance expenses for the successor thresxambnths ended September 30, 2011 also incluiledifion and $12 million,
respectively, of share-based compensation assdaiatie the accelerated vesting of stock awardsdbatirred in connection with workforce
reductions relating to CenturyLink’s indirect acsjtion of us.

(6) Fair Value Disclosure

Our financial instruments consist of cash and e&glivalents, accounts receivable, accounts redeivadiffiliates, short-term affiliate
loans, accounts payable, accounts payable— aéffliand long-term debt excluding capital lease abibigs. The carrying amounts of our cash
and cash equivalents, accounts receivable, accoergt/able—affiliates, short-term affiliate loaascounts payable and accounts payable—
affiliates approximate their fair values.

Fair value is defined as the price that would leeireed to sell an asset or paid to transfer alitgtin an orderly transaction between
independent and knowledgeable parties who arengilind able to transact for an asset or liabilithhea 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 relialifithe inputs used following the fair value hietarcset 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 markeds are either directly or indirectly observat
Level 3 Unobservable inputs in which little or no marketadexists

During the second quarter of 2011, the rights toamction rate securities were assigned to oumalié parent CenturyLink. Upon
assignment, the fair market value of those seegritias $42 million.
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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 calgiéele obligations, as well as the input levelsluseletermine the fair values:

Successor Predecessor
Input September 30, 2011 December 31, 2010
Level Carrying Amount Fair Value Carrying Amount Fair Value
(Dollars in millions)
Asset—Investment securitie 3 $ — — 52 52
Liabilities—Long-term debt excluding capital lease
obligations 2 $ 8,78 8,50¢ 7,82¢ 8,48:

The table below presents a rollforward of our aurctiate securities valued using Level 3 inputgtierpredecessor three months ended
March 31, 2011 and the successor six months enejei@ber 30, 2011

Auction Rate

Securities

(Dollars in millions)

Balance at December 31, 2010 (Predece:! $ 52
Dispositions and settlemer 4)
Included in other income (expens 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 September 30, 2011 (Succes $ —

(7) Income Taxes

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

Included in income tax expense for the predecassermonths ended September 30, 2010 was a $56métkpense related to the
change in the tax treatment of the Medicare Patilisidy as a result of the comprehensive healthredorm legislation enacted in March
2010.

(8) Products and Services Revenues

We are an integrated communications company engagaarily in providing an array of communicatioservices in 14 states,
including local, network access, broadband, otla¢a dervices and video services. We strive to miairtur customer relationships by, among
other things, bundling our service offerings toyide our customers with a complete offering of grged communications services. We
categorize our products and services into theiolig three categories:

. Strategic service, which include primarily private line (includingscial access), broadband, video (DIRECTV) and 2¢er
Wireless services

. Legacy servicewhich include primarily local, switched accessegrated services digital network, (“ISDN”), andditeonal
wide area networkWAN"), services; ani
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. Affiliates and other service, which consist primarily of services we provideotar affiliates and USF surcharges. We provid
our affiliates data, local services and billing amdlections services that we also provide to exbcustomers. In addition, we
provide to our affiliates: marketing, sales andextising services; computer system developmensapgort 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'slinect acquisition of us, our operations are ird¢enl into and reported as part of the
segments of CenturyLink. CenturyLink’s chief opergtdecision maker (“CODM”) has become our CODM taviews our financial
information on an aggregate basis only in connaatigh our quarterly and annual reports that we \iith the SEC. Consequently, we do not
provide our discrete financial information to th®BM on a regular basis.

Our operating revenues for our products and ses\doesisted of the following categories for thecassor three and six months ended
September 30, 2011 and predecessor three montked &fatch 31, 2011 and predecessor three and ninthmended September 30, 2010:

Successor . Predecessor
Three Six month Three

months Three months months Nine months

ended ended ended ended
September 3C September ended September 3C September 3C

30, March 31,
2011 2011 2011 2010 2010
(Dollars in millions)

Strategic service $ 804 1,60¢ 793 774 2,281
Legacy service 91¢ 1,86: 1,001 1,067 3,28(
Affiliates and other service 46€ 954 474 47C 1,41(C
Total operating revenu $ 2,19( 4,421 2,26¢ 2,311 6,971

Affiliates and other services revenues include mexeefrom universal support funds which allows usetmver a portion of our costs
under federal and state cost recovery mechanisthsertain surcharges to our customers, includitiopds$ for our required contributions to
several USF programs. These surcharge billingsit@astomers are reflected on a gross basis istatements of operations (included in both
operating revenues and expenses).

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

Successo Predecesso
Three months . Three months
Six months Three months Nine months
ended ended ended ended
September 3C September 3C ended September 3C September 3C
March 31,
2011 2011 2011 2010 2010
(Dollars in millions)
Taxes and surcharges included in operg
revenues and expens $ 39 80 43 45 144

(9) Commitments and Contingencies

CenturyLink and QCII are involved in several legadceedings to which we are not a party that,sbheed against them, could have a
material adverse effect on their business and €iihicondition. As a wholly owned subsidiary of @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 aztany liabilities for these matters.
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ltem 2.
Qwest Corporation
MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Unless the context requires otherwise, referencédkis report to “QC” refer to Qwest Corporationeferences to “Qwest,” “we,” “us”
and “our” refer to Qwest Corporation and its consdted subsidiaries, references to “QSC” refer tar @irect parent company, Qwest
Services Corporation, and its consolidated subsid& references to “QCII” refer to QSC'’s direct gt company and our indirect parent
company, Qwest Communications International Ined &s consolidated subsidiaries, and referenceéenturyLink” refer to QCII's direct
parent company and our ultimate parent company t@ghink, Inc. and its consolidated subsidiar

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 the yeaded December 31, 2010. The
results of operations for the first nine monthshaf year are not indicative of the results of oplens that might be expected for the entire year.

On April 1, 2011, our indirect parent QCIlI 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 assubased on preliminary estimates of their acquisitate fair values. The determination of the
fair values of the acquired assets and assumeititiesd(and the related determination of estimdteels of depreciable tangible and identifiable
intangible assets) requires significant judgmeng. &¥pect to complete our final fair value deterrtiores no later than the first quarter of 2012.
Our final fair value determinations may be sigrafitly different than those reflected in our condatéd financial statements as of
September 30, 2011. Based on our preliminary egtintiae aggregate consideration exceeds the adggreg@mated fair value of the acquired
assets and assumed liabilities of us by $9.28®bijlivhich amount has been recognized as goodiils goodwill is attributable to strategic
benefits, including enhanced financial and operatigcale, market diversification and leveraged loed networks that we expect
CenturyLink and its consolidated subsidiaries,udahg us, to realize. None of the goodwill assadawith this acquisition is deductible for
income tax purposes. The recognition of assetdiahitities at fair value is reflected in our fingial statements and therefore has resulted in a
new basis of accounting for the “successor perb@tjinning on April 1, 2011. This new basis of ac@ing means that our financial statements
for the successor periods will not be comparableutopreviously reported financial statements,tdetg the predecessor period financial
statements in this report.

We are required to review goodwill recorded in hess combinations for impairment at least annuatlynore frequently if events or a
change in circumstances indicate that an impairmmayt have occurred. Our annual measurement datedting goodwill impairment is
September 30. We are required to write-down thaevaf goodwill only in periods in which the recodd@mount of goodwill exceeds the fair
value. The impairment testing is done at the répgunit level; in reviewing the criteria for repimg units when allocating the goodwiill
resulting from our indirect acquisition by Centuiygk, it was determined that we are one reportahle u

We early adopted the provisions of ASU 2011-08tingsGoodwill for Impairment, during the third guer, which permits us to make a
gualitative assessment of whether it is more likegn not that a reporting unit’s fair value isséisan its carrying amount before applying the
two step goodwill impairment test. If, after compig our qualitative assessment we determine thatnore likely than not that the carrying
value exceeds estimated fair value, we comparéthealue to our carrying value (including goodyvilf the estimated fair value is greater
than the carrying value, we conclude that no immpairt exists. If the estimated fair value of theortipg unit is less than the carrying value, a
second calculation is required in which the implied value of
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goodwill is compared to its carrying value. If tingplied fair value of goodwill is less than its pang value, goodwill must be written down to
its implied fair value. We elected to early addp provisions of ASU 2011-8 and perform a qualiatissessment given the six month
proximity of the goodwill impairment date and thexjaisition date resulting in the creation of thedwill.

We have accounted for the CenturyLink’s indirecusfunder the acquisition method of accountingctvinesulted in the assignment of
the aggregate consideration to the assets accuirgetlabilities assumed based on preliminary esésaf their acquisition date fair values.
fair value of the aggregate consideration transteaxceeded the acquisition date fair value ofélerded tangible and intangible assets, and
assumed liabilities by an estimated $9.282 billiwhich has been recognized as goodwill. The detetiun of the fair values of the acquired
assets and assumed liabilities (and the relatestrdetation of estimated lives of depreciable talegédnd identifiable intangible assets) requires
significant judgment. As such, we have not completer valuation analysis and calculations in sidfit detail necessary to arrive at the final
estimates of the fair values of the acquired assedsassumed liabilities, along with the relatddcaltions to goodwill and intangible assets.
amounts recorded related to the acquisition arknpirery and subject to revision pending the fifeat market valuation analysis. We expect to
complete our final fair value determinations n@tahan the first quarter of 2012. Our final failwe determinations may be significantly
different than those reflected in our consoliddtedncial statements as of September 30, 2011.

As a result of the acquisition and related acqoisiaccounting, the carrying value of our assetslmtbilities equaled our fair value as
April 1, 2011. A decrease in our fair value in essef a reduction in our carrying value will resalus having a carrying value in excess of our
fair value, which may result in an impairment of goodwill. There is significant judgment in estiting the fair value of the company. The
factors that most significantly impact our estimetdair value include forecasted cash flows amibla adjusted discount rate. The applicable
risk adjusted discount rate is impacted by the etatikk free rate of return and our risk rating.

The qualitative analysis included assessing theanpf changes in certain factors from April 1, 2@the acquisition date on which all
assets and liabilities were assigned a fair valu&eptember 30, 2011 (the goodwill impairmentingstlate), including (i) changes in
forecasted operating results and comparing actsalts to those utilized in the April 1, 2011 feaue assignment; (ii) changes in our weigt
average cost of capital from April 1, 2011 to Segter 30, 2011; (iii) changes in the industry or coimpetitive environment since the
acquisition date; (iv) changes in the overall ecoppour market share, and interest rates sincadgaisition date; (v) trends in the stock price
of CenturyLink and related market capitalizatior @mterprise values; (vi) trends in peer compatuited enterprise value metrics; (vii) control
premiums paid for recent industry transactions; @iig additional factors such as a managemenmtduer, changes in regulation, and changes
in litigation matters.

Based on our qualitative assessment, we concludgdttwas more likely than not that the estimdtgdvalue of our reporting unit
exceeded its carrying value as of September 3@, 264 thus, determined it was not necessary toperthe two step goodwill impairment
test. We believe the more impactful assessmenlisde®ur actual results compared to those foredasgef April 1, 2011 and the decline in
our weighted average cost of capital since Aprd11. To date, our actual operating results haesnltomparable to those forecasted as of
April 1, 2011 and, as of September 30, 2011, wiebelthe forecasted results of future periods atewaterially different than those used as of
April 1, 2011.

Our weighted average cost of capital declined l&¥isbpoints from the April 1, 2011 valuation to September 30, 2011 testing date,
which would serve to increase the estimated fdireraf the reporting unit when utilizing a discoediicash flow methodology. Based on our
review of all other qualitative factors, we conaddhere were no other significant economic, ingustperational or performance-related
changes from April 1, 2011 to September 30, 20a1 would adversely impact our qualitative assessmen

Should our future operating results not meet fasmhexpectations or should our weighted averageataapital increase significantly
in the future, we may be required to assess oudwibicdfor impairment prior to the next required tieg date of September 30, 2012. In
addition, we cannot assure that other adverse tonsliwill
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not trigger future goodwill impairment testing or anpairment charge. A number of factors, many biclhr we have no ability to control, cot
affect our financial condition, operating resultsldusiness prospects. These factors include rbuta limited to (i) further weakening in the
overall economy; (ii) a significant decline in Centlink’s stock price and resulting market capitalizatidi); successful efforts by competitc

to gain market share in our markets; (iv) adversnges as a result of regulatory actions; and §Wyrficant adverse change in legal factors or
in the overall business climate.

We have recognized $16 million and $141 milliorceftain expenses associated with our activitiegedIto the CenturyLink
acquisition for the successor three months and gwdmine months ended September 30, 2011, regpbrtlThese expenses were comprised
of primarily severance, retention bonuses, shasedaompensation allocated to us by QCII and systtegration consulting. During the
predecessor three months ended March 31, 201lecegmized $2 million of expenses associated withaativities surrounding the
acquisition. As of April 1, 2011, as part of acqiiis accounting, we also included in our good®l2 million for certain performance awards
and $14 million related to retention bonuses, wiiehe contingent on the completion of the acquisitind had no benefit to CenturyLink a
the acquisition.

CenturyLink has cash management arrangements heteegin of its subsidiaries, including us, ungbich the majority of our cash
balance is transferred on a daily basis to Ceninkyas a short-term affiliate loan.

The discussion in this MD&A is presented on a camedibasis for the predecessor and successor pari@41. We believe that the
discussion on a combined basis is more meaningfitladlows the results of operations to be analytwea comparable period in 2010.

We are an integrated communications company engagaarily in providing an array of communicatioservices including local,
network access, broadband, and video service®rtain local and regional markets, we also profiloer transport and services to competitive
local exchange carriers and other communicatiomgepsional and business information services. Afeate the majority of our revenues
from services provided in the 14-state region dkédma, Colorado, Idaho, lowa, Minnesota, Montanabifdska, New Mexico, North Dakota,
Oregon, South Dakota, Utah, Washington and Wyomiig.operate approximately 8.7 million access limgdsch are telephone lines reaching
from the customers’ premises to a connection viighgublic switched telephone network. We also sepgroximately 3.0 million broadband
subscribers as of September 30, 2011. During tbenskequarter of 2011, we updated our methodologgdonting our subscribers and access
lines where we provide the services in order tdaon to the methodology used by CenturyLink. We remmnt access lines when we install
the service. Our access line methodology incluadg those access lines that we use to provide &s\b external customers and excludes
lines used solely by us and our affiliates. Our megthodology also excludes unbundled loops andided stand-alone broadband subscribers.
Our methodology for counting our access lines natybe comparable to those of other companies.

For certain products and services we provide, and fsariety of internal communications functiong, use parts of CenturyLink’s
telecommunications network to transport voice aai 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 presemattor the predecessor three months ended Marc?031, this reclassification resulted i
reduction of legacy service revenues and an inereaffiliates and other services revenues ofrfi8on. For the predecessor three and nine
months ended September 30, 2010, the reclassificegsulted in a reduction of legacy service reesrand an increase of affiliates and other
services revenues of $35 million and $100 milli@spectively. We currently categorize our produsgsyices and revenues among the
following three categories:

. Strategic serviceswhich include primarily private line (includingscial access), broadband, video (DIRECTV) and A¢eri
Wireless services

. Legacy servicewhich include primarily local, switched accessegriated services digital networ!*ISDN”"), services an
traditional wide area network*WAN"), services; ani
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. Affiliates and other service, which consist primarily of services we provideotar affiliates and USF surcharges. We provid
our affiliates data, local services and billing amdlections services that we also provide to exbcustomers. In addition, we
provide to our affiliates: marketing, sales andextising services; computer system developmensapgort 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'slinect acquisition of us, our operations are ird¢enl into and are reported as part of
the segments of CenturyLink. CenturyLink’s chiekogting decision maker, (“CODM”), has become ou3BQ but reviews our financial
information on an aggregate basis only in connaatigh our quarterly and annual reports that we \iith the Securities and Exchange
Commission (“SEC”"). Consequently, we do not provade discrete financial information to the CODM amegular 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 serviceiWe continue to see shifts in the makeup of oull teteenues as customers move to strategic sensoeh, a:
private line, broadband and video services, frogady services, such as local and access serviegenRes from our strategic
services represented 37% and 33% of our total tesefor the successor three months ended Sept@&db2011 and the
predecessor three months ended September 30, 28pectively, and 36% and 33% of our total reverfioethe combined nir
months ended September 30, 2011 and the predecssanonths ended September 30, 2010, respectimedythis percentay
continues to grow. With respect to broadband sesyiwe continue to focus on increasing subscrilparsicularly among
consumer and small business customers. We reagipeoxémately 3.0 million broadband subscribers ept8mber 30, 2011
compared to approximately 2.9 million at Septen@:r2010. We believe that continually increasingrection speeds is
important to remaining competitive in our industAg a result, we continue to invest in our fibethte node, or FTTN,
deployment, which we launched to meet customer ddrfar higher broadband speeds. FTTN is a typeleEommunications
network that combines fiber-optic cables (which from a telecommunication provider’s central offtoea single location
within a particular neighborhood or geographic pueeal traditional copper wires (which run from thisation to individual
residences and businesses within the neighborhogédagraphic area). FTTN allows for the delivenhafher speed broadba
services than would otherwise generally be avaldimough a more traditional telecommunicationsvoéet made up of only
copper wires. In addition to our FTTN deploymeng gontinue to expand our product offerings and eob@ur marketing
efforts as we compete in a maturing market in whidignificant portion of consumers already havaatlband services. We
expect these efforts will improve our ability tongpete and grow our broadband subscribers. Demarntddrivate line
services we offer to business and wholesale cus®omatinues to increase, despite our custometshaation of their
networks, industry consolidation and technologinaration. While we expect that these factors wdglhtinue to impact our
business, we ultimately believe the growth in fibased special access provided to wireless cafdetsackhaul will, over
time, offset the decline in copper-based specie¢ss provided to wireless carriers as they migmakghernet, although the
timing and magnitude of this technological migratis uncertain

. Legacy serviceRevenues from our legacy services represented 4204606 of our total revenues for the successoethre
months ended September 30, 2011 and the preded¢kssmmonths ended September 30, 2010, respeagstared 43% and 47%
of our total revenues for the combined nine moetided September 30, 2011 and the predecessor nimésrended
September 30, 201
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respectively, and continue to decline. Our legaayises revenues have been and we expect thegamlinue to be, adverse
affected by access line losses. Intense compettigiproduct substitution continue to drive ouressdine losses. For example,
many consumers are substituting cable and wireleise services for traditional voice telecommurimas services. We expect
that these factors will continue to impact our bess. Service bundling and other product promotiassiescribed below,
continue to be some of our responses to offsdbdseof revenues as a result of access line lo

. Service bundling and product promotiolge offer our customers the ability to bundle mudtiproducts and services. These
customers can bundle local services with otherises\such as broadband, video and wireless. Whileideo and wireless
services are an important piece of our customenti®n strategy, they do not make a large contigbub strategic services
revenues. However, we believe customers valuedheanience of, and price discounts associated vétigiving multiple
services through a single company. While bundleepdiscounts have resulted in lower average rewefueur individual
products, we believe service bundles continue itipely impact our customer retention. In additiorour bundle discounts,
we also offer limited time promotions on our broadd service for qualifying customers who have agoatlband product in
their bundle further aids our ability to attractlanretain customers and increase usage of our sst

. Operating efficienciesNe continue to evaluate our operating structurefaads. This involves balancing our workforce in
response to our workload requirements, productiwitgrovements and changes in industry, competiteehnological and
regulatory conditions

. Pension and po-retirement benefits expensOur parent QCII is required to recognize in itssaidated financial statemer
certain expenses relating to its pension and gsement health care and life insurance benefé@ss These expenses are
calculated based on several assumptions, incluatimang other things discount rates and expected ofteeturn on plan assets
that are generally set at December 31 of each gdmmges in these assumptions can cause signifibanges in the combined
net periodic benefits expenses QCII recognizes.| @ticates the expenses of these plans to usentairt of its other affiliate:
The allocation of expenses to us is based upodeh®graphics of our employees and retirees. Chand@€ll’'s assumptions
can cause significant changes in the net pericelision and po-retirement benefits expenses we recogr

. Disciplined capital expenditureOur capital expenditures continue to be focusedwrstrategic services such as broadband
and fiber to the tower, or FTTT. FTTT is a typee@fcommunications network consisting of fiber-omables that run from a
telecommunication provider’s broadband interconieegpoints to cellular towers. FTTT allows for tdelivery of higher
bandwidth services supporting mobile technolodi@s twould otherwise generally be available throaghore traditional
telecommunications networ

While these trends are important to understandibexvaluating our financial results, the other $eations, additional events,
uncertainties and trends discussed in “Risk Fattodem 1A of Part Il of this report may also reatlly impact our business operations and
financial results.
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RESULTS OF OPERATIONS

Three and Nine Months Ended September 30, 2011 Comaped
to Three and Nine Months Ended September 30, 2010

The following table summarizes our results of ofieres for the successor three months ended Septe3b2011, predecessor three
months ended September 30, 2010, combined ninehmentled September 30, 2011 and predecessor nitagrended September 30, 2010
and the number of employees as of September 3@, 80tcessor and September 30, 2010, predecessor:

Successo Predecesso Combined Predecesso
Three months Three months
Nine months Nine months
ended ended ended ended
September 3C September 3C September 3C  September 3C
Increase/ % Increase/ %
2011 2010 (Decrease Change 2011 2010 (Decrease) Change

(Dollars in millions)
Operating revenues by catega

Strategic service $ 804 774 30 4% 2,397 2,281 11€ 5%

Legacy service 91¢ 1,067 (149, (14)% 2,86¢ 3,28( (416 (13)%

Affiliates and other service 46€ 47C (2) —% 1,42¢ 1,41(C 18 1%
Total operating revenu 2,19( 2,311 (121, B)% 6,68¢ 6,971 (282 (4)%
Operating expenst 1,77¢ 1,69¢ 83 5% 5,26¢ 5,04t 224 4%
Operating incomi 412 61€ (204, (33)% 1,42( 1,92¢ (506, (26)%
Other expens 95 14¢ (54) (36)% 332 463 (131 (28)%
Income before income tax 317 467 (150 (32)% 1,08¢ 1463 (375 (26)%
Income tax expens 11¢€ 181 (63) (35)% 42E 621 (196 (32)%
Net income $ 19¢ 28¢€ (87) (30)% 663 84z (179 (21)%
Employees (as of September ! 25,01¢ 26,28 (1,266 5)%

During the second quarter of 2011, we updated athatology for counting our subscribers and acliess where we provide the
services. We now count access lines when we inb@kervice, which resulted in an approximatelyp80 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 methggl@djustment as it was not reasonably
practicable for us to do so. Our access line metlogy includes only those access lines that wetaipeovide services to external customers
and excludes lines used solely by us and ouratfti. Our new methodology also excludes unbundlgokland includes staradene broadbar
subscribers. We have conformed prior periods tocaamrent presentation, unless noted above.
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The following table summarizes our total broadbambscribers and access lines as of September B0, 20ccessor and September 30,
2010, predecessor:

Successor Predecessor
Increase/ %
September 30, 201 September 30, 201( (Decrease Change
(in thousands)
Total broadband subscribe 3,03¢ 2,92¢ 113 4%
Total access line 8,65¢ 9,397 (739 (8)%

Operating Revenues

Strategic Services

Strategic services revenues increased primarilytalidgher broadband revenues resulting from ndwgaibers. An improving mix of
higher priced, higher speed broadband servicesnaneased volumes in our private line services atstributed to the increase in strategic
revenues.

Legacy Services

Legacy services revenues decreased as a resalver local services revenues due to access ligealod reduced access services usage
related to competitive pressures, along with progubstitution. Legacy services revenues also dsegedue to lower amortization of deferred
revenue due to certain predecessor deferred reuming assigned no value at the acquisition dateedl as lower revenues from our
traditional WAN services, due to customer migratiproduct substitution and increased competition.

Affiliates and Other Services Revenues

Affiliates and other services revenues increasedarily due to services we provided to support fitiate’s growth in its strategic
service offerings. This was partially offset by uedd revenue due to a decline in customer demaralfaaffiliate’s legacy telecommunication
service offerings driven by technological migrateomd competition. We estimate that the profit freenvices provided to our affiliates was
approximately $50 million, $70 million, $150 millicand $220 million, before income taxes, for thecessor three months ended
September 30, 2011, predecessor three months &agieember 30, 2010, combined nine months ende@®@bpt 30, 2011 and predecessor
nine months ended September 30, 2010, respectively.

Operating Expenses

The following table provides further detail regagliour total operating expenses for the succebsee tmonths ended September 30,
2011, predecessor three months ended Septemb20BD, combined nine months ended September 30, 2@ predecessor nine months
ended September 30, 2010:

Successo Predecesso Combined Predecesso
Three months Three months
Nine months Nine months
ended ended ended ended
September 3C September 3C September 3C  September 3C
Increase/ % Increase/ %
2011 2010 (Decrease Change 2011 2010 (Decrease  Change

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

of depreciation and amortizatio $ 624 665 (41) (6)% 1,841 1,94¢ (105, ()%
Selling, general and administrati 45¢ 50¢ (51) (10)% 1,53 1,55¢ 1) (1O)%
Operating expens—affiliates 76 51 25 49% 201 143 58 41%
Depreciation and amortizatic 62C 47C 15C 32% 1,69¢ 1,402 29z 21%
Total operating expens $  1,77¢ 1,69¢ 83 5% 5,26¢ 5,04t 224 4%
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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@ageof services and products also decreasetbdower salaries and wages related to
employee reductions in our network operations asavginue to manage our workforce to our workload.

Selling, General and Administrative Expenses

Selling, general and administrative expenses deeteprimarily due to decreased pension expenstegsional fees, and marketing and
advertising expense. This decrease was partidbebby an increase in severance related to emelmauctions, a majority of which was due
to CenturyLink’s indirect acquisition of us.

Affiliates Expenses

Affiliates expenses include charges for our uslod-distance services, wholesale access and imsgiraccupancy charges and certain
retiree benefits.

Depreciation and Amortization

The following table provides detail regarding degetion and amortization expense for the succetbsee months ended September 30,
2011, predecessor three months ended Septemb20BD, combined nine months ended September 30, 201 predecessor nine months
ended September 30, 2010:

Successor Predecessor Combined Predecessor
Three months Three months
Nine months Nine months
ended ended ended ended
September 3C September 3C September 3C  September 3C
Increase/ % Increase/ %
2011 2010 (Decrease Change 2011 2010 (Decrease) Change
(Dollars in millions)
Depreciatior $ 30: 414 (112 (7% 1,00( 1,237 (2370 (19)%
Amortization 31€ 56 262 nm 694 165 52¢ nm
Total depreciation and amortizati  $ 62C 47C 15C 32% 1,694 1,402 292 21%

nm—Percentages greater than 200% and comparisbmediepositive and negative values or to/from zelaes 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 demse in asset value resulted in our depreciatiorresgdeclining significantly. This
revaluation also resulted in an additional $6.0#lbh in amortizable intangible customer relatibiys assets, which resulted in an additional
$199 million of amortization expense for the susoeshree months ended September 30, 2011. Inaudiapitalized software was revalued
to $1.702 hillion, an increase of $815 million,ukimg in amortization expense of $119 million the successor three months ended
September 30, 2011 as compared to the $56 miliothe predecessor three months ended Septemb20BD, We expect depreciation and
amortization expense in the remaining periods dfi2énd future years to be impacted by this revadoatvhich remains subject to further
adjustment.

24



Table of Contents

Other Consolidated Results

The following table provides detail regarding otiremome (expense) and income tax expense for tteessor three months ended
September 30, 2011, predecessor three months &agieember 30, 2010, combined nine months ende@®@bpt 30, 2011 and predecessor
nine months ended September 30, 2010:

Successor Predecessor Combined Predecessor
Three months Three months
Nine months Nine months
ended ended ended ended
September 3C September 3C September 3C  September 3C
Increase/ % Increase/ %
2011 2010 (Decrease  Change 2011 2010 (Decrease  Change
(Dollars in millions)
Interest expens $ (95) (150, (55) @BN% (333 (465, (132 (28)%
Other income (expens — 1 1 nm 1 2 1 50%
Total other income (expens $ (95) (149 (54) (36)% (332 (463’ (131 (28)%
Income tax expens $ 11¢€ 181 (63) (35)% 42t 621 (196! (32)%

nm—Percentages greater than 200% and comparisbmedrepositive and negative values or to/from zelaes are considered not meaningful.

Other Income (Expense)

Interest expense decreased primarily due to thetamation 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 quanfe2010 was a $55 million expense related toctignge in the tax treatment of the
Medicare Part D subsidy as a result of the comprahie health care reform legislation enacted ind&010.

LIQUIDITY AND CAPITAL RESOURCES
Overview

We are a wholly owned subsidiary of QSC, which @ract wholly owned subsidiary of QCIl and as qirA 1, 2011, became an
indirect wholly owned subsidiary of CenturyLink. Agch, factors relating to, or affecting, Centunit’s liquidity and capital resources could
have material impacts on us, including impacts wnooedit ratings, our access to capital marketscranges in the financial market’s
perception of us.

CenturyLink has cash management arrangements betveetin of its subsidiaries that include lines&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 creditinatedcompany obligations vary from time to timedare classified as short-term debt.
Under these arrangements, the majority of our badmce is transferred on a daily basis to Centukyas a short-term affiliate loan. From
time to time we may declare and pay dividends t€@Bexcess of our earnings to the extent permittedpplicable law. Our debt covenants
do not limit the amount of dividends we can pa@®C.

At September 30, 2011, our current liabilities esdrd our current assets by $1.161 billion comptré8.743 billion as of April 1,
2011. Our working capital deficit decreased $2.6#ibn primarily due to net income before depreicia, amortization and income taxes as
well as net proceeds from our long term debt isses@and reclassification of current maturitiesonig-term debt to long-term debt associated
with our subsequent refinancing activities complateOctober 2011, partially offset by capital emgitures and dividends declared to QSC.
We have historically operated with a working calpieficit due to our practice of declaring and payregular cash dividends to QSC. As long
as we continue declaring regular cash dividends to
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QSC, it is likely that we will continue to operatéth a working capital deficit in the future. Wetanipate that any future liquidity needs not r
through our cash provided by operating activitied amounts due to us from CenturyLink could be tmetugh capital contributions or loans

from CenturyLink.

Until April 1, 2011, QCII had a revolving creditdiity. That credit facility was terminated in camjction with the CenturyLink
acquisition. In January 2011, CenturyLink entergd i new four-year revolving credit facility (th€redit Facility”) that allows CenturyLink
to borrow up to $1.700 billion including $400 milii of letter of credit capacity, for the generalpmrate purposes of itself and its subsidiaries.
CenturyLink also maintains a separate letter oflici@rangement with a financial institution to whiwe have access. As of September 30,
2011, CenturyLink had approximately $1.700 billamd $31 million available for future use under @redit Facility and the separate letter of

credit arrangement, respectively.

The following table summarizes our consolidatechdémwvs for the combined nine months ended Septerd®e2011 and predecessor

nine months ended September 30, 2010:

Combined Predecesso
Nine months Nine months
ended ended

September 3C September 3C
Increase/
2011 2010 (Decrease

(Dollars in millions)
Net cash provided by operating activit $ 2,44. 2,23¢ 20¢
Net cash used in investing activiti (1,738 (889) 84¢
Net cash used in financing activiti (891 (2,017 (1,126

Net cash provided by operating activities incregw@uarily due to decreased tax payments to QS@ércombined nine months ended
September 30, 2011 compared to the predecessomminths ended September 30, 2010. For additiof@nmation about our operating resu
see “Results of Operations” above.

Net cash used in investing activities increasenharily due to a $767 million increase in short-teffiliate loans resulting from the
majority of our cash balance being transferred daily basis to CenturyLink.

Net cash used in financing activities decreaseadgmily due to $1.200 billion of net proceeds frdm issuance of debt, as well as $270
million decrease in dividends paid to QSC for tireermonths ended September 30, 2011 as compatkd same period ended September 30,
2010. This decrease was partially offset by a $8#Bon increase in payments of lorigrm debt for the nine months ended SeptemberCB,
compared to the same period ended September 30, E6d additional information regarding our finamgiactivities, see Note 4—Long-term
Debt to our consolidated financial statementsemltl of Part | of this report.

Debt and Other Financing Arrangements

On September 21, 2011, we issued 7.50% Notes difeiBQhe aggregate principal amount of $575 millie exchange for net
proceeds, after deducting underwriting discountbexpenses, of $557 million. On October 4, 2011jsseed $950 million aggregate princi
amount of our 6.75% Notes due 2021 in exchangadbproceeds, after deducting underwriting disceoanid expenses, of $927 million. In
October 2011, we used the net proceeds from tHésgngs and available cash, to redeem the $1.506rbaggregate principal amount of our
8.875% Notes due 2012 and to pay all related fedsapenses, which resulted in an immaterial loss.

On June 8, 2011, we issued $661 million aggregéteipal amount of our 7.375% Notes due 2051 irhexge for net proceeds, after
deducting underwriting discounts and expenses648%nillion. We used the net proceeds, togethdrn aitailable cash, to redeem $825 million
aggregate principal amount of our 7.875% Notes201iel, and to pay related fees and expenses.
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Aggregate maturities of our long-term debt (exahgdiinamortized premiums, discounts and other,asetf September 30, 2011 were
as follows:

—~

Dollars in millions)

Remainder of 2011 (classified as currer $ 584
Year ending December 3
2012 $ 41
2013 $ 79C
2014 $ 637
2015 $ 421
Thereaftel $ 6,07(

* includes $573 million aggregate principal amounoof 8.875% Senior Notes due 2012, which were meeeen October 201:

We were in compliance with all provisions and ccats of our debt agreements as of September 3Q, 3gk Note 4—Long-term
Debt to our consolidated financial statementsemitl of Part | of this report for additional infaation about our long-term debt.

Subject to market conditions, from time to time expect to continue to issue debt securities tmasfte our maturing debt. The
availability, interest rate and other terms of aew borrowings will depend on the ratings assigmedly the three major credit rating agencies,
among other factors.

Capital Expenditures

We incur capital expenditures on an ongoing baswder to enhance and modernize our networks, etrgffectively in our markets
and expand our service offerings. We evaluate abgipenditure projects based on a variety of faciacluding expected strategic impacts
(such as forecasted revenue growth or productigitpense and service impacts) and our expectedhretuinvestment The amount of capital
investment is influenced by, among other thingsnaled for our services and products, cash genebgtegerating activities and regulatory
considerations. We estimate our total 2011 capikpknditures will be determined in part by thetstyer initiatives of our parent, CenturyLink.

Our capital expenditures continue to be focusedwrstrategic services such as broadband andtéiliee tower, or FTTT. FTTT is a
type of telecommunications network consisting béfioptic cables that run from a telecommunicaimvider’s broadband interconnection
points to cellular towers. FTTT allows for the deliy of higher bandwidth services supporting motslehnologies than would otherwise
generally be available through a more traditioalddommunications network.

Pension and Post-retirement Benefit Obligations

QCIl is subject to material obligations under ixéséing defined benefit pension and other posteetent benefit plans. When QCI|
became a wholly owned subsidiary of CenturyLinkAgril 1, 2011, QCIl remeasured its plans. QCII rgeized liabilities for the accounting
unfunded status of pension and other post-retir¢fmemefit obligations of $490 million and $2.528ibh, respectively.

A substantial portion of our employees particigatéhe QCII pension plan. Historically, QCIl haslprequired us to pay our portion of
its pension contribution. Our contributions are segregated or restricted to pay amounts due termptoyees and may be used to provide
benefits to other employees of QCII’s affiliates.

Benefits paid by QCII's qualified pension plan aeed through a trust. Cash funding requirementsbeasignificantly impacted by
earnings on investments, discount rates, changaainbenefits and funding laws and regulationsaAesult, it is difficult to determine future
funding requirements with a high level of precisibowever, based on current funding laws and cistantes, we believe QCII is required to
make contributions
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totaling approximately $320 million in 2012. Duette significant declines in investment values migithe third quarter of 2011, QCII expects
that plan contributions in 2013 and beyond willdirilar to the 2012 total expected contribution amts. However, the actual amount of
required contributions to the our plan in 2013 Aeglond will depend on earnings on investments odistrates, demographic experience,
changes in the benefit plans and funding laws agdlations.

Certain of QCII's post-retirement health care dfelihsurance benefits plans are unfunded. A tho#ds assets that are used to help
cover the health care costs of certain retireeofAsril 1, 2011, the fair value of the trust asseas $762 million; however, a portion of these
assets is comprised of investments with restrititpddity. QCII estimates that the more liquid ass@ the trust will be adequate to provide
continuing reimbursements for covered post-retingrhealth care costs for approximately five yeatgreafter, covered benefits will be paid
either directly by QCII or from the trust as thenaning assets become liquid. This projected figaryperiod could be substantially shorter or
longer depending on returns on plan assets, thegiof maturities of illiquid plan assets and fwhanges in benefits.

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

Other Matters

Effective after CenturyLink’s indirect acquisitiafi us, we are included in the consolidated fedie@@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 expensea@tand-alone basis. We are also included in cectainbined state tax returns filed by
CenturyLink and the same accounting will apply.

As of September 30, 2011, we had paid certain ¢batsvere associated with the CenturyLink acqeisitThese costs include
compensation costs comprised of retention bonus#severance. The final amounts and timing of trapensation costs to be paid is parti
dependent upon personnel decisions that continbe toade as part of the continuing integration.s€remounts may be material.

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 andajeueht services, or other relationships that expsge any significant liabilities that are
not reflected on the face of our consolidated badasheets. There were no substantial changes wffeb@lance sheet arrangements or
contractual commitments in the combined nine moatided September 30, 2011, when compared to tbeslises provided in our Annual
Report on Form 10-K for the year ended Decembe310.

Market Risk

We are exposed to market risks arising from chairgegerest rates. The objective of our interasé risk management program is to
manage the level and volatility of our interestemxge. From time to time, we have used derivativanitial instruments to manage our interest
rate risk exposure on our debt and we may emplemtim the future.

There were no material changes to market riskgngrisom changes in interest rates for the nine ti@ended September 30, 2011,
when compared to the disclosures provided in ourv@hReport on Form 10-K for the year ended Decer@be2010.

Other Information

CenturyLink’s and our website ¥8ww.centurylink.comWe routinely post important investor informatiorthe “Investor Relations”
section of our website @&tcenturylink.comThe information contained on, or that
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may be accessed through, our website is not pahnisofeport. You may obtain free electronic coméghe reports that CenturyLink, QCIl and
QC make with the SEC in the “Investor Relation<temn of our website under the heading “SEC Filihg$iese reports are available on our
website as soon as reasonably practicable aftedew¢ronically file them with the SEC.

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, estimatedrojected 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 technologicaletge; 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, among other things); our ability to effeely adjust to changes in the communications itrguend changes in the composition of our
markets and product mix caused by CenturyLink’emeéacquisitions of Savvis, QCIl and Embarg; Ceyitink’s ability to successfully
integrate the operations of Savvis, QCII (includirg) and Embarq into its operations, including gressibility that the anticipated benefits
from these acquisitions cannot be fully realized ithmely manner or at all, or that integrating thequired operations will be more difficu
disruptive or costly than anticipated; CenturyLiakind QCII’s ability to use net operating loss genvers in projected amounts; the effects of
changes in CenturyLink’s assignment of the QCIBavvis purchase price to identifiable assets aailities after the date hereof;
CenturyLink’s ability to effectively manage its arpion opportunities, including retaining and higikey personnel; possible changes in the
demand for, or pricing of, our products and sergiceur ability to successfully introduce new prodoicservice offerings on a timely and cost-
effective basis; our continued access to creditkats on favorable terms; our ability to collect aaceivables from financially troubled
communications companies; any adverse developrrelggal proceedings involving CenturyLink and Q@knturyLink’s ability to pay a
$2.90 per common share dividend annually, which beagffected by changes in its and our cash requeérgs, capital spending plans, cash
flows or financial position; unanticipated increaser other changes in our future cash requirementether caused by unanticipat
increases in capital expenditures, increases int@ghink or QCII's pension funding requirementsatherwise; our ability to successfully
negotiate collective bargaining agreements on reabte 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, laboresonomic 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@dffbom those reflected in any forwe
looking statements. You are further cautioned aqtléce undue reliance on these forward-lookingesteents, which speak only as of the date
of this report. We undertake no obligation to ugdaty 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 disclesumntrols and procedures is subject to certaiitdtions, including the exercise of
judgment in designing, implementing and evaluatirgycontrols and procedures, the assumptions nsddritifying 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 natureyr@r any system of disclosure controls and prorsigan provide only reasonable assurance
regarding management’s control objectives.

Our Chief Executive Officer, Glen F. Post, Ill, 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 September 30, 2011. Basetherevaluation, Messrs. Post and Ewing concludatabr disclosure controls and
procedures are designed, and are effective, taqeaeasonable assurance that the information redjtd be disclosed by us in the reports that
we file under the Exchange Act is timely recordamcessed, summarized and reported and to enairitbrmation required to be disclosed
in the reports that we file or submit under the fiatge Act is accumulated and communicated to omagement, including Messrs. Post and
Ewing, in a manner that allows timely decisionsareling required disclosure.

We did not make any changes to our internal comtvel financial reporting in the third quarter @12 that materially affected, or that
we believe are reasonably likely to materially eff@ur internal control over financial reporting.
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PART [—OTHER INFORMATION
Qwest Corporation

Item 1. Legal Proceeding

The information contained in Note %Semmitments and Contingencies included in Pateml1, of this report is incorporated hereir
reference.

Iltem 1A. Risk Factors

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

Risks Affecting Our Business
CenturyLink’s acquisition of QCII 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 dewateagement attention and resources to integrateiyeink’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 QCII’s policies, procedymperations, technologies and systems with thb&enturyLink could be higher
than expectec

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

» the combined company may not be able to retairekeployees or integrate employees from the two camegavhile maintaining
existing levels of sales, customer service andaijmsral support

For these and other reasons, the acquisition miagaiieve the intended results. This could, in tadversely affect our operating
results and financial condition

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

We compete in a rapidly evolving and highly comipedi market, and we expect competition to contitmmtensify. We are facing
greater competition from cable companies, wirefgssiders, resellers and sales agents (includimgedves) and facilities-based providers
using their own networks as well as those 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 factorspwénue to lose access lines.

We are continually evaluating our responses toetlsesnpetitive pressures. Some of our more recepbreses are expanded broadband
capabilities and strategic partnerships. We alstare focused on customer service and providingoensts with simple and integrated
solutions, including, among other things, servioedies and packages. However, we may not be sudatesthese efforts. We may not be a
to distinguish our offerings and service levelarrthose of our competitors, and we may not be ssfakin integrating our product offerings,
especially products for which we act as a resellerales agent such as wireless and video serndegoperating results and financial condi
would be adversely affected if these initiatives ansuccessful or insufficient and if we othervase unable to sufficiently stem or offset our
continuing access line losses and our revenuergactiignificantly without corresponding cost recares. If this occurred, our ability to service
debt and pay other obligations would also be adifected.
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Unfavorable general economic conditions could neigaty impact our operating results and financial ndition.

Unfavorable general economic conditions, includimg unstable economy and the current credit maké@tonment, could negatively
affect our business. Worldwide economic growth leen sluggish since 2008, and many experts beliete confluence of factors in the
United States, Europe and developing countries masylt in a prolonged period of economic downtstayw growth or economic uncertainty.
While it is often difficult for us to predict thenipact of general economic conditions on our businigse conditions could adversely affect the
affordability of and consumer demand for some afgmoducts and services and could cause customstsft to lower priced products and
services or to delay or forgo purchases of our petsland services. One or more of these circumasarmuld cause our revenues to decline.
Also, our customers may encounter financial hagsbi may not be able to obtain adequate accesedd, which could affect their ability to
make timely payments to us. If that were to ocaugr,could be required to increase our allowancelfaubtful accounts, and the number of days
outstanding for our accounts receivable could iasee In addition, as discussed below, unstableossimnand credit markets may preclude us
from refinancing maturing debt at terms that aréa&erable as those from which we previously beedfiat terms that are acceptable to us
all. For these reasons, among others, if the cueemnomic conditions persist or decline, this dadversely affect our operating results and
financial condition, as well as our ability to sieesdebt and pay other obligations.

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

The telecommunications industry has experiencedestnsolidation, and several of our competitorset@nsolidated with other
telecommunications providers. This consolidatiossutes in competitors that are larger and bettearfaed and affords our competitors increased
resources and greater geographical reach, therglhieg those competitors to compete more effelstimgainst us. We have experienced and
expect further increased pressures as a resuitsofonsolidation and in turn have been and mayirea to be forced to respond with lower
profit margin product offerings and pricing 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 resourcesxcess of contemplated levels. If we are not
able to develop new products and services to kaep with technological advances, or if those prtgland services are not widely accepte
customers, our ability to compete could be advgratected and our market share could decline. ivapility 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 mayeadsely affect our business and
operating results.

We rely on reseller and sales agency arrangematitother companies to provide some of the servicaswe sell to our customers,
including video services and wireless productsserdices. If we fail to extend or renegotiate thesangements as they expire from time to
time or if these other companies fail to fulfilleiih contractual obligations to us or our customesxs may have difficulty finding alternative
arrangements and our customers may 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 abmpanies 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 mohnesd risks, our business and operating resusmadversely 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 signifidam itnd money defending our use of affected tedwyyolmay require us to enter into
licensing agreements requiring royalty paymentsweawould not otherwise have to pay or may requé¢o pay damages. If we are required
to take one or more of these actions, our profitgina may decline. In addition, in responding tes claims, we may be required to stop
selling or redesign one or more of our productsesvices, which could significantly and adversdfea the way we conduct business.

Network disruptions or system failures could advelysaffect our operating results and financial coitin.

To be successful, we will need to continue prowgdinir customers with a high capacity, reliable secure network. Some of the risks
to our network and infrastructure include:

. breaches of security, including sabotage, tampgedomputer viruses and breins;

. power losses or physical damage, whether causéicebpdverse weather conditions, terrorism or nilise;
. capacity limitations

. software and hardware defects or malfunctions;

. other disruptions that are beyond our cont

Disruptions or system failures may cause interariin service or reduced capacity for customérserice is not restored in a timely
manner, agreements with our customers or sendcrlatds set by state regulatory commissions cdulidate us to provide credits or other
remedies. If network security is breached, confidéimformation of our customers or others couddibst or misappropriated, and we may be
required to expend additional resources modifyietywork security to remediate vulnerabilities. Thewrence of any disruption or system
failure may result in a loss of business, increagenses, damage our reputation, subject us tti@uiregulatory scrutiny or expose us to
litigation and possible financial losses, any ofakhcould have a material adverse effect on owltesf operations and financial condition.

Risks Relating to Legal and Regulatory Matters

Our final determinations of the acquisition date ifamarket of our assets and liabilities may be sificantly different from our current
estimates, which could have a material adverse &ffen our operating results.

CenturyLink has accounted for its acquisition oasler the acquisition method of accounting, whedulted in the assignment of the
purchase price to the assets acquired and liasilégssumed based on preliminary estimates ofdbeirisition date fair values. The
determination of the fair values of the acquireskts and assumed liabilities (and the related mhitetion of estimated lives of depreciable
tangible and identifiable intangible assets) rezgigignificant judgment. As such, we have not cetepl our valuation analysis and calculati
in sufficient detail necessary to arrive at thafiastimates of the fair market value of the assedmiired and liabilities assumed, along with the
related allocations to goodwill and intangible @ssAs such, all information presented in this mempreliminary and subject to revision
pending the final fair market valuation analysise kpect to complete our final fair value deterrtiores no later than the first quarter of 2012.
Our final fair value determinations may be sigrafitly different than those reflected in this reparthich could have a material adverse effect
on CenturyLink’s and our operating results.
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Any adverse outcome of the KPNQwest litigation agsiQCII could have a material adverse impact onrdinancial condition and
operating results, on the trading price of our descurities and on our ability to access the capitearkets.

As described in Note 9—Commitments and Contingenitieour consolidated financial statements in Ifeaf Part | of this report,
CenturyLink and QCII are involved in several legaedceedings that, if resolved against them, coaleeta material adverse effect on their
business and financial condition. As a wholly owsebsidiary of CenturyLink and QCII, our businerd &inancial condition could be
similarly affected. You can find descriptions oésie legal proceedings in CenturyLink’s and QCllsudgerly and annual reports filed with the
SEC. These matters include certain KPNQwest mattdrieh present material and significant risks ©Iand us. In the aggregate, the
plaintiffs in the KPNQwest matters seek billionsenfros (equating to billions of dollars) in damadasaddition, the outcome of one of the
pending KPNQwest matters could have a negative ¢inprathe outcome of the other matter. QCII corggto defend 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 &1l 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 tinestters 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 etimethods 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.

There are other material proceedings pending agQi@H, as described in Note 9emmitments and Contingencies to our consolic
financial statements in Item 1 of Part | of thipaet. Depending on their outcome, any of theseemattould have a material adverse effect on
our financial position or operating results. We gare you no assurances as to the impact of thestera on our operating results or financial
condition.

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

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

Regulation of the telecommunications industry iarging rapidly, and the regulatory environmentessubstantially from state to
state. The state legislatures and state utilityro@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 regulatoangbs, a substantial portion of our local voiceises revenue remains subject to FCC and
state utility commission pricing regulation, whicbuld expose us to unanticipated price declinesr8 ban be no assurance that future
regulatory, judicial or legislative activities willot have a material adverse effect on our operstior that regulators or third parties will not
raise material issues with regard to our compliasrcgoncompliance with applicable regulations.

On October 27, 2011, the FCC issued an order fimtjaa reform and modernization of its rules gousgrthe rates that carriers charge
each other for originating, carrying and termingtiraffic, known as intercarrier
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compensation, and the fund that the FCC has esttiggldlito subsidize service to high-cost areas, kraswumiversal service. These changes are
intended to reform the existing regulatory regimeetcognize ongoing shifts to new technologieduitiag VolP, and gradually re-direct
universal service funding to foster ubiquitous lotmand coverage. The rules are also intended tesasldtercarrier compensation issues ar
from the delivery of traffic destined for entitidgat offer conference and chat line services fee fknown in the industry as “access
stimulation,” or “traffic pumping”), and of traffibound for Internet service providers that crosall@xchange boundaries (known as “YNXX
traffic”). This initial ruling provides for a muklyear transition over the next decade as inteacompensation charges are reduced, universal
service funding is explicitly targeted to broadbaleghloyment, and subscriber line charges paid byuser customers are gradually increased.
Much of the detail regarding the implementatiorthafse regulatory changes is yet to be determinegéoming FCC proceedings. Once the
FCC concludes these proceedings, we will be bptisttioned to quantify the financial impacts of tiew rules. In addition, based on the
outcome of the FCC proceedings, various state casiaris may consider changes to their universalcgefunds. However, neither the
outcome of the federal or state proceedings, r@r gotential impact on us, can be predicted at file.

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

Risks Affecting Our Liquidity

CenturyLink’s high debt levels pose risks to ounbility 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 September 30, 2011, ansolidated debt was
approximately $8.951 billion, which was includeddenturyLink’s consolidated debt of approximateR2$H 76 billion as of that date.
Approximately $3.820 billion of CenturyLink’s debthich includes approximately $1.324 billion of alabt obligations, comes due over the
next three years. While we currently believe Ceylitink and we will have the financial resources teehour obligations when they come due,
we cannot fully anticipate our future conditiontbat of CenturyLink, the credit markets or the emoy generally. We may have unexpected
costs and liabilities, and we may have limited asde financing.

We may periodically need to obtain financing inerrtb meet our debt obligations as they come due.tD the unstable economy and
the current credit market environment, we may moable to refinance maturing debt at terms thatafavorable as those from which we
previously benefited, at terms that are acceptables or at all. We may also need to obtain adadtidinancing or investigate other methods to
generate cash (such as further cost reductiortemale 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 eré&l amount of cash to our collective
pension plans, if CenturyLink, QCII or we are reqdito begin to pay other pastirement benefits significantly earlier than igieipated, or i
CenturyLink or QCIl becomes subject to significartigments or settlements in one or more of theemateferred to in Note 9Gemmitment:
and Contingencies to our consolidated financiakst@nts in Item 1 of Part | of this report. We gare no assurance that this additional
financing will be available on terms that are a¢abfe to us or at all. Also, we may be impacteddnyors relating to or affecting our liquidity
and capital resources due to perception in the etairkpacts on our credit ratings or provisionsim financing agreements that may restrict
our flexibility under certain conditions.

Certain of CenturyLink’s and QCII's debt issues éavoss payment default or cross acceleration gpiams. 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
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conduct business or access the capital marketsarid adversely impact our credit ratings. See tiidity and Capital Resources” in Item 1 of
this report for additional information about thee@it Facility.

The degree to which we, together with CenturyLinkl CII, are leveraged may have other importarnitilig 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 sulogial capital requirements or operating expensescaessary 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 requiremeisiitscontinue to be significant in the
coming years. Although we have reduced our opeyatipenses over the past few years, we may beeit@mhirther significantly reduce these
costs, even if revenues in some areas of our &sere decreasing. While we believe that our pldteee! of capital expenditures will meet
both our maintenance and our core growth requirésngming forward, this may not be the case if ginstances underlying our expectations
change.

Adverse changes in the value of assets or obligaiassociated 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 qualified pension plan was $49@iam at April 1, 2011. Adverse changes in inteneges or market 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 ptacoald accelerate the timing of required
cash payments. The amounts contributed by us thrQjl 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 laws ancloistances, QCII believes they are required to maké&ibutions totaling approximately
$320 million to their qualified pension plan in ZDDue to the significant declines in investmentiga during the third quarter of 2011, they
currently expect that plan contributions in 2018 &eyond will be similar to the 2012 required expdcontributions amounts. However, the
actual amount of required contributions to the pta#013 and beyond will depend on earnings onstments, discount rates, demographic
experience, changes in the benefits and funding Evd regulations. Any future material cash contidns in 2011 and beyond could have a
negative impact on QCII's liquidity by reducing @ash flows, which in turn could affect our liquidi

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

CenturyLink has cash management arrangements heteetin of its subsidiaries, including us, ungich the majority of our cash
balance is transferred on a daily basis to Ceniakyas a short-term affiliate loan. In additiomrr time to time we may declare dividends to
our direct parent, QSC. We may declare and payléihds in excess of our earnings to the extent pieaiidy applicable law, which may
consume a significant amount of the cash we gemetatr debt covenants do not limit the amount vidginds we can pay to our parent.
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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 treport.

The terms of our debt instruments and the debtunstnts of CenturyLink and its other subsidiarieamt 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 finaneihsons alone. Incremental borrowings or borrogvatgmaturity on terms that impose
additional financial risks to our various effortsimprove 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 indebtednbsit it intends to refinance over the next cowplgears, principally it hopes
through the issuance of debt securities of CentinkLQC or both. CenturyLink’s ability to arrangéditional 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, tharfaibf the United States to reduce its de
in amounts deemed to be sufficient, possible doaahes in the credit ratings of the U.S. debt, catitvas 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@llaAny 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 coble affected

The preparation of financial statements and reldiedosures in conformity with U.S. generally gateel accounting principles requires
management to make judgments, assumptions andagssitihat affect the amounts reported in our catesteld 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 catadet financial statements that are
considered “critical'because they require judgments, assumptions aimgiaéss that materially impact our consolidatedriicial statements al
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.

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 inceemxereturn of QCII for the periods before the Afiri2011 closing of CenturyLink’
acquisition of QCII, and we are included in the saliidated 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 ofd8# or CenturyLink affiliated groups, as
applicable. As a significant taxpayer, QCII is (aBenturyLink will be) subject to frequent and regyududits by the Internal Revenue Servic
well as state and local tax authorities. Thesetawdiuld subject us to tax liabilities if adversesipions are taken by these tax authorities.

Tax sharing agreements have been executed betw@kral previous affiliates, and QCII believes ladilities, 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\'de have not generally provided for liabilitietgridputable to current or former affiliated
companies or for claims they have asserted or rasgraagainst us.
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We believe that we have adequately provided foctaxtingencies. However, QCII's tax audits and eixations may result in tax
liabilities that differ materially from those thae have recorded in our consolidated financiakst&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.

CenturyLink’s and QCII's realization of accumulatethx net operating losses will be affected by cartiax limitations (including
limitations resulting from the CenturyLink acquisibn). Failure to realize these losses, could adwdysaffect our financial results and
liquidity.

As of September 30, 2011, QCII had federal netatpeg loss carryovers, or NOLs, of approximatelydfiiillion. The CenturyLink
acquisition caused an “ownership change” for Q@ier federal tax laws relating to the use of NOAs a result, these laws could limit
CenturyLink’s ability to use QCII's NOLs and cerniather tax attributes to reduce consolidated &utarable income.

QCII currently expects to realize substantiallyadlits NOLs and certain other deferred tax attiéisu However, if QCII is unable to
realize these benefits, its and CenturyLink’s fatuimcome tax payments would be higher than expegtéch would adversely affect their
financial results and liquidity. As a wholly ownedbsidiary of these companies, our financial resattd liquidity could be similarly affected.

If we fail to extend or renegotiate our collectivergaining 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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Iltem 6.

Exhibits

Exhibits identified in parentheses below are oafiith the SEC and are incorporated herein by eefeg. All other exhibits are provid

as part of this electronic submission.

Exhibit
Number

@.1)
4.2)

12
31.1
31.2

32

101

Description
Eighth Supplemental Indenture, dated Septembe2@1l1, between Qwest Corporation and U.S. Bank NaliAssociation
(incorporated by reference to Qwest Corporés Form A filed September 20, 2011, File Nc-03040).

Ninth Supplemental Indenture, dated October 4, 2B&fiween Qwest Corporation and U.S. Bank Natiésabciation
(incorporated by reference to Qwest Corporé's Current Report on Forn-K filed on October 4, 2011, File No-03040).

Calculation of Ratio of Earnings to Fixed Char¢
Chief Executive Officer certification pursuant tecsion 302 of the Sarbar-Oxley Act of 2002
Chief Financial Officer certification pursuant tecion 302 of the Sarbar-Oxley Act of 2002

Chief Executive Officer and Chief Financial Offiaegrtification pursuant to 18 U.S.C. Section 13&0adopted pursuant to
Section 906 of the Sarbal-Oxley Act of 2002

Financial statements from the Quarterly Report omF1(-Q of Qwest Corporation for the quarter ended Sepér0, 2011
formatted in XBRL: (i) the Consolidated Statemenift©perations, (ii) the Consolidated StatementS@fprehensive Income
(i) the Consolidated Balance Sheets, (iv) the &idated Statements of Cash Flows, (v) the Codatdd Statements of
Stockholder’ Equity (Deficit) and (vi) the Notes to the Consalidd Financial Statements tagged as blocks of

() Previously filed.

39



Table of Contents

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

November 8, 201
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Exhibit 12

Qwest Corporation
CALCULATION OF RATIO OF EARNINGS TO FIXED CHARGES

(UNAUDITED)
Successo Predecesso
Six Three
months months
ended ended
September 3C March 31, Years ended December 3:
2011 2011 2010 2009 2008 2007 2006
Income before income tax 59¢ 49C 1,87: 1,921 2,261 2,44( 1,88
Add: estimated fixed charg: 211 171 68¢ 70t 671 682 70C
Add: estimated amortization of capitalized intel 4 2 10 11 12 10 10
Less: interest capitalize (3) 3) (12) (10) (14) (12) (12)
Total earnings available for fixed char¢ 81C 66C 2,56( 2,62 2,93¢ 3,12C 2,58(
Estimate of interest factor on rent 25 18 62 63 68 62 72
Interest expense, including amortizatior
premiums, discounts and debt issuance (@ 18¢ 15C 61F 632 58¢ 60¢ 61€
Interest capitalize 3 3 12 10 14 12 12
Total fixed charge 211 171 68¢ 705 671 682 70C
Ratio of earnings to fixed charg 3.8 3.9 3.7 3.7 4.4 4.€ 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, Chief Executive Officer anceBident, 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 améttate a material fact necessary to
make the statements made, in light of the circunt&ts . under which such statements were made, nk#adisg with respect to the period
covered by this repor

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

The registrar's other certifying officer(s) and | are 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
Rules 13-15(f) and 15-15(f)) for the registrant and hayv

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

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

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

d) Disclosed in this report any change in the regid’s internal control over financial reporting thatooed during the registré'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; 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 theiteemmmittee of the registrant’s board of directfwspersons performing the equivalent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting which ai
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refmahcial information; ant

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

Date: November 8, 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., Executive Vice Presidamdl Chief Financial Officer, 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 améttate a material fact necessary to
make the statements made, in light of the circunt&ts . under which such statements were made, nk#adisg with respect to the period
covered by this repor

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

The registrar's other certifying officer(s) and | are 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
Rules 13-15(f) and 15-15(f)) for the registrant and hayv

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

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

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

d) Disclosed in this report any change in the regid’s internal control over financial reporting thatooed during the registré'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; 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 theiteemmmittee of the registrant’s board of directfwspersons performing the equivalent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting which ai
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refmahcial information; ant

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

Date: November 8, 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 Pursuant to 18 U.S.C. Section 135@&s
Adopted Pursuant to Section 906 of the Sarbanes-Ggygl Act of 2002

Each of the undersigned, acting in his capacitha<hief Executive Officer or Chief Financial @#r of Qwest Corporation
("Qwest”), certifies that, to his knowledge, theapterly Report on Form 10-Q for the quarter endept&nmber 30, 2011 of Qwest fully
complies with the requirements of Section 13(ahefSecurities Exchange Act of 1934 and that tfenmation contained in the Form 10-Q
fairly presents, in all material respects, theficial condition and results of operations of Quaesbf the dates and for the periods covered by
such report.

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

Dated: November 8, 2011

/ s/ Glen F. Post, Ill / s/ R. Stewart Ewing, Jr.

Glen F. Post, Il R. Stewart Ewing, Jr.
Chief Executive Officer and President Executive Vice President and Chief Financial Office




