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PART I—FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

QWEST CORPORATION

CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)

Successo Predecesso
Three Months Ended Three Months Ended
March 31, 2012 March 31, 2011

(Dollars in millions)

OPERATING REVENUES

Operating revenue $ 1,78¢ 1,87(C
Operating revenu—-affiliates 474 39¢
Total operating revenut 2,26( 2,26¢

OPERATING EXPENSE:!
Cost of services and products (exclusive of

depreciation and amortizatio 742 742
Selling, general and administrati 33¢ 38t
Operating expens—affiliates 144 52
Depreciation and amortizatic 56¢ 451

Total operating expens 1,79¢ 1,63(

OPERATING INCOME 46€ 63¢
OTHER INCOME (EXPENSE
Interest expens (113 (150
Other income 1 2
Total other income (expens (112) (14¢)
INCOME BEFORE INCOME TAX EXPENSI 354 49C
Income tax expens 13€ 191
NET INCOME $ 21¢ 29¢

See accompanying notes to consolidated financigsents.
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QWEST CORPORATION

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (UN AUDITED)

Successor Predecessor
Three Months Ended Three Months Ended
March 31, 2012 March 31, 2011
(Dollars in millions)

NET INCOME $ 21¢ 29¢
OTHER COMPREHENSIVE INCOME

Unrealized gain on investments and other, netxo — 1

COMPREHENSIVE INCOME $ 21¢€ 30C

See accompanying notes to consolidated finanassients.
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QWEST CORPORATION

CONSOLIDATED BALANCE SHEETS (UNAUDITED)

Successor

March 31, December 31
2012 2011

(Dollars in millions)

ASSETS
CURRENT ASSET¢
Cash and cash equivale $ — 3
Accounts receivable, less allowance of $43 and 69€ 707
Advances to affiliate 48C 19¢
Deferred income taxes, r 161 162
Other 107 98
Total current asse 1,44¢ 1,16¢
NET PROPERTY, PLANT AND EQUIPMEN'
Property, plant and equipme 8,61: 8,42(
Accumulated depreciatic (2,209 (9149)
Net property, plant and equipme 7,40¢ 7,50¢
GOODWILL AND OTHER ASSETS
Goodwill 9,36¢ 9,36¢
Customer relationships, n 4,92¢ 5,101
Other intangible assets, r 1,397 1,46(
Other 152 20t
Total goodwill and other asse 15,84 16,13t
TOTAL ASSETS $ 24,69¢ 24,80¢
LIABILITIES AND STOCKHOLDER'S EQUITY
CURRENT LIABILITIES
Current maturities of lor-term debt $ 43t 64
Accounts payabl 42¢ 65€
Accounts payab—affiliates, nel — 18C
Dividends payab—Qwest Services Corporatic 31C 31C
Accrued expenses and other liabilit
Salaries and benefi 24¢ 25¢€
Other taxe: 27C 221
Other 20¢ 13¢
Advance billings and customer depo: 28C 265
Total current liabilities 2,17¢ 2,08t
LONG—TERM DEBT 7,84: 8,261
DEFERRED CREDITS AND OTHER LIABILITIES
Deferred income taxes, r 2,77¢ 2,84z
Affiliates obligations, ne 1,53¢ 1,572
Other 164 184
Total deferred credits and other liabiliti 4.47% 4,59¢
COMMITMENTS AND CONTINGENCIES (Note 8
STOCKHOLDER'S EQUITY
Common stoc—one share without par value, owned by Qv
Services Corporatio 10,06¢ 9,95(
Retained earnings (accumulated defi 138 (85)
Total stockholder's equi 10,20: 9,86¢
TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY $ 24,69¢ 24,80¢

See accompanying notes to consolidated financigsents.
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QWEST CORPORATION

CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net cash
provided by operating activitie
Depreciation and amortizatic
Deferred income taxe
Provision for uncollectible accour
Long-term debt (premium) discount amortizat
Changes in current assets and current liabili
Accounts receivabl
Accounts payabl
Accounts receivable and paye—affiliates, nel
Accrued other taxe
Other current assets and other current liabilities
Changes in other noncurrent assets and liabi
Changes in other noncurrent assets and liabilities—
affiliates
Other, ne
Net cash provided by operating activit
INVESTING ACTIVITIES
Payments for property, plant and equipment
capitalized softwar
Changes in advances to affilia
Other, ne
Net cash used in investing activiti
FINANCING ACTIVITIES
Payments of lor-term debt
Dividends paid to Qwest Services Corporal
Other, ne
Net cash used in financing activiti

Net (decrease) increase in cash and cash equis
Cash and cash equivalents at beginning of pe

Cash and cash equivalents at end of pe

See accompanying notes to consolidated financigsents.
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Successor Predecessor
Three Months Ended Three Months Ended
March 31, 2012 March 31, 2011

(Dollars in millions)

$ 21¢ 29¢
56€ 451
(62) 76
20 17
22) 3
(11) 18
(82) (20)
32¢ 93
42 50
71 (89)
(7) (36)
(37) —

5 7
1,02¢ 86¢
(341) (341)
(665) —
— 6
(1,006) (33)
(26) (14)
— (530)
— 19
(26) (525)
©) 9

3 197

— 201
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QWEST CORPORATION

CONSOLIDATED STATEMENTS OF STOCKHOLDER'S EQUITY (DE FICIT) (UNAUDITED)

Successor Predecessor
Three Months Ended Three Months Ended
March 31, 2012 March 31, 2011

(Dollars in millions)

COMMON STOCK

Balance at beginning of peric $ 9,95( 11,42t
Tax benefit of pension deductit 11¢ —
Balance at end of peric 10,06¢ 11,42¢
RETAINED EARNINGS (ACCUMULATED DEFICIT)
Balance at beginning of peri (85) (12,25¢)
Net income 21¢ 29¢
Dividends declared to Qwest Services Corpore — (1,000
Change in other comprehensive incc — 1
Balance at end of peric 13z (12,95¢)
TOTAL STOCKHOLDER'S EQUITY (DEFICIT $ 10,20z (2,53))

See accompanying notes to consolidated financisents.
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QWEST CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED)

Unless the context requires otherwise, referenaédkis report to "QC" refer to Qwest Corporatiorferences to "Qwest," "we," "us," €
"our" refer to Qwest Corporation and its consoliddtsubsidiaries, references to "QSC" refer to dveat parent company, Qwest Services
Corporation, and its consolidated subsidiariesgrehces to "QCII" refer to QSC's direct parent campand our indirect parent company,
Qwest Communications International Inc., and itasmlidated subsidiaries and references to "CentiniyLrefer to QCII's direct parent
company and our ultimate parent company, CentutyLlimc., and its consolidated subsidiaries.

(1) Basis of Presentation

We are an integrated communications compagg@ged primarily in providing an array of comnoations services to our residential,
business, governmental and wholesale customersc@umunications services include local, networlkeasc private line (including special
access), broadband, data, wireless and video ssnit certain local and regional markets, we ptewide local access and fiber transport
services to competitive local exchange carriers.

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

On April 1, 2011, our indirect parent Q@Hcame a wholly owned subsidiary of CenturyLinlc,. lim a tax-free, stock-for-stock
transaction. Although we have continued as a simyigorporation and legal entity since the acquisjtthe accompanying consolidated
statements of operations, comprehensive incomé,fass and stockholder's equity (deficit) are preed for two periods: predecessor and
successor, which relate respectively to the pepiededing the acquisition and the period succedtli@gcquisition. On the date of the
acquisition, April 1, 2011, our assets and lial@itwere recognized at their fair value. This ragtibn has been reflected in our financial
statements and, therefore, has resulted in a neis bhaccounting for the "successor period". Tige basis of accounting means that our
financial statements for the successor periodaatreomparable to our previously reported finansiatements, including the predecessor
period financial statements in this report.

Our consolidated balance sheet as of theessor date of December 31, 2011, which was defreen our audited financial statements,
and our unaudited interim consolidated financiatesnents provided herein have been prepared indaroee with the instructions for Form 10-
Q. Certain information and footnote disclosuresmally included in financial statements prepareddnordance with accounting principles
generally accepted in the United States of Ameraae been condensed or omitted pursuant to rutsegiulations of the Securities and
Exchange Commission, or SEC; however, in our opintioe disclosures made are adequate to makeftrenation presented not misleading.
We believe that these consolidated financial stateéminclude all normal recurring adjustments neagsto fairly present the results for the
interim periods. The results of operations forfire three months of the year are not indicatiVéhe results of operations that might be
expected for the entire year. These consolidatexhiiial 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@he2011.

The accompanying consolidated financiakestents include our accounts and the accountsrafudisidiaries over which we exercise
control. All intercompany amounts and transactiaith our consolidated subsidiaries have been ehieich.
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QWEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) (Continued)
(1) Basis of Presentation (Continued)

We provide to our affiliates telecommunicas services that we also provide to externalausts. In addition, we provide to our affilia
computer system development and support servicesalgd purchase services from our affiliates inclgdelecommunications services and
marketing and employee-related support servicethdmormal course of business, we transfer aaseitsiabilities to and from CenturyLink
and its affiliates based on carrying value.

Effective January 1, 2012 in associatiothwiur transition of certain legacy systems toftistorical systems of our ultimate parent,
CenturyLink, we adopted the affiliate expense altammn methodology used by our ultimate parent. Tinkdhodology includes a greater amount
of costs in the overhead allocation pool, resultimgoth higher affiliate revenues and expensesi$oiThis change in methodology resulted in
an immaterial impact to our net income for the ¢hmeonths ended March 31, 2012.

During the first quarter of 2012, we resléisd certain operating expenses from our sellgeneral and administrative expenses to our
of services and products (exclusive of depreciatiod amortization) to better reflect our expensésted to providing services to our affiliates.
As a result, we reclassified previously reportedants to conform to the current period presentatam the predecessor three months ended
March 31, 2011, this reclassification resulted mre@duction of selling, general and administratixpenses of $116 million.

During the first quarter of 2012, as wensitioned certain legacy systems to the histosgatems of our parent, CenturyLink, Centuryl
changed certain cash management process under whinobw operate. Therefore, we now present thenbatarelated to these transactions on
a net basis with our other affiliate transactions.

Effective January 1, 2012, we changed atesrof capitalized labor as we transitioned cetegacy systems to the historical systems of
our ultimate parent, CenturyLink. This transiti@sulted in an estimated $15 million to $20 millioorease in the amount of labor capitalized
as an asset compared to the amount that wouldbesre capitalized if we had labor related to theespmjects with our legacy systems and a
corresponding estimated $15 million to $20 milldecrease in operating expenses for the successerritonths ended March 31, 2012. This
change is expected to result in an estimated apgrakpense reduction of approximately $60 millior$80 million for the successor year
ending December 31, 2012. The reduction in expetsssribed above, net of tax, increased net incappeoximately $9 million to $12 millic
for the successor three months ended March 31, @0d2s expected to increase net income by appetri;n$36 million to $48 million for th
successor year ending December 31, 2012.

Effective January 1, 2012, we changed stimates of the economic lives of certain telecomitations equipment. These changes
resulted in a decrease to depreciation expensepobrimately $13 million for the successor threenths ended March 31, 2012 and are
expected to result in decreased depreciation expafrspproximately $52 million for the successcaryending December 31, 2012. This
decrease in depreciation expense, net of tax,asecknet income by approximately $8 million for shuecessor three months ended March 31,
2012 and is expected to increase net income byoappately $34 million of the successor year endiegember 31, 2012,

During the first quarter of 2012, we reciagd a $119 million equity contribution for the tagnefit associated with a deduction for
pension funding. A tax deduction will be recognizadour separate company tax return since we arertiployer of a significant percentage
the participants
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QWEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) (Continued)
(1) Basis of Presentation (Continued)

and none of the 2011 QCII pension funding was atled to us. We therefore recognized an equity itriton for the tax benefits associated
with the deduction.

(2) Acquisition of QCII by CenturyLink

Since April 1, 2011, our results of opeyati have been included in the consolidated restittperations of CenturyLink. CenturyLink has
accounted for its acquisition of QCII and us unttheracquisition method of accounting, which resultethe assignment of the purchase price
to the assets acquired and liabilities assumeddbas¢heir acquisition date fair values. In thstfquarter of 2012, we completed our valuation
of the assets acquired and liabilities assumedgaldth the related allocations to goodwill ancaimgible assets.

The aggregate consideration payable to '‘@8tibckholders that is attributable to us exced¢ldedggregate estimated fair value of the
assets acquired and liabilities assumed by $9.868nb which we have recognized as goodwill. Thmodwill is attributable to strategic
benefits, including enhanced financial and operaigcale, market diversification and leveraged lmoed networks that we expect to realize.
None of the goodwill associated with this acquisitis deductible for income tax purposes. The agggeeconsideration allocation is basec
our final analysis of enterprise value of $18.6880n less the fair value of our debt of $8.688ibi.

The following is our assignment of the agggte consideration:

April 1, 2011
(Dollars in millions)

Cash, accounts receivable and other current as $ 1,091
Property, plant and equipme 7,46(
Identifiable intangible asset

Customer relationshiy 5,69¢

Capitalized softwar 1,702
Other noncurrent asse 20¢
Current liabilities, excluding current maturitieslong-term

debt (2,446
Current maturities of lor-term debt (2,37¢)
Long-term debi (6,310
Deferred credits and other liabiliti (4,445
Goodwill 9,36¢
Aggregate consideratic $ 9,951
* Includes estimated fair value of $674 million f@caunts receivable, excluding affiliate accounteieable, whicl

had gross contractual value of $722 million on Apyi2011. The $48 million difference between thesg
contractual value and the estimated fair valuegagsl represents our best estimate as of April 1120
contractual cash flows that would not be collec

During the first quarter of 2012, we repestively adjusted our previously reported prelianinassignment of the aggregate Qwest
consideration for changes to our original estimafetbe fair value of certain items at the acqidsitdate. These changes are the result of
additional information obtained

10
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QWEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) (Continued)
(2) Acquisition of QCII by CenturyLink (Continued)

since the filing of our Form 18-for the year ended December 31, 2011. Propelayt mnd equipment decreased by $36 million prilpdom

a revision to our valuation of our buildings. Deéat credits and other liabilities decreased by ®8Bon primarily from changes in tax
liabilities and a revision to one of our lease adilons. Goodwill decreased by $84 million as asetfto the above mentioned changes. The
depreciation and amortization expense impact oatljestments to intangible assets and propertyt plad equipment valuations did not result
in a material change to previously reported amounts

We have recognized $12 million of experessociated with activities related to CenturyLinktirect acquisition of us during the
successor three months ended March 31, 2012. Expemses were comprised primarily of severancentien bonuses, share-based
compensation and system integration consultingirguhe predecessor three months ended March 31, 2 recognized an immaterial
amount of expenses associated with our activigkged to the acquisition.

(3) Goodwill, Customer Relationships and Other Intagible Assets
Our goodwill, customer relationships anklestintangible assets consisted of the following:

Successol
March 31, 2012 December 31, 201.
(Dollars in millions)

Goodwill $ 9,36¢ 9,36¢
Customer relationships, less accumule
amortization of $771 and $5¢ $ 4,92¢ 5,101

Other intangible assets subject to amortiza
Capitalized software, less accumulated
amortization of $456 and $3! $ 1,397 1,46(

As of the successor date of March 31, 2€i2gross carrying amounts of goodwill, custonetationships and other intangible assets
$16.921 billion.

We amortize customer relationships oveneged lives of 10 years, using either the sumheftears-digits or straight-line methods,
depending on the type of customer. We amortizetaliged software using the straight-line methodrastimated lives ranging up to seven
years.

Total amortization expense for intangitdsets for the successor three months ended Marc@032 and the predecessor three months
ended March 31, 2011 was $274 million and $58 arillirespectively.
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QWEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) (Continued)
(4) Long-Term Debt
Long-term debt, including unamortized disats and premiums, is as follows:

Successor
Interest Rates Maturities March 31, 2012 December 31, 201.
(Dollars in millions)

Senior notes an

debentures(1 6.500%- 8.375% 2013-2051 $ 7,82¢ 7,82¢
Capital lease and oth
obligations Various Various 15C 17¢€
Unamortized premiums, n 29¢ 32C
Total lon¢-term debt 8,271 8,32t
Less current maturitie (43%) (64)
Long-term debt, excluding
current maturitie: $ 7,84 8,261

1) Our $750 million Notes due 2013 are floating ratées, which rate is re-measured every three moAghsf the most
recent measurement date of March 15, 2012, thdaathese notes was 3.724%, which is not includetie range of
rates stated abov

Covenants

As of the successor date of March 31, 20&2believe we were in compliance with the provisiand covenants of our debt agreements.
Other

See Note 10—Subsequent Events for othentdtansactions affecting our long-term debt.
(5) Severance

Periodically, we have implemented reduaionour workforce and have accrued liabilitiesrelated severance costs. These workforce
reductions resulted primarily from our integratiglans related to CenturyLink's indirect acquisitafrus, increased competitive pressures and
reduced workload demands due to the loss of atioess

We report severance liabilities within agmt expenses and other liabilities-salaries andfiienn our consolidated balance sheets and
report severance expenses in cost of servicesraddigts and selling, general and administrativeeagps in our consolidated statements of
operations.

Changes in our accrued liabilities for ganee expenses were as follows:

Severance
(Dollars in millions)
Balance at December 31, 2011(Succes $ 28
Accrued to expens 43
Payments, ne (22
Reversals and adjustmel 3
Balance at March 31, 2012 (Succes! $ 47

12
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QWEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) (Continued)
(6) Fair Value Disclosure

Our financial instruments consist of castl aash equivalents, accounts receivable, accoecgs/able—affiliates, advances to affiliates,
accounts payable, accounts payable—affiliates ang-term debt, excluding capital lease obligatidrise carrying amounts of our cash and
cash equivalents, accounts receivable, accourgs/ediie—affiliates, advances to affiliates, acceysdyable and accounts payable—affiliates
approximate their fair values.

Fair value is defined as the price that Mdoe received to sell an asset or paid to traresfebility in 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 observabletsngud minimize the use of unobservable inputs velegarmining fair value and then we
rank the estimated values based on the relialifithe inputs used.

We determined the fair values of our loag# debt, including the current portion, based woted market prices where available or, if not
available, based on discounted future cash flowsyusurrent market interest rates.

The three input levels in the hierarchyaif value measurements are defined by the FinbAcieounting Standards Board generally as
follows:

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
indirectly observable

Level 3 Unobservable inputs in which little or no marketadexists

The following table presents the carryingoaints and estimated fair values of our long-teetntdexcluding capital lease obligations, as
well as the input levels used to determine theviaiues:

Successol
March 31, 2012 December 31, 2011
Input Level Carrying Amount Fair Value Carrying Amount Fair Value
(Dollars in millions)

Liabilities—Long-term
debt excluding capita
lease obligation 2 % 8,127 8,37¢ 8,14¢ 8,35~

(7) Products and Services Revenues

We are an integrated communications comgaggged primarily in providing an array of comnoations services including local,
network access, private line (including speciakasy, broadband, data, wireless and video seri¢estrive to maintain our customer
relationships by, among other things, bundling service offerings to provide our customers wittomplete offering of integrated
communications services. We categorize our prodaradsservices into the following three categories:

. Strategic service, which include primarily private line (includingscial access), broadband, video (including resatdllite
video services) and Verizon Wireless services;

. Legacy servicesyhich include primarily local, integrated serviatgital network ("ISDN") (which uses regular telepte lines
to support voice, video and data applications)icved

13
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QWEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) (Continued)
(7) Products and Services Revenues (Continued)

access and traditional wide area network ("WAN'yees (which allows a local communications netwtwrkink to networks in
remote locations); and

. Affiliates and other service, which consist primarily of universal service fsndUSF") revenues and surcharges and servici
provide to our affiliates. We provide to our affiles data, local services and billing and colletiservices that we also provide
to external customers. In addition, we provide uo affiliates: marketing, sales and advertising/®es; computer system
development and support services; network suppattechnical services; and other support servied) as legal, regulatory,
finance and accounting, tax and human resources.

Since the April 1, 2011 closing of Centuinit's indirect acquisition of us, our operationsdbeen integrated into and reported as part of
the segments of CenturyLink. CenturyLink's chie¢é@ting decision maker ("CODM") has become our CQDIM reviews our financial
information on an aggregate basis only in connaatiith 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 productssardices consisted of the following categories:

Successo Predecesso
Three Months Ended Three Months Ended
March 31, 2012 March 31, 2011
(Dollars in millions)
Strategic service $ 81z 792
Legacy service 90C 1,00z
Affiliates and other service b4¢g 473
Total operating revenu $ 2,26( 2,26¢

Affiliates and other services revenuesudel revenues from universal service funds whiatwalls to recover a portion of our costs under
federal and state cost recovery mechanisms anairtatrcharges to our customers, including billifigsour required contributions to several
USF programs. These surcharge billings to our custs are reflected on a gross basis in our statsneéperations (included in both
operating revenues and expenses) and aggregateakepately $44 million and $43 million for the s@ssor three months ended March 31,
2012 and the predecessor three months ended Mar@903B1, respectively.

(8) Commitments and Contingencies

CenturyLink and QCII are involved in sevdegal proceedings to which we are not a party, tfiaesolved against them, could have a
material adverse effect on their business and éiahwondition. As a wholly owned subsidiary of @anyLink and QCII, our business and
financial condition could be similarly affected. Yean find a description of these legal proceedingsenturyLink's and QCII's quarterly and
annual reports filed with the SEC. Because we atarparty to any of the matters, we have not axtany liabilities for these matters.

Other

From time to time, we are involved in otpeoceedings incidental to our business, includidmginistrative hearings of state public utility
commissions relating primarily to rate making, et

14
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QWEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) (Continued)
(8) Commitments and Contingencies (Continued)

relating to employee claims, various tax issuesasional grievance hearings before labor regulaagencies, patent infringement allegations
and miscellaneous third party tort actions. Theoute of these other proceedings is not predictdleever, we do not believe that the
ultimate resolution of these other proceedinggraftnsidering available insurance coverage, aeha material adverse effect on our finat
position, results of operations or cash flows.

(9) Labor Union Contracts

Over 54% of our employees are members @fadaing units represented by the Communicationskéfs of America and the Internatio
Brotherhood of Electrical Workers. Our current fgar collective bargaining agreements expire otolar 6, 2012.

(10) Subsequent Events
Long-Term Debt

On April 18, 2012, we completed a cash éermadfer to purchase a portion of our $811 millafr8.375% Notes due 2016 and our
$400 million of 7.625% Notes due 2015. With respeatur 8.375% Notes due 2016, we received andoéedeenders of approximately
$576 million aggregate principal amount of thestespor 71%, for $722 million including a premiuf@es and accrued interest. With respe
our 7.625% Notes due 2015, we received and accegelérs of approximately $308 million aggregaiagipal amount of these notes, or 7'
for $369 million including a premium, fees and amat interest. The completion of this tender oféeulfted in a loss of $46 million, which we
will recognize in the second quarter of 2012.

On April 6, 2012, CenturyLink amended aastated its revolving credit facility (the "Cre#iacility") to increase the aggregate principal
amount available to $2.0 billion, including $400lian of letter of credit capacity, for the genecalrporate purposes of itself and its
subsidiaries. CenturyLink's obligations under thiedt Facility are guaranteed by our affiliate, Eardp Corporation, QCIl and our parent, Q!
As of March 31, 2012 and April 6, 2012, there weoeoutstanding borrowings under the Credit Facility

On April 2, 2012, we issued $525 milliorgaggate principal amount of 7.00% Notes due 205%Xahange for net proceeds, after
deducting underwriting discounts and expenses5083%nillion. The notes are unsecured obligatiordsraay be redeemed, in whole or in part,
on or after April 1, 2017 at a redemption priceada 100% of the principal amount redeemed plesweed and interest to the redemption date.

Property, Plant and Equipmer

On April 2, 2012, we sold an office buildifor $137 million. As part of the transaction, agreed to lease a portion of the building from
the new owner. As a result, the $16 million gaonirthe sale will be deferred and recognized aslact®n to rent expense over the 10 year
lease term.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Unless the context requires otherwise, referenaédkis report to "QC" refer to Qwest Corporatioreferences to "Qwest,"” "we," "us" and
"our" refer to Qwest Corporation and its consoliddtsubsidiaries, references to "QSC" refer to dveat parent company, Qwest Services
Corporation, and its consolidated subsidiariesgrehces to "QCII" refer to QSC's direct parent camp and our indirect parent company,
Qwest Communications International Inc., and itesmlidated subsidiaries, and references to "Ceritunly* refer to QCII's direct parent
company and our ultimate parent company, CentutyLlimc., and its consolidated subsidiaries

All references to "Notes" in this Item 2 refer he tNotes to Consolidated Financial Statements dedun Item 1 of this quarterly report.

Certain statements in this report congifotward-looking statements. See "Risk Factorgtam 1A of Part Il of this report for a
discussion of certain risk factors applicable to lousiness, financial condition and results of afiens.

Overview

Management's Discussion and Analysis odi@mal Condition and Results of Operations ("MD&A¥luded herein should be read in
conjunction with MD&A and the other information Inded in our Annual Report on Form 10-K for theyeaded December 31, 2011. The
results of operations for the first three monthghefyear are not indicative of the results of afiens that might be expected for the entire year.

We are an integrated communications comgaggaged primarily in providing an array of comnoations services to our residential,
business, governmental and wholesale customersc@umunications services include local, networkeasg private line (including special
access), broadband, data, wireless and video ssit certain local and regional markets, we ptewide local access and fiber transport
services to competitive local exchange carriers.stdge to maintain our customer relationshipsdamwpng other things, bundling our service
offerings to provide our customers with a complaftering of integrated communications services.

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

As discussed in Note 2—Acquisition of Q6 CenturyLink, on April 1, 2011, our indirect pateQCII, became a wholly owned
subsidiary of CenturyLink.

Since April 1, 2011, our results of opeyati have been included in the consolidated resfittperations of CenturyLink. CenturyLink has
accounted for its acquisition of QCII and us unttheracquisition method of accounting, which resultethe assignment of the purchase price
to the assets acquired and liabilities assumeddbas@stimates of their acquisition date fair valughe aggregate consideration payable to
QCllI's stockholders that is attributable to us ext=sl the aggregate estimated fair value of thesaasquired and liabilities assumed by
$9.364 billion, which we have recognized as goodvhis goodwill is attributable to strategic beitefincluding enhanced financial and
operational scale, market diversification and laged combined networks that we expect CenturyLimkits consolidated subsidiaries,
including us, to realize. None of the goodwill agated with this acquisition is deductible for imee tax purposes. The recognition of assets
and liabilities at fair value is reflected in oumdncial statements and therefore has resultedhewabasis of accounting for the "successor
period" beginning on April 1, 2011. This new basfisccounting means that our financial statememtghie successor periods will not be
comparable to our previously reported financialesteents, including the predecessor period finarst&kements in this report.
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We have recognized $12 million of experesesociated with activities related to CenturyLiriktirect acquisition of us during the
successor three months ended March 31, 2012. Expemses were comprised primarily of severancentien bonuses, share-based
compensation and system integration consultingiriguhe predecessor three months ended March 31, 2@ recognized an immaterial
amount of expenses associated with our activigiged to the acquisition.

CenturyLink has cash management arrangeneiveen certain of its subsidiaries, includingunsler which the majority of our cash
balance is transferred on a daily basis to CenfakylWe report the balance of these transfers arbalance sheet as advances to affiliates.

Since the April 1, 2011 closing of Centuinit's indirect acquisition of us, our operationsdbeen integrated into and reported as part of
the segments of CenturyLink. CenturyLink's chie¢é@ting decision maker ("CODM") has become our CQDIM reviews our financial
information on an aggregate basis only in connaatiith our quarterly and annual reports that we \fiith the Securities and Exchange
Commission ("SEC"). Consequently, we do not prowidediscrete financial information to the CODM @megular basis.

We currently categorize our products, sswviand revenues among the following three categjori

. Strategic service, which include primarily private line (includingacial access), broadband, video (including resatdllite
video services) and Verizon Wireless services;

. Legacy servicesyhich include primarily local, integrated serviatigital network ("ISDN") (which uses regular telepte lines
to support voice, video and data applications)iaweid access and traditional wide area network (NWNAervices (which
allows a local communications network to link tdwerks in remote locations); and

. Affiliates and other serviceswvhich consist primarily of universal service fsndUSF") revenues and surcharges and servici
provide to our affiliates. We provide to our afiiles data, local services and billing and colledtiservices that we also provide
to external customers. In addition, we provide uo affiliates: marketing, sales and advertising/®es; computer system
development and support services; network suppatrtechnical services; and other support servawed) as legal, regulatory,
finance and accounting, tax and human resources.

During the second quarter of 2011, certd@F surcharges were reclassified from our legaoyics to affiliates and other services
revenues to better align with the classificatiossduby our ultimate parent, CenturyLink. As a resué reclassified previously reported
amounts to conform to the current period presemaftorthe predecessor three months ended March 31, #tis Yeclassification resulted ir
reduction of legacy service revenues and an ineraaffiliates and other services revenues ofriBlon.

During the first quarter of 2012, we reseléied certain prior period revenues to confornthi® current period presentation.

As of the successor date of March 31, 20&2served approximately 3.1 million broadband stibsrs. We also operated approximately
8.4 million access lines, which are telephone limaching from the customers' premises to a coiumewith the public switched telephone
network. During the second quarter of 2011, we tgmtlaur methodology for counting our subscribers arcess lines to conform to the
methodology used by our ultimate parent, CenturkLiWe now count access lines when we install theis® Our new methodology includes
only those access lines that we use to providece=rto external customers and excludes lines ssiety by us and our affiliates. It also
excludes unbundled loops and includes stand-alovedband subscribers. Our new methodology for dogrmur access lines may not be
comparable to those of other companies.
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Our analysis presented below is organiegurdvide the information we believe will be usefiil understanding the relevant trends
affecting our business. This discussion shouldela@ in conjunction with our consolidated finansidtements and the notes thereto in Iterr
this report.

Business Trends

Our financial results were impacted by sabsignificant trends, which are described beldwe expect that these trends will continue to
affect our results of operations, cash flows oafficial position.

. Strategic services.We continue to see shifts in the makeup of otal t@evenues as customers move to strategic sensoeh a
private line, broadband and video services, frogady services, such as local and access serviegsnRes from our strategic
services represented 36 and 35% of our total revenues for the successor three nsogtided March 31, 2012 and the
predecessor three months ended March 31, 201 katidsgly, and this percentage continues to grow.céfdinue to focus on
increasing subscribers of our broadband serviaticplarly among consumer and small business mste. We believe that
continually increasing connection speeds is imparia remaining competitive in our industry. Asesult, we continue to invest
in our fiber to the node, or FTTN, deployment, whadlows for the delivery of higher speed broadbsadices than would
otherwise generally be available through a momditicmal telecommunications network made up of ardpper wires. In
addition to our FTTN deployment, we continue toaxg our product offerings and enhance our marketifayts as we compe
in a maturing market in which most consumers alyde/e broadband services. While traditional ATNémhbroadband
services are declining, they have been more thigetdy growth in fiber based broadband services.@ipect these efforts will
improve our ability to compete and increase ouatband revenues. While we expect that these fasftirsontinue to impact
our business, we ultimately believe the growthitierf-based special access services provided tdesgearriers for backhaul
will, over time, offset the decline in copper-baspecial access services provided to wirelesserarais they migrate to Ethernet
services, although the timing and magnitude of tlhébinological migration is uncertain.

. Legacy services Revenues from our legacy services representedat@d4% of our total revenues for the successee
months ended March 31, 2012 and for the predec#ss® months ended March 31, 2011, respectivaly tlis percentage
continues to decline. Our legacy services revehage been, and we expect they will continue taableersely affected by
access line losses. Intense competition and praaiostitution continue to drive our access linaséss For example, many
consumers are replacing traditional voice telecomioations service with substitute services, inabgd{i) cable and wireless
voice services and (ii) electronic mail, textinglaocial networking services. We expect that thaswrs will continue to impa
our business. Service bundling and other produwanptions, as described below, continue to be sdmeraesponses to offset
the loss of revenues as a result of access lisedos

. Service bundling and product promotio We offer our customers the ability to bundle riplét products and services. The
customers can bundle local services with otherises\such as broadband, video and wireless. Whileideo and wireless
services are an important piece of our customentigin strategy, they do not significantly conttéto our strategic services
revenues. However, we believe customers valuedheenience of, and price discounts associated vatigiving multiple
services through a single company. While bundleepdiscounts have resulted in lower average rexefaneur individual
products, we believe service bundles continue sitipely impact our customer retention. In additiorour bundle discounts, v
also offer from time to time limited time promot®on our broadband service, which we believe furdigs our ability to attract
and retain customers and increase usage of oucesrv
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Operating efficiencies.We continue to evaluate our operating structacefacus. This involves balancing our workforce in
response to our workload requirements, productiwifgrovements and changes in industry, competitaghnological and
regulatory conditions.

Pension and post-retirement benefits expengear indirect parent QCII is required to recogrirzés consolidated financial
statements certain expenses relating to its pemsidrpost-retirement health care and life insurdrseeefits plans. These
expenses are calculated based on several assugpticluding among other things discount ratesexpkcted rates of return
plan assets that are generally set at Decembelr &dch year. Changes in these assumptions can smégcant changes in the
combined net periodic benefits expenses QCII reizegnQCII allocates the expenses of these plans snmd certain of its other
affiliates. The allocation of expenses to us issblagpon the demographics of our employees an@estiChanges in QCII's
assumptions can cause significant changes in theemedic pension and post-retirement benefiteasps we recognize.

Disciplined capital expenditure Our capital expenditures continue to be focusedwr strategic services such as broadt
and the deployment of fiber to the tower, or FTFTTT is a type of telecommunications network catirsigof fiber-optic cable
that run from a wireless carrier's mobile telephswéching office to cellular towers to enable thedivery of higher bandwidth
services supporting mobile technologies than wotlérwise generally be available through a morditicmal copper-based
telecommunications network.

While these trends are important to undeding and evaluating our financial results, tHeptransactions, additional events,
uncertainties and trends discussed in "Risk Fdtiorigem 1A of Part Il of this report may also ragally impact our business operations and
financial results.

Results of Operations

The following table summarizes our resofteperations:

Successor Predecessor
Three Months Ended Three Months Ended
March 31, 2012 March 31, 2011
(Dollars in millions)
Operating revenue $ 2,26( 2,26¢
Operating expenst 1,79¢ 1,63(C
Operating incomi 46€ 63€
Other income (expens (112) (14¢)
Income tax expens 13€ 191
Net income $ 21¢ 29¢
Employees (as of March 3 24,30( 25,80(
The following table summarizes our opensiametrics:
Successor Predecessor
Increase/

March 31, 2012 March 31, 2011 (Decrease) % Change
(in thousands)

Operational metrics
Broadband subscribe 3,13¢ 3,00t 12¢ 4%
Access line: 8,41: 8,91¢ (50€) (6)%

During the second quarter of 2011, we updlaur methodology for counting our subscribers araess lines where we provide the
services. We historically counted access linekapbint we billed
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them. However, now we count access lines when stalirthe service. This change in our methodology tesulted in an approximately 69,
decrease in our successor June 30, 2011 accessWieehave not retrospectively adjusted our pressereperiod access lines for this
methodology adjustment as it was not reasonablgtipeble for us to do so. Our access line methagoincludes only those access lines that
we use to provide services to external custometsanludes lines used solely by us and our affiiaOur new methodology also excludes
unbundled loops and includes stand-alone broadbalnstribers. We have conformed prior periods tocaurent presentation, unless noted
above.

Operating Revenues

Successo Predecesso
Three Months Ended Three Months Ended Increase/
March 31, 2012 March 31, 2011 (Decrease) % Change
(Dollars in millions)
Strategic service $ 81z 792 20 3%
Legacy service 90C 1,00¢ (103 (10)%
Affiliates and other service 54¢ 475 75 16%
Total operating revenut $ 2,26( 2,26¢ (8) —%

Strategic Services

Strategic services revenues increased pitinthue to higher broadband revenues resultinghfreew subscribers as well as an improving
mix of higher priced, higher speed broadband sesvic

Legacy Services

Legacy services revenues decreased aslagékwer local voice services revenues duedress line loss and reduced access services
usage related to competitive pressures and pradibstitution.

Affiliates and Other Services

Affiliates and other services revenueseéased primarily due the adoption of the affiliatpense allocation methodology used by our
ultimate parent, CenturyLink. This methodology imi#¢s a greater amount of costs in the overheadadilbm pool, resulting in both higher
affiliate revenues and expenses for us. The inerisaalso due to services we provided to suppodffiliates growth in its strategic service
offerings.

Operating Expenses

The following table summarizes our opemtxpenses:

Successor Predecessor
Three Months Ended Three Months Ended Increase/
March 31, 2012 March 31, 2011 (Decrease) % Change

(Dollars in millions)
Cost of services and produt
(exclusive of depreciation

and amortization $ 745 742 1 —%
Selling, general an

administrative 33¢ 38t (46) (12%
Operating expens—affiliates 144 52 92 177%
Depreciation and amortizatic 56¢ 451 117 26%
Total operating expens: $ 1,794 1,63( 164 10%
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Effective January 1, 2012, we changed ates of capitalized labor as we transitioned ceftegacy systems to the historical systems of
our ultimate parent, CenturyLink. This transiti@sulted in an estimated $15 million to $20 millioorease in the amount of labor capitalized
as an asset compared to the amount that wouldbeere capitalized if we had labor related to theespmojects with our legacy systems and a
corresponding estimated $15 million to $20 milldecrease in operating expenses for the successerritonths ended March 31, 2012. This
change is expected to result in an estimated dpgrakpense reduction of approximately $60 millior$80 million for the successor year
ending December 31, 2012. The reduction in expetsssribed above, net of tax, increased net incappeoximately $9 million to $12 millic
for the successor three months ended March 31, @0d2s expected to increase net income by appat®i;$36 million to $48 million for th
successor year ending December 31, 2012.

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

Cost of services and products (exclusivdagfreciation and amortization) are expenses iadurr providing products and services to our
customers. These expenses include: employee-raaphses directly attributable to operating anthtaming our network (such as salaries,
wages, benefits and professional fees); facilgigsenses (which are third-party telecommunicatexpenses we incur for using other carriers'
networks to provide services to our customers)srand utilities expenses; equipment sales expéagel as modem expenses); costs for USF
(which reflect our contributions to certain fedesiad state funds that are established to prometavhilability of telecommunications services
to all consumers at reasonable and affordable,ratesng other things); and other expenses direekited to our network operations.

Selling, General and Administrative

Selling, general and administrative expsrege expenses incurred in selling products andcssrto our customers, corporate overhead
and other operating expenses. These expensesénelomployee-related expenses (such as salariesswiagernal commissions, benefits and
professional fees) directly attributable to sellprgducts or services and employee-related expdosasiministrative functions; marketing and
advertising; taxes (such as property and othes)axed fees; external commissions; bad debt expandeother expenses.

During the first quarter of 2012, we reseléied certain operating expenses from our selljeneral and administrative expenses to our
of services and products (exclusive of depreciadioth amortization) to better reflect our expenséated to providing services to our affiliates.
As a result, we reclassified previously reportedants to conform to the current period presentafiam the predecessor three months ended
March 31, 2011, this reclassification resulted re@uction of selling, general and administrativpenses of $116 million.

These expenses decreased due to decreasketing and advertising expense and reduced em@loglated expenses caused by declining
head count.

Operating Expenses—Affiliates

Affiliates expenses include charges for ase of long-distance services, wholesale accasfanrance, occupancy charges and certain
retiree benefits provided by our affiliates.

Operating expenses—affiliates increaseagnily due the adoption of the affiliate expendecation methodology used by our ultimate
parent, CenturyLink. This methodology includes @ager amount of costs in the overhead allocatian, pesulting in both higher affiliate
revenues and expenses for us. This change in n@tdgydresulted in an immaterial impact to our metoime for the three months ended
March 31, 2012.
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Depreciation and Amortizatiot

The following table provides detail regaglidepreciation and amortization expense:

Successor Predecessor
Three Months Ended Three Months Ended Increase/
March 31, 2012 March 31, 2011 (Decrease) % Change
(Dollars in millions)

Depreciatior $ 294 39z (99) (25)%
Amortization 274 58 21€ nm
Total depreciation and

amortization $ 56€ 451 117 26%

nm—Percentages greater than 200% and comparisonsdrepesitive and negative values or to/from zero@slare considere
not meaningful

In connection with us being acquired agpfil 1, 2011, our property, plant and equipmensweacognized at fair value, which reduced
recognized amounts of our net property, plant apdpenent. This decrease in asset value result882mmillion lower depreciation expense
the successor three months ended March 31, 20Tt®ngsared to the predecessor three months endethMar 2011. Effective January 1,
2012, we also changed our estimates of the econlbragof certain telecommunications equipment.sehehanges resulted in an additional
decrease to depreciation expense of approximaieyndillion for the successor three months endedcMad, 2012, as compared to the
predecessor three months ended March 31, 2011.

The accounting for CenturyLink's indirectjaisition of us also resulted in additional amatile intangible customer relationship assets,
which increased amortization expense approxim&eR2 million for the successor three months endadcM31, 2012, as compared to the
predecessor three months ended March 31, 201#iditian, our capitalized software was also recogdiat fair value, which resulted in an
increase of $59 million in amortization expensetfar successor three months ended March 31, 28 &mapared to the predecessor three
months ended March 31, 2011.

Other Consolidated Results

The following table summarizes other incqi@epense) and income tax expense:

Successor Predecessor
Three Months Ended Three Months Ended Increase/
March 31, 2012 March 31, 2011 (Decrease) % Change
(Dollars in millions)
Interest expens $ (113 (150 37 (25)%
Other income 1 2 (D) (50)%
Total other income (expens  $ (112) (14¢) 36 24%
Income tax expens $ 13€ 191 (55) (29%

nm—Percentages greater than 200% and comparisonsdrepesitive and negative values or to/from zeroeslare considere
not meaningful

Interest Expense

Interest expense decreased in the succéssermonths ended March 31, 2012 primarily dusaéocamortization of the net premium
associated with our long-term debt, which resulteth the accounting for CenturyLink's indirect aisjtion of us.
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Income Tax Expense
Income tax expense for the successor thi@ehs ended March 31, 2012 was $136 million oeféective tax rate of 38.4%.
Liquidity and Capital Resources
Overview

We are an indirectly wholly owned subsigiaf CenturyLink. As such, factors relating to,affecting, CenturyLink's liquidity and capital
resources could have material impacts on us, iimduidnpacts on our credit ratings, our access pitabmarkets and changes in the financial
market's perception of us.

CenturyLink has cash management arrangentetiveen certain of its subsidiaries that inclirtes of credit, affiliate obligations, capital
contributions and dividends. As part of these caghagement arrangements, affiliates provide liiesealit to certain other affiliates.
Amounts outstanding under these lines of creditintedcompany obligations vary from time to timendér these arrangements, the majorit
our cash balance is transferred on a daily basietduryLink as advances to affiliates. From timéitne we may declare and pay dividends to
QSC in excess of our earnings to the extent pexthlily applicable law using cash repaid to us utitese advances which has the net effect of
reducing the amount of these advances. Our deleinamis do not limit the amount of dividends we payn to QSC. Given our cash
management arrangement with our ultimate parentfu®d ink, and the resulting amounts due to us f@emturyLink, a significant compon
of our liquidity is dependent upon CenturyLink'sligypto repay its obligation to us.

As of the successor date of March 31, 20&2had a working capital deficit of $733 milliaeflecting current liabilities of $2.179 billion
and current assets of $1.446 billion, comparedwoiking capital deficit of $917 million as of tiseiccessor date of December 31, 2011. The
change in our working capital position is primailye to an increase in the amounts owed to us bgféiliates of $536 million which was
partially offset by an increase in the current miéias of long-term debt of $371 million as of theccessor date of March 31, 2012. Our current
maturities of long-term debt balances were unuguddgh as of the successor date of March 31, 20it2apily due to our anticipation of paying
down portions of our long-term debt (discussedhieirtbelow). We have historically operated with akirg capital deficit due to our practice
of declaring and paying regular cash dividends &CQAs long as we continue declaring cash dividead3SC, it is likely that we will
continue to operate with a working capital definithe future. We anticipate that any future ligtyicheeds not met through our cash provided
by operating activities and amounts due to us f@enturyLink could be met through capital contribas or advances from CenturyLink.

Debt and Other Financing Arrangement

Subject to market conditions, from timeitoe we expect to continue to issue debt securitiesfinance 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.

On April 18, 2012, we completed a cash éermadfer to purchase a portion of our $811 millafr8.375% Notes due 2016 and our
$400 million of 7.625% Notes due 2015. With respeatur 8.375% Notes due 2016, we received andoéedeenders of approximately
$575 million aggregate principal amount of thesgespor 71%, for $722 million including a premiui®es and accrued interest. With respe
our 7.625% Notes due 2015, we received and accégelérs of approximately $308 million aggregaiagipal amount of these notes, or 7'
for $369 million including a premium, fees and amat interest. The completion of this tender oféeulted in a loss of $46 million, which we
will recognize in the second quarter of 2012.
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On April 2, 2012, we issued $525 milliorgaggate principal amount of 7.00% Notes due 205%Xahange for net proceeds, after
deducting underwriting discounts and expenses5083$nillion. The notes are unsecured obligatiorsraay be redeemed, in whole or in part,
on or after April 1, 2017 at a redemption priceado 100% of the principal amount redeemed pluswge interest to the redemption date.

As of March 31, 2012, CenturyLink had aable a four-year $1.7 billion revolving credit fiitgi, which was scheduled to expire in
January 2015. On April 6, 2012, CenturyLink amended restated this revolving credit facility (th@rédit Facility”) to increase the aggregate
principal amount available to $2.0 billion, incladi$400 million of letter of credit capacity, fdret general corporate purposes of itself and its
subsidiaries. CenturyLink's obligations under thedit Facility are guaranteed by our affiliate, EardpCorporation, QCIl and our parent, Q!
As of March 31, 2012 and April 6, 2012, there weoeoutstanding borrowings under the Credit Facil@gnturyLink also maintains a separate
letter of credit arrangement with a financial ihgion to which we have access.

As of the successor date of March 31, 20&2believe we were in compliance with the provisiand covenants of our debt agreements.
Capital Expenditures

We incur capital expenditures on an ongdiasis in order to enhance and modernize our nksyoompete effectively in our markets and
expand our service offerings. We evaluate capkpeaditure projects based on a variety of factoduding expected strategic impacts (such
as forecasted revenue growth or productivity, expeand service impacts) and our expected retumnvastment. The amount of capital
investment is influenced by, among other thingsyaied for our services and products, cash genebgtegerating activities and regulatory
considerations. Our 2012 capital expenditures lvéldetermined in part by the strategic initiatigésur ultimate parent, CenturyLink.

Our capital expenditures continue to beised on primarily our broadband services. ThrougB6ad2, we anticipate that our fiber
investment, which includes fiber to the tower, ofH, will be slightly lower to that spent in 201ATTT is a type of telecommunications
network consisting of fiber-optic cables that roonfi a wireless carrier's mobile telephone switchiffige to cellular towers to enable the
delivery of higher bandwidth services supportingoifeotechnologies than would otherwise generallyabailable through a more traditional
copper-based telecommunications network.

Pension and Po+retirement Benefit Obligations

QClIl is subject to material obligations enits existing defined benefit pension and otlestpetirement benefit plans. The plans are
measured annually at December 31. As of the suacdsse of December 31, 2011, the accounting urddrstdatus of QCII's pension and other
post-retirement benefit obligations was $650 milland $2.7 billion, respectively.

A substantial portion of our employees iggrate in the QCII pension plan. Historically, @Q@hs only required us to pay our portion of
pension contribution. Our contributions are notreggted or restricted to pay amounts due to out@raps and may be used to provide
benefits to other employees of QCII's affiliates.

Benefits paid by QCII's qualified pensidarpare paid through a trust. Based on current Ewvascircumstances, (i) QCII will not be
required to make a cash contribution to this pta012 and (ii) QCII expects that required and atdty contributions for 2013 will be
approximately $200 million. The actual amount afuieed contributions to QCII's plan in 2013 and dr&y will depend on earnings on plan
investments, discount rates, demographic experjainanges in plan benefits and changes in fundivwg Bnd regulations.
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Certain of QCII's post-retirement healthecand life insurance benefits plans are unfunfadust holds assets that are used to help cover
the health care costs of certain retirees. As afdider 31, 2011, the fair value of the trust assas$643 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-retirgrhealth care costs for approximately four yebased on current circumstances.
Thereafter, covered benefits will be paid eitheeclly by QCII or from the trust as the remainirsgets become liquid. This projected four year
period could be substantially shorter or longeremheling on changes in projected health care cagtans on plan assets, the timing of
maturities of illiquid plan assets and future chesiin benefits.

QCllI's estimated annual long-term rateetfim on the pension and post-retirement plans assets is 7.5% based on the currently held
assets; however, actual returns could vary widegny given year.

Historical Information

The following table summarizes our caskfhrtivities:

Successol Predecesso
Three Months Ended Three Months Ended Increase/
March 31, 2012 March 31, 2011 (Decrease)
(Dollars in millions)
Net cash provided by operating activit $ 1,02¢ 86¢ 16C
Net cash used in investing activiti (1,00¢6) (335 671
Net cash used in financing activiti (26) (525) (499)

Net cash provided by operating activitiesréased primarily due to decreased interest patgnoenour debt. For additional information
about our operating results, see "Results of Ojpersitabove.

Net cash used in investing activities iasex in the successor three months ended Marc@032,as compared to the predecessor three
months ended March 31, 2011 primarily due to areiase in our advances to affiliates resulting ftbenmajority of our cash balance being
transferred on a daily basis to CenturyLink.

Net cash used in financing activities daseal in the successor three months ended Mar@032,primarily due to a decrease in the
dividends paid to QSC compared to the predecelsee tnonths ended March 31, 2011.

Certain Matters Related to CenturyLink's Indirectejuisition of Us

Effective after CenturyLink's indirect adsjtion of us, we are included in the consoliddkederal income tax return of CenturyLink.
CenturyLink is in the process of developing a poEjuisition intercompany agreement for allocatibnansolidated income tax liabilities. We
will continue to account for income tax expenseaa@tand-alone basis. We are also included in cectainbined state tax returns filed by
CenturyLink and the same accounting will apply.

As the successor date of March 31, 2012hackpaid certain costs that were associated WittCenturyLink acquisition. These costs
include compensation costs comprised of retentamubes and severance. The final amounts and tiofitige compensation costs to be paid is
partially dependent upon personnel decisions thiatirtue to be made as part of the continuing irtiégn process. These amounts may be
material.

In accounting for CenturyLink's acquisitiohus, we recognized our debt securities at tb&imated fair values, which totaled
$8.498 billion as of April 1, 2011. Our acquisitidate fair value

25




Table of Contents

estimates were based primarily on quoted markeeptin active markets and other observable inpherevquoted market prices were not
available. The fair value of our debt securitiesemded their stated principal balances on the sitigui date by $530 million, which is being
recognized as a reduction to interest expensetheeremaining terms of the debt. Of this $530 wil]i$22 million was recognized during the
successor three months ended March 31, 2012.

Other Matters

CenturyLink and QCII are involved in sevdegal proceedings to which we are not a party, tfiaesolved against them, could have a
material adverse effect on their business and éiahwondition. As a wholly owned subsidiary of @anyLink 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 atarparty to any of the matters, we have not axtany liabilities for these matters.

Off-Balance Sheet Arrangements

We have no special purpose or limited psepentities that provide off-balance sheet finagdiquidity, or market or credit risk support
and we do not engage in leasing, hedging, or cingifar activities that expose us to any significkabilities that are not (i) reflected on the
face of the consolidated financial statementsipdiscussed under the heading "Market Risk" belbkhere were no substantial changes to our
off-balance sheet arrangements or contractual afidigs in the successor three months ended March(3P, when compared to the
disclosures provided in our Annual Report on Fofl¥Kifor the year ended December 31, 2011.

Market Risk

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

From time to time, we have used derivaingtruments to (i) lock-in or swap our exposuretianging or variable interest rates for fixed
interest rates or (ii) to swap obligations to piaxgd interest rates for variable interest ratesofthe successor date of March 31, 2012, we had
no such instruments outstanding.

There were no material changes to markksrarising from changes in interest rates foistieeessor three months ended March 31, 2012
when compared to the disclosures provided in ourvahReport on Form 10-K for the year ended Decer8be2011.

Other Information

CenturyLink's and our websitewsvw.centurylink.comWe routinely post important investor informatiorthe "Investor Relations"
section of our website @tcenturylink.com The information contained on, or that may be ssed through, our website is not part of this
quarterly report. You may obtain free electronipies of our annual reports on Form 10-K, quartegfyorts on Form 10-Q, current reports on
Form 8-K and all amendments to those reports ifltheestor Relations” section of our websitie.¢enturylink.com) under the heading "SEC
Filings." These reports are available on our weba#t soon as reasonably practicable after we efécally 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, uncertaindied assumptions, many of which are beyond ourabmctual events and results may differ
materially from those anticipated, estimated orjpoted if one or more of these risks or uncertaitinaterialize, or if underlying
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assumptions prove incorrect. Factors that coul@etfictual results include but are not limited tie timing, success and overall effects of
competition from a wide variety of competitive pdevs; the risks inherent in rapid technologicakeige; the effects of ongoing changes in the
regulation of the communications industry (incluglthose arising out of the FCC's October 27, 20ddeoregarding intercarrier
compensation and the USF, among other things);atility to effectively adjust to changes in the cwmications industry and changes in the
composition of our markets and product mix cauge@énturyLink's recent acquisitions of Savvis, Q€idl Embarq; CenturyLink's ability to
successfully integrate the operations of Savvid| Qluding us) and Embarq into its operationsciuding the possibility that the anticipated
benefits from these acquisitions cannot be fulblized in a timely manner or at all, or that integing the acquired operations will be more
difficult, disruptive or costly than anticipatede@turyLink's and QCII's ability to use net operatinss carryovers in projected amounts; the
effects of changes in CenturyLink's assignmenteoSavvis purchase price to identifiable assetslatdities after the date hereof;
CenturyLink's ability to effectively manage its &xgion opportunities, including retaining and hgikey personnel; possible changes in the
demand for, or pricing of, our products and sergiceur ability to successfully introduce new protocservice offerings on a timely and cost-
effective basis; our continued access to creditkats on favorable terms; our ability to collect aeceivables from financially troubled
communications companies; any adverse developrirelggal proceedings involving CenturyLink and QQihanticipated increases or other
changes in our future cash requirements, whethased by unanticipated increases in capital expenel, increases in CenturyLink or QCII's
pension funding requirements or otherwise; ourigbtb successfully negotiate collective bargainaggeements on reasonable terms witt
work stoppages; the effects of adverse weatheeratbks referenced from time to time in this reagarcluding in "Risk Factors" in Item 1A of
Part 1l of this report) or other of our filings witthe SEC; and the effects of more general factoch as changes in interest rates, in tax re

in accounting policies or practices, in operatimgedical, pension or administrative costs, in geherarket, labor or economic conditions, or
in legislation, regulation or public policy. Youahld be aware that new factors may emerge from tontene and it is not possible for us to
identify all such factors nor can we predict thepant of each such factor on the business or thenéxé which any one or more factors may
cause actual results to differ from those refledtedny forward-looking statements. You are furtbauationed not to place undue reliance on
these forward-looking statements, which speak aslgf the date of this report. We undertake nogaltibn to update any of our forward-
looking statements for any reason.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
We have omitted this information pursuanGeneral Instruction H (2).

ITEM 4. CONTROLS AND PROCEDURES

Conclusion Regarding the Effectiveness of DiscloseirControls and Procedures

The effectiveness of our or any systemisgldsure controls and procedures is subject t@icelimitations, 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 natureyrpor any system of disclosure controls and procesican provide only reasonable assurance
regarding management's control objectives.

Glen F. Post, llI, the Chief Executive ©fi of CenturyLink and us, and R. Stewart Ewing,tBe Chief Financial Officer of CenturyLink
and us, have evaluated the design and operatioarafisclosure controls and procedures (as defm&ulles 13a-15(e) and 15d-15(e) of the
Securities Exchange Act of 1934, or the "Exchangg)fas of March 31, 2012. Based on that evaluafibessrs. Post and Ewing concluded
that our disclosure controls and procedures arigiaed, and are effective, to provide reasonablaerasse that the information required to be
disclosed by us in the reports that we file untlerExchange Act is timely recorded, processed, sanaed and reported and to ensure that
information required to be disclosed in the reptita we file or furnish under the Exchange Aadsumulated and communicated to our
management, including Messrs. Post and Ewing nraaner that allows timely decisions regarding reglidisclosure.

There were no changes in our internal @baiver financial reporting during the first quarté 2012 that materially affected, or that we
believe is reasonably likely to materially affemtir internal control over financial reporting.
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PART II—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

The information contained in Note 8—Comnetits and Contingencies included in Item 1 of Paftthis report is incorporated herein by
reference.

ITEM 1A. RISK FACTORS

Any of the following risks could material§nd adversely affect our business, financial domdiresults of operations, liquidity or
prospects. The risks described below are not thertgks facing us. Please be aware that additideks and uncertainties not currently known
to us or that we currently deem to be immateriald@lso materially and adversely affect our bussn@perations.

Risks Affecting Our Business

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

We compete in a rapidly evolving and higbbmpetitive market, and we expect competitiondotinue to intensify. We are facing gree
competition from cable companies, wireless prodgdbroadband companies, resellers and sales ggaitsling ourselves) and facilitidzgse!
providers using their own networks as well as tHeasing parts of our network. In addition, regoitgtdevelopments over the past several
years have generally increased competitive pres@ameur business. Due to some of these and aben$, we continue to lose access lil

Some of our current and potential competifg offer a more comprehensive range of commatioos products and services, (ii) have
market presence, engineering and technical capabijland financial and other resources greater dlias, (iii) own larger and more diverse
networks, (iv) conduct operations or raise cafita lower cost than us, (v) are subject to legslation, (vi) offer greater online content or
(vii) have substantially stronger brand names. €quently, these competitors may be better equipgpetarge lower prices for their products
and services, to provide more attractive offeringsjevelop and expand their communications andar&tinfrastructures more quickly, to
adapt more swiftly to new or emerging technologied changes in customer requirements, and to dgve&ter resources to the marketing and
sale of their products and services.

Competition could adversely impact us imesal ways, including (i) the loss of customers aratket share, (ii) the possibility of
customers reducing their usage of our servicesitirg) to less profitable services, (iii) reduckdffic on our networks, (iv) our need to expe
substantial time or money on new capital improveinpeojects, (v) our need to lower prices or inceeamrketing expenses to remain
competitive and (vi) our inability to diversify tsuccessfully offering new products or services.

We are continually taking steps to resptanthese competitive pressures, but these effoaismot be successful. Our operating results
financial condition would be adversely affectethiése initiatives are unsuccessful or insufficeemd if we otherwise are unable to sufficiently
stem or offset our continuing access line losselsoam revenue declines significantly without cop@sding cost reductions. If this occurred,
our ability to service debt and pay other obligasievould also be adversely affected.

Our legacy services continue to generate declinfiegenues, and our efforts to offset these declingsy not be successful.

The telephone industry has experiencecchngein access lines and network access revemdgsh, coupled with the other changes
resulting from competitive, technological and regaty
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developments, continue to place downward pressutberevenues we generate from our legacy services
We have taken a variety of steps to couttese declines, including:

. an increased focus on selling a broader rangeatksfic services, including broadband, video (idirig resold satellite video
services) and wireless voice services provided é5i2én Wireless; and

. greater use of service bundles.

However, some of these strategic servieeeiate lower profit margins than our traditiorezivices, and some can be expected to
experience slowing growth as increasing numbemiogxisting or potential customers subscribe és¢hnewer products. Moreover, we car
assure you that the revenues generated from oupfferings will offset revenue losses associatedfreduced sales of our legacy products.
Similarly, we cannot assure you that our new seroiferings will be as successful as anticipatedddition, our reliance on services provided
by others could constrain our flexibility, as désed further below.

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

Unfavorable general economic conditionsluding the unstable economy and the current cradiket environment, could negatively
affect our business. Worldwide economic growth ieen sluggish since 2008, and many experts beliete confluence of factors in the
United States, Europe and developing countries maswlt in a prolonged period of economic downtstaw growth or economic uncertainty.
While it is difficult to predict the ultimate imptof these general economic conditions, these tiondi could adversely affect the affordability
of and consumer demand for some of our productsandces and could cause customers to shift tel@siced products and services or to
delay or forgo purchases of our products and sesvidny one or more of these circumstances couldecaur revenues to continue declining.
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. In addition, as diseddslow, unstable economic and credit marketsprnagiude us from refinancing maturing
debt at terms that are as favorable as those froithvwve previously benefited, at terms that areeptable to us or at all. For these reasons,
among others, if the current economic conditionsipeor decline, this could adversely affect opemting results and financial condition, as
well as our ability to raise capital.

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

From time to time, we receive notices fritnind parties or are named in lawsuits filed bydtparties claiming we have infringed or are
infringing upon their intellectual property righta/e may receive similar notices or be involvedimikr lawsuits in the future. Responding to
these claims may require us to expend signifidam tnd money defending our use of affected tedwyyplmay require us to enter into
licensing agreements requiring royalty paymentsweawould not otherwise have to pay or may requ&¢o pay damages. If we are required
to take one or more of these actions, our profitgima 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.

Similarly, from time to time, we may needdbtain the right to use certain patents or oititetlectual property from third parties to be ¢
to offer new products and services. If we cannot
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license or otherwise obtain rights to use any megliechnology from a third party on reasonablmggour ability to offer new products and
services may be restricted, made more costly ayeel

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

We rely on reseller and sales agency aaegts with other companies to provide some o§émeices that we sell to our customers,
including video services and wireless products serdices. If we fail to extend or renegotiate th@sangements 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 experienceptiara to their services. In addition, as a res@ltesales agent, we do not control the
availability, retail price, design, function, quglireliability, customer service or branding oésie products and services, nor do we directly
control all of the marketing and promotion of theseducts and services. To the extent that thdss abmpanies make decisions that
negatively impact our ability to market and se#ittproducts and services, our business plans aald @nd our reputation could be negatively
impacted. If these reseller and sales agency araegts are unsuccessful due to one or more of tiedse our business and operating results
may be adversely affected.

We could be harmed by security breaches, damagesttoer significant disruptions or failures of our @works, IT infrastructure or related
systems, or of those we operate for certain of oustomers

To be successful, we will need to contipuaviding our customers with a high capacity, fgikeand secure network. We face the risk, as
does any company, of a security breach, whetheugtr cyber attack, malware, computer viruses, sgieotor other significant disruption of
our IT infrastructure and related systems (inclgdiar billing systems). As a communications ang¢dmpany, we face an added risk of a
security breach or other significant disruptioroaf public networks or IT infrastructure and rethsystems that we develop, install, operate
and maintain for certain of our business and gavemtal customers. Moreover, as a communicationdaecdmpany, we face a heightened
risk of a security breach or disruption from unawired access to our and our customers' proprietaciassified information on our public
networks or internal systems or the systems thadpegate and maintain for certain of our customers.

Although we make significant efforts to min the security and integrity of these typesmédrmation and systems, there can be no
assurance that our security efforts and measulebenéffective or that attempted security breaatredisruptions would not be successful or
damaging, especially in light of the growing sopibaion of cyber attacks and intrusions. We maybable to anticipate all potential types of
attacks or intrusions or to implement adequateriigdoarriers or other preventative measures.

Additional risks to our network and infrastture include:

. power losses or physical damage, whether causéicehbadverse weather conditions, terrorism or otlise;
. capacity limitations

. software and hardware defects or malfunctis

. programming, processing and other human error; and

. other disruptions that are beyond our control.
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Network disruptions, security breaches aifer significant failures of the above-describgstems could:

. disrupt the proper functioning of these networkd aystems and therefore our operations or thosertdin of our customers;

. result in the unauthorized access to, and destrudtiss, theft, misappropriation or release oppiedary, confidential, sensiti\
or otherwise valuable information of ours, our casers or our customers' end users, including tsadeets, which others could
use for competitive, disruptive, destructive orasthise harmful purposes and outcomes;

. require significant management attention or finah@sources to remedy the damages that resutarange our systen

. subject us to claims for contract breach, damagesljts, fines, penalties, termination or otheredias, particularly with respe
to service standards set by state regulatory cosiomis; or

. result in a loss of business, damage our reputatioong our customers and the public generally estibbis to additione
regulatory scrutiny or expose us to litigation.

Likewise, our ability to expand and update information technology infrastructure in respero our growth and changing needs is
important to the continued implementation of owvrservice offering initiatives. Our inability to pand or upgrade our technology
infrastructure could have adverse consequenceshvebiuld include the delayed implementation of sevwice offerings, increased acquisition
integration costs, service or billing interruptipasd the diversion of development resources.

Any or all of the foregoing developmentsilcbhave a negative impact on our results of opmrat financial condition and cash flows.

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

The communications industry is experiend@iggificant technological changes, many of which educing demand for our traditional
voice services or are enabling our current custerttereduce or bypass use of our networks. Teclizabchange could also require us to
expend capital or other resources in excess oéntlyrcontemplated levels, or to forego the devedept or provision of products or services
that others can provide more efficiently. If we ao# able to develop new products and serviceg#ép pace with technological advances, or if
those products and services are not widely accdptedistomers, our ability to compete could be ashly affected and our market share could
decline. Any inability to keep up with changeségctinology and markets could also adversely affecoperating results and financial
condition, as well as our ability to service deld 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 expege substantial consolidation over the last 1@€dys, and some of our competitors have
combined with other telecommunications providegsuiting in competitors that are larger, have nfioi@ncial and business resources, and
have broader service offerings. Further consolietiould increase competitive pressures, and adrsely affect our operating results and
financial condition, as well as our ability to sieesrdebt and pay other obligations.
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We have a significant amount of goodwill on our lzaice sheet. If our goodwill becomes impaired, weynh@ required to record a
significant charge to earnings and reduce our stéakder's equity.

Under generally accepted accounting priesipgoodwill is reviewed for impairment on an aahbasis or more frequently whenever
events or circumstances indicate that its carryeige may not be recoverable. If our goodwill isetlmined to be impaired in the future, we
may be required to record a significant, non-cdsdrge to earnings during the period in which thpdirment is determined.

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

We depend on a limited number of supplérd vendors for equipment and services relatirmutanetwork infrastructure. Our local
exchange carrier networks consist of central oféind remote sites, all with advanced digital swatchf any of these suppliers experience
interruptions or other problems delivering or sein these network components on a timely basispparations could suffer significantly. To
the extent that proprietary technology of a supptien integral component of our network, we mayéehlimited flexibility to purchase key
network components from alternative suppliers.ddiion, we rely on a limited number of softwarenders to support our business
management systems. In the event it becomes negésseek alternative suppliers and vendors, wg Ipeaunable to obtain satisfactory
replacement supplies, services, space or utilitieeconomically attractive terms, on a timely basisat all, which could increase costs or ci
disruptions in our services.

Portions of our property, plant and equipment arechted on property owned by third partie

Over the past few years, certain utilitesperatives and municipalities in certain of sketes in which we operate have requested
significant rate increases for attaching our ptartheir facilities. To the extent that these éeditare successful in increasing the amount we pa
for these attachments, our future operating codtsnerease.

In addition, we rely on rights-of-way, coldion agreements and other authorizations grantegvernmental bodies and other third
parties to locate our cable, conduit and other ogtwequipment on their respective properties. if ahthese authorizations terminate or lapse,
our operations could be adversely affected.

We depend on key members of our senior managemesamnt

Our success depends largely on the skikiserience and performance of a limited numbeenfs officers. Competition for senior
management in our industry is intense and we mag déficulty retaining our current senior officess attracting new ones in the event of
terminations or resignations. For a discussioriroflar retention concerns relating to our recentgees, please see the risks described below
under the heading "Risks Relating to Our Recentu#sitions."

Risks Relating to our Recent Acquisitions

We may be unable to integrate successfully the L@ag&enturyLink and Qwest businesses and realizedhécipated benefits of the
acquisition.

CenturyLink's indirect acquisition of uvatved the combination of two companies which poegly operated as independent public
companies. We have devoted, and will continue tmtde significant management attention and ressu@@tegrating the business practices
and operations of
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Legacy CenturyLink and Qwest. We may encounteratiffies in the integration process, including thkowing:

. the inability to successfully combine our businsessea manner that permits the combined compaghieve the cost savings
and operating synergies anticipated to result fieenacquisition, either due to technological chagks, personnel shortages,
strikes or otherwise, any of which would resulthie anticipated benefits of the acquisition nohgeiealized partly or wholly in
the time frame currently anticipated or at all;

. lost sales as a result of customers of eitherefwo companies deciding not to do business wigthcimbined compan
. the complexities associated with managing the coetbbusinesses out of several different locatiowisiategrating personnel

from the two companies, while at the same timengiteng to provide consistent, high quality produssl services under a
unified culture;

. the additional complexities of combining two comigsnwith different histories, regulatory restrictsy marketing strategies,
product markets and customer bases;

. the failure to retain key employees, some of whomla be critical to integrating the compani

. potential unknown liabilities and unforeseen insezhexpenses or regulatory conditions associatidtié acquisition; an

. performance shortfalls at one or both of the twmpanies as a result of the diversion of managematiéntion caused by

integrating the companies' operations.

For all these reasons, you should be atisatet is possible that the integration proceadaoesult in the distraction of our management,
the disruption of our ongoing business or incoesistes in our products, services, standards, dsnpmcedures and policies, any of which
could adversely affect our ability to maintain tedaships with customers, vendors and employeé¢s achieve the anticipated benefits of the
acquisition, or could otherwise adversely affeatlousiness and financial results.

QCII cannot assure you whether, when or in what aomds they will be able to use their net operatiragses.

At December 31, 2011, QCII had approxime$#.3 billion of federal net operating lossesN@Ls. These NOLs can be used to offset
their future federal taxable income.

CenturyLink's acquisition of QCII caused"awnership change" under federal tax laws relatinthe use of NOLs. As a result, these laws
could limit CenturyLink's ability to use QCII's NGland certain other deferred tax attributes toceduture federal taxable income. QCI|I
currently expects to use substantially all of tid@Ls and certain other deferred tax attributesweleer, if QCII is unable to realize these
benefits, its and CenturyLink's future income tayments would be higher than expected, which wadkkrsely affect its financial results and
liquidity. As a wholly owned subsidiary of thesengoanies, our financial results and liquidity cobklsimilarly affected.

34




Table of Contents
Risks Relating to Legal and Regulatory Matters

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

As described in Item 1 of Part | of Centlink's and QCII's Quarterly Reports on Form 10-®Qtfe quarter ended March 31, 2012,
CenturyLink and QCII are involved in several legadceedings that, if resolved against them, coalgela material adverse effect on their
business and financial condition. As a wholly owsedsidiary of CenturyLink and QCII, our businerd &inancial condition could be
similarly affected. These matters include certaPNQwest matters, which present material and sicanifi risks to QCIl and us. In the
aggregate, the plaintiffs in the KPNQwest matteekillions of euros (equating to billions of doB) in damages. QCII continues to defend
against these matters vigorously and is currenthble to provide any estimate as to the timindghefrtresolution.

We can give no assurance as to the impac@ClII's and our financial results or financiahddion that may ultimately result from these
matters. The ultimate outcomes of these matterstdrencertain, and substantial settlements dgjuents 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 etdts debt obligations, potentially impactingétedit 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 pendgainst CenturyLink and QCII, as described imlteof Part | of CenturyLink's and QCIlI's
Quarterly Reports on Form 10-Q for the quarter dnidarch 31, 2012. Depending on their outcome, drifiese matters could have a material
adverse effect on our financial position or op&gtiesults. We can give you no assurances as imffect of these matters on our operating
results or financial condition.

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

General. We are subject to significant regulation by Eegleral Communications Commission ("FCC"), whieulates interstate
communications, and state utility commissions, Wwhiggulate intrastate communications. Generallypwst obtain and maintain certificate:
authority from the FCC and regulatory bodies in thatates where we offer regulated services, andreesubject to numerous, and often quite
detailed, requirements and interpretations undiertd, state and local laws, rules and regulatidosordingly, we cannot ensure that we are
always considered to be in compliance with all ¢hegjuirements at any single point in time. Thenags responsible for the enforcement of
these laws, rules and regulations may initiate imegior actions based on customer complaints dheim own initiative.

Regulation of the telecommunications indui changing rapidly, and the regulatory envir@mtvaries substantially from jurisdiction to
jurisdiction. Notwithstanding a recent movementaoels alternative regulation, a substantial portibaur local voice services revenue rems
subject to FCC and state utility commission priciagulation, which periodically exposes us to pricor earnings disputes and could expos
to unanticipated price declines. Interexchangeeaarhave filed complaints in various forums redugsreductions in our access rates. In
addition, several long distance providers are disgitamounts owed to us for carrying VolP traffic,traffic they claim to be VolP traffic, and
are refusing to pay such amounts. There can beswance that future
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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 compliarceoncompliance with applicable regulations.

Risks associated with recent changes in fadl regulation.  On October 27, 2011, the FCC adopted the Cdrimeerica and
Intercarrier Compensation Reform order ("CAF orjiantended to reform the existing regulatory regtmeecognize ongoing shifts to new
technologies, including VolP, and gradually re-direniversal service funding to foster nationwidedniband coverage. This initial ruling
provides for a multi-year transition over the ndgtade as intercarrier compensation charges aneedgduniversal service funding is explicitly
targeted to broadband deployment, and subscribercharges paid by end user customers are gradoetdased. These changes will
substantially increase the pace of reductionseratihount of switched access revenues we receiterggpect to some of our various services,
while creating opportunities for increases in fedi€fSF and retail revenue streams. The ultimatecefif this order on communications
companies is largely dependent on future FCC prtings designed to implement the order, the mosiifsignt of which are scheduled to be
determined in 2012 and 2013. Several judicial emajés to the CAF order are pending and additiartaté challenges are possible, any of
which could alter or delay the FCC's proposed chantn addition, based on the outcome of the F@&Cqadings, various state commissions
may consider changes to their universal servicddwr intrastate access rates. For these reasertamot predict the ultimate impact of these
proceedings at this time.

Under other pending proceedings, the FCE imalement changes in the regulation or pricingpécial access services, any of which
could adversely affect our operations or finanoésults.

Risks posed by costs of regulatory complian. Regulations continue to create significant ctiamge costs for us. Challenges to our
tariffs by regulators or third parties or delayMtaining certifications and regulatory approvadsid cause us to incur substantial legal and
administrative expenses, and, if successful, shalenges could adversely affect the rates thaaneeble to charge our customers. Our
business also may be impacted by legislation agdla&on imposing new or greater obligations reldteregulations or laws related to
broadband deployment, bolstering homeland sectinityeasing disaster recovery requirements, minimgiznvironmental impacts, enhancing
privacy, or addressing other issues that impacbasiness, including the Communications Assistdoceaw Enforcement Act (which requir
communications carriers to ensure that their eqaignfacilities, and services are able to fac#itatithorized electronic surveillance), and laws
governing local number portability and customerppigtary network information requirements. We expmao compliance costs to increase if
future laws or regulations continue to increasedhligations to assist other governmental agencies.

Risks posed by other regulations. All of our operations are also subject to aetgrof environmental, safety, health and other
governmental regulations. We monitor our compliawéé federal, state and local regulations govegrthie management, discharge and
disposal of hazardous and environmentally sensitigterials. Although we believe that we are in cbamge with these regulations, our
management, discharge or disposal of hazardousraricbnmentally sensitive materials might exposéoudaims or actions that could have a
material adverse effect on our business, finarmatlition and operating results.

Regulatory changes in the communications industryutd adversely affect our business by facilitatiggeater competition against u:

Beginning in 1996, Congress and the FC& llaken several steps that have resulted in inedee@mpetition among communications
service providers. Many of the FCC's regulatiomsai subject to judicial review and additional rakkings, thus making it difficult to predict
what effect any changes in interpretation of theeG@mmunications Act of 1996 may ultimately haveusrand our competitors.
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We could be adversely affected by programs oraitiités recently undertaken by Congress or the l@@iding (i) the federal broadband
stimulus projects authorized by Congress in 200%the FCC's 2010 National Broadband Plan; (ig}an"network neutrality” rules; (iv) the
proposed broadband "Connect America" replacemggastifund, and (v) the FCC's above-described Gxt@d, 2011 order.

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

The law relating to the liability of priveahetwork operators for information carried onyatior disseminated through their networks is
still unsettled. As such, we could be exposed gallelaims relating to content disseminated onrmiworks. Claims could challenge the
accuracy of materials on our network, or could Imganatters such as defamation, invasion of privaoyopyright infringement. If we need to
take costly measures to reduce our exposure te tigs, or are required to defend ourselves agsairgh claims, our financial results could be
negatively affected.

We are subject to significant regulations that libour flexibility.

As a diversified full service ILEC, we hatvaditionally been subject to significant regudatithat does not apply to many of our
competitors. This regulation imposes substantielg@nce costs on us and restricts our abilityitange rates, to compete and to respond
rapidly to changing industry conditions. As our iness becomes increasingly competitive, reguladisparities between us and our
competitors could impede our ability to compete.

We are subject to franchising requirements that ddimpede our expansion opportunities.

We may be required to obtain from municigathorities operating franchises to install orangbfacilities. Some of these franchises may
require us to pay franchise fees. These franchigiggirements generally apply to our fiber transpod CLEC operations. These requirements
could delay us in expanding our operations or iasegthe costs of providing these services.

We are exposed to risks arising out of recent l¢afion affecting U.S. public companies.

Changing laws, regulations and standanrdsimg to corporate governance and public disclesincluding the Sarbanes-Oxley Act and the
Dodd-Frank Wall Street Reform and Consumer Prataciict, and related regulations implemented bySBE, the New York Stock Exchange
and the Public Company Accounting Oversight Board,increasing legal and financial compliance castsmaking some activities more ti
consuming. Any future failure to successfully an¢ly complete annual assessments of our intermatae required by Section 404 of the
Sarbanes-Oxley Act could subject us to sanctionswastigation by regulatory authorities. Any swattion could adversely affect our financial
results or investors' confidence in us.

For a more thorough discussion of the raguy issues that may affect our business, seeltefrour Annual Report on Form X0for the
year ended December 31, 20

Risks Affecting our Liquidity

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

Our ultimate parent, CenturyLink, and watioue to carry significant debt. As of March 3012, our consolidated debt was
approximately $8.3 billion, which was included ier@uryLink's consolidated debt of approximately $22illion as of that date. Approximat
$5.5 billion of CenturyLink's debt, which includepproximately $1.8 billion of our debt obligatiomemes due over the next three years. V
we currently believe CenturyLink and we will habe financial resources
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to meet or refinance our obligations when they cdune, we cannot fully anticipate our future coratitor that of CenturyLink, the credit
markets or the economy generally. We may have wetgg expenses and liabilities, and we may havigelih@ccess to financing.

We expect to periodically require financtogneet our debt obligations as they come due.tBtiee unstable economy and the current
credit market environment, we may not be able fioaece maturing debt at terms that are as faverablthose from which we previously
benefited, at terms that are acceptable to usall.al/e may also need to obtain additional finagadr investigate other methods to generate
cash (such as further cost reductions or the $aesets) if revenues and cash provided by opeatiecline, if economic conditions weaker
competitive pressures increase, if CenturyLink @liCare required to contribute a material amountash to their collective pension plans, if
CenturyLink or QCII are required to begin to pakeatpost-retirement benefits significantly earteain is anticipated, if CenturyLink or QCII
become subject to significant judgments or settl@sa one or more of the matters discussed in IteshPart | in CenturyLink's and QCII's
Quarterly Report on Form 10-Q for the quarter endedch 31, 2012. We can give no assurance thaatidgional financing will be available
on terms that are acceptable to us or at all. lhreeable to obtain additional financing, our crediings could be adversely affected, which
could further raise our borrowing costs and furtivait our future access to capital and our abiliysatisfy our debt obligations.

Our significant levels of debt can adveysdfect us in several other respects, includip@Xposing us to the risk of credit rating
downgrades, which would raise our borrowing caidshindering our flexibility to plan for or rea¢b changing market, industry or economic
conditions, (iii) limiting our ability to accessdtcapital markets, (iv) limiting the amount of fregsh flow available for future operations,
acquisitions, dividends, or other uses, (v) makiagnore vulnerable to economic or industry dowrgpuimmcluding interest rate increases, and
(vi) placing us at a competitive disadvantage camb#o less leveraged competitors.

Certain of CenturyLink's and QCII's delstiss have cross payment default or cross acceleatbvisions. When present, these provis
could have a wider impact on liquidity than migtherwise arise from a default or acceleration single debt instrument. Any such event
could adversely affect our ability to conduct besis or access the capital markets and could adiv@érggact our credit ratings. See "Liquidity
and Capital Resources" in Item 2 of Part | of tieigort for additional information about CenturyLinkredit facility.

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

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

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

Substantially all of our employees part&tgin a qualified pension plan sponsored by QCII.

The funded status of QCII's qualified pensplan is the difference between the value of plssets and the benefit obligation. The
accounting unfunded status of QCII's qualified pemglan was $627 million as of December 31, 2@dverse changes in interest rates or
market conditions, among other assumptions andfsatould cause a significant increase in QCBisdiit obligation or a
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significant decrease in the value of plan assétes& adverse changes could require QCII to comérimaterial amount of cash to its pension
plan or could accelerate the timing of requirechgasyments. The amounts contributed by us through &e not segregated or restricted and
may be used to provide benefits to employees of'®Gther subsidiaries. QCII determines our castirdaution and, historically, has only
required us to pay our portion of its required pemgontribution. Current funding laws and reguas require a company with a plan shortfall
to fund the annual cost of benefits earned in &dib a seven-year amortization of the shortfadised on current laws and circumstances,

(i) QCII will not be required to make a cash camtition to this plan in 2012 and (ii) QCII expedtatrequired and voluntary contributions for
2013 will be approximately $200 million. The actaahount of required contributions to our plan ii2@&nd beyond will depend on earnings
on plan investments, discount rates, demographier@nce, changes in plan benefits and changesdirfg laws and regulations. Any future
material cash contributions could have a negatiyeaict on QCII's liquidity by reducing its cash fl@wvhich in turn could affect our liquidity.

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

The terms of our debt instruments and #i& chstruments of CenturyLink and its other sulasids permit additional indebtedness.
Additional debt may be necessary for many reasankjding to adequately respond to competitiorgdmply with regulatory requirements
related to our service obligations or for financ@dsons alone. Incremental borrowings on terntsrizose additional financial risks could
exacerbate the other risks described in this report

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

CenturyLink has a significant amount ofébtedness that it intends to refinance over thé¢ several years, principally it expects through
the issuance of debt securities of CenturyLink, @®oth. CenturyLink's ability to arrange additibfinancing will depend on, among other
factors, the financial position and performanc€ehturyLink and QC, as well as prevailing marketditions and other factors beyond its
control. Prevailing market conditions could be adety affected by the ongoing disruptions in thedpean sovereign debt markets, the failure
of the United States to reduce its deficit in anteuwteemed to be sufficient, possible further dowdgs in the credit ratings of the U.S. debt,
contractions or limited growth in the economy drastsimilar adverse economic developments in ti& bk abroad. As a result, CenturyLink
cannot assure you that it will be able to obtaiditahal financing on terms acceptable to us @lltAny such failure to obtain additional
financing could jeopardize its and our ability épay, refinance or reduce debt obligations.

Other Risks

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.

As of March 31, 2012, we had approximagiy000 employees, of which approximately 13,000ewaembers of either the International
Brotherhood of Electrical Workers ("IBEW") or th@@munications Workers of America ("CWA"). From tirrcetime, our labor agreements
with these unions lapse, and we typically negotiaéeterms of new agreements. Our current four-ggaeements with the IBEW and CWA
will expire October 6, 2012. We cannot predict tliecome of our negotiations.

We may be unable to reach new agreememdsiiision employees may engage in strikes, work étowns or other labor actions, which
could materially disrupt our ability to provide s&es and
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result in increased cost to us. In addition, névofeagreements may impose significant new costsspwhich could impair our financial
condition or results of operations in the future.tiie extent they contain benefit provisions; thexgeements also limit our flexibility to char
benefits in response to industry or competitivenges. In particular, the post-employment benefitsrjded under these agreements cause us t«
incur costs not faced by many of our competitofsictv could ultimately hinder our competitive positi

We regularly transfer our cash to CenturyLink, whicexposes us to certain risks.

Under our cash management arrangementQethuryLink, we regularly transfer our cash to Ceyitink, which we recognize on our
balance sheet as advances to affiliates. Althougttu@yLink periodically repays these advances talfaur cash requirements throughout the
year, at any given point in time CenturyLink mayeous a substantial sum under this arrangement.ricgly, developments that advers
impact CenturyLink could adversely impact our @pito collect these advances.

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 coblel affected

The preparation of financial statements r@tated disclosures in conformity with U.S. geffigraccepted accounting principles requires
management to make judgments, assumptions andagssitihat affect the amounts reported in our catesteld financial statements and
accompanying notes. Our critical accounting poticiehich are described in Item 7 of our Annual Repa Form 10-K for the year ended
December 31, 2011, describe those significant adowy policies and methods used in the preparatfaur consolidated financial statements
that are considered "critical" because they requilgments, assumptions and estimates that mayarigdact our consolidated financial
statements and related disclosures. As a restiifuife events or assumptions differ significarfittym the judgments, assumptions and estin
in our critical accounting policies, these eventagsumptions could have a material impact on onsalidated financial statements and related
disclosures.

Tax audits or changes in tax laws could adverseffeat us.

We were included in the consolidated felie@me tax return of QCII for the periods beftine April 1, 2011 closing of CenturyLink's
acquisition of QCII, and we are included in the salidated federal income tax return of CenturyLfiokperiods on or after that date. As such,
we could be severally liable for tax examinationd adjustments attributable to other members of@@# or CenturyLink affiliated groups, as
applicable. As significant taxpayers, QCII is areh@iryLink are subject to frequent and regular tudly the Internal Revenue Service as well
as state and local tax authorities. These auditkl®ubject us to tax liabilities if adverse pasit$ are taken by these tax authorities.

Tax sharing agreements have been execetastbn QCIl and previous affiliates, and QCII batig the liabilities, if any, arising from
adjustments to previously filed returns would beneoby the affiliated group member determined teeha deficiency under the terms and
conditions of such agreements and applicable tax\lde have not generally provided for liabilitigsridbutable to former affiliated companies
or for claims they have asserted or may asserhsgas.

We believe that we have adequately providetax contingencies. However, QCII's tax auditsl examinations may result in tax
liabilities that differ materially from those that have recognized in our consolidated financitkeshents. Because the ultimate outcomes
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.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
None.
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ITEM 6. EXHIBITS

Exhibits identified below are on file withe SEC and are incorporated herein by referentetier exhibits are provided as part of this
electronic submission.(1)

Exhibit
Number Description
3.1 Restated Articles of Incorporation of Qwest Corpiora(incorporated by reference
Exhibit 3(a) of Qwest Corporation's Annual Repartform 10-K for the year ended
December 31, 1997 (File No. 001-03040) filed with Securities and Exchange
Commission on March 25, 199¢

3.2 Articles of Amendment to the Articles of Incorpacat of Qwest Corporation (incorporated
by reference to Exhibit 3.1 of Qwest Corporatidpisarterly Report on Form 10-Q for the
period ended June 30, 2000 (File No. 001-030484 fitith the Securities and Exchange
Commission on August 11, 200!

3.2 Amended and Restated Bylaws of Qwest Corporatimeo(porated by reference to
Exhibit 3.3 of Qwest Corporation's Annual Reportform 10-K for the year ended
December 31, 2002 (File No. 001-03040) filed with Securities and Exchange
Commission on January 13, 200

4.1 Indenture, dated as of April 15, 1990, by and betw&he Mountain States Telephone and
Telegraph Company (currently named Qwest Corparptiad The First National Bank of
Chicago (incorporated by reference to Exhibit £ 8west Corporation's Annual Report on
Form 10-K for the year ended December 31, 2002 (Rd. 001-03040) filed with the
Securities and Exchange Commission on JanuaryQIt)z

a. First Supplemental Indenture, dated as of April1i991, by and between U S WEST
Communications, Inc. (currently named Qwest Corppong and The First National
Bank of Chicago (incorporated by reference to ExHit8 of Qwest Corporation's
Annual Report on Form 10-K for the year ended Ddwm31, 2002 (File No. 001-
03040) filed with the Securities and Exchange Cossion on January 13, 200.

4.2 Indenture, dated as of April 15, 1990, by and betwidorthwestern Bell Telephone
Company (predecessor to Qwest Corporation) and-ifiseNational Bank of Chicago
(incorporated by reference to Exhibit 4.5(b) of @eyLink, Inc.'s Quarterly Report on
Form 10-Q for the period ended March 31, 2012 (Ribe001-07784) filed with the
Securities and Exchange Commission on May 10, 2(

a. First Supplemental Indenture, dated as of Aprill991, by and between U S WEST
Communications, Inc. (currently named Qwest Corppond and The First National
Bank of Chicago (incorporated by reference to Eitlit8 of Qwest Corporation's
Annual Report on Form 10-K for the year ended Ddmem31, 2002 (File No. 001-
03040) filed with the Securities and Exchange Cossinh on January 13, 200.

4.2 Indenture, dated as of October 15, 1999, by anddet US West Communications, Inc.
(currently named Qwest Corporation) and Bank OnesfT€ompany, N.A., as trustee
(incorporated by reference to Exhibit 4(b) of Qw@stporation's Annual Report on
Form 10-K for the year ended December 31, 199@ (Rd. 001-03040) filed with the
Securities and Exchange Commission on March 3, 2!

Q) Certain of the items in Sections 4.1 through 4.®fhit supplemental indentures or other instrumgoigerning debt the
has been retired, or (ii) refer to trustees who imaye been replaced, acquired or affected by gimiilanges. In
accordance with Item 601(b) (4) (iii) (A) of Regtitan S-K, copies of certain instruments defining tights of holders of
certain of our long-term debt are not filed heréwRursuant to this registration, we hereby agvdarnish a copy of any
such instrument to the SEC upon requ
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Exhibit
Number

Description
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o

First Supplemental Indenture, dated as @fusti19, 2004, by and between Qwest
Corporation and U.S. Bank National Association ¢iporated by reference to
Exhibit 4.22 of Qwest Communications Internatiolmal.'s Quarterly Report on

Form 10-Q for the period ended September 30, 2604 Ko. 00115577) filed with the
Securities and Exchange Commission on Novembe®®4)2

Third Supplemental Indenture, dated as of Jun@Qd5, by and between Qwest
Corporation and U.S. Bank National Association ¢mporated by reference to
Exhibit 4.2 of Qwest Corporation's Current Repartrmrm 8-K (File No. 001-03040)
filed with the Securities and Exchange Commissindene 23, 2005

Fourth Supplemental Indenture, dated as of Augu2086, by and between Qwz
Corporation and U.S. Bank National Association ¢iporated by reference to
Exhibit 4.1 of Qwest Corporation's Current Repartrmrm 8-K (File No. 001-03040)
filed with the Securities and Exchange Commissiomiagust 8, 2006}

Fifth Supplemental Indenture, dated as of May2D®7, by and between Qwest
Corporation and U.S. Bank National Association ¢iporated by reference to
Exhibit 4.1 of Qwest Corporation's Current Repartramrm 8-K (File No. 001-03040)
filed with the Securities and Exchange CommissioiMay 18, 2007)

Sixth Supplemental Indenture, dated as ofl AB, 2009, by and between Qwest
Corporation and U.S. Bank National Association ¢mporated by reference to
Exhibit 4.1 of Qwest Corporation's Current Repartramrm 8-K (File No. 001-03040)
filed with the Securities and Exchange Commissinipril 13, 2009)

Seventh Supplemental Indenture, dated as of Jup@18, by and between Qw¢
Corporation and U.S. Bank National Association ¢mporated by reference to
Exhibit 4.8 of Qwest Corporation's Form 8-A (Fil®@N001-03040) filed with the
Securities and Exchange Commission on June 7, 2

Eighth Supplemental Indenture, dated as of Sdpte@1, 2011, by and between Qwest
Corporation and U.S. Bank National Association ¢iporated by reference to
Exhibit 4.9 of Qwest Corporation's Form 8-A (Fil®@N001-03040) filed with the
Securities and Exchange Commission on Septemb&02Q,).

Ninth Supplemental Indenture, dated as of Octob&041, by and between Qw
Corporation and U.S. Bank National Association ¢iporated by reference to
Exhibit 4.1 of Qwest Corporation's Current Repartramrm 8-K (File No. 001-03040)
filed with the Securities and Exchange CommissinrOatober 4, 2011

Tenth Supplemental Indenture, dated as ofl 2p2012, by and between Qwest
Corporation and U.S. Bank National Association ¢giporated by reference to Qwest
Corporation's Form 8-A (File No. 001-03040) fileittwthe Securities and Exchange
Commission on March 30, 201:

Certification of the Chief Executive Officer of QenyLink, Inc. pursuant to Section 302
the Sarban«Oxley Act of 2002

31.2* Certification of the Chief Financial Officer ofédturyLink, Inc. pursuant to Section 302 of
the Sarban«Oxley Act of 2002

32* Certification of the Chief Executive Officer ar@hief Financial Officer of CenturyLink, Inc.
pursuant to Section 906 of the Sarbi-Oxley Act of 2002
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l\lférrrl':ggr Description
101* Financial statements from the Quarterly Reporfomm 10-Q of Qwest Corporation for the
period ended March 31, 2012, formatted in XBRL1l{® Consolidated Statements of
Operations, (ii) the Consolidated Statements of Qrefmensive Income, (iii) the
Consolidated Balance Sheets, (iv) the Consolid&tatements of Cash Flows, (v) the
Consolidated Statements of Stockholder's Equityfi¢dpand (vi) the Notes to the
Consolidated Financial Statemer

* Exhibit filed herewith
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SIGNATURE

Pursuant to the requirements of SectioorlB5(d) of the Securities Exchange Act of 1934, ribgistrant has duly caused this report to be
signed on its behalf by the undersigned, thereduolp authorized on May 15, 2012.

QWEST CORPORATION

By: /s/ DAVID D. COLE

David D. Cole
Senior Vice President, Controller and
Operations Support
(Chief Accounting Officel
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Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER
I, Glen F. Post, lll, Chief Executive Officer anceBident, certify that:
1. I have reviewed this quarterly report on Form 10f@west Corporation;
2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessar

make the statements made, in light of the circunt&ts.under which such statements were made, nkadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statementsatimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4, The registrant's other certifying officer and | a@gponsible for establishing and maintaining disete controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@&))%(d internal control over financial reportirg @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrami &ave:

a) designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pneggh

b) designed such internal control over financial réipgy or caused such internal control over finah@gorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atamoce with generally accepted accounting princjples

C) evaluated the effectiveness of the registrantdabsre controls and procedures and presentedsimgport our conclusions abi
the effectiveness of the disclosure controls andguaiures, as of the end of the period coveredibyé¢port based on such
evaluation; and

d) disclosed in this report any change in the regissanternal control over financial reporting tlvatturred during the registrant's
most recent fiscal quarter (the registrant's fofisital quarter in the case of an annual repod) ltas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportinggdan

5. The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiorteyhal control over financial
reporting, to the registrant's auditors and thetaummmittee of the registrant's Board of Directors

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

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

Date: May 15, 2012

/sl GLEN F. POST, lll

Glen F. Post, Il
Chief Executive Officer and Preside
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Exhibit 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER
I, R. Stewart Ewing, Jr., Executive Vice Presidamdl Chief Financial Officer, certify that:
1. I have reviewed this quarterly report on Form 10f@west Corporation;
2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessar

make the statements made, in light of the circunt&ts.under which such statements were made, nkadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statementsatimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4, The registrant's other certifying officer and | a@gponsible for establishing and maintaining disete controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@&))%(d internal control over financial reportirg @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrami &ave:

a) designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pneggh

b) designed such internal control over financial réipgy or caused such internal control over finah@gorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atamoce with generally accepted accounting princjples

C) evaluated the effectiveness of the registrantdabsre controls and procedures and presentedsimgport our conclusions abi
the effectiveness of the disclosure controls andguaiures, as of the end of the period coveredibyé¢port based on such
evaluation; and

d) disclosed in this report any change in the regissanternal control over financial reporting tlvatturred during the registrant's
most recent fiscal quarter (the registrant's fofisital quarter in the case of an annual repod) ltas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportinggdan

5. The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiorteyhal control over financial
reporting, to the registrant's auditors and thetaummmittee of the registrant's Board of Directors

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

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

Date: May 15, 2012

/sl R. STEWART EWING, JR.

R. Stewart Ewing, Jr.
Executive Vice President and Chief Financial
Officer
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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-Oxley Act of 2002

Each of the undersigned, acting in his capas the Chief Executive Officer or Chief Finai®fficer of Qwest Corporation ("Qwest"),
certifies that, to his knowledge, the Quarterly &#pn Form 10-Q for the quarter ended March 31.226f Qwest fully complies with the
requirements of Section 13(a) of the SecuritieshBrge Act of 1934 and that the information contdiimethe Form 10-Q fairly presents, in all
material respects, the financial condition and ltesaf operations of Qwest as of the dates andhieiperiods covered by such report.

A signed original of this statement hasrbpevided to Qwest and will be retained by Qwest urnished to the Securities and Exchange
Commission or its staff upon request.

By: /s GLEN F. POST, Il

Dated: May 15, 201
Glen F. Post, Il
Chief Executive Officer and Preside

By: /sl R. STEWART EWING, JR.
Dated: May 15, 201

R. Stewart Ewing, J
Executive Vice President and Chief Financial
Officer
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