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PART I—FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

QWEST CORPORATION
CONSOLIDATED STATEMENTS OF OPERATIONS
(UNAUDITED)

OPERATING REVENUES
Operating revenues
Operating revenues-affiliates
Total operating revenues
OPERATING EXPENSES
Cost of services and products (exclusive of deptiei and amortization)
Selling, general and administrative
Operating expenses-affiliates
Depreciation and amortization
Total operating expenses
OPERATING INCOME
OTHER INCOME (EXPENSE)
Interest expense
Interest expense-affiliate
Other income
Total other income (expense)
INCOME BEFORE INCOME TAX EXPENSE
Income tax expense

NET INCOME

See accompanying notes to consolidated financtsients.

Three Months Ended March

31,

2014 2013

(Dollars in millions)

1,69( 1,72¢
521 43¢
2,211 2,15¢
69¢ 64E
28t 26¢
18¢ 162
49¢ 53C
1,66¢ 1,60€
542 552
(11€) (10¢)
(13) (16)
— 1
(129) (129)
415 43C
16C 16€
252 264




QWEST CORPORATION
CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

ASSETS
CURRENT ASSETS
Cash and cash equivalents
Accounts receivable, less allowance of $39 and $43
Advances to affiliates
Deferred income taxes, net
Other
Total current assets
NET PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment
Accumulated depreciation
Net property, plant and equipment
GOODWILL AND OTHER ASSETS
Goodwill
Customer relationships, less accumulated amomizatf $2,179 and $2,012
Other intangible assets, less accumulated amadizaf $1,043 and $994
Other
Total goodwill and other assets
TOTAL ASSETS
LIABILITIES AND STOCKHOLDER'S EQUITY
CURRENT LIABILITIES
Current maturities of long-term debt
Accounts payable
Note payable-affiliate
Accrued expenses and other liabilities
Salaries and benefits
Income and other taxes
Other
Advance billings and customer deposits
Total current liabilities
LONG-TERM DEBT
DEFERRED CREDITS AND OTHER LIABILITIES
Deferred revenue
Deferred income taxes, net
Affiliates obligations, net
Other
Total deferred credits and other liabilities
COMMITMENTS AND CONTINGENCIES (Note 5)
STOCKHOLDER'S EQUITY
Common stock - one share without par value, owne@Qwest Services Corporation
Accumulated deficit
Total stockholder's equity

TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY

See accompanying notes to consolidated financssients.

March 31, December 31,
2014 2013

(Dollars in millions)

9 14
68¢ 73¢
99z 712
15¢ 161
152 126

2,00z 1,751
10,39¢ 10,19:
(3,254 (2,98%)

7,14( 7,20¢

9,35¢ 9,35¢

3,52( 3,681

961 1,00¢
207 21C
14,04: 14,25¢
23,18« 23,21¢
63E 637
50€ 44¢
754 754
19¢ 217
24€ 20€
18C 126
32z 32C
2,84z 2,70(
6,89¢ 6,921
15¢ 161
2,38¢ 2,47¢

1,25( 1,26¢

85 87
3,87¢ 3,98¢
10,05( 10,05(
(484) (437)

9,56¢ 9,61:
23,18« 23,21¢







QWEST CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

Three Months Ended March 31,

2014 2013

(Dollars in millions)
OPERATING ACTIVITIES

Net income $ 258 264
Adjustments to reconcile net income to net caskigeal by operating activities:
Depreciation and amortization 49¢ 53C
Deferred income taxes (87) (49
Provision for uncollectible accounts 11 13
Long-term debt premium amortization (17) (15
Changes in current assets and current liabilities:
Accounts receivable 39 (29
Accounts payable 64 49
Accrued income and other taxes 40 34
Other current assets and other current liabilities, 8 (@D}
Other current assets and other current liabilitiagiliate 13 —
Changes in other noncurrent assets and liabilities, Q) @)
Changes in affiliates obligations, net (13 (42)
Other, net 2 2
Net cash provided by operating activities 81¢€ 75C
INVESTING ACTIVITIES
Payments for property, plant and equipment andai@#ed software (22€) (262)
Changes in advances to affiliates (281) @77
Net cash used in investing activities (507) (439
FINANCING ACTIVITIES
Payments of long-term debt (14) (24)
Dividends paid to Qwest Services Corporation (300 (300
Changes in note payable-affiliate — 16
Net cash used in financing activities (3149 (308
Net (decrease) increase in cash and cash equisalent (5) 3
Cash and cash equivalents at beginning of period 14 8
Cash and cash equivalents at end of period $ 9 11
Supplemental cash flow information:
Income taxes (paid), net $ (24¢) (215)
Interest (paid) (net of capitalized interest ofedd $4) $ (92 (87)

See accompanying notes to consolidated financgsients.




QWEST CORPORATION
CONSOLIDATED STATEMENTS OF STOCKHOLDER'S EQUITY

COMMON STOCK
Balance at beginning of period
Balance at end of period
ACCUMULATED DEFICIT
Balance at beginning of period
Net income
Dividends declared to Qwest Services Corporation
Balance at end of period

TOTAL STOCKHOLDER'S EQUITY

See accompanying notes to consolidated financi&sients.

(UNAUDITED)

Three Months Ended March 31,

2014 2013

(Dollars in millions)

$ 10,05( 10,05(
10,05( 10,05(

(437) (76)

252 264

(300) (300)

(484) (112)

$ 9,56¢ 9,93¢




QWEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED)

Unless the context requires otherwise, referencakis report to "QC" refer to Qwest Corporatiomdreferences to "Qwest," "we," "u
and "our" refer to Qwest Corporation and its coridated subsidiaries.

(1) Basis of Presentation

We are an integrated communications company engag@arily in providing an array of communicatioservices to our residential,
business, governmental and wholesale customersc@dumunications services include local, broadbangate line (including special access),
network access, Ethernet, information technologyeless and video services. In certain local agibreal markets, we also provide local
access and fiber transport services to competitis@ exchange carriers.

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

Our consolidated balance sheet as of Decembel03B, 2vhich was derived from our audited consoéiddtnancial statements, and our
unaudited interim consolidated financial statem@ntwided herein have been prepared in accordaitbehve instructions for Form 10-Q.
Certain information and footnote disclosures nolyniakcluded in financial statements prepared inoadance with accounting principles
generally accepted in the United States of Amenaae been condensed or omitted pursuant to rutbsegulations of the Securities and
Exchange Commission ("SEC"); however, in our opinihe disclosures made are adequate to makeftirenation presented not misleading.
We believe that these consolidated financial statéminclude all normal recurring adjustments nemgsto fairly present the results for the
interim periods. The consolidated results of openatfor the first three months of the year arermaatessarily indicative of the consolidated
results of operations that might be expected ferdttire year. These consolidated financial statésr&hould be read in conjunction with the
audited consolidated financial statements and tesrthereto included in our Annual Report on F&f¥K for the year ended December 31,
2013.

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

Effective January 2014 , we changed the estimdtd®aemaining economic lives of certain switcll &ircuit network equipment. These
changes resulted in a net increase in depreciakpanse of approximately $5 million during thetfggsarter of 2014 and are expected to resul
in a net increase in depreciation expense of agpately $20 million for the year ending December 3014 . This net increase in depreciatior
expense, net of tax, reduced consolidated net indmyrapproximately $3 million for the three mont#imeled March 31, 2014 and is expected t
reduce consolidated net income by approximatelyrsiliion for the year ending December 31, 2014 .

(2) Long-Term Debt and Revolving Promissory Note

As of the following dates indicated, our long-tedebt, including unamortized discounts and premiantnote payable-affiliate, was as
follows:

March 31, December 31,
Interest Rates Maturities 2014 2013
(Dollars in millions)
Senior notes 6.125% - 8.375% 2014 -2053 $ 7,411 7,411
Capital lease and other obligations Various Various 58 72
Unamortized premiums (discounts), net 64 75
Total long-term debt 7,53: 7,55¢
Less current maturities (63E) (637)
Long-term debt, excluding current maturities $ 6,89¢ 6,921
Note payable-affiliate 6.619% 2022 $ 754 754




Revolving Promissory Not

We are currently indebted to an affiliate of ourmhte parent company, CenturyLink, Inc. ("Centunk”), under a revolving promisso
note that provides us with a funding commitmentto $1.0 billion aggregate principal amount tlglodune 30, 2022, of which $754 million
was outstanding as of March 31, 2014 . For theethmenths ended March 31, 2014 , the weighted agertgrest rate was 6.619% . As of
March 31, 2014 and 2013, this revolving promissuste is reflected on our consolidated balancetstesea current liability under note
payable-affiliate. As of March 31, 2014 , $13 noifliof accrued interest is reflected in other curliabilities on our consolidated balance sheet

Covenants
As of March 31, 2014 , we believe we were in coanptie with the provisions and covenants of our dgbtements.
(3) Fair Value Disclosure

Our financial instruments consist of cash and eaglivalents, accounts receivable, advances tdeddfd, accounts payable, note payable
affiliate and long-term debt, excluding capitaldeabligations. Due to their short-term nature ddweying amounts of our cash and cash
equivalents, accounts receivable, advances t@eaéf, accounts payable, and note payable-affégipproximate their fair values.

Fair value is defined as the price that would lmeireed to sell an asset or paid to transfer alifglin an orderly transaction between
independent and knowledgeable parties who arengillind able to transact for an asset or liabilittha measurement date. We use valuation
techniques that maximize the use of observabletsngud minimize the use of unobservable inputs valetermining fair value and then we
rank the estimated values based on the relialafithe inputs used following the fair value hietarset forth by the Financial Accounting
Standards Board ("FASB").

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

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

Input Level Description of Input

Level 1 Observable inputs such as quoted market pricestiveamarkets.

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

The following table presents the carrying amounts$ estimated fair values of our long-term debt|wkiog capital lease obligations, as
well as the input level used to determine thevfalues as of the following dates:

March 31, 2014 December 31, 2013
Input Carrying Fair Carrying Fair
Level Amount Value Amount Value

(Dollars in millions)

Liabilities-Long-term debt, excluding capital
lease obligations 2 $ 7,47¢ 7,65¢€ 7,48¢ 7,22¢

(4) Products and Services Revenues

We are an integrated communications company engag@arily in providing an array of communicatiosarvices, including local,
broadband, private line (including special accessiwork access, Ethernet, information technolegsgless and video services. We strive to
maintain our customer relationships by, among athiegs, bundling our service offerings to provae customers with a complete offering of
integrated communications services. We categotzepmducts and services related to revenues litdalowing three categories:

» Strategic serviceswhich include primarily broadband, private linec{uding special access), Ethernet, video (inglgdiesold satellit
video services) and Verizon Wireless services;

» Legacy servicewhich include primarily local, Integrated Servidaigital Network ("ISDN") (which uses regular telepte lines to
support voice, video and data applications), switcaccess and traditional wide area network ("WAgétvices (which allows a local
communications network to link to networks in remtiications); and






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

Our operating revenues for our products and ses\ioasisted of the following revenue categorizatmrthe three months ended
March 31, 2014 and 2013 :

Three Months Ended

March 31,
2014 2013
(Dollars in millions)
Strategic services $ 85€ 82¢
Legacy services 767 82t
Affiliates and other services 58¢ 50t
Total operating revenues $ 2,211 2,15¢

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

Affiliates and other services revenues include neres from universal service funds, which allowasetcover a portion of our costs
under federal and state cost recovery mechanismds;ertain surcharges to our customers, includitigds for our required contributions to
several USF programs.

USF surcharges and transaction taxes includedlings to our customers are reflected on a grosssba our statements of operations
(included in both operating revenues and expersespggregated approximately $39 million and $4llanifor the three months ended
March 31, 2014 and 2013, respectively. The USEhauges are included in affiliates and other ses/and transaction taxes are included in
legacy revenues.

Our operations are integrated into and reportquhasof the consolidated segment data of Centukl@enturyLink's chief operating
decision maker ("CODM") is our CODM, but reviews dimancial information on an aggregate basis amlgonnection with our quarterly and
annual reports that we file with the Securities Bxdhange Commission. Consequently, we do not geowur discrete financial information to
the CODM on a regular basis. As such, we believdawe one reportable segment.

(5) Commitments and Contingencies

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

We are currently defending several patent infringenlawsuits asserted against us by non-practiemtijes. These cases have
progressed to various stages and one or more maytgal in the coming 24 months if they are ntiteywise resolved. Where applicable, we
are seeking full or partial indemnification fromratendors and suppliers. As with all litigation, aee vigorously defending these actions and,
as a matter of course, are prepared both to igitiet matters to judgment, as well as to evaluadecansider all reasonable settlement
opportunities.

We are aware of disputes and litigation within ithdustry, including disputes involving us, regaglthe proper charges to be applied
between interexchange and local exchange caroexeftain calls between mobile and wireline dewvittet are routed through an
interexchange carrier. Some carriers are refusinay these access charges and some are seekingseff past charges paid. As a local
exchange carrier, we assess the charges in queBtieroutcome of these disputes is currently nedigtable. If we are required to stop
assessing these charges or to pay refunds of @hycharges, our financial results could be negtiaected.




CenturyLink and its affiliates are involved in sealdegal proceedings to which we are not a pdray, tif resolved against them, could
have a material adverse effect on their busineddiaancial condition. As an indirect wholly ownedbsidiary of CenturyLink, our business
and financial condition could be similarly affecté&tbu can find descriptions of these legal procegslin CenturyLink's quarterly and annual
reports filed with the SEC. Because we are notrgypa any of these matters, we have not accrugdiabilities for these matters.

(6) Dividends

During the three months ended March 31, 2014 , eadaded and paid dividends to our direct parentgaomg, Qwest Services
Corporation ("QSC"), of $300 million . Dividendsigare reflected on our consolidated statementssif flows as financing activities.

(7) Other Financial Information
Other Current Assets

The following table presents details of our othemrent assets in our consolidated balance sheeffsths following dates:

March 31, 2014 December 31, 2013

(Dollars in millions)
Prepaid expenses $ 66 47
Other 87 79
Total other current assets $ 15¢ 12¢€

Selected Current Liabilitie:

Current liabilities reflected in our consolidatealdnce sheets include accounts payable as of lbe/fiog dates:

March 31, 2014 December 31, 2013

(Dollars in millions)

Accounts payable $ 50€ 44C

Included in accounts payable at March 31, 2014Rexember 31, 2013 were $13 million and $11 millivespectively, associated with
capital expenditures.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

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

and "our" refer to Qwest Corporation and its coridated subsidiaries.
All references to "Notes" in this Item 2 refer be tNotes to Consolidated Financial Statements @ezduin Item 1 of Part | of this report.

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

Overview

Management's Discussion and Analysis of Finanataddtion and Results of Operations ("MD&A") inclutiberein should be read in
conjunction with MD&A and the other information ionded in our Annual Report on Form 10-K for theiyeaded December 31, 2013 , and
with the consolidated financial statements andeedlaotes in ltem 1 of Part | of this report. Theults of operations for the first three months
of the year are not necessarily indicative of #ults of operations that might be expected foetitée year.

We are an integrated communications company engag@arily in providing an array of communicatioservices to our residential,
business, governmental and wholesale customersc@dumunications services include local, broadbangate line (including special access),
network access, Ethernet, information technologyeless and video services. In certain local agibreal markets, we also provide local
access and fiber transport services to competitiz@ exchange carriers. We strive to maintainaugtomer relationships by, among other
things, bundling our service offerings to provide customers with a complete offering of integratechmunications services.

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

Our operations are integrated into and reportquhasof the consolidated segment data of our uténparent company, CenturyLink, Inc.
("CenturyLink"). CenturyLink's chief operating dsitin maker ("CODM") is our CODM, but reviews oundincial information on an aggregate
basis only in connection with our quarterly andwaineports that we file with the Securities anadliange Commission ("SEC").
Consequently, we do not provide our discrete fir@noformation to the CODM on a regular basis.sd€h, we believe we have one report:
segment.

We categorize our products, services and revermesgthe following three categories:

» Strategic serviceswhich include primarily broadband, private linec{uding special access), Ethernet, video (inglgdiesold satellit
video services) and Verizon Wireless services;

e Legacy servicewhich include primarily local, Integrated Servidaigital Network ("ISDN") (which uses regular telepte lines to
support voice, video and data applications), switicaccess and traditional wide area network ("WAgéltvices (which allows a local
communications network to link to networks in remtiications); and

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

As of March 31, 2014, we served approximately 3ilion broadband subscribers. We also operatedaqupately 7.6 million access
lines, which are telephone lines reaching fromcigtomers' premises to a connection with the piwitched telephone network. Our
methodology for counting our broadband subscribasaccess lines includes only those access lia¢sve use to provide services to externa
customers and excludes lines used solely by usandffiliates. It also excludes unbundled loopd artludes stand-alone broadband
subscribers. We count access lines when we irikabervice. Our methodology for counting our btmad subscribers and access lines may
not be comparable to those of other companies.

11




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

Business Trends

Our financial results were impacted by severalifiant trends, including those described below.

» Strategic servicesWe continue to see shifts in the makeup of owal t@venues as customers move to strategic seygoel as
broadband and video services, from legacy serviRegenues from our strategic services represe@@dehd 38% of our total
revenues for the three months ended March 31, 26d4013 , respectively. Although we are experiap@rice compression due to
competition, we expect these percentages to cantmgrow. We continue to focus on increasing stilbscs of our broadband
services, particularly among consumer and smalhless customers. We believe that continually irgireaconnection speeds is
important to remaining competitive in our industAs a result, we continue to invest in our broadgbaetwork, which allows for the
delivery of higher speed broadband services te@atgr number of customers. We compete in a matbriogdband market in which
most consumers already have broadband servicegramth rates in new subscribers have slowed. M@ea@s described further in
"Risk Factors" in Item 1A of Part Il of this reppdemand for our broadband services could be aelyeasfected by competitors
providing services at higher broadband speed thasar using advanced wireless data technologiesth®r trend impacting our
strategic services is the deployment of fiber-bagmstial access services provided to wirelesserarnvhich in many cases replaces
existing copper-based special access services.el\é the growth in fiber-based special accessas provided to wireless carriers
for backhaul will partially offset the decline imgper-based special access services provided ébesdr carriers as they migrate to
Ethernet services, although the timing and mageitftthis technological migration is uncertain;

» Legacy services Revenues from our legacy services representeda3&l38% of our total revenues for the three moatited
March 31, 2014 and 2013 , respectively. We expexsd percentages to continue to decline at a slpagg than in the past. Our
legacy services revenues have been and we exggoivith continue to be adversely affected by acdegslosses. Intense competition
and product substitution continue to drive our asdie losses. For example, many consumers al&cneg traditional voice
telecommunications service with substitute servioeduding (i) cable and wireless voice serviced i) electronic mail, texting and
social networking services. We expect that thestfa will continue to negatively impact our busiseAs a result of the expected |
of revenues associated with access lines, we aentmoffer service bundling and other product pstams to help mitigate this trend,
as described below;

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

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

* Pension and po-retirement benefits expense@ur controlling parent companies, Qwest Commuiuoatinternational Inc. ("QCII")
and CenturyLink, are required to recognize in tikemsolidated financial statements certain inconteexpenses relating to their
pension and post-retirement health care and Ifaramce benefits plans. These income and experesealaulated based on several
assumptions, including among other things, discoateis and expected rates of return on plan atbedtare generally set at
December 31 of each year. Changes in QCII's antuBgrink's assumptions can cause significant chamgéhe net periodic pension
and postretirement benefits income and expenses we receg@iZll and CenturyLink allocate the income andesges of these pla
to us and certain of their other affiliates. Thie@dtion of income and expenses to us is based tifgodemographics of our employees
and retirees; and

» Disciplined capital expenditureOur capital expenditures continue to be focusedwrstrategic services such as broadband and the
deployment of "fiber to the tower", which is a tygletelecommunications network consisting of filogtic cables that run from a
wireless carrier's mobile telephone switching @ffio cellular towers to enable the delivery of leighandwidth services supporting
mobile technologies than would otherwise genetfadhavailable through a more traditional coppased telecommunications netwc
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While these trends are important to understandmbesvaluating our financial results, the other $eations, additional events,
uncertainties and trends discussed in "Risk Fdtboriéem 1A of Part Il of this report may also redtlly impact our business operations and
financial results.

Results of Operations

The following table summarizes the results of aansolidated operations for the three months endatiM31, 2014 and 2013 :

Three Months Ended

March 31,
2014 2013
(Dollars in millions)
Operating revenues $ 2,211 2,15¢
Operating expenses 1,66¢ 1,60¢
Operating income 542 553
Other income (expense), net (129 (123
Income tax expense 16C 16€
Net income $ 25¢ 264
The following table summarizes certain of our seldmperational metrics as of the following dates:
March 31, Increase/
2014 2013@ (Decrease) % Change
(in thousands)
Broadband subscribefs 3,48: 3,36¢ 11E 3%
Access line&) 7,58¢ 7,95¢ (372 (5)%
Employees 22.¢ 22.¢ 0.2 1%

(1) Broadband subscribers are customers that psechigh-speed Internet connection service thrthagih existing telephone lines and fiber-optic esblnd access lines
are lines reaching from the customers' premisasctinnection with the public network.

(2) The prior year numbers have been adjustedctade the operational metrics of our wholly owsedsidiary, El Paso County Telephone Company, whéchbeen
previously excluded. The increase (in thousandaj)e@ to including El Paso County Telephone Comfsdopadband subscribers and access lines, ialteabove, is
approximately 1 and 4, respectively.

Operating Revenues

The following table summarizes our operating reswnunder the following revenue categorization lierthree months ended March 31,
2014 and 2013 :

Three Months Ended

March 31,
Increase/
2014 2013 (Decrease) % Change
(Dollars in millions)
Strategic services $ 85€ 82¢ 27 3%
Legacy services 767 82t (58 (7%
Affiliates and other services 58¢ 50¢ 83 16 %
Total operating revenues $ 2,211 2,15¢ 52 2%

Strategic Services

Strategic services revenues increased by $27 millar 3% , for the three months ended March 3142% compared to the three month:
ended March 31, 2013 . The increase was princigiib/to increases in the number of broadband sblssr volume increases in our Ethernet
services as well as price increases for variousces. The increase was partially offset by a decin our private line services revenues.
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Legacy Services

Legacy services revenues decreased by $58 milbor7% , for the three months ended March 31, 2Bdompared to the three months
ended March 31, 2013 . The decline in revenuegeasuat of lower local services revenues due t@sedine loss and reduced access services
usage related to customer migration, competitiesgures and product substitution.

Affiliates and Other Services

Affiliates and other services revenues increasefi@3/million , or 16% , for the three months enf&atch 31, 2014 as compared to the
three months ended March 31, 2013 primarily duedreases in volume and in the rates we chargsujpport services we provided to
affiliates.

Operating Expenses

The following table summarizes our operating expsrisr the three months ended March 31, 2014 afhd 20

Three Months Ended

March 31,
Increase/
2014 2013 (Decrease) % Change
(Dollars in millions)

Cost of services and products (exclusive of deptexi and

amortization) $ 69¢ 64t 53 8 %
Selling, general and administrative 28t 26¢ 16 6 %
Operating expenses-affiliates 18¢ 162 26 16 %
Depreciation and amortization 49¢ 53C (32 (6)%
Total operating expenses $ 1,66¢ 1,60¢ 63 4%

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

Cost of services and products (exclusive of deptiei and amortization) are expenses incurreddriging products and services to our
customers. These expenses include: employee-redapmhses directly attributable to operating anthtaeing our network (such as salaries,
wages, benefits and professional fees); facileigsenses (which are third-party telecommunicatexpenses we incur for using other carriers'
networks to provide services to our customers)srand utilities expenses; equipment sales expdasek as modem expenses); costs for US
(which are federal and state funds that are estaddi to promote the availability of telecommunizasi services to all consumers at reasonable
and affordable rates, among other things and talwvie are often required to contribute); litigatexpenses associated with our operations;
and other expenses directly related to our network.

Cost of services and products (exclusive of deptiri and amortization) increased by $53 millior8®6 , for the three months ended
March 31, 2014 as compared to the three monthsdeMaech 31, 2013 primarily due to increases in as@xpense, network expense, real
estate and power costs, and allocated corporate tom affiliates. These increases were offsetigr by decreases in miscellaneous
employee expenses.

Selling, General and Administrative

Selling, general and administrative expenses gvereses incurred in selling products and servicesit@wustomers, corporate overhead
and other operating expenses. These expenseséneluployee-related expenses (such as salarieeswaternal commissions, benefits and
professional fees) directly attributable to sellprgducts or services and employee-related expdasasiministrative functions; marketing and
advertising; property and other operating taxesfaad; external commissions; litigation expenses@ated with general matters; bad debt
expense; and other selling, general and adminigrakpenses.

Selling, general and administrative expenses iset@y $16 million , or 6% , for the three monthded March 31, 2014 as compared ftc
the three months ended March 31, 2013 primarilytduracreases in employee related expenses, ekmanissions, professional fees and
property and other taxes. These increases weri@lpadffset by decreases in bad debt expense ar#teting and advertising expenses.

Operating Expenses-Affiliates

Since CenturyLink's acquisition of us, we have med affiliates expenses related to our use ottgfenunication services, marketing



and employee related support services providedemt€yLink and its subsidiaries.
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Operating expenses-affiliates increased for theetlmonths ended March 31, 2014 as compared tbrbe months endddarch 31, 201
primarily due to an increase in the rates we asggad for support services and higher levels ofises provided to us by affiliates as a resu
the continuing integration with CenturyLink.

Depreciation and Amortizatiot

The following table provides detail regarding degiméon and amortization expense for the three moenhded March 31, 2014 and
2013:

Three Months Ended

March 31,
Increase/
2014 2013 (Decrease) % Change
(Dollars in millions)
Depreciation $ 25t 27C (15) (6)%
Amortization 245 26( a7 (7%
Total depreciation and amortization $ 49¢ 53C (32 (6)%

Depreciation expense decreased by $15 millior6%r, for the three months ended March 31, 2014ampared to the three months
ended March 31, 2013 . This decrease in depregiatipense is primarily due to depreciation ratengkea which was partially offset by
changes in our estimates of the remaining econbwais of certain switch and circuit network equiprmeThe rate changes were the result of
our plant aging and becoming fully depreciatedetired at a faster rate than the addition of neamiplWe expect that the impact of the
depreciation rate changes will be increasinglyaifts/er the remaining nine months of 2014 as weadwggor build additional plant. For more
information about the changes in our estimates@fémaining economic lives, see Note 1—Basis e$éntation to our consolidated financial
statements in Item 1 of this report.

Amortization expense decreased by $17 million7%r, for the three months ended March 31, 2014awpared to the three months
ended March 31, 2013 . The decrease in amortizatipense is primarily due to the use of acceleratedrtization for a portion of the
customer relationship assets. In addition, amditimaof capitalized software was lower due to aftware investments becoming fully
amortized faster than new software was acquired.

Other Consolidated Results

The following table summarizes our total other imeo(expense) and income tax expense for the thoe¢hsmiended March 31, 2014 and
2013:

Three Months Ended
March 31,

Increase/
2014 2013 (Decrease) % Change
(Dollars in millions)
Interest expense $ (11€) (20¢) 8 7%
Interest expense-affiliate a3 (a6 3 (19%
Other income — 1 1 (2100%
Total other income (expense) $ (129) (129) 6 5%
Income tax expense $ 16C 16€ (6) (4)%

Interest Expense

Interest expense increased by $8 million , or 786 the three months ended March 31, 2014 as caedgarthe three months ended
March 31, 2013 primarily due to a higher weightedrage coupon rate on our outstanding debt andwctien in the amortization of debt
premiums. See Note 2—Long-Term Debt and Revolvirmyrissory Note to our consolidated financial staata in Item 1 of this report and
Liquidity and Capital Resources below for additibinéormation about our debt.

Interest Expense-Affiliate

Affiliate interest expense decreased by $3 millian 19% , for the three months ended March 3142 1lcompared to the three months
ended March 31, 2013 .
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Income Tax Expense

Income tax expense for the three months ended MgrcB014 , was $160 million , or an effective tate of 38.7% , compared to $166
million , or an effective tax rate of 38.6% , fbietthree months ended March 31, 2013 .

Liquidity and Capital Resources

Overview

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

CenturyLink has cash management arrangements beteein of its subsidiaries that include lines&dit, affiliate advances and
obligations, capital contributions and dividends. gart of these cash management arrangementmta#iprovide lines of credit to certain ol
affiliates. Amounts outstanding under these linfesredit and intercompany obligations vary fromino time. Under these arrangements, the
majority of our cash balance is advanced on a dilis to CenturyLink. From time to time we mayldexand pay dividends to our
stockholder, Qwest Service Corporation ("QSC"gxaess of our earnings to the extent permittedopji@able law using cash repaid to us
under these advances, which has the net effeedocing the amount of these advances. Our debheot® do not currently limit the amount
of dividends we can pay to QSC. Given our cash g@am&nt arrangement with our ultimate parent, Cghtok, and the resulting amounts ¢
to us from CenturyLink, a significant componenbaf liquidity is dependent upon CenturyLink's alilio repay its obligation to us.

At March 31, 2014 , we had a working capital defadi$0.8 billion , reflecting current liabilitiesf $ 2.8 billion and current assets of $
2.0 billion , compared to a working capital defiaft$0.9 billion as of December 31, 201®/e have historically operated with a working ¢ak
deficit due to our practice of declaring and payiegular cash dividends to QSC. As long as we naetdeclaring and paying cash dividenc
QSC, it is likely that we will continue to operatith a working capital deficit in the future. Wetaipate that our future liquidity needs will be
met through (i) cash provided by our operatingvéitis, (i) amounts due to us from CenturyLink diigJ capital contributions or advances
from CenturyLink if and to the extent CenturyLin&shavailable funds that it is willing and able tmtibute or advance.

Capital Expenditures

We incur capital expenditures on an ongoing bas@der to enhance and modernize our networks, eeiffectively in our markets
and expand our service offerings. We evaluate abgiipenditure projects based on a variety of faciacluding expected strategic impacts
(such as forecasted impact on revenue growth, ptiily expenses, service levels and customer tiet@nand our expected return on
investment. The amount of capital investment ikigriced by, among other things, demand for ourices\and products, cash flow generated
by operating activities, cash required for othemppses and regulatory considerations.

Our capital expenditures continue to be focusedwrstrategic services primarily our broadbandises: In particular, we expect to
continue to focus on expanding our fiber infrastinoe, including installations of "fiber to the towewhich is a type of telecommunications
network consisting of fiber-optic cables that ruonfi a wireless carrier's mobile telephone switchiffige to cellular towers to enable the
delivery of higher bandwidth services supportingoitetechnologies than would otherwise generallyabailable through a more traditional
copper-based telecommunications network and owaodtdevelopment. For more information on capieinsling, see Items 1 and 1A of our
Annual Report on Form 10-K for the year ended Ddmamn31, 2013 .

Debt and Other Financing Arrangement

We have $600 million 7.5% senior notes that matur®©ctober 1, 2014Subject to market conditions, we expect to cam®ito issue de
securities from time to time in the future to refitte a substantial portion of our maturing debe aailability, interest rate and other terms of
any new borrowings will depend on the ratings assigto us by the credit rating agencies, among étiotors.

As of the date of this report, the credit ratingsdur senior unsecured debt were as follows:

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

16






Our credit ratings are reviewed and adjusted friome to time by the rating agencies, and future dgnades could impact CenturyLink's
and our access to debt capital or further raisdu@gnink's and our borrowing costs. Any such futdavngrades of CenturyLink's senior
unsecured debt ratings could, under certain cirtamegs, incrementally increase the cost of Ceninkys borrowing under its revolving credit
facility, which could indirectly impact us. See $RiFactors-Risks Affecting our Liquidity and CapiResources" in Item 1A of Part Il of this
report.

Revolving Promissory Not

We are currently indebted to an affiliate of Cegliink under a revolving promissory note that pra@sdis with a funding commitment of
up to $1.0 billion aggregate principal amount tiglodune 30, 2022, of which $754 million was outdiag as of March 31, 2014 . The
revolving promissory note is due on demand andedrdqually to our outstanding Senior Notes. Intaseaccrued on the outstanding balance
using a weighted average per annum interest raBeofuryLink's outstanding borrowings for the ietgrperiod. For the three months ended
March 31, 2014 , the weighted average interestwate6.619% . As of March 31, 2014 and 201t8s revolving promissory note is reflectec
our consolidated balance sheets as a currentityabilder note payable-affiliate. As of March 3012 , $13 million of accrued interest is
reflected in other current liabilities on our colidated balance sheet.

Dividends

We periodically pay dividends to our direct pareompany. See Note 6—Dividends and the discussiomeabnder the heading
"Overview".

Pension and Po-retirement Benefit Obligations

CenturyLink and QCII are subject to material olfigas under their existing defined benefit pensaod post-retirement benefit plans.
The accounting unfunded status or benefit obligetias of December 31, 2013 of CenturyLink's queifind non qualified defined benefit
pension plans and post-retirement benefit plang B&ro55 billion and $3.153 billion , respectivéfhe accounting unfunded status or benefit
obligations as of December 31, 2013 of QCII's diggliand non-qualified defined benefit pension plaras $179 million , which is included in
the CenturyLink defined benefit pension plans' he¢anoted above. For additional information aboGtl@ and CenturyLink's pension and
post-retirement benefit arrangements, see "Crificabunting Policies and Estimates—Pensions anttResrement Benefits" in Item 7 of
CenturyLink's Annual Report on Form 10-K for theayended December 31, 2013 and see Note 8—EmpRsmefits to the consolidated
financial statements in Item 8 of Part Il of thengareport.

A substantial portion of our active and retired éogpes participate in the QCII pension plan andt@shink's post-retirement benefit
plans. Our contributions are not segregated orictestl to pay amounts due to our employees andhbmaysed to provide benefits to other
employees of our affiliates.

Benefits paid by QCII's qualified pension plan paéd through a trust. Cash funding requirementsbeasignificantly impacted by
earnings on investments, discount rates, changaafnbenefits and funding laws and regulationsli@@s not required and did not make
contributions to the trust in 2013 and QCII curhgdibes not expect to make a plan contributiond&4

Certain of CenturyLink's post-retirement healthecand life insurance benefits plans are unfundedei@l trusts hold assets that are use
to help cover the health care costs of certaime®si As of December 31, 2013, the fair value eftthst assets was $535 million ; however, a
portion of these assets is comprised of investmaitksrestricted liquidity. CenturyLink estimatdsat the more liquid assets in the trust will be
adequate to provide continuing reimbursementsduoered post-retirement health care costs for appately three years . Thereafter, coverec
benefits will be paid either directly by Centurykior from the trust as the remaining assets bedipiel. This projected three year period
could be substantially shorter or longer dependimghanges in healthcare cost trends, actual eturmplan assets, the timing of maturities of
illiquid plan assets, the actual timing of reimlament payments and future changes in benefits.

QCllI's estimated annual long-term rate of returitenpension plans trust assets is 7.5% and Ceritlt'g estimated annual long-term
rate of return on the post-retirement plans trasets is 7.3% based on the assets currently hmigevier, actual returns could be substantially
different.

Future Contractual Obligations

For information regarding our estimated future cactiual obligations, see the MD&A discussion inéddn our Annual Report on
Form 10-K for the year ended December 31, 2013 .
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Historical Information

The following table summarizes our consolidatechdésw activities for the three months ended MaBdh 2014 and 2013 :
Three Months Ended
March 31,

2014 2013 Increase / (Decrease)
(Dollars in millions)

Cash Flows Provided By (Used In)

Net cash provided by operating activities $ 81¢€ 75C 66
Net cash used in investing activities (507) (439) 68
Net cash used in financing activities (319 (308¢) 6

Net cash provided by operating activities increase866 million for the three months ended MarchZ&114 as compared to the three
months ended March 31, 2013 primarily due to pesitiariances in the changes in accounts receivabbeunts payable and in other
noncurrent assets and liabilities-affiliates, whieére partially offset by a negative variance ihineome adjusted for non-cash items. For
additional information about our operating resudes "Results of Operations” above.

Net cash used in investing activities increase®&8 million for the three months ended March 311,£28s compared to the three months
ended March 31, 2013 primarily due to an increagbe amount of funds advanced to our affiliateicwlwas partially offset by decreased
payments for purchases of property, plant and ecei.

Net cash used in financing activities increase@®ynillion for the three months ended March 31,284 compared to the three months
ended March 31, 2013 primarily due to a decreaskerthange in note payable-affiliate. For addaianformation regarding our financing
activities, see Note 2—Long-Term Debt and Revolmngmissory Note to our consolidated financialestagnts in Item 1 of this report.

Certain Matters Related to CenturyLink's Indirectauisition of Us

Since CenturyLink's 2011 indirect acquisition of we have been included in the consolidated fedecalime tax return of CenturyLink.
CenturyLink is in the process of developing a paxjuisition intercompany agreement for allocatibonamsolidated income tax liabilities.
Until that agreement is finalized, we will continteeaccount for income tax expense on a stand-dlasis. We are also included in certain
combined state tax returns filed by CenturyLink &melsame accounting will apply.

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

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

From April 1, 2011

Three Months Ended through Total Since
March 31, 2014 December 31, 2013 Acquisition
(Dollars in millions)
Amortized $ 12 254 26€
Extinguished — 187 187
Total premiums recognized $ 12 441 45:

The remaining premium of $77 million as of March 2014will reduce interest expense in future periodseaslotherwise extinguishi
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Other Matters

CenturyLink is involved in several legal proceedirtig which we are not a party that, if resolvedigfahem, could have a material
adverse effect on their business and financial itimmd As a wholly owned subsidiary of CenturyLirdyr business and financial condition
could be similarly affected. You can find descipt of these legal proceedings in CenturyLink'stguly and annual reports filed with the
SEC. Because we are not a party to any of the matte have not accrued any liabilities for thesdters.

Off-Balance Sheet Arrangements

We have no special purpose or limited purposeiestihat provide off-balance sheet financing, liityi or market or credit risk support
and we do not engage in hedging or other similtiviies that expose us to any significant lialél# that are not (i) reflected on the face of the
consolidated financial statements, (ii) disclogetote 16—Commitments and Contingencies to ouraateed financial statements in Item 8
of Part Il of our Annual Report on Form 10-K foetiiear ended December 31, 2013, or (iii) discusselér the heading "Market Risk" below.

Market Risk

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

Management periodically reviews our exposure tergst rate fluctuations and periodically implemestitategies to manage the expos
From time to time, we have used derivative instmiso (i) lockin or swap our exposure to changing or variablergst rates for fixed intert
rates or (ii) to swap obligations to pay fixed net&t rates for variable interest rates. As of M&th2014 , we had no such instruments
outstanding. We have established policies and pires for risk assessment and the approval, regoatid monitoring of derivative
instrument activities. We do not hold or issue d#ive financial instruments for trading or spetiviapurposes.

We do not believe that there were any material ghano market risks arising from changes in intewaes for the three months ended
March 31, 2014 , when compared to the disclosur@gged in our Annual Report on Form 10-K for theay ended December 31, 2013 .

Other Information

CenturyLink's and our websitevusavw.centurylink.comWe routinely post important investor informatiorthe "Investor Relations"
section of our website atcenturylink.com The information contained on, or that may be ased through, our website is not part of this
quarterly report. You may obtain free electronipies of our annual reports on Form 10-K, quartegfyorts on Form 10-Q, current reports on
Form 8-K and all amendments to those reports irffltheestor Relations" section of our websitie.¢enturylink.com) under the heading "SEC
Filings." These reports are available on our webas soon as reasonably practicable after we etecally file them with the SEC.

Certain of the industry and market data (such esite of certain markets and our position withiese markets) used throughout this
report are based on independent industry publicatigovernment publications, reports by marketanesefirms or other published indepenc
sources. Some market data and statistical infoomatie also based on our good faith estimates hadrie derived from our review of internal
surveys, as well as the independent sources kidiede. This information may prove to be inaccubseause of the method by which we ob
some of the data for our estimates or becauséntfloisnation cannot always be verified with certgidue to the limits on the availability and
reliability of raw data, the voluntary nature oéttlata gathering process and other limitationsuswegrtainties. As a result, although we believe
these sources are reliable, we have not indepdgdantfied the information and cannot guarantsesitcuracy and completeness.
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In addition to historical information, this MD&A aludes certain forward-looking statements that laased upon our judgment and
assumptions as of the date of this report concerfuiture developments and events, many of whicheyend our control. These forward-
looking statements, and the assumptions upon vthehare based, are inherently speculative andsatgect to a number of risks and
uncertainties. Actual events and results may diffaterially from those anticipated, estimated, podgd or implied by us in those statements i
one or more of these risks or uncertainties matizéa or if underlying assumptions prove incorrdeactors that could affect actual results
include but are not limited to: the timing, succassl overall effects of competition from a wideieBrof competitive providers; the risks
inherent in rapid technological change, includingguct displacement; the effects of ongoing chamgéise regulation of the communications
industry (including the outcome of regulatory odigial proceedings relating to intercarrier compei®n, access charges, universal service,
broadband deployment, data protection and net raditit); our ability to effectively adjust to chargan the communications industry and
changes in the composition of our markets and prbthix caused by CenturyLink's recent acquisitidbsnturyLink's ability to successfully
integrate recently acquired operations into its @i®ns, including the possibility that the antiated benefits from these acquisitions cannt
fully realized in a timely manner or at all; Cenyluink's ability to effectively manage its expansigportunities, including retaining and hirir
key personnel; possible changes in the demanafqgmicing of, our products and services, includimgr ability to effectively respond to
increased demand for high-speed broadband servagsability to successfully introduce new prodacservice offerings on a timely and
cost-effective basis; the adverse impact on ouinegs and network from possible equipment failusesurity breaches or similar attacks on
our network; our ability to successfully negotiatdlective bargaining agreements on reasonable semithout work stoppages; our ability to
use our net operating loss carryforwards in proggtmounts; our continued access to credit mariet&vorable terms; our ability to collect
our receivables from financially troubled commurticas companies; our ability to maintain favoralédations with our key business partne
suppliers, vendors and landlords; any adverse dgraknts in legal or regulatory proceedings invalvirs or our affiliates; changes in our
operating plans, strategies or spending plans,udilg those caused by changes in our cash requittsneapital expenditure needs, debt
obligations, pension funding payments, cash flevénancial position, or other similar changesgtleffects of adverse weather; other risks
referenced in this report (including in "Risk Fagbin Item 1A of Part Il of this report) or fronmte to time in other of our filings with the
SEC; and the effects of more general factors sgothanges in interest rates, in tax rates, in actimg policies or practices, in operating,
medical, pension or administrative costs, in geherarket, labor or economic conditions, or in ldgtfon, regulation or public policy. These
and other uncertainties related to our businessdescribed in greater detail in Item DAPart lof our Annual Report on Form 10-K for the
year endeDecember 31, 2013, as updated and supplementedrtsubsequent SEC reports, including this repéou should be aware that
new factors may emerge from time to time andribtgpossible for us to identify all such factors nan we predict the impact of each such
factor on the business or the extent to which areya more factors may cause actual results t@dffbom those reflected in any forwe
looking statements. Given these uncertainties,amtian investors not to unduly rely on our forwdeobking statements. We undertake no
obligation to update or revise any forward-lookisigitements for any reason, whether as a resulewfinformation, future events or
developments, changed circumstances, or otheriwig¢ghermore, any information about our intentiormtained in any of our forwartboking
statements reflects our intentions as of the dhthis report, and is based upon, among other thjrige existing regulatory and technological
environment, industry and competitive conditiomg] aconomic and market conditions, and our assumgtas of such date. We may change
our intentions, strategies or plans at any time arnthout notice, based upon any changes in sudofgdn our assumptions or otherwise.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK
We have omitted this information pursuant to Gehierstruction H(2).

ITEM 4. CONTROLS AND PROCEDURES

Conclusion Regarding the Effectiveness of DisclosarControls and Procedures

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

Our Chief Executive Officer, Glen F. Post, Ill, aowdr Chief Financial Officer, R. Stewart Ewing,, Jrave evaluated the design and
operation of our disclosure controls and proced(asglefined in Rules 13a-15(e) and 15d-15(e) ®Scurities Exchange Act of 1934, or the
"Exchange Act") at March 31, 2014 . Based on tlatuation, Messrs. Post and Ewing concluded thati@elosure controls and procedures
are designed, and are effective, to provide redderassurance that the information required toibelaked by us in the reports that we file
under the Exchange Act is timely recorded, prombssemmarized and reported and to ensure thamiraftion required to be disclosed in the
reports that we file or submit under the Exchangeigaccumulated and communicated to our manageineluding Messrs. Post and Ewing,
in a manner that allows timely decisions regard@qyuired disclosure.

There were no changes in our internal control dwancial reporting during the first quarter of 20that materially affected, or that we
believe are reasonably likely to materially affemir internal control over financial reporting.
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PART [I—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

The information contained in Note 55emmitments and Contingencies included in Iltem Pantt | of this report is incorporated hereir
reference.

ITEM 1A. RISK FACTORS

The following discussion of “risk factors” iden# the most significant risks or uncertainties tatld (i) materially and adversely affect
our business, financial condition, results of ofiers, liquidity or prospects or (ii) cause ourwadtresults to differ materially from our
anticipated results or other expectations. Thefdlg information should be read in conjunctiontwitanagement’s Discussion and Analysis
of Financial Condition and Results of Operationsd aur consolidated financial statements and rélatges included elsewhere in this report.
Please note that the following discussion is nt#rided to comprehensively list all risks or undattas faced by us. Our operations or actual
results could also be similarly impacted by addisiorisks and uncertainties that are not currekriipwn to us, that we currently deem to be
immaterial or that are not specific to us, suclyerseral economic conditions.

Risks Affecting Our Business

Increasing competition, including product substifon, continues to cause us to lose access linedctwvhas adversely affected and
expected to continue to adversely affect our opergtesults and financial condition.

Various developments over the past several yeaes teused us to continue to lose access linesoagxperience increased competitive
pressures impacting each of our business segnattsye expect these trends will continue. In addito competition from larger national
telecommunications providers, we are facing indngasompetition from a variety of other sourcegluding cable and satellite companies,
wireless providers, information technology compani@oadband providers, device providers, reselales agents and facilities-based
providers using their own networks as well as tHeasing parts of our network.

Some of our current and potential competitors ff@rgproducts or services that are substituteotortraditional voice services, including
wireless voice and non-voice communication seryi@igoffer a more comprehensive range of commaiians products and services, (iii)
have market presence, engineering and technicabdajes, and financial and other resources grehatmn ours, (iv) own larger or more dive
networks with greater transmission capacity or o#fttvantages, (v) conduct operations or raise alagiita lower cost than us, (vi) are subjec
less regulation, (vii) offer services nationallyioternationally to a larger geographic area agdabase of customers, (viii) offer greater online
content or (ix) have substantially stronger braachas. Consequently, these competitors may be leeftépped to provide more attractive
offerings, to charge lower prices for their produahd services, to develop and expand their conwations and network infrastructures more
quickly, to adapt more swiftly to new or emergieghinologies and changes in customer requirementigviote greater resources to the
marketing and sale of their products and serviges) provide more comprehensive customer service.

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

We are continually taking steps to respond to tlvesepetitive pressures, but these efforts may aduzcessful. Our operating results
and financial condition would be adversely affedfdtiese initiatives are unsuccessful or insuffitiand if we otherwise are unable to
sufficiently stem or offset our continuing accdsg llosses and our revenue declines without cooredipg cost reductions. If this occurred, our
ability to service debt and pay other obligatiormnd also be adversely affected.
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Rapid technological changes could require substahtxpenditure of financial and other resources @xcess of contemplated levels, and
inability to respond to those changes could reduee market share and adversely affect our operatirggults and financial condition.

The communications industry is experiencing sigaffit technological changes, which in general ahaecing non-voice
communications and enabling a broader array of emiegs to offer services competitive with ours. Mafyhose technological changes are (i)
displacing or reducing demand for our traditionaice services, (ii) enabling the development of petitive products or services, or (iii)
enabling our current customers to reduce or bypss®f our networks. Similarly, demand for our loifle@nd services could be adversely
affected by advanced wireless data transmissidmt#ogies being developed by wireless providerstandertain technologies permitting ce
companies and other competitors to deliver fasteadband speeds than ours. Rapid changes in tegynate also increasing the
competitiveness of the information technology ssgsiindustry.

We may not be able to accurately predict technokidgirends or the success of newly-offered servieagher technological change could
require us to expend capital or other resources@ess of currently contemplated levels, or todorthe development or provision of products
or services that others can provide more efficjertiwe are not able to develop new products arglises to keep pace with technological
advances, or if those products and services areidety accepted by customers, our ability to cotam®uld be adversely affected and our
market share could decline. Any inability to effeety respond to technological changes could atheeesely affect our operating results and
financial condition, as well as our ability to ser/debt and pay other obligations.

In addition to introducing new technologies andedfigs, we may need, from time to time, to phasecutdated and unprofital
technologies and services. If we are unable toodansa cost-effective basis, we could experiendaaged profits.

For additional information on the risks of incredh@xpenditures, see "Risk Factors—Risks Affectingldquidity and Capital
Resources—Our business requires us to incur sutzteapital and operating expenses, which redocesvailable free cash flow."

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

In recent years, the telephone industry has expegiba decline in access lines, long distance tmsand network access revenues,
which, coupled with the other changes resultingnficompetitive, technological and regulatory deveiepts, continue to place downward
pressure on the revenues we generate from ounjlegacices.

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

* anincreased focus on selling a broader randpgbiergrowth strategic services, which are describeckiaitielsewhere in this repc
* anincreased focus on serving a broader rangesifiéss, governmental and wholesale customer:
» greater use of service bund

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

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

The above-described changes in our industry haagegla higher premium on technological, engineeritgketing and provisioning
skills. Our future success depends, in part, orability to retrain our staff to acquire or streimgh skills necessary to address these changes,
and, where necessary, to attract and retain nesopeel that possess these skills. Given the cucmnpetitive market for personnel with these
skills; we cannot assure you that these recruitraBatts will be successful.
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Unfavorable general economic conditions could neiyaty impact our operating results and financial ndition.

Unfavorable general economic conditions, includimg unstable economy and credit market, could neggtaffect our business.
Worldwide economic growth has been sluggish siri@2and many experts believe that a confluendaabbrs in the United States, Europe,
Asia and developing countries may result in a prgéa period of economic stagnation, slow growteaanomic uncertainty. While it is
difficult to predict the ultimate impact of thesergeral economic conditions, they could adversdigcatiemand for some of our products and
services and could cause customers to shift torlpweed products and services or to delay or fonggrchases of our products and services.
These conditions impact, in particular, our abititysell discretionary products or services to bess customers that are under pressure to
reduce costs or to governmental customers that tememntly suffered substantial budget cuts withpfeesspect of additional future budget cuts.
Any one or more of these circumstances could causeevenues to continue declining. Also, our cors may encounter financial hardships
or may not be able to obtain adequate access dit,ondnich could negatively impact their ability teake timely payments to us. In addition, as
discussed further below, unstable economic andtareatkets may preclude us from refinancing matydebt at terms that are as favorable ac
those from which we previously benefited, at tetha are acceptable to us, or at all. For thessrea among others, if current economic
conditions persist or decline, our operating resdibancial condition, and liquidity could be adsely affected.

We could be harmed by security breaches, damagesttoer significant disruptions or failures of our etworks, information technology
infrastructure or related systems, or of those waeoate for certain of our customers.

To be successful, we will need to continue prowgdar customers with a high-capacity, reliable sadure network. We face the risk, as
does any company, of a security breach or sigmifidésruption of our information technology infragtture and related systems (including our
billing systems). As a communications and inforimatiechnology company, we face an added risk tisatarity breach or other significant
disruption of our public networks or informatiortkamology infrastructure and related systems thati@weslop, install, operate and maintain for
certain of our business and governmental custoowarsl lead to material interruptions or curtailneeat service. Moreover, due to the nature
of our customers and services, we face a heightéslethat a security breach or disruption coulsliiein unauthorized access to our custon
proprietary or classified information on our publietworks or internal systems or the systems tleadperate and maintain for certain of our
customers.

We make significant efforts to maintain the seguaind integrity of these types of information agdtems and maintain contingency
plans in the event of security breaches or othstesy disruptions. Nonetheless, we cannot assuréhgbwur security efforts and measures wil
prevent unauthorized access to our systems, lodsspruction of data (including confidential cli@mtormation), account takeovers,
unavailability of service, computer viruses, maleyasr other forms of cyber attacks or similar eseftese threats may derive from human
error, fraud, malice or sabotage on the part ofleyges, third parties or other nations, or couklliefrom accidental technological failure.
Similar to other large telecommunications companieshave been subject to a variety of securitadiies and cyber attacks, although to date
none of these have resulted in a material advéfset ®n our operating results or financial coratitiWe cannot assure you, however, that
future security breaches or disruptions would reosiccessful or damaging, especially in light efghowing frequency, scope and
sophistication of cyber attacks and intrusions.é&y be unable to anticipate all potential typeattdcks or intrusions or to implement
adequate security barriers or other preventativasmes, and any resulting damages could be material

Additional risks to our network and infrastructimelude:

» power losses or physical damage, whether causéicebpdverse weather conditions, terrorism or ntiee
e capacity or system configurance limitatic

+ software and hardware obsolescence, defects ounaibns

e programming, processing and other human erroi

» other disruptions that are beyond our con

Network disruptions, security breaches and othgricant failures of the above-described systemsdd:

» disrupt the proper functioning of these networkd aystems and therefore our operations or thosertdin of our custome;

» result in the unauthorized access to, and desiny loss, theft, misappropriation or releas@miprietary, confidential, sensitive or
otherwise valuable information of ours, our custosy@ our customers' end users, including tradeetsgavhich others could use for
competitive, disruptive, destructive or otherwiserhful purposes and outcomes;
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e require significant management attention orrtial resources to remedy the damages that restdtahange our systems, including
expenses to repair systems, add new personnelelogeadditional protective systems;

* require us to offer expensive incentives toiregxisting customers or subject us to claims fitract breach, damages, credits, fines,
penalties, termination or other remedies, partitylaith respect to service standards set by segalatory commissions; or

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

Likewise, our ability to expand and update our infation technology infrastructure in response togrowth and changing needs is
important to the continued implementation of owvreervice offering initiatives. Our failure to exymhor upgrade our technology infrastruct
could have adverse consequences, which could ia¢chaldelayed implementation of new service offggjrdecreased competitiveness of
existing service offerings, increased acquisitimegration costs, service or billing interruptioasd the diversion of development resources.

Any or all of the foregoing developments could haveegative impact on our results of operatiomsricial condition and cash flows.

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

Video streaming services and peer-to-peer fileisgaapplications use significantly more bandwidthrt traditional Internet activity such
as web browsing and email. As use of these neweices continues to grow, our high-speed Internstamers will likely use much more
bandwidth than in the past. If this occurs, we ddae required to make significant capital expendguo increase network capacity in order to
avoid service disruptions, service degradatiorlawer transmission speeds for our customers. Adtidraly, we could choose to implement
network management practices to reduce the neteaphcity available to bandwidth-intensive actiwtéuring certain times in market areas
experiencing congestion, which could negativelgeifour ability to retain and attract customeraffiected markets. While we believe demand
for these services may drive high-speed Interngtiocners to pay for faster broadband speeds, wenotaye able to recover the costs of the
necessary network investments. This could reswhiadverse impact to our operating margins, resfiloperations and financial condition.

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

From time to time, we receive notices from thirdtjgs or are named in lawsuits filed by third pestclaiming we have infringed or are
infringing upon their intellectual property rightd/e are currently responding to several of thesee®and claims. Like other communications
companies, we have received an increasing numbktbesé notices and claims in the past several yaatsexpect this industry-wide trend will
continue. Responding to these claims may requite egpend significant time and money defendinguag of the applicable technology, and
divert management’s time and resources away frémarddusiness. In certain instances, we may benedjto enter into licensing agreements
requiring royalty payments or, in the case of &tign, to pay damages. If we are required to taleea more of these actions, our profit
margins may decline. In addition, in respondinghiese claims, we may be required to stop sellingdesign one or more of our products or
services, which could significantly and adversdfga our business practices, results of operatiand financial condition.

Similarly, from time to time, we may need to obt#ie right to use certain patents or other intéligicproperty from third parties to be
able to offer new products and services. If we cafinense or otherwise obtain rights to use amyired technology from a third party on
reasonable terms, our ability to offer new prodaetd services may be prohibited, restricted, maoleostly or delayed.
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Our operations, financial performance and liquiditsre materially reliant on various third parties.

Reliance on other communications providersWe rely on reseller and sales agency arrangemetitother communications compan
to provide some of the services that we sell toomstomers, including video services and wirele@sslcts and services. If we fail to extend or
renegotiate these arrangements as they expiretinoerto time or if these other companies fail tiilfitheir contractual obligations to us or @
customers, we may have difficulty finding altermatarrangements and our customers may experiesagtions to their services. In addition,
as a reseller or sales agent, we do not contr@vhéability, retail price, design, function, qitgl reliability, customer service or branding of
these products and services, nor do we directlyraball of the marketing and promotion of thesedurcts and services. To the extent that t
other companies make decisions that negatively détngar ability to market and sell their productsiaervices, our business plans and goals
and our reputation could be negatively impactethdte reseller and sales agency arrangementssueogssful due to one or more of these
risks, our business and operating results may beraely affected.

To offer voice or data services in certain of oarkets, we must either lease network capacity frmmmterconnect our network with the
infrastructure of, other communications companiés typically compete against us in those marketsil& to the risks summarized in the
prior paragraph, our reliance on these lease erdahnection arrangements limits our control otierquality of our services and exposes us tc
the risk that the other carrier may be unwillingctmtinue or renew these arrangements in the fatiterms favorable to us, or at all.

Conversely, certain of our operations carry a $icgmt amount of voice or data traffic for othemnmmunications providers. Their reliance
on our services exposes us to the risk that thgytraasfer all or a portion of this traffic from onetwork to networks built, owned or leasec
them, thereby reducing our revenues.

Our operations and financial performance could beeesely affected if our relationships with any tbese other communicatic
companies are disrupted or terminated for any aeson, including if such other companies:

* go bankrupt or experience substantial financidlalifties;

« suffer work stoppages or other labor st

« challenge our right to receive payments or serviceter applicable regulations or the terms of aisting contract arrangements
« are otherwise unable or unwilling to make paymentsrovide services to

Reliance on other key suppliers, vendors and landids. We depend on a limited number of suppliers and eenfbr equipment and
services relating to our network infrastructurer @gaal exchange carrier networks consist of céwiifece and remote sites, all with advanced
digital switches. If any of these suppliers expaeinterruptions or other problems deliveringenvicing these network components on a
timely basis, our operations could suffer signffit. To the extent that proprietary technologyacfupplier is an integral component of our
network, we may have limited flexibility to purcleakey network components from alternative suppbed may be adversely affected if third
parties assert patent infringement claims agaimssoppliers or us. In addition, we rely on a ledihumber of software vendors to support out
business management systems. In the event it bescoecessary to seek alternative suppliers and venade may be unable to obtain
satisfactory replacement supplies, services, spauadlities on economically attractive terms, otiraely basis, or at all, which could increase
costs or cause disruptions in our services.

Reliance on governmental paymentsWe receive a material amount of revenue or govent subsidies under various government
programs or our service contracts with federateséad local agencies. Governmental agencies frglgueserve the right to terminate their
contracts for convenience, or to suspend or dedfmapanies from receiving future subsidies or comsraader certain circumstances. If our
governmental contracts are terminated for any rgamoif we are suspended or debarred from goventethprograms or contracts, our results
of operations and financial condition could be miatly adversely affected.

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

The telecommunications and cable industries hapergéanced substantial consolidation over the lagplte of decades, and some of our
competitors have combined with other communicatjgmasiders, resulting in larger competitors thatdngreater financial and business
resources and broader service offerings. Furthesal@ation could increase competitive pressuned,cauld adversely affect our operating
results and financial condition, as well as outighto service debt and pay other obligations.
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If we fail to extend or renegotiate our collectivgargaining agreements with our labor unions as thexpire from time to time, or if ot
unionized employees were to engage in a striketheowork stoppage, our business and operating fésaould be materially harmed.

As of March 31, 2014 , approximately 53% of our éagpes are members of various bargaining unitsesemted by the Communications
Workers of America or the International BrotherhaddElectrical Workers. From time to time, our lalagreements with unions expire and we
typically negotiate the terms of new bargainingeggnents. We may be unable to reach new agreeraadtsinion employees may engage in
strikes, work slowdowns or other labor actions,ekhiould materially disrupt our ability to providervices and result in increased cost to us.
In addition, new labor agreements may impose siganf new costs on us, which could impair our fiiahcondition or results of operations in
the future. To the extent they contain benefit iowns, these agreements may also limit our fléikyhio change benefits in response to
industry or competitive changes. In particular, post-employment benefits provided under theseemgeats could cause us to incur costs not
faced by many of our competitors, which could uéttely hinder our competitive position.

We have a significant amount of goodwill and othietangible assets on our balance sheet. If our godlli or other intangible assets become
impaired, we may be required to record a significarharge to earnings and reduce our stockholderguéy.

As of March 31, 2014 , approximately 60% of ouatatonsolidated assets reflected on the consotidadtance sheet included in this
report consist of goodwill or other intangible ass&nder generally accepted accounting principtesst of these intangible assets must be
tested for impairment on an annual basis or maguiently whenever events or circumstances indtbatetheir carrying value may not be
recoverable. From time to time, we may be requinedur predecessors have recorded large non-casfeshto earnings in connection with
required reductions of the value of our intangémsets. If our intangible assets are determinée impaired in the future, we may be required
to record additional significant, non-cash chargesarnings during the period in which the impaintrie determined.

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

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

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

We depend on key members of our senior managemesnnt

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

Risks Relating to our Recent Acquisition
We may be unable to integrate successfully into €@eyLink's operations and realize the anticipateabefits of the recent acquisition.

CenturyLink's indirect acquisition of us involveatetcombination of two companies which previouslgmped as independent public
companies. We have devoted, and will continue totie significant management attention and reseu@@tegrating the business practices
and operations of CenturyLink and Qwest. We mayenter difficulties in the integration process,luting the following:

* the inability to successfully combine our busis®s in a manner that permits the combined comipaaghieve the cost savings and
operating synergies anticipated to result fromabguisition, either due to technological challengessonnel shortages, strikes or
otherwise, any of which would result in the antatgd benefits of the acquisition not being realigarly or wholly in the time frame
anticipated or at all;

» delays or limitations in connection with offegimew products or providing current ones arisingafuhe multiplicity of different
legacy systems, network and processes used byogtol companies;
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« the complexities associated with managing thelined businesses out of several different locatand integrating personnel from
multiple companies, while at the same time attengptid provide consistent, high quality products aed/ices under a unified culture;

» the complexities of combining two companies vdifierent histories, regulatory restrictions, cestictures, products, sales forces,
markets, marketing strategies, and customer bases;

» the failure to retain key employees, some of whomila be critical to integrating , operating or engeng the companie
« potential unknown liabilities and unforeseen insexhexpenses or regulatory conditions associatibdtié acquisition; ar

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

As discussed further under "Business—Network Agtttitre," in Item 1 of Part | of our Annual Repontorm 10-K for the year ended
December 31, 2013, we are currently undertakingrsé complex, costly and time-consuming projeatsiinplify and modernize our network,
which is an amalgam of our legacy network combiwét the network of our indirect parent CenturyLiakd its affiliates.

For all these reasons, you should be aware thateowining efforts to integrate these companiestarsihesses could distract our
management, disrupt our ongoing business or cheeb@sistencies in our products, services, starsgaahtrols, procedures and policies, ar
which could adversely affect our ability to maimtaelationships with customers, vendors and empeye to achieve the anticipated benefits
of the acquisition, or could otherwise adversefgafour business and financial results.

Risks Relating to Legal and Regulatory Matters

An adverse outcome in any material litigation of @eryLink or QCII could have a material adverse inagt on our financial condition anc
operating results, on the trading price of our detdcurities and on our ability to access the capitaarkets.

As described in Item 8 of CenturyLink’s Annual Repan Form 10-K for the year ended December 3132@enturyLink and QCII are
involved in several legal proceedings that, if tesd against them, could have a material adverfeetedn their business and financial
condition, including the KPNQwest lawsuit brouggaanst QCII by Cargill Financial Markets, Plc anitiliank, N.A. As a wholly owned
subsidiary of CenturyLink and QCII, our businesd &nancial condition could be similarly affected.

There are other material proceedings pending ap@msturyLink and its affiliates, as describedtent 8 of CenturyLink's Annual Rep:
on Form 10-K for the year ended December 31, 2@&pending on their outcome, any of these matutdchave a material adverse effect or
our financial position or operating results. We gare you no assurances as to the impact of thes&rs on our operating results or financial
condition.

We operate in a highly regulated industry and atrestefore exposed to restrictions on our operaticaared a variety of claims relating to such
regulation.

General. We are subject to significant regulation by ¢ ederal Communications Commission (“FCC"), whigtjulates interstate
communications, (ii) state utility commissions, athiregulate intrastate communications, and (iif)ouss foreign governments and internatic
bodies, which regulate our international operati@msnerally, we must obtain and maintain certisadf authority or licenses from these
bodies in most territories where we offer regulagedsices. We cannot assure you that we will beesssful in obtaining or retaining all licen
necessary to carry out our business plan, and, iévenare, the prescribed service standards anditons imposed on us in connection with
obtaining or acquiring control of these licensey imapose on us substantial costs and limitations.afé also subject to numerous
requirements and interpretations under variougnatenal, federal, state and local laws, rules @gdilations, which are often quite detailed
and occasionally in conflict with each other. Aatiagly, we cannot ensure that we are always cornsiti® be in compliance with all these
requirements at any single point in time. The ag=nesponsible for the enforcement of these lawkss and regulations may initiate inquiries
or actions based on customer complaints or on tveir initiative.
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Regulation of the telecommunications industry amnts to change rapidly, and the regulatory enviemtmaaries substantially from
jurisdiction to jurisdiction. Notwithstanding a @ movement towards alternative regulation, atamitial portion of our local voice servic
revenue remains subject to FCC and state utilitgragssion pricing regulation, which periodically e@ggs us to pricing or earnings disputes
and could expose us to unanticipated price declinesrexchange carriers have filed complaintsariaus forums requesting reductions in our
access rates. In addition, several long-distanoeigiers are disputing or refusing to pay amounteaww us for carrying Voice over Internet
Protocol ("VolP") traffic, or traffic they claim tbe VolP traffic. There can be no assurance thatdéuegulatory, judicial or legislative
activities will not have a material adverse effestour operations, or that regulators or thirdipanvill not raise material issues with regard to
our compliance or noncompliance with applicableutatjons.

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

In addition, during the last few years CongrestherFCC has initiated various other changes, inetu@) broadband stimulus projects,
support funds and similar plans and (ii) new "netwmreutrality” rules. The FCC is also considerifhguges in the regulation of special access
services. Any of these recent or pending initisgigeuld adversely affect our operations or findn@sults. Moreover, many of the FCC's
regulations adopted in recent years remain subjgaticial review and additional rulemakings, thosreasing the difficulty of determining t
ultimate impact of these changes on us and our etitofs.

Risks of higher costs.Regulations continue to create significant costsuf. Challenges to our tariffs by regulatorshindt parties or
delays in obtaining certifications and regulatopp@vals could cause us to incur substantial lagdladministrative expenses, and, if
successful, such challenges could adversely afieatates that we are able to charge our custoi@ersbusiness also may be impacted by
legislation and regulation imposing new or greatgligations related to regulations or laws reldtetiroadband deployment, bolstering
homeland security or cyber security, increasingstexr recovery requirements, minimizing environrakeimpacts, enhancing privacy,
protecting intellectual property rights of thirdrpes, or addressing other issues that impact osiness, including the Communications
Assistance for Law Enforcement Act (which requicesnmunications carriers to ensure that their eqaigtnfacilities, and services are able to
facilitate authorized electronic surveillance), daas governing local number portability and customroprietary network information
requirements. We expect our compliance costs tease if future laws or regulations continue todéase our obligations to assist other
governmental agencies. In addition, increased atigul of our suppliers could increase our costs.

Risks of reduced flexibility . As a diversified full service incumbent local Baoge carrier in most of our key markets, we
traditionally been subject to significant regulatithat does not apply to many of our competitotds Tegulation in many instances restricts
ability to change rates, to compete and to respapitily to changing industry conditions. As our iness becomes increasingly competi
regulatory disparities between us and our compstitould impede our ability to compete.

Risks posed by other regulations.All of our operations are also subject to a vgradtenvironmental, safety, health and other
governmental regulations. We monitor our complianwigé federal, state and local regulations govegriee management, discharge and
disposal of hazardous and environmentally sensitigierials. Although we believe that we are in chamge with these regulations, our
management, discharge or disposal of hazardousraritbnmentally sensitive materials might exposéousaims or actions that could have a
material adverse effect on our business, finargatition and operating results.
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"Net neutrality" legislation or regulation could Imit our ability to operate our high-speed data boess profitably and to manage our
broadband facilities efficiently.

In order to continue to provide quality high-spekada service at attractive prices, we believe veglribe continued flexibility to respond
to changing consumer demands, to manage bandwsdtielefficiently and to invest in our networkstha past, the FCC adopted "net
neutrality" regulations that curtailed our operatibflexibility. Although the FCC has recently paged new regulations affording greater
flexibility, we cannot assure you of the final teyiwf any such regulations or their impact on usrédwger, we cannot assure you that Congres:
will not pass legislation or that the courts wilthmandate service conditions on terms that hamyeability to operate our data networks
profitably, that restrict our ability to implemempgrades or network management practices necessangure quality service, or that could
otherwise negatively impact our ability to compettectively.

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

Although we believe our liability for third partpfiormation stored on or transmitted through oumvoeks is limited, the liability of
private network operators is impacted both by chantechnology and evolving legal principles. Agravate network provider, we could be
exposed to legal claims relating to third partyteom stored or transmitted on our networks. Suamtd could involve allegations of
defamation, invasion of privacy or copyright infjgment, among other things. If we decide to implenaelditional measures to reduce our
exposure to these risks in light of changing tetbgioal or legal developments, or if we are reqaiite defend ourselves against these kinds o
claims, our financial results could be negativefeeted.

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

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

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

Changing laws, regulations and standards relatirmptporate governance and public disclosure, dhiatuthe Sarbanes-Oxley Act and
the Dodd-Frank Wall Street Reform and Consumereetmin Act, and related regulations implementedeteder, are increasing legal and
financial compliance costs and making some acatizithore time consuming. Any failure to successfotlyimely complete annual assessment
of our internal controls required by Section 404haf Sarbanes-Oxley Act could subject us to sanstiw investigation by regulatory
authorities. Any such action could adversely affaat financial results or our reputation with int@s, lenders or others.

For a more thorough discussion of the regulat®yds that may affect our business, see "Regulaitidtém 1 of Part | of our Annual
Report on Form 10-K for the year ended DecembefB13 .

Risks Affecting our Liquidity and Capital Resources

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

Our ultimate parent, CenturyLink, and we continoigarry significant debt. As of March 31, 2014 r oansolidated debt was
approximately $ 7.5 billion (excluding note payahféliate), which was included in CenturyLink'sremlidated debt of approximately $20.9
billion as of that date. Approximately $2.6 billiah CenturyLink's consolidated debt securities,albincludes approximately $927 million of
our debt securities, come due over the next tlsistynonths following the date of this report. White currently believe that CenturyLink and
we will have the financial resources to meet oingefce our obligations when they come due, we dafiafig anticipate our future financial
condition or the condition of CenturyLink, the citattarkets or the economy. We may incur unexpeetgenses or liabilities, and we may
have limited access to financing.

Our significant levels of debt can adversely affexin several other respects, including:
« limiting our ability to access the capital mark
« exposing us to the risk of credit rating downgradésich would raise our borrowing costs and couldHer limit our access to capil
« hindering our flexibility to plan for or react tthanging market, industry or economic conditi

« limiting the amount of cash flow available for fotuwperations, acquisitions, dividends, or othes
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< making us more vulnerable to economic or industiyeturns, including interest rate increa
* placing us at a competitive disadvantage comparésks leveraged competitc
« increasing the risk that we will need to sell asspbssibly on unfavorable terms, to meet paymbligations; o

« increasing the risk that we may not meet the firdmmovenants contained in our debt agreementinmlyt make all required de
payments.

The effects of each of these factors could be sitiedl if we increase our borrowings. We expegbéoiodically require financing to meet
our debt obligations as they come due. Due to tistable economy and credit markets, we may nobleeta refinance maturing debt at terms
that are as favorable as those from which we pusiyobenefited, at terms that are acceptable tr as$ all. We may also need to obtain
additional financing or investigate other methaalgénerate cash (such as further cost reductiotieeaale of assets) under a variety of
circumstances, including if revenues and cash pea/by operations decline, if economic conditiomsaken, if competitive pressures increase
if regulatory requirements change, if CenturyLiakequired to contribute a material amount of ¢asts pension plans, if CenturyLink is
required to begin to pay other post-retirement biensignificantly earlier than is anticipated,ibCenturyLink becomes subject to significant
judgments or settlements in one or more of theermatliscussed in Note —Commitments and Contingencies to the consolidfitehcial
statements in Item 8 of CenturyLink's Annual Report~orm 10-K for the year ended December 31, 2048 can give no assurance that this
additional financing will be available on termstthae acceptable to us or at all. If we are ablebtain additional financing, our credit ratings
could be adversely affected, which could furthéseaur borrowing costs and further limit our futurccess to capital and our ability to satisfy
our debt obligations.

Certain of CenturyLink's debt instruments have £qsyment default or cross acceleration provisidffsen present, these provisions
could have a wider impact on liquidity than migkiterwise 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 adiwvérggact our credit ratings. See
"Management's Discussion and Analysis of FinarnC@idition and Results of Operations—Liquidity anap@al Resources" in Item 2 of Part |
of this report for additional information about @eryLink's credit facility.

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

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

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

The terms of our debt instruments and the debtunmstnts of CenturyLink and its other subsidiariesngt additional indebtedness.
Additional debt may be necessary for many reasankiding those discussed above. Incremental bangswthat impose additional financial
risks could exacerbate the other risks describékigreport.
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Our business requires us to incur substantial caiand operating expenses, which reduce our avaliéafree cash flow.

Our business is capital intensive, and we antieifiaat our capital requirements will continue toskgnificant in the coming years. As
discussed further under "Risk Factors—Risks AffegDur Business—Increases in broadband usage mag c&twork capacity limitations,
resulting in service disruptions, reduced capawitglower transmission speeds for our customansréased bandwidth consumption by
consumers and businesses have placed increasedateorathe transmission capacity of our networfksel determine that our networks must
be expanded to handle these increased demandsaybanwequired to make substantial capital experesit even though there is no assuranc
that the return on our investment will be satisfagtin addition, many of our growth and modernizatnitiatives are capital intensive and
changes in technology could require further spemdim addition to investing in expanded networksyrproducts or new technologies, we
must from time to time replace some of the equipntieat supports our traditional services as thaigent ages, even though the revenue
base from those services is not growing. While ekele that our planned level of capital expeneéisuwvill meet both our maintenance and
core growth requirements, this may not be the fad®mands on our network continue to accelerawtoer circumstances underlying our
expectations change. Increased spending could, gutber things, adversely affect our operating nms;gcash flows, results of operations i
financial position.

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

Adverse changes in the value of assets or obligatiassociated with CenturyLink's and QCII's qual@d pension plans could negative
impact CenturyLink's and QCII's liquidity, which mg in turn affect our business and liquidity.

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

The funded status of CenturyLink's and QCII's digalipension plans are the difference between #hgevof the plans' assets and the
benefit obligations. The accounting unfunded stafuSenturyLink's qualified pension plans was $888ion , which includes the unfunded
status of QClI's qualified pension plan of $159lioml , as of December 31, 2013 . Adverse changeténest rates or market conditions,
among other assumptions and factors, could caggmiicant increase in CenturyLink's and QCII'siefit obligations or a significant decre
in the value of the plans' assets. These advees®el could require CenturyLink and QCII to contt#ba material amount of cash to their
pension plans or could accelerate the timing ofiireq cash payments. The amounts contributed ltilgrasgh QCII are not segregated or
restricted and may be used to provide benefitsrpleyees of QCII's other subsidiaries. Based orectilaws and circumstances, (i) QCII was
not required to make a cash contribution to thisph 2013 and (ii) QCII does not expect it will fsgjuired to make a contribution in 2014 .
CenturyLink expects to make required contributioh$123 million to its qualified pension plans i612 . The actual amount of required
contributions to their plans in 20Hhd beyond will depend on earnings on plan investsy@revailing interest and discount rates, deioigc
experience, changes in plan benefits and chandesding laws and regulations. Any future matecash contributions could have a negative
impact on CenturyLink's and QCII's liquidity by resing their cash flows, which in turn could affectr liquidity.

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

CenturyLink has a significant amount of indebtedribst it intends to refinance over the next sdwazars, principally it expects through
the issuance of debt securities of CenturyLinkomuoth. CenturyLink's ability to arrange additibfinancing will depend on, among other
factors, the financial position, performance, aretlit ratings of CenturyLink and QC, as well asvpittng market conditions and other factors
beyond its control. Prevailing market conditionsildobe adversely affected by the ongoing disrugtimndomestic or overseas sovereign or
corporate debt markets, the failure of the Unitetes to reduce its deficit in amounts deemed teuifiécient, possible further downgrades in
the credit ratings of the U.S. debt, contractionbmited growth in the economy or other similavadse economic developments in the U.S. ol
abroad. Instability in the global financial markbtss from time to time resulted in periodic volgtiin the capital markets. This volatility could
limit CenturyLink's access to the credit markegsding to higher borrowing costs or, in some cabesinability to obtain financing on terms
that are acceptable to us, or at all. Any suclufaito obtain additional financing could jeopardiseand our ability to repay, refinance or
reduce debt obligations.

32




Other Risks
We regularly transfer our cash to CenturyLink, wHicexposes us to certain risks.

Under our cash management arrangement with CenitkyWwe regularly transfer our cash to CenturyLinkjich we recognize on our
consolidated balance sheets as advances to affiliatthough CenturyLink periodically repays thesances to fund our cash requirements
throughout the year, at any given point in time {@eyiink may owe us a substantial sum under thigragement. Accordingly, developments
that adversely impact CenturyLink could adverseipact our ability to collect these advances.

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

The preparation of financial statements and reldigclosures in conformity with U.S. generally gutesl accounting principles requires
management to make judgments, assumptions andagssiitinat affect the amounts reported in our caetield financial statements and
accompanying notes. Our critical accounting poticighich are described in "Management's DiscussmhAnalysis of Financial Condition
and Results of Operations—Critical Accounting Febcand Estimates” in Item 7 of Part Il of our AahReport on Form 10-K for the year
ended December 31, 2013, describe those signifez@ounting policies and methods used in the patioa of our consolidated financial
statements that are considered "critical" becausg tequire judgments, assumptions and estimaa¢srthterially impact our consolidated
financial statements and related disclosures. vesalt, if future events or assumptions differ ffigantly from the judgments, assumptions anc
estimates in our critical accounting policies, thesents or assumptions could have a material ingraocur consolidated financial statements
and related disclosures.

Tax audits or changes in tax laws could adverseffeat us.

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

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

We believe that we have adequately provided foctaxingencies. However, CenturyLink's or QClls @&adits and examinations may
result in tax liabilities that differ materiallydm those that we have recognized in our consolidfat@ancial statements. Because the ultimate
outcomes of all of these matters are uncertaingamegive no assurance as to whether an adverdefresuone or more of them will have a
material effect on our financial results.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

None.
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ITEM 6. EXHIBITS

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

Exhibit
Number Description
3.1 Amended and Restated Articles of Incorporation wfe& Corporation (incorporated by reference to Bixl8.1) of Qwest

Corporation's Quarterly Report on Form 10-Q forpkeiod ended March 31, 2013 (File No. 001-030#8y fwith the
Securities and Exchange Commission on May 13, 2013)

3.2 Amended and Restated Bylaws of Qwest Corporatimco(porated by reference to Exhibit 3.3 of QwestpBration's Annual
Report on Form 10-K for the year ended DecembeRBQ2 (File No. 001-03040) filed with the Secustend Exchange
Commission on January 13, 2004).

4.1 Indenture, dated as of April 15, 1990, by and betwE&he Mountain States Telephone and Telegraph @oynfzurrently
named Qwest Corporation) and The First NationalkB#rChicago (incorporated by reference to Exhbit of Qwest
Corporation's Annual Report on Form 10-K for tharyended December 31, 2002 (File No. 001-0304&) fith the
Securities and Exchange Commission on JanuaryQlg})2

a. First Supplemental Indenture, dated as of April1l991, by and between U S WEST Communications,(tncrently named
Qwest Corporation) and The First National Bank bfdago (incorporated by reference to Exhibit 4.@fest Corporation's
Annual Report on Form 10-K for the year ended Ddmmn31, 2002 (File No. 001-03040) filed with thecGeties and
Exchange Commission on January 13, 2004).

4.2 Indenture, dated as of April 15, 1990, by and betwiorthwestern Bell Telephone Company (predeceesQwest
Corporation) and The First National Bank of Chicéigaorporated by reference to Exhibit 4.5(b) oh@eyLink, Inc.'s
Quarterly Report on Form 10-Q for the period entfedlch 31, 2012 (File No. 001-07784) filed with tBecurities and
Exchange Commission on May 10, 2012).

a. First Supplemental Indenture, dated as of April1l991, by and between U S WEST Communications,(tncrently named
Qwest Corporation) and The First National Bank bfdago (incorporated by reference to Exhibit 4.@fest Corporation's
Annual Report on Form 10-K for the year ended Ddzmn31, 2002 (File No. 001-03040) filed with thecGeties and
Exchange Commission on January 13, 2004).

4.2 Indenture, dated as of October 15, 1999, by andd®t US West Communications, Inc. (currently na@aakst Corporation)
and Bank One Trust Company, N.A., as trustee (pamated by reference to Exhibit 4(b) of Qwest Coation's Annual
Report on Form 10-K for the year ended Decembefi 839 (File No. 001-03040) filed with the Secustend Exchange
Commission on March 3, 2000).

a. First Supplemental Indenture, dated as of Augus2004, by and between Qwest Corporation and UaBkBlational
Association (incorporated by reference to Exhibi224of Qwest Communications International Inc.'sa@erly Report on
Form 10-Q for the period ended September 30, 2BDd Ko. 001-15577) filed with the Securities andcEange Commission
on November 5, 2004).

b. Third Supplemental Indenture, dated as of Jun@Qd5, by and between Qwest Corporation and U.Sk Beational
Association (incorporated by reference to Exhikit @f Qwest Corporation's Current Report on Fork @ile No. 001-03040)
filed with the Securities and Exchange Commissiodune 23, 2005).

c. Fourth Supplemental Indenture, dated as of Augu2086, by and between Qwest Corporation and UaBkBlational
Association (incorporated by reference to Exhibit @f Qwest Corporation's Current Report on Fork @ile No. 001-03040)
filed with the Securities and Exchange Commissioagust 8, 2006).

d. Fifth Supplemental Indenture, dated as of May 08,72 by and between Qwest Corporation and U.S. Béatlonal
Association (incorporated by reference to Exhibit @f Qwest Corporation's Current Report on Fork @ile No. 001-03040)
filed with the Securities and Exchange CommissioiMay 18, 2007).

e. Sixth Supplemental Indenture, dated as of AprilZ()9, by and between Qwest Corporation and U.8k B&tional
Association (incorporated by reference to Exhihit @f Qwest Corporation's Current Report on Fork @ile No. 001-03040)
filed with the Securities and Exchange Commissiompril 13, 2009).

f. Seventh Supplemental Indenture, dated as of Ju2@18, by and between Qwest Corporation and U.8k Beational
Association (incorporated by reference to Exhib& df Qwest Corporation's Form 8-A (File No. 001088) filed with the
Securities and Exchange Commission on June 7, 2011)

Q) Certain of the items in Sections 4.1 through(® omit supplemental indentures or other insteats governing debt that has been retired, orefiér to trustees who
may have been replaced, acquired or affected byesiohanges. In accordance with Item 601(b) (@) (@) of Regulation S-K, copies of certain ingtnents defining
the rights of holders of certain of our long-terebtlare not filed herewith. Pursuant to this retijoia we hereby agree to furnish a copy of any snstiument to the
SEC upon request.
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Exhibit
Number

Description

4.4

12*
31.1*
31.2*

32*

101*

. Eighth Supplemental Indenture, dated as of Septe@he2011, by and between Qwest Corporation ai®d Bank National

Association (incorporated by reference to Exhil# df Qwest Corporation's Form 8-A (File No. 001088) filed with the
Securities and Exchange Commission on Septemb&02Q,).

. Ninth Supplemental Indenture, dated as of Octob2041, by and between Qwest Corporation and UaBkBlational

Association (incorporated by reference to Exhihit @f Qwest Corporation's Current Report on Fori @ile No. 001-03040)
filed with the Securities and Exchange CommissiorOatober 4, 2011).

. Tenth Supplemental Indenture, dated as of Aprd(?,2, by and between Qwest Corporation and U.Sk Beational

Association (incorporated by reference to QwespGration's Form 8-A (File No. 001-03040) filed withe Securities and
Exchange Commission on March 30, 2012).

. Eleventh Supplemental Indenture, dated as of Jan2@L.2, by and between Qwest Corporation and BagSk National

Association (incorporated by reference to Exhiblt @f Qwest Corporation's Form 8-A (File No. 001088) filed with the
Securities and Exchange Commission on June 22)2012

. Twelfth Supplemental Indenture, dated as of MayZZ3,3, by and between Qwest Corporation and U.8k Beational

Association (incorporated by reference to Exhibit34of Qwest Corporation's Form 8-A (File No. 00B080) filed with the
Securities and Exchange Commission on May 22, 2013)

Revolving Promissory Note, dated as of April 18120pursuant to which Qwest Corporation may borfimm an affiliate of
CenturyLink, Inc. up to $1.0 billion on a revolvibgsis (incorporated by reference to Exhibit 4. 6foCenturyLink, Inc.'s
Quarterly Report on Form 10-Q for the period endiede 30, 2012 (File No 001-07784) filed with the8é&ies and Exchange
Commission on August 9, 2012).

Calculation of Ratio of Earnings to Fixed Charge
Certification of the Chief Executive Officer GenturyLink, Inc. pursuant to Section 302 of theb@aes-Oxley Act of 2002.
Certification of the Chief Financial Officer GenturyLink, Inc. pursuant to Section 302 of thebBaes-Oxley Act of 2002.

Certification of the Chief Executive Officer and i€hFinancial Officer of CenturyLink, Inc. pursuatet Section 906 of the
Sarbanes-Oxley Act of 2002.

Financial statements from the Quarterly Report omF10-Q of Qwest Corporation for the period ensdch 31, 2014,
formatted in XBRL.: (i) the Consolidated Statemenft©perations, (ii) the Consolidated Balance Shdgisthe Consolidated
Statements of Cash Flows, (iv) the ConsolidateteBtants of Stockholder's Equity and (v) the Notethé Consolidated
Financial Statements.

*

Exhibit filed herewith
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SIGNATURE

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized on May 14, 2014 .

QWEST CORPORATION
/s DAVID D. COLE

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

(Chief Accounting Officer)
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CALCULATION OF RATIO OF EARNINGS TO FIXED CHARGES

QWEST CORPORATION

(UNAUDITED)

Exhibit 12

Successor Predecessor
Three Nine Months
Months Ended Three Months
Ended December Ended
March 31, Year Ended December 31, 31, March 31, Years Ended December 31,
2014 2013 2012 2011 2011 2010 2009

Income before income tax
expense $ 41z 1566 $ 1,391 892 49C 1,87: 1,921
Add: estimated fixed charges 13¢ 557 51¢ 34z 171 68¢ 70%
Add: estimated amortization of
capitalized interest 2 8 9 7 2 10 11
Less: interest capitalized 4 a7 (18 (5) 3 (12 (10
Total earnings available for fixe
charges 55C 2,112 $ 1,89¢ 1,23¢ 66C 2,56( 2,62
Estimate of interest factor on
rentals 6 2€ 28 38 18 62 63
Interest expense, including
amortization of premiums,
discounts and debt issuance co 12¢ 514 467 29¢ 15C 61E 632
Interest capitalized 4 17 18 5 3 12 1C
Total fixed charges $ 13¢ 557 % 51z 34z 171 68¢ 70E
Ratio of earnings to fixed charges 4.C 3.6 3.7 3.€ 3.¢ 3.7 3.7



Exhibit 31.1

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

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

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

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

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

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

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

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

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

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

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

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

Date: May 14, 2014

/s GLEN F. POST, llI

Glen F. Post, llI
Chief Executive Officer and President



Exhibit 31.2

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

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

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

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

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

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

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

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

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

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

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

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

Date: May 14, 2014

/sl R. STEWART EWING, JR.

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



Exhibit 32

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

Each of the undersigned, acting in his capacitthasChief Executive Officer or Chief Financial @#r of Qwest Corporation ("Qwest"),
certifies that, to his knowledge, the Quarterly &¢pn Form 10-Q for the quarter ended March 31426f 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 lieaf operations of Qwest as of the dates andhi@iperiods covered by such report.

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

Dated:May 14, 2014 By: /sl GLEN F. POST, I

Glen F. Post, Il
Chief Executive Officer and President

Dated:May 14, 2014 By: /s/ R. STEWART EWING, JR.

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



