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PART I—FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

QWEST CORPORATION
CONSOLIDATED STATEMENTS OF OPERATIONS

(UNAUDITED)

Successo Predecesso
Three Months Three Months Nine Months Six Months Three Months
Ended Ended Ended Ended Ended
September 30, September 30, September 30, September 30, March 31,
2012 2011 2012 2011 2011
(Dollars in millions)
OPERATING
REVENUES
Operating
revenue: $ 1,74¢ 1,79: 5,29¢ 3,60¢ 1,87(
Operating
revenues—
affiliates 434 397 1,34( 812 39¢
Total
operating
revenue: 2,18: 2,19( 6,63¢ 4,421 2,26¢
OPERATING
EXPENSES

Cost of services
and products
(exclusive of
depreciation
and
amortization) 737 731 2,17¢ 1,44¢ 742

Selling, genera
and
administrativi 24¢ 351 89¢ 80:¢ 38t

Operating
expenses—
affiliates 16¢ 7€ 474 14¢ 52

Depreciation
and
amortization 56¢ 62C 1,711 1,24z 451
Total

operating
expense: 1,72¢ 1,77¢ 5,25¢ 3,63¢ 1,63(
OPERATING
INCOME 45¢ 412 1,38( 782 63¢

OTHER INCOME
(EXPENSE)
Interest expens (119 (95) (342) (189 (150
Loss on early

retirement of
debt Q) — 47) 1) —
Other (expense
income — — (@D} — 2
Total other
income
(expense (1149 (95) (390 (189 (14¥)

INCOME
BEFORE
INCOME TAX




EXPENSE
Income tax
expense

NET INCOME

34¢ 317 99C 59¢ 49C
132 11¢ 382 234 191
$ 212 19¢ 60¢€ 364 29¢

See accompanying notes to consolidated finan@&stents.

2




Table of Contents

NET INCOME

OTHER
COMPREHENSIVE
INCOME:
Unrealized gain on

investments and
other, net of ta:

COMPREHENSIVE
INCOME

QWEST CORPORATION

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(UNAUDITED)
Successo Predecesso
Three Months Three Months Nine Months Six Months Three Months
Ended Ended Ended Ended
September 30, September 30, September 30, September 30, March 31,
2011 2012 2011 2011
(Dollars in millions)
212 19¢ 60¢ 364 29¢
— — — — 1
212 19¢ 60€ 364 30C
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QWEST CORPORATION
CONSOLIDATED BALANCE SHEETS

(UNAUDITED)

Successo

September 30, 201, December 31, 201

(Dollars in millions)

ASSETS
CURRENT ASSET¢
Cash and cash equivalel $ 9 3
Accounts receivable, less allowance of $47 and 73€ 707
Advances to affiliate 731 19¢
Deferred income taxes, n 161 162
Other 112 98
Total current asse 1,74¢ 1,16¢
NET PROPERTY, PLANT AND EQUIPMEN
Property, plant and equipme 8,96¢ 8,42(
Accumulated depreciatic (1,739 (919
Net property, plant and equipme 7,23¢ 7,50¢
GOODWILL AND OTHER ASSETS
Goodwill 9,36¢ 9,36¢
Customer relationships, n 4,56( 5,101
Other intangible assets, r 1,277 1,46(
Other 191 20t
Total goodwill and other asse 15,391 16,13¢
TOTAL ASSETS $ 24,38: 24,80¢
LIABILITIES AND STOCKHOLDER'S EQUITY
CURRENT LIABILITIES
Current maturities of lor-term deb $ 80¢ 64
Accounts payabl 491 65€
Accounts payab—affiliates, net — 18C
Notes payab—affiliates 68E —
Dividends payab—Qwest Services Corporatit — 31C
Accrued expenses and other liabilit
Salaries and benefi 272 25€
Other taxe: 22¢ 221
Other 16€ 13¢
Advance billings and customer depo: 294 26E
Total current liabilities 2,94z 2,08t
LONG-TERM DEBT 6,84 8,261
DEFERRED CREDITS AND OTHER LIABILITIES
Deferred income taxes, n 2,71¢ 2,84
Affiliates obligations, ne 1,471 1,572
Other 201 184
Total deferred credits and other liabiliti 4,391 4 ,59¢
COMMITMENTS AND CONTINGENCIES (Note 8
STOCKHOLDER'S EQUITY
Common stock—one share without par value, owned |
Qwest Services Corporati 10,06¢ 9,95(
Retained Earnings (Accumulated defic 13z (85)
Total stockholder's equit 10,20: 9,86t
TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY  $ 24,38: 24,80¢

See accompanying notes to consolidated financ#tistents.
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QWEST CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)

Successol Predecesso
Nine Months Six Months Three Months
Ended Ended Ended
September 30, September 30, March 31,
2012 2011 2011

(Dollars in millions)
OPERATING ACTIVITIES
Net income $ 60¢ 364 29¢
Adjustments to reconcile net income to net:
provided by operating activitie

Depreciation and amortizatic 1,711 1,24: 451
Deferred income taxe (229 167 76
Provision for uncollectible accour 59 31 17
Long-term debt (premium) discount
amortization (50 (20¢) 3
Loss on early retirement of de 47 1 —
Changes in current assets and current liabil
Accounts receivabl (77 (32) 18
Accounts payabl (53 (13 (20
Accounts receivable and payable—affiliates,
net 634 (147 93
Accrued income and other tax 5 (12 50
Other current assets and other current
liabilities, net 59 4C (89)
Changes in other noncurrent assets and
liabilities (12) 59 (36)
Changes in other noncurrent assets and
liabilities—affiliates (107) (40 —
Other, ne 5 15 7
Net cash provided by operating activit 2,71: 1,57¢ 86¢

INVESTING ACTIVITIES
Payments for property, plant and equipment

and capitalized softwal (89€) (63¢) (34])
Changes in advances to affilia: (2,029 (767) —
Proceeds from sale of prope 13z — —
Other, ne — 2 6

Net cash used in investing activiti (1,789 (1,409 (335
FINANCING ACTIVITIES
Net proceeds from issuance of I~term debt 89¢ 1,20( —
Payments of lor-term debi (1,419 (853) (14)
Early retirement of debt cos (17¢) — —
Dividends paid to Qwest Services Corporal (700 (700 (530
Changes in notes paya—affiliates 68E — —
Changes in accounts paye—affiliates (207) — —
Other, ne — a3 19
Net cash used in financing activiti (923 (36€) (52%)
Net increase (decrease) in cash and
equivalents 6 (199 9
Cash and cash equivalents at beginning of p¢ 3 201 192
Cash and cash equivalents at end of pe $ 9 7 201
Supplemental cash flow informatic
Income taxes (paid) refunded, | (359 (239) 11€
Interest (paid) (net of capitalized interest of $1
$5 and $3 (35%) (290 (149

See accompanying notes to consolidated financ#isients
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QWEST CORPORATION

CONSOLIDATED STATEMENTS OF STOCKHOLDER'S EQUITY (DE FICIT)

(UNAUDITED)

Successol Predecesso
Nine Months Six Months Three Months
Ended Ended Ended
September 30, September 30, March 31,
2012 2011 2011
(Dollars in millions)
COMMON STOCK
Balance at beginning of peric $ 9,95( 9,951 11,42¢
Tax benefit of pension deductis 11¢ — —
Balance at end of peric 10,06¢ 9,951 11,42¢
RETAINED EARNINGS (ACCUMULATED
DEFICIT)
Balance at beginning of peric (85) — (12,256
Net income 60¢ 364 29¢
Dividends declared to Qwest Services
Corporation (390 (628 (1,000
Change in other comprehensive incc — — 1
Balance at end of peric 13z (264 (12,956
TOTAL STOCKHOLDER'S EQUITY
(DEFICIT) $ 10,20: 9,68 (1,53))

See accompanying notes to consolidated financsistents.
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QWEST CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED)

Unless the context requires otherwise, referencdkis report to "QC" refer to Qwest Corporatioreferences to "Qwest," "we," "us," ¢
"our" refer to Qwest Corporation and its consoliddtsubsidiaries, references to "QSC" refer to aveat parent company, Qwest Services
Corporation, and its consolidated subsidiariesgrehces to "QCII" refer to QSC's direct parent camp and our indirect parent company,
Qwest Communications International Inc., and itesmlidated subsidiaries, and references to "Centimly" refer to QCII's direct parent
company and our ultimate parent company, CentutkjLlimc,. and its consolidated subsidiaries.

(1) Basis of Presentation

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

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

On April 1, 2011, our indirect parent Q@Hcame a wholly owned subsidiary of CenturyLink.. lim a tax-free, stock-for-stock
transaction. Although we have continued as a singigorporation and legal entity since the acquisitthe accompanying consolidated
statements of operations, comprehensive incoma,ftagss and stockholder's equity (deficit) are jpreed for two periods: predecessor and
successor, which relate to the period precedingtijeisition and the period succeeding the acdusitespectively. On the date of the
acquisition, April 1, 2011, our assets and lialgfitwere recognized at their fair value. This reatibn has been reflected in our consolidated
financial statements and, therefore, has resuftedniew basis of accounting for the "successopgeériThis new basis of accounting means
our consolidated financial statements for the sssmmeperiods are not comparable to our consolidatadcial statements relating to periods
prior to the acquisition, including the predecegseniod consolidated financial statements in thjsort.

Our consolidated balance sheet as of theessor date of December 31, 2011, which was dkfreen our audited consolidated financial
statements, and our unaudited interim consolidfeacial statements provided herein have beengpeehin accordance with the instructions
for Form 10-Q. Certain information and footnotecttisures normally included in financial statemerepared in accordance with accounting
principles generally accepted in the United Stafedmerica have been condensed or omitted purdoamies and regulations of the Securities
and Exchange Commission ("SEC"); however, in oumiop, the disclosures made are adequate to makiafibrmation presented not
misleading. We believe that these consolidatechfire statements include all normal recurring aiets necessary to fairly present the
results for the interim periods. The consolidaslits of operations for the first nine monthshaf year are not indicative of the consolidated
results of operations that might be expected ferdhtire year. These consolidated financial statésrehould be read in conjunction with the
audited consolidated financial statements and tesrthereto included in our Annual Report on F&f¥K for the year ended December 31,
2011.

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

We provide to our affiliates telecommunicas services that we also provide to externalausts. In addition, we provide to our affilia
computer system development and support servicesal¥d purchase services from our affiliates indgdelecommunications services,
marketing and employee-related support servicethdmormal course of business, we transfer aaseltdiabilities to and from our ultimate
parent, CenturyLink, and its affiliates based agirthespective carrying values.

Effective January 1, 2012, in connectiothvgiost-acquisition systems integration activitiee,adopted the affiliate expense allocation
methodology used by our ultimate parent. This mehagy results in certain overhead costs incured$band by our ultimate parent that w
previously assessed to us on a net basis now besegsed on a gross basis both to and from omratdtiparent, resulting in both higher
affiliate revenues and expenses for us. We betieigechange, resulting from systems integratioiviiets, did not have a significant impact to
our consolidated net income for the successor @nelenine months ended September 30, 2012.

During the first quarter of 2012, we resléied certain operating expenses from our sellgemneral and administrative expenses to our
of services and products (exclusive of depreciatioth amortization) to better reflect our expensésted to providing services to our affiliates.
As a result, we reclassified previously reportedants to conform to the current period presentafi@n the successor six months ended
September 30, 2011 and the predecessor three nemdlesl March 31, 2011, this reclassification resuih a reduction of selling, general and
administrative expenses of $229 million and $11Bioni respectively.

During the first quarter of 2012, in contiec with post-acquisition systems integration atts, CenturyLink changed certain cash
management processes applicable to us. Thereferapw present the balances related to these casig@ment transactions on a net basis
with our other affiliate transactions.

Effective January 1, 2012, we changed atesrof capitalized labor as we transitioned cettgacy systems to the historical systems of
our ultimate parent, CenturyLink. This transiti@sulted in an estimated $30 million to $45 millioorease in the amount of labor capitalized
as an asset compared to the amount that wouldldeere capitalized if we had continued to use ouadggystems and a corresponding
estimated $30 million to $45 million decrease iri@ting expenses for the successor nine monthsleSelgember 30, 2012. This change is
expected to result in an estimated operating expeduction of approximately $35 million to $60 linih for the successor year ending
December 31, 2012. The reduction in expenses testabove, net of tax, increased net income apmpately $18 million to $27 million for
the successor nine months ended September 30222 expected to increase net income by appraelynd21 million to $36 million for th
successor year ending December 31, 2012.

Effective January 1, 2012, we changed stimates of the economic lives and net salvageeviaiucertain telecommunications equipm
These changes resulted in a decrease to depractdgiense of approximately $13 million and $39ionillfor the successor three and nine
months ended September 30, 2012, respectivelya@mexpected to result in decreased depreciatiperse of approximately $52 million for
the successor year ending December 31, 2012. Ebigdse in depreciation expense, net of tax, redfthct of increasing net income by
approximately $8 million and $23 million for theceessor three and nine months ended Septembe®BD, r2spectively, and is expected to
increase net income by approximately $31 milliontfe successor year ending December 31, 2012.
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QWEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) (Continued)
(1) Basis of Presentation (Continued)

During the first quarter of 2012, we recizgd a $119 million equity contribution for the th&nefit associated with a deduction for
pension funding. Since we are the employer of aifstgnt percentage of the participants and nonta®2011 QCII pension funding was
allocated to us, a tax deduction will be recogniaedur separate company tax return and, theref@@eecognized an equity contribution for
the tax benefits associated with this deduction.

On April 2, 2012, we sold an office buildifor net proceeds of $133 million. As part of thensaction, we agreed to lease a portion of th
building from the new owner. As a result, the $liBiom gain from the sale was deferred and willreeognized as a reduction to rent expense
over the 10 year lease term.

(2) Acquisition of QCII by CenturyLink

Since April 1, 2011, our consolidated resof operations have been included in the conatditiresults of operations of CenturyLink.
CenturyLink has accounted for its acquisition oflQ&hd us under the acquisition method of accogntivhich resulted in the assignment of
the purchase price to the assets acquired andlitlebassumed based on their acquisition datevidires. In the first quarter of 2012, we
completed our valuation of the assets acquirediahiities assumed, along with the related allga to goodwill and intangible assets.

The aggregate consideration payable to ' ®6tibckholders that is attributable to us exce¢dedggregate estimated fair value of the
assets acquired and liabilities assumed by $9.8B@bwhich we have recognized as goodwill. Thodwill is attributable to strategic
benefits, including enhanced financial and operaticcale, market diversification and leveraged lmioed networks that we expect to realize.
None of the goodwill associated with this acquisitis deductible for income tax purposes. The aggfeeconsideration allocation is basec
our final analysis of enterprise value of $18.68B0n less the fair value of our debt of $8.688ibn.

9
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QWEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) (Continued)
(2) Acquisition of QCII by CenturyLink (Continued)

The following is our assignment of the aggate consideration:

April 1, 2011
(Dollars in millions)

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

Customer relationshiy 5,69¢

Capitalized softwar 1,70z
Other noncurrent asse 20¢
Current liabilities, excluding current maturitieslong-term

debt (2,44¢)
Current maturities of lor-term deb (2,37¢)
Long-term debi (6,310
Deferred credits and other liabiliti (4,44
Goodwill 9,36¢
Aggregate consideratic $ 9,951
* Includes estimated fair value of $674 million facaunts receivable, excluding affiliate accounteieable, whicl

had gross contractual value of $722 million on Apyi2011. The $48 million difference between thesg
contractual value and the estimated fair valuegassi represents our best estimate as of April 11 20
contractual cash flows that would not be collec

During the first quarter of 2012, we repestively adjusted our previously reported preliaminassignment of the aggregate Qwest
consideration for changes to our original estimafdabe fair value of certain items at the acqigsitdate. These changes are the result of
additional information obtained since the filingafr Form 10K for the year ended December 31, 2011. Due teethegsions of our estimatt
(i) property, plant and equipment decreased byrfiéon primarily from a revision to our valuatiasf our buildings and (ii) deferred credits
and other liabilities decreased by $89 million ity from a revision to one of our lease valuai@mnd changes in tax liabilities. Among other
minor revisions, goodwill decreased by $84 millaman offset to the above-mentioned changes. Tpredation impact of the adjustments to
property, plant and equipment valuations did nstitdn a material change to previously-reportecdants.

Acquisition-Related Expenses

We have incurred operating expenses retat€knturyLink's indirect acquisition of us, whicbnsist primarily of integration and
severance expenses. The table below summarizegquisition-related expenses:

Successo Predecessol
Three Months Three Months Nine Months Six Months Three Months
Ended Ended Ended Ended Ended
September 30, September 30, September 30, September 30, March 31,
2012 2011 2012 2011 2011
(Dollars in millions)
Acquisition-
related
expense! $ 9 16 33 13¢ 2

10




Table of Contents

QWEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) (Continued)
(3) Goodwill, Customer Relationships and Other Intagible Assets
Our goodwill, customer relationships anldestintangible assets consisted of the following:

Successo
September 30, 201, December 31, 201
(Dollars in millions)

Goodwill $ 9,36¢ 9,36¢

Customer relationships, less accumulat
amortization of $1,139 and $5' $ 4,56( 5,101

Other intangible assets subject to
amortization
Capitalized software, less accumulate
amortization of $644 and $3! $ 1,277 1,46(

We amortize customer relationships prinyasiter an estimated life of 10 years, using eithersum-of-the-years-digits or straight-line
methods, depending on the type of customer. We timaarapitalized software using the straight-linethod over estimated lives ranging up to
seven years. We estimate that total successor iaatayh expense for intangible assets for the thmeaths ending December 31, 2012 and for
the successor years ending December 31, 2013 thddp will be as follows:

Successo (Dollars in millions)
Three months ending December 31, 2 $ 27¢€
Year ending December 3
2013 1,01¢
2014 93t
2015 83C
2016 727

We periodically review the estimated lia®l methods used to amortize our other intangssdeta. The actual amounts of amortization
expense may differ materially from our estimategpeahding on the results of our periodic reviews @mndfinal determinations of acquisition
date fair value related to our intangible assets.

We have accounted for CenturyLink's acgjoisiof us under the acquisition method of accaumtivhich resulted in the assignment of the
aggregate consideration to the assets acquiretiadmlities assumed based on their acquisition @@tevalues. The fair value of the aggregate
consideration transferred exceeded the acquiditébe fair value of the recorded tangible and intalegassets, and assumed liabilities by
$9.369 billion, which has been recognized as gothdiie impairment testing is done at the reportimg level; in reviewing the criteria for
reporting units when allocating the goodwill reBwdtfrom our acquisition by CenturyLink, it was detined that we are one reportable unit,
Qwest. We are required to review goodwill recorteusiness combinations for impairment at leasuaily, or more frequently if events or
circumstances indicate there may be impairment.@Daual measurement date for testing goodwill impent is September 30. We are
required to write-down the value of goodwill ontyperiods in which the recorded amount of goodestteeds the fair value.
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QWEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) (Continued)
(3) Goodwill, Customer Relationships and Other Intagible Assets (Continued)

We early adopted the provisions of ASU 2081 Testing Goodwill for Impairment, during thérthquarter of 2011, which permits us to
make a qualitative assessment of whether it is fikeely than not that a reporting unit's fair valigdess than its carrying amount before
applying the two step goodwill impairment test whrequires us (i) in step one, to identify potdritigpairments by comparing the estimated
fair value of a reporting unit against its carryiaue and (ii) in step two, to quantify any impaént identified in step one. At September 30,
2012, as a result of changes in our estimate afdéutash flows we did not perform a qualitativeeasment. Therefore, we determined the fair
value of Qwest using an equal weighting based waiket approach and a discounted cash flow mefftoel market approach includes the use
of comparable multiples of publicly traded companihose services are comparable to ours to cotatddiscounted cash flow results. The
discounted cash flow method is based on the presdume of projected cash flows and a terminal valugch represents the expected
normalized cash flows of Qwest beyond the cashdlfram the discrete nine-year projection period. d¢eounted the estimated cash flows
using a rate that represents our weighted avemgteo€ capital, which we determined to be approxatya6.0% as of the measurement date
(which was comprised of an aftex cost of debt of 3.2% and a cost of equity dP8).. Our ultimate parent, CenturyLink, has not cteted its
goodwill impairment test as of September 30, 2@t as a result, we also have not completed owsirmpnt test; however, we do not
anticipate an impairment of our goodwill. We withdlize our analysis prior to the year ending Deloen81, 2012.

The table below summarizes our amortizagxpense:

Successo Predecessol
Three Months Three Months Nine Months Six Months Three Months
Ended Ended Ended Ended Ended
September 30, September 30, September 30, September 30, March 31,
2012 2011 2012 2011 2011
(Dollars in millions)
Amortization
expense $ 274 31¢ 83¢ 637 58
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QWEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) (Continued)
(4) Long-Term Debt and Revolving Promissory Note

Long-term debt, including unamortized disats and premiums, is as follows:

Successo
Interest Rates Maturities September 30, 201, December 31, 201
(Dollars in millions)

Senior notes(1 3.639%- 8.375% 2013- 2052 $ 7,38¢ 7,82¢
Capital lease and other

obligations Various Various 12t 17¢€
Unamortized premiums,

net 141 32C
Total lon¢-term debr 7,652 8,32t
Less current maturitie (80%) (64)
Long-term debt, excludin

current maturitie! $ 6,84 8,261

Q) Our $750 million Notes due 2013 are floatiaternotes, with rates that reset every three moAshsf the most recent
measurement date of September 17, 2012, the ratieefee notes was 3.639

New Issuance:

On June 25, 2012, we issued $400 milliogregate principal amount of 7.00% Notes due 205%Xahange for net proceeds, after
deducting underwriting discounts and expenses387$nillion. The Notes are unsecured obligatiors may be redeemed, in whole or in part
on or after July 1, 2017 at a redemption price Etua00% of the principal amount redeemed pluswset interest.

In connection with consummating the Ap#l, 2012 tender offer described below under "Repaysiewe borrowed from a CenturyLink
affiliate approximately $583 million under a revivlg promissory note, payable upon demand. The msony note is unsecured and is pari
passu to our senior notes.

On April 2, 2012, we issued $525 milliorgeggate principal amount of 7.00% Notes due 205%kahange for net proceeds, after
deducting underwriting discounts and expenses508$nillion. The Notes are unsecured obligatiors may be redeemed, in whole or in part
on or after April 1, 2017 at a redemption priceado 100% of the principal amount redeemed plusweed interest.

Repayment:
On July 20, 2012, we redeemed all $484ionilbf our 7.50% Notes due 2023, which resultedrinmmaterial loss.

On April 18, 2012, we completed a cash éemadfer to purchase a portion of our $811 millafr8.375% Notes due 2016 and our
$400 million of 7.625% Notes due 2015. With resgeaiur 8.375% Notes due 2016, we received andptedaenders of approximately
$575 million aggregate principal amount of thestespor 71%, for $722 million including a premiui®es and accrued interest. With respe
our 7.625% Notes due 2015, we received and accégelérs of approximately $308 million aggregaiagipal amount of these notes, or 7'
for $369 million including a premium, fees and aead interest. The completion of this tender ofémulted in a loss of $46 million.
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QWEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) (Continued)
(4) Long-Term Debt and Revolving Promissory Note (6ntinued)
Revolving Promissory Not

QC has a revolving promissory note withaffiliate of CenturyLink that provides us with anfiling commitment with an aggregate
principle amount available to $1.0 billion throudime 30, 2022 and $685 million outstanding as eftitcessor date of September 30, 2012.
The revolving promissory note is subordinated to®enior Notes. Interest is accrued on the outstgrohlance using a weighted average per
annum interest rate of CenturyLink's outstandingdawings for the interest period. As of Septemb@&rZ)12, the weighted average interest
rate was 6.0917%. The accrued interest and ouisgpdnciple balance are payable on demand, and demand, then on June 30, 2022."
revolving promissory note is reflected on our cdidsted balance sheets under "Notes payable—aédia

Covenants

As of the successor date of September @R ,2ve believe we were in compliance with the gions and covenants of our debt
agreements.

(5) Severance

Periodically, we have implemented redudtioanour workforce and have accrued liabilitiesrelated severance costs. These workforce
reductions resulted primarily from the progressiorompletion of our integration plans related en@ryLink's indirect acquisition of us,
increased competitive pressures and reduced watklemnands due to the loss of access lines.

We report severance liabilities within "aged expenses and other liabilities—salaries amefits” in our consolidated balance sheets an
report severance expenses in cost of servicesraddqts and selling, general and administrativeeagps in our consolidated statements of
operations.

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

Severance
(Dollars in millions)

Balance at December 31, 2011(Succes $ 29
Accrued to expens 58
Payments, ne (74)
Reversals and adjustmel D

Balance at September 30, 2012 (Succe: $ 12

(6) Fair Value Disclosure

Our financial instruments consist of cast aash equivalents, accounts receivable, advaaadfiliates, accounts payable, accounts
payable—affiliates, net, notes payable—affiliatad dong-term debt, excluding capital lease obliyadi The carrying amounts of our cash anc
cash equivalents, accounts receivable, advana§ltates, accounts payable, accounts payable-lisd#fs, net, and notes payable—affiliates
approximate their fair values.

Fair value is defined as the price that tdne received to sell an asset or paid to traresfability in an orderly transaction between
independent and knowledgeable parties who arengifind
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QWEST CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) (Continued)

(6) Fair Value Disclosure (Continued)

able to transact for an asset or liability at treasurement date. We use valuation techniques trdtize the use of observable inputs and
minimize the use of unobservable inputs when deteng fair value and then we rank the estimatedieslbased on the reliability of the inputs

used.

We determined the fair values of our loag¥t debt, including the current portion, based votgd market prices where available or, if no
available, based on discounted future cash flowsgusurrent market interest rates.

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

Input Level Description of Input
Level 1 Observable inputs such as quoted market pricestiveamarkets
Level 2 Inputs other than quoted prices in acthagkets that are either directly or

indirectly observable
Level 3 Unobservable inputs in which little or no marketadexists

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

Successol
September 30, 201. December 31, 201
Input Carrying Fair Carrying Fair
Level Amount Value Amount Value

(Dollars in millions)

Liabilities—Long-term debt excluding capital
lease obligation 2 $ 7527 8,04« 8,14¢ 8,35C

(7) Products and Services Revenues

We are an integrated communications comgagy@ged primarily in providing an array of comnuoations services, including local,
network access, private line (including speciakasy, broadband, Ethernet, data, wireless and gigieices. We strive to maintain our
customer relationships by, among other things, ogaur service offerings to provide our customeith a complete offering of integrated
communications services. We categorize our prodarudisservices into the following three categories:

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

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

. Affiliates and other serviceswvhich consist primarily of universal service fendUSF") revenues and surcharges and servici

provide to our non-consolidated affiliates. We pdevto our affiliates telecommunications servidest wwe also provide to
external customers. In addition, we
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QWEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) (Continued)
(7) Products and Services Revenues (Continued)
provide to our affiliates computer system develophaand support services and network support arthieal services.

During the first quarter of 2012, we reslfied certain prior period revenues between tleesfientioned three categories to conform t
current period presentation.

Since the April 1, 2011 closing of Centuinit's indirect acquisition of us, our operationsdbeen integrated into and reported as part o
the segments of CenturyLink. CenturyLink's chieéigting decision maker ("CODM") has become our CQDM reviews our financial
information on an aggregate basis only in connaatiih our quarterly and annual reports that we With the SEC. Consequently, we do not
provide our discrete financial information to th®OM on a regular basis. As such, we believe we hawe one reportable segment and have
reclassified our prior period results to confornoto current view.

Operating revenues for our products andices are summarized below:

Successo Predecessol
Three Months Three Months Nine Months Six Months Three Months
Ended Ended Ended Ended Ended
September 30, September 30, September 30, September 30, March 31,
2012 2011 2012 2011 2011
(Dollars in millions)
Strategic service $ 81¢ 794 2,44: 1,58t 792
Legacy service 86( 92¢ 2,63¢ 1,88 1,00:
Affiliates and
other service: 504 46¢ 1,562 954 478
Total operating
revenue: $ 2,18: 2,19( 6,63¢ 4,421 2,26¢

Affiliates and other services revenuesudel revenues from universal service funds whiawalls to recover a portion of our costs under
federal and state cost recovery mechanisms angirtsrdrcharges to our customers, including billifagsour required contributions to several
USF programs. These surcharge billings to our coste are reflected in our consolidated statemdraparations. Because the amount of tl
recorded revenues and expenses offset each dihee $urcharges do not impact our net income.

The table below presents the aggregate suBtharges recognized on a gross basis:

Successo Predecessol
Three Months Three Months Nine Months Six Months Three Months
Ended Ended Ended Ended Ended
September 30, September 30, September 30, September 30, March 31,
2012 2011 2012 2011 2011
(Dollars in millions)
USF and
surcharges
included in
operating
revenues and
expense! $ 42 39 12¢ 8C 43

(8) Commitments and Contingencies

From time to time, we are involved in otpeoceedings incidental to our business, inclugiatgnt infringement allegations,
administrative hearings of state public utility aoissions relating primarily to rate making, actioakting to employee claims, various tax

issues, environmental law
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QWEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) (Continued)
(8) Commitments and Contingencies (Continued)

issues, occasional grievance hearings before lalgoitatory agencies, and miscellaneous third gartyactions. The outcome of these other
proceedings is not predictable. However, we ddoetieve that the ultimate resolution of these ofireceedings, after considering available
insurance coverage, will have a material adverfgebn our financial position, results of operati@r cash flows.

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

(9) Labor Union Contracts

Approximately 60% or 13,000 of our employeee members of bargaining units representeddbZttimmunications Workers of America
("CWA") and the International Brotherhood of Elécal Workers ("IBEW"). These employees are subjedollective bargaining agreements
that expired October 6, 2012. Our parent compaeyt@yLink, is currently negotiating the terms efimagreements. In the meantime, the
predecessor agreements have been extended, amidhs have agreed to provide at least a twémy-hour advance notice before termina
those predecessor agreements.

(10) Dividends

During the successor nine months endedeSdr 30, 2012, we paid dividends to our pare760 million, of which $390 million was
declared during the six months ended June 30, 202310 million was declared during the succegsar ended December 31, 2011.
Dividends paid are reflected on our consolidatatestent of cash flows under "Financing Activities".
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Unless the context requires otherwise, referencékis report to "QC" refer to Qwest Corporation an unconsolidated basis, stand-
alone bases, references to "Qwest," "we," "us" ‘ang" refer to Qwest Corporation and its consoliddtsubsidiaries, references to "QSC"
refer to our direct parent company, Qwest Servicegoration, and its consolidated subsidiariesgrehces to "QCII" refer to QSC's direct
parent company and our indirect parent company, @®mmunications International Inc., and its cditkied subsidiaries, and referenc
to "CenturyLink" refer to QCIlI's direct parent coamy and our ultimate parent company, CenturyLink,,land its consolidated subsidiaries.

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

Certain statements in this report congifotward-looking statements. See "Risk Factordtem 1A of Part Il of this report for a
discussion of certain factors that could causeastual results to differ from our anticipated résul

Overview

Management's Discussion and Analysis odir@mal Condition and Results of Operations ("MD&AEluded herein should be read in
conjunction with MD&A and the other information inded in our Annual Report on Form 10-K for the yeaded December 31, 2011. The
results of operations for the first nine monthshaf year are not indicative of the results of opiens that might be expected for the entire year

We are an integrated communications comgagyaged primarily in providing an array of comnuoations services to our residential,
business, governmental and wholesale customersc@umunications services include local, networkeas¢ private line (including special
access), broadband, data, wireless and video ssniit certain local and regional markets, we pfewide local access and fiber transport
services to competitive local exchange carriers.stkige to maintain our customer relationshipsdipong other things, bundling our service
offerings to provide our customers with a comptleffering of integrated communications services.

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

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

Since April 1, 2011, our consolidated resof operations have been included in the conatdiresults of operations of our ultimate
parent, CenturyLink. CenturyLink has accounteditoacquisition of QCII and us under the acquisitimethod of accounting, which resultec
the assignment of the purchase price to the aasgtsred and liabilities assumed based on estinditieir acquisition date fair values. The
aggregate consideration payable to QCII's stocldsithat is attributable to us exceeded the agtgeggdimated fair value of the assets
acquired and liabilities assumed by $9.369 billiwhjch we have recognized as goodwill. This goobliwihttributable to strategic benefits,
including enhanced financial and operational saakrket diversification and leveraged combined oeke that we expect CenturyLink and its
consolidated subsidiaries, including us, to reald@ne of the goodwill associated with this acdigsiis deductible for income tax purposes.
The recognition of assets and liabilities at failue is reflected in our consolidated financiatestzents and therefore has resulted in a new
of accounting for the "successor period" beginrangApril 1, 2011. This new basis of accounting nseimat our consolidated financial
statements for the successor periods will not
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be comparable to our previously reported consa@idifinancial statements, including the predecessenod consolidated financial statement
this report.

We have accounted for CenturyLink's acgjoisiof us under the acquisition method of accoumtivhich resulted in the assignment of the
aggregate consideration to the assets acquiretiadmilities assumed based on their acquisition @@tevalues. The fair value of the aggregate
consideration transferred exceeded the acquiditée fair value of the recorded tangible and intalegassets, and assumed liabilities by
$9.369 billion, which has been recognized as gothdWie impairment testing is done at the reportimg level; in reviewing the criteria for
reporting units when allocating the goodwill remgdtfrom our acquisition by CenturyLink, it was dahined that we are one reportable unit,
Qwest. We are required to review goodwill recortieldusiness combinations for impairment at leasuaily, or more frequently if events or
circumstances indicate there may be impairment.@Daual measurement date for testing goodwill impent is September 30. We are
required to write-down the value of goodwill ontyperiods in which the recorded amount of goodaitteeds the fair value.

The discussion in MD&A of our performanae the nine months ended September 30, 2011 isqexs on a combined basis for the
predecessor and successor periods in 2011. Wesbdhies presentation allows the consolidated resafloperations for this period to be more
readily compared to the comparable nine-month parni®012.

We have incurred operating expenses retat€nturyLink's indirect acquisition of us, whicbnsist primarily of integration and
severance expenses. The table below summarizegquisition-related expenses:

Successo Predecesso Combined
Three Months ~ Three Months Nine Months Six Months Three Months Nine Months
Ended Ended Ended Ended Ended Ended
September 30, September 30, September 30, September 30, March 31, September 30,
2012 2011 2012 2011 2011 2011
(Dollars in millions)
Acquisitior
related
expense: $ 9 1€ 33 13¢ 2 141

CenturyLink has cash management arrangent@tiveen certain of its subsidiaries, includingungler which the majority of our cash
balance is transferred on a daily basis to CentakylWe report the balance of these transfers arconsolidated balance sheet as advances t
affiliates.

Since the April 1, 2011 closing of Centuinits indirect acquisition of us, our operationsdheen integrated into and reported as part o
the segments of CenturyLink. CenturyLink's chiegéigting decision maker ("CODM") has become our CQDM reviews our financial
information on an aggregate basis only in connaatiith our quarterly and annual reports that we iith the Securities and Exchange
Commission ("SEC"). Consequently, we do not providediscrete financial information to the CODM amegular basis.

We currently categorize our products, sersiand revenues among the following three categori

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

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

. Affiliates and other servicesvhich consist primarily of universal service fendUSF") revenues and surcharges and servici

provide to our non-consolidated affiliates. We pdevto our affiliates telecommunications servidest e also provide to
external customers. In addition, we
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provide to our affiliates computer system developtand support services and network support arthteal services.

During the first quarter of 2012, we resléied certain prior period revenues between tloeeghentioned three categories to conform tc
current period presentation.

As of the successor date of September@IR,2ve operated approximately 8.2 million accasss| which are telephone lines reaching
from the customers' premises to a connection wighpublic switched telephone network. We count s&tiees when we install the service.
Our methodology includes only those access linaswie use to provide services to external customrgdsexcludes lines used solely by us ant
our affiliates. It also excludes unbundled loopd artludes stand-alone broadband subscribers. @thiadology for counting our access lines
may not be comparable to those of other compaAsf the successor date of September 30, 2012)sweserved approximately 3.3 million
broadband subscribers. As described below, duhegécond quarter of 2012, we updated our methggdtw counting broadband subscrib
to include residential, business and wholesalecili®s's instead of only residential and small besinsubscribers.

Our analysis presented below is organinqutdvide the information we believe will be usefiul understanding the relevant trends
affecting our business. This discussion shouldgld in conjunction with our consolidated finansi@tements and the notes thereto in Item 1
of this report.

Business Trends

Our financial results were impacted by sabvsignificant trends, which are described beldve expect that these trends will continue to
affect our consolidated results of operations, dksts or financial position.

. Strategic services.We continue to see shifts in the makeup of otal tevenues as customers move to strategic sepnsaeh a
private line, broadband and video services, frogady services, such as local and access serviegenRes from our strategic
services represented 38% and8®f our total revenues for the successor three nsoatided September 30, 2012 and 2011,
respectively, and 37% and 36%o0f our total reverioethe successor nine months ended Septembe03@,&hd the combined
nine months ended September 30, 2011, respectaetlyywe expect that this percentage will contirugrow. We continue to
focus on increasing subscribers of our broadbandcss, particularly among consumer and small lessrcustomers. We
believe that continually increasing connection sigde important to remaining competitive in ourustty. As a result, we
continue to invest in our fiber to the node ("FTJNeployment, which allows for the delivery of hegtspeed broadband
services than would otherwise generally be availéiilough a more traditional telecommunicationsvoet made up of only
copper wires. In addition to our FTTN deploymeng @ontinue to expand our product offerings, inalgdtthernet and MPLS,
and enhance our marketing efforts as we competenaturing market in which most consumers alreade tbroadband
services. While traditional broadband servicesdadining, they have been more than offset by gnawfiiber based broadband
services. We expect these efforts will improve ahility to compete and increase our broadband ree®rAnother trend
impacting our strategic services is the deployneéfiber-based special access services providedriess carriers, which in
many cases replaces existing copper-based specegdsaservices. We believe the growth in fiber-hapecial access services
provided to wireless carriers for backhaul wiltjmlately, over time, offset the decline in coppaséd special access services
provided to wireless carriers as they migrate toeHtet services, although the timing and magnibfdais technological
migration is uncertain.

. Legacy services.Revenues from our legacy services representeda3@bd2% of our total revenues for the successeeth
months ended September 30, 2012 and 2011, resplgctwnd
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40% and 43% of our total revenues for the succassermonths ended September 30, 2012 and the oechhine months
ended September 30, 2011, respectively, and weceip this percentage will continue to declinerr @gacy services revent
have been, and we expect they will continue teadeersely affected by access line losses. Intemspetition and product
substitution continue to drive our access linedgs&or example, many consumers are replacingitmaai voice
telecommunications service with substitute servizeduding (i) cable and wireless voice serviced i) electronic mail,
texting and social networking services. We expleat these factors will continue to negatively impaa business. As a result
the expected loss of access line revenues, wencentd offer service bundling and other produchmotions to help mitigate th
trend, as described below.

. Service bundling and product promotion¥Ve offer our customers the ability to bundle riplét products and services. These
customers can bundle local services with otheriseswsuch as broadband, video and wireless. Whileideo and wireless
services are an important piece of our customentiein strategy, they do not significantly conttiato our strategic services
revenues. However, we believe customers valuedaheemnience of, and price discounts associated vétieiving multiple
services through a single company. While bundleepdiscounts have resulted in lower average resefaneur individual
products, we believe service bundles continue gitipely impact our customer retention and ourigbtb compete with other
telecommunications service providers. In addit@odr bundle discounts, we also offer from timeirtee limited time
promotions on our broadband service, which we elferther aids our ability to attract and retairstomers and increase usage
of our services.

. Operating efficiencies.We continue to evaluate our operating structadefacus. This involves balancing our workforce in
response to our workload requirements, productivityrovements and changes in industry, competita@hnological and
regulatory conditions.

. Pension and post-retirement benefits expeng@ar indirect parent QCII is required to recogriizéts consolidated financial
statements certain expenses relating to its pemsidrpost-retirement health care and life insurdmerefits plans. These
expenses are calculated based on several assugpticlniding among other things discount ratesexpcted rates of return
plan assets that are generally set at Decembefr&ich year. Changes in these assumptions can siguifcant changes in the
combined net periodic benefits expenses QCII reizegn QCIlI allocates the expenses of these plans #md certain of its other
affiliates. The allocation of expenses to us issbagpon the demographics of our employees anéestiChanges in QCII's
assumptions can cause significant changes in theen@dic pension and post-retirement benefiteasps we recognize.

. Strategic capital investmentOur capital expenditures continue to be focusedwr strategic services such as broadband ar
deployment of fiber to the tower ("FTTT"). FTTTastype of telecommunications network consistinfjlzdr-optic cables that
run from a wireless carrier's mobile telephone ahitg office to cellular towers to enable the defivof higher bandwidth
services supporting mobile technologies than waotieérwise generally be available through a morditimal copper-based
telecommunications network.

While these trends are important to und@dinhg and evaluating our financial results, theptransactions, additional events,
uncertainties and trends discussed in "Risk Fdtiorsem 1A of Part Il of this report may also rmdally impact our business operations and
financial results.
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Results of Operations

The following table summarizes our resaftsperations:

Successo Predecesso Combined
Three Months Three Months Nine Months Six Months Three Months Nine Months
Ended Ended Ended Ended Ended Ended
September 30, September 30, September 30, September 30, March 31, September 30,
2012 2011 2012 2011 2011 2011
(Dollars in millions)
Operating
revenu $ 2,18: 2,19( 6,63¢ 4,421 2,26¢ 6,68¢
Operating
expense 1,72¢ 1,77¢ 5,25¢ 3,63¢ 1,63( 5,26¢
Operating
income 45¢ 412 1,38( 782 63¢€ 1,42(
Other
income
(expense (119 (95) (390 (184 (14¢) (332
Income
tax
expens 13< 11¢€ 382 234 191 42t
Net
income $ 21z 19¢ 60¢& 364 29¢ 663
The following table summarizes certain of operational metrics:
Successo
As of As of
September 30, September 30, Increase/
2012 2011 (Decrease’ % Change
(in thousands)
Broadband subscribe 3,13¢ 14¢ 5%
Access line: 8,65¢ (497) (6)%
Employees 25.C (3.5) (14)%

During the second quarter of 2012, we ugpdlaur methodology for counting broadband subsigitiebetter align with the methodology

used by our ultimate parent company, CenturyLink. Neve restated our previously reported amounisfiect this change. For additional
information on our counting methodologies, see 'f@ev" above.
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Operating Revenues

The following tables summarize our opemtievenues:

Successol
Three Months Three Months
Ended Ended
September 30, September 30, Increase/
2012 2011 (Decrease) % Change
(Dollars in millions)
Strategic service $ 81¢ 794 25 3%
Legacy service 86( 92¢ (68) (7%
Affiliates and other service 504 46¢ 36 8%
Total operating revenu $ 2,18: 2,19( @) nm

nm—~Percentages greater than 200% and comparisbmsdyepositive and negative values or to/from z&laes are considered
not meaningful

Increase/
Successo Predecessol Combined (Decrease) % Change
Nine Months Six Months Three Months Nine Months Successol Successo
Ended Ended Ended Ended 2012 v 2012 v
September 30, September 30, March 31, September 30, Combined Combined
2012 2011 2011 2011 2011 2011
(Dollars in millions)
Strategic
services $ 2,44% 1,58¢ 792 2,371 65 3%
Legacy
services 2,63¢ 1,882 1,00z 2,88t (257) (9)%
Affiliates
and othe
services 1,562 954 472 1,427 13t 9%
Total
operating
revenue$ 6,63¢ 4,421 2,26¢ 6,68¢ (51) (D)%

Strategic Services

Strategic services revenues increasedtimdfche comparative periods reflected in thedaldbove due primarily to increases in the
volume of our Ethernet services and increased sélegher speed broadband services. Our growtbvanues was partially offset by
decreased sales volumes of our private line andalpccess services.

Legacy Services

Legacy services revenues decreased indfdblie comparative periods as a result of lowealland long-distance services revenues due |
access line loss and reduced access services nadaigel to the aboveescribed competitive pressures and product subistit Legacy service
revenues also decreased in both of the comparnaéieds due to lower revenues from our traditidW&N services caused by customer
migration, product substitution and increased cditipe. Part of the decrease in legacy servicesmaes for the successor nine months endet
September 30, 2012 compared to the combined nimhmended September 30, 2011 is attributablevteriamortization of deferred revenue
due to predecessor deferred installation and divaevenue being assigned no value at the a¢iuisiate.

Affiliates and Other Services

Affiliates and other services revenueseased in both of the comparative periods primaily to a change in methodology effective
January 1, 2012 that resulted in both higher afilirevenues and expenses for us. See Note 1—dd&issentation. A portion of the increase
in affiliates and other
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services revenues for the successor nine monttede®eptember 30, 2012 compared to the combinedhmim¢hs ended September 30, 201
attributable to telecommunications services we joled to affiliates since CenturyLink's April 1, 2Dindirect acquisition of us. The remainder

of this increase is attributable to the increas&d ates.

Operating Expenses

The following tables summarize our opegtxpenses:

Successo
Three Months Three Months
Ended Ended
September 30, September 30, Increase/
2012 2011 (Decrease’ % Change
(Dollars in millions)
Cost of services and products (exclusivi
depreciation and amortizatio 737 731 6 1%
Selling, general and administrati 24¢ 351 (102 (29)%
Operating expens—affiliates 16¢ 76 93 122%
Depreciation and amortizatic 56¢ 62C (52) (8)%
Total operating expens: 1,72¢ 1,77¢ (54) (3)%
Increase/
Successo Predecesso Combined (Decrease % Change
Successo
Nine Months Six Months Three Months Nine Months 2012 v Successo
Ended Ended Ended Ended Combined 2012 v
September 30, September 30, March 31, September 30, Combined
2012 2011 2011 2011 2011 2011
(Dollars in millions)
Cost of
services
and
products
(exclusive
of
depreciatio
and
amortizatio $ 2,17¢ 1,44¢ 742 2,18¢ (12 D%
Selling,
general and
administrativi 89¢ 80:< 38t 1,18¢ (289) (24)%
Operating
expenses—
affiliates 474 14¢ 52 201 273 136%
Depreciation
and
amortizatiol 1,711 1,24: 451 1,69¢ 17 1%
Total
operating
expense: $ 5,25¢ 3,63¢ 1,63( 5,26¢ 11) nm

nm—~Percentages greater than 200% and comparisbmséyepositive and negative values or to/from zeloes are considered

not meaningful

Effective January 1, 2012, we changed atesrof capitalized labor as we transitioned cettgacy systems to the historical systems of
our ultimate parent, CenturyLink. This transiti@sulted in an estimated $30 million to $45 millioorease in the amount of labor capitalized
as an asset compared to the amount that wouldldeere capitalized if we had continued to use ourdggystems and a corresponding
estimated $30 million to $45 million decrease iri@ting expenses for the successor nine monthsleSelgember 30, 2012. This change is
expected to result in an estimated operating expeduction of approximately $35 million to $60 lioih for the successor year ending

December 31, 2012.

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



Cost of services and products (exclusiveagreciation and amortization) are expenses iadurr providing products and services to our
customers. These expenses include: employee-redapehses directly attributable to operating anthtaeing our network (such as salaries,
wages, benefits and professional fees); faciliigsenses (which are expenses we incur from ushey aairriers' networks to provide services
to our customers); rents and utilities expensegipaaent sales expenses (such as
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modem expenses); costs for USF (which reflect oatridbutions to certain federal and state funds éna established to promote the availak

of telecommunications services to all consumersagonable and affordable rates, among other thiagd other expenses directly related to
our network operations. These expenses increaiggdlglin the successor three months ended Septe@ih@012 compared to the successor
three months ended September 30, 2011 reflectntitables above primarily due to increased custgmanise equipment costs, professiona
fees, facility costs, and USF contribution ratestiplly offset by decreased salaries and wageshanefits. These expenses decreased in the
successor nine months ended September 30, 2012acedo the combined nine months ended Septemb@03Q reflected in the table abc
primarily due to decreased salaries and wages enefils.

Selling, General and Administrative

Selling, general and administrative expsrae expenses incurred in selling products andcesrto our customers, corporate overhead
and certain other operating expenses. These expamdede: employee-related expenses (such aseslarages, internal commissions,
benefits and professional fees) directly attribleéab selling products or services and employeateel expenses for administrative functions;
marketing and advertising; taxes (such as propartiother taxes) and fees; external commissiomsgdbhat expense; and other operating
expenses.

During the first quarter of 2012, we resléied certain operating expenses from our sellgeneral and administrative expenses to our
of services and products (exclusive of depreciadioth amortization) to better reflect our expensésted to providing services to our affiliates.
As a result, we reclassified previously reporteadants to conform to the current period presentatiam the predecessor three months ended
March 31, 2011 and the successor six months enelgiei®ber 30, 2011, this reclassification resultea ieduction of selling, general and
administrative expenses of $116 million and $22Bioni, respectively.

These expenses decreased in both of thpamative periods reflected in the tables above g@riijndue to decreased salaries and wages,
benefits, and marketing and advertising expensagloth of the comparative periods presented.

Operating Expenses—Affiliates

Effective January 1, 2012, in connectiothvgiost-acquisition systems integration activitiee,adopted the affiliate expense allocation
methodology used by our ultimate parent. This methagy results in certain overhead costs incured$sand by our ultimate parent that w
previously assessed to us on a net basis now bhssassed on a gross basis both to and from onmattiparent, resulting in both higher
affiliate revenues and expenses for us. We betieigechange, resulting from systems integratioivaiets, did not have a significant impact to
our net income for the successor three and ninghm@anded September 30, 2012.

Since CenturyLink's indirect acquisitionusf, we have incurred affiliates expenses relaiemit use of telecommunications services,
marketing and employee related support servicedgged to us by CenturyLink and certain of its sdigies. A portion of the increase in
operating expenses-affiliates for the successa manths ended September 30, 2012 compared t@mhieimed nine months ended
September 30, 2011 is attributable to incurring¢hietercompany expenses for the entire 2012 pedotpared to only six months of the 2011
period as well as an increase in the volume ofé@at@pany transactions.
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Depreciation and Amortizatior

The following tables provide detail regauglidepreciation and amortization expense:

Successo
Three Months Three Months
Ended Ended
September 30, September 30, Increase/
2012 2011 (Decrease) % Change
(Dollars in millions)
Depreciatior $ 29t 30z @ 2%
Amortization 274 31¢ (44) (14)%
Total depreciation ar
amortization $ 56¢ 62C (52) (8)%
Increase/
Successo Predecesso Combined (Decrease) % Change
Nine Months Six Months Three Months Nine Months Successo Successo
Ended Ended Ended Ended 2012 v 2012 v
September 30,  September 30, March 31, September 30, Combined Combined
2012 2011 2011 2011 2011 2011
(Dollars in millions)
Depreciatior $ 87¢€ 60E€ 39z 99¢ (123) (12)%
Amortization 83t 637 58 69t 14C 20%
Total
depreciat
and
amortizat $ 1,711 1,24: 451 1,694 17 1%

In connection with us being acquired adpiil 1, 2011, our property, plant and equipmenswecognized at fair value, which reduced
recognized amounts of our net property, plant andpenent. This decrease in asset value result&@2mmillion lower depreciation expense
the successor nine months ended September 30, @0t2mpared to the combined nine months ende@i@bpt 30, 2011. Effective
January 1, 2012, we also changed our estimatd® afdonomic lives of certain telecommunicationspggent. These changes resulted in an
additional decrease to depreciation expense obappately $13 million and $39 million for the susser three and nine months ended
September 30, 2012, respectively.

The accounting for CenturyLink's indirectjaisition of us also resulted in additional anmatile intangible customer relationship assets,
which increased amortization expense approxim&&Rs million for the successor nine months endqateé®eber 30, 2012, as compared to the
combined nine months ended September 30, 201 dditi@n, our capitalized software was also recogdiat fair value, which resulted in an
increase of $59 million in amortization expensetfar successor nine months ended September 30, 29t@mpared to the combined nine
months ended September 30, 2011.

Excluding the effects of CenturyLink's iratit acquisition of us, depreciation and amortmagxpense decreased $12 million and
$52 million for the successor three and nine moatided September 30, 2012, respectively, due tochmpdates of our depreciation rates for
capitalized assets.
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Other Consolidated Results

The following tables summarize our totddestincome (expense) and income tax expense:

Successo
Three Months Three Months
Ended Ended
September 30, September 30, Increase/
2012 2011 (Decrease) % Change
(Dollars in millions)
Interest expens $ (119) (95) 18 19%
Loss on early retiremen
of debt (0] — 1 nm
Total other income
(expense $ (119 (95) 19 20%
Income tax expens $ 13¢ 11€ 15 13%
Increase/
Successo Predecesso Combined (Decrease’ % Change
Nine Months Six Months Three Months Nine Months Successol Successo
Ended Ended Ended Ended 2012 v 2012 v
September 30, September 30, March 31, September 30, Combined Combined
2012 2011 2011 2011 2011 2011
(Dollars in millions)
Interest
expense $ (342 (18%) (150 (339 9 3%
Loss on
early
retiremen
of debt 47 (D] — (@D} 46 nm
Other
(expense
income D — 2 2 3 nm
Total
other
income
(expensé (390) (184) (14¢) (332) 58 17%
Income tax
expense $ 382 234 191 42F 43 10%

nm—Percentages greater than 200% and comparisbmedrepositive and negative values or to/from zedaes are considered

not meaningful

Interest Expense

Interest expense for the three and ninethsoended September 30, 2012 increased compatied sniccessor three and combined nine
months ended September 30, 2011 primarily duestdbatantial reduction in the amount of debt premaumortization recorded at acquisition
primarily due to the retirement of several issuanafedebt during the affected periods. This wastariiially offset by a significant decrease in
bond coupon interest due to the retirement of séwabt issuances during the nine months endecé®éetr 30, 2012, in some cases replaced
with lower coupon debt along with increased cajzigal interest. See Liquidity and Capital Resoufoeshe details of these net redemptions.

Loss on Early Retirement of Debt

On April 18, 2012, we completed a premiuncgd cash tender offer to purchase a portion of@11 million of 8.375% Notes due 2016
and our $400 million of 7.625% Notes due 2015. Withpect to our 8.375% Notes due 2016, we receimddaccepted tenders of
approximately $575 million aggregate principal amtoof these notes, or 71%, for $722 million inchglia premium, fees and accrued interest
With respect to our 7.625% Notes due 2015, we vedeand accepted tenders of approximately $308omidggregate principal amount of
these notes, or 77%, for $369 million includingrarpium, fees and accrued interest. The completidhi®tender offer resulted in a loss of

$46 million.
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Income Tax Expense

Income tax expense for the successor norehms ended September 30, 2012 was $382 millioan@ffective tax rate of 38.6%, as
compared to income tax expense for the combinegl months ended September 30, 2011 of $425 milkiban effective tax rate of 39.1%.
The decrease in the effective tax rate is primatilg to a decrease in the state tax rate for 2012.

Liquidity and Capital Resources
Overview

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

CenturyLink has cash management arrangentb@tiveen certain of its subsidiaries that inclirtkss of credit, affiliate obligations, capital
contributions and dividends. As part of these gaahagement arrangements, affiliates provide lifiesealit to certain other affiliates.
Amounts outstanding under these lines of creditiatetcompany obligations vary from time to timendér these arrangements, the majorit
our cash balance is advanced on a daily basisntuGg.ink. From time to time we may declare and gaydends to QSC, using cash repaid tc
us under these advances, which has the net effestliocing the amount of these advances. Our drlgrants do not limit the amount of
dividends we can pay to QSC. Given our cash managearrangement with our ultimate parent, Centurlgl and the resulting amounts dut
us from CenturyLink, a significant component of tiquidity is dependent upon CenturyLink's abilityrepay its obligation to us.

As of the successor date of September@IR,2ve had a working capital deficit of $1.2 loitli reflecting current liabilities of $2.9 billion
and current assets of $1.7 billion, compared tweking capital deficit of $917 million as of thecaiessor date of December 31, 2011. The
change in our working capital position is primardlye to an increase in the current maturities wfiterm debt of $741 million and notes
payable—affiliates of $685 million which were pally offset by an increase in the amounts owedstbyiour affiliates of $533 million as of
the successor date of September 30, 2012, as sve#@eases in accounts payable and accounts pagffibates of $345 million, and a
decrease in dividends payable of $310 million. @urent maturities of long-term debt balances vigé as of the successor date of
September 30, 2012 substantially due to the schdduhturity of our $750 million floating rate now@s June 1, 2013. We have historically
operated with a working capital deficit due to puactice of declaring and paying regular cash @it to QSC. As long as we continue
declaring cash dividends to QSC, it is likely theg will continue to operate with a working capigaficit in the future. We anticipate that any
future liquidity needs not met through our cashvjted by operating activities and amounts due tbrars CenturyLink could be met through
capital contributions or advances from CenturyLiirdnd to the extent CenturyLink has available fitight it is willing and able to contribute
or advance.

Revolving Promissory Not

QC has a revolving promissory note withaéfiliate of CenturyLink that provides us with anfiling commitment with an aggregate
principle amount available to $1.0 billion throudime 30, 2022 and $685 million outstanding as @ktitcessor date of September 30, 2012.
The revolving promissory note is subordinated to®enior Notes. Interest is accrued on the outs#tgrohlance using a weighted average per
annum interest rate of CenturyLink's outstandingdawings for the interest period. As of Septemb@&rZ)12, the weighted average interest
rate was 6.0917%. The accrued interest and ouisgpdnciple balance are payable on demand, and demand, then on June 30,
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2022. This revolving promissory note is reflectedonr consolidated balance sheets under "Notedbpmyaffiliates".
Debt and Other Financing Arrangement

Subject to market conditions, we expedatdntinue to issue debt securities from time to ttmeefinance our maturing debt. The
availability, interest rate and other terms of aey borrowings will depend on the ratings assigmety the three major credit rating agencies
among others.

As of the successor date of September@IR,2ve believe we were in compliance with the gions and covenants of our debt
agreements.

Capital Expenditures

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

Our capital expenditures continue to beiséed on primarily our broadband services. In paldic we will continue to focus on expanding
our fiber infrastructure, including installation"€iber to the tower", or FTTT. FTTT is a type t#lecommunications network consisting of
fiber-optic cables that run from a wireless calsienobile telephone switching office to cellulawtrs to enable the delivery of higher
bandwidth services supporting mobile technolodies twould otherwise generally be available throaghore traditional copper-based
telecommunications network.

CenturyLink, our ultimate parent, has adreeaccept approximately $35 million of the $90liom available to it from Phase 1 of the
Federal Communications Commission's ("FCC") ConAacerica Fund ("CAF") established by Congress tip kelecommunications carriers
defray the cost of providing broadband accessrtwte customers. Of the $35 million, we will receamproximately $30 million and intend to
use the funds to deploy broadband service for \891000 homes in unserved rural areas principali@dlorado, Minnesota, New Mexico and
Washington. CenturyLink has determined that remiis on the use of these funds have made acceptdradiditional CAF funds
uneconomical. CenturyLink has, however, filed vitite FCC a waiver application, which, if granteduballow us to deploy broadband
services with CAF funds to approximately 56,000 enoomes in high-cost unserved areas in our markets.

Pension and Po-retirement Benefit Obligations

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

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

Benefits paid by QCII's qualified pensidarpare paid through a trust. Based on current kvascircumstances, QCII will not be required
to make a cash contribution to this plan in 201@ lbased on
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current funding laws and regulation it is unlik€)CIl will be required to make a cash contributiar2D13. The amount of required
contributions to QCIllI's plan in 2013 and beyond dépend on earnings on plan investments, prewgititerest and discount rates,
demographic experience, changes in plan benefit@an further changes in funding laws and regufatio

Certain of QCIlI's post-retirement healthecand life insurance benefits plans are unfunéedust holds assets that are used to help cove
the health care costs of certain retirees. As afeDwer 31, 2011, the fair value of the trust assas$643 million; however, a portion of these
assets is comprised of investments with restrititgddity. QCII estimates that the more liquid ass@ the trust will be adequate to provide
continuing reimbursements for covered post-retirgnhealth care costs for approximately four yebased on current circumstances.
Thereafter, covered benefits will be paid eitheectily by QCII or from the trust as the remainirsgets become liquid. This projected four yea
period could be substantially shorter or longeresheling on changes in projected health care casdtens on plan assets, the timing of
maturities of illiquid plan assets and future chesn benefits.

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

Historical Information

The following table summarizes our caskvfbictivities:

Increase/
Successol Predecesso Combined (Decrease’
Nine Months Six Months Three Months Nine Months Successo
Ended Ended Ended Ended 2012 v
September 30, September 30, March 31, September 30, Combined
2012 2011 2011 2011 2011
(Dollars in millions)
Net cash provide
by operating
activities $ 2,71z 1,57¢ 86¢ 2,44¢ 26¢
Net cash used i
investing
activities (1,789 (1,407 (335) (1,739 46
Net cash used i
financing
activities (923) (36€) (525) (891) 32

Net cash provided by operating activitiesréased in the successor nine months ended Sent8M2012 as compared to the combined
nine months ended September 30, 2011 primarilytalebdanges in affiliate balances which were soméwfiset by changes to deferred
income taxes.

Net cash used in investing activities imsex in the successor nine months ended Septemb2d R as compared to the combined nine
months ended September 30, 2011 primarily duedogbs in our advances to affiliates resulting ftbenmajority of our cash balance being
transferred on a daily basis to CenturyLink. Thisréase is partially offset by proceeds from the sproperty received in the 2012 period.

Net cash used in financing activities iras@d in the successor nine months ended Septe®b20 R primarily due to a an increase in the
net pay down of debt offset by a decrease in divddepaid.

On July 20, 2012, we redeemed all $484ionilbf our 7.50% Notes due 2023, which resultedrinmmaterial loss.

On June 25, 2012, we issued $400 milliogregate principal amount of 7.00% Notes due 205%Xaohange for net proceeds, after
deducting underwriting discounts and expenses387 $nillion. The Notes are unsecured obligatiors may be redeemed, in whole or in part
on or after July 1, 2017 at a redemption price Etua00% of the principal amount redeemed plusweat interest.
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On April 18, 2012, we completed a cash éeradfer to purchase a portion of our $811 millafr8.375% Notes due 2016 and our
$400 million of 7.625% Notes due 2015. With resgeaiur 8.375% Notes due 2016, we received andpdedeenders of approximately
$575 million aggregate principal amount of thestespor 71%, for $722 million including a premiui®es and accrued interest. With respe
our 7.625% Notes due 2015, we received and accégnelérs of approximately $308 million aggregaiagipal amount of these notes, or 7'
for $369 million including a premium, fees and ad interest. The completion of this tender ofémulted in a loss of $46 million. In
connection with consummating this tender offer,h@erowed from a CenturyLink affiliate approximatéi$83 million under a revolving
promissory note, payable upon demand. The pronyissate is unsecured and is pari passu to our seotes.

On April 2, 2012, we issued $525 milliorgeggate principal amount of 7.00% Notes due 205X@hange for net proceeds, after
deducting underwriting discounts and expenses508$nillion. The Notes are unsecured obligatiors may be redeemed, in whole or in part
on or after April 1, 2017 at a redemption priceado 100% of the principal amount redeemed plusweed interest.

Certain Matters Related to CenturyLink's Indirectduisition of Us

Effective after CenturyLink's indirect agsjtion of us, we are included in the consolidafederal income tax return of CenturyLink.
CenturyLink is in the process of developing a pjuisition intercompany agreement for allocatibnansolidated income tax liabilities. We
will continue to account for income tax expenseaiand-alone basis. We are also included in cectanbined state tax returns filed by
CenturyLink and the same accounting will apply.

As of the successor date of September@IR,2ve paid certain costs that were associatdd @eénturyLink's indirect acquisition of us.
These costs include compensation costs comprisedtarftion bonuses and severance. The final amamat$iming of the compensation costs
to be paid is partially dependent upon personneikiams that continue to be made as part of théirging integration process. These amounts
may be material.

In accounting for CenturyLink's indirectgaisition of us, we recognized our debt securitietheir estimated fair values, which totaled
$8.498 billion as of April 1, 2011. Our acquisitidate fair value estimates were based primarilgusted market prices in active markets and
other observable inputs where quoted market prigge not available. The fair value of our debt sities exceeded their stated principal
balances on the acquisition date by $530 milliohiclv we recorded as premium.

The table below summarizes the premiumsgeized as a reduction to interest expense orguished during the periods indicated:

Successo
Nine Months Nine Months
Ended Ended
September 30, December 31, Total Since
2012 2011 Acquisition
(Dollars in millions)
Amortized $ 51 13t 18€
Extinguished(1 12¢ 59 187
Total premiums recognize $ 17¢ 194 373

Q) See "Debt and Other Financing Arrangements" forenmiafiormation.

The remaining premium of $157 million ashé successor date of September 30, 2012 willeethierest expense in future periods,
unless otherwise extinguished.
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Other Matters

CenturyLink and QCII are involved in varglegal proceedings that could have a materialradweffect on their financial position. As a
wholly owned subsidiary of CenturyLink and QCIlrdasiness and financial condition could be sirhjlaffected. You can find descriptions
of these legal proceedings in CenturyLink's andI@@uarterly and annual reports filed with the SBEcause we are not a party to any of the
matters, we have not accrued any liabilities feisthmatters.

Approximately 60% of our employees are sabjo collective bargaining agreements that expine October 6, 2012. Our ultimate parent
company, CenturyLink, is currently negotiating teems of new agreements. In the meantime, the pesder agreements have been extende:
and the unions have agreed to provide us withest ke twenty-four hour advance notice before teatmg those predecessor agreements. Any
strikes or other changes in our labor relationdacbave a significant impact on our business. $ek'Factors—Other Risks" in Item 1A. of
Part Il of this report. If we fail to extend or egotiate our collective bargaining agreement withlabor unions as they expire from time to
time, or if our unionized employees were to engagestrike or other work stoppage, our busineskauerating results could be materially
harmed. To help mitigate this potential risk, wedastablished contingency plans in which we waslsign trained, non-represented
employees to cover jobs for represented employetwievent of a work stoppage to provide contynidgit our customers.

Off-Balance Sheet Arrangements

There were no substantial changes to ontractual obligations in the successor nine moatided September 30, 2012, when comparec
to the disclosures provided in our Annual Reporfomm 10-K for the year ended December 31, 2011.

Market Risk

We are exposed to market risk from chaimgé@sterest rates on our variable rate long-terit ddligations. 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.

From time to time, we have used derivaiigtruments to (i) lock-in or swap our exposureltianging or variable interest rates for fixed
interest rates or (ii) to swap obligations to paxgd interest rates for variable interest ratesofthe successor date of September 30, 2012, w
had no such instruments outstanding.

There were no material changes to markksrarising from changes in interest rates foistiezessor nine months ended September 30,
2012, when compared to the disclosures providediirAnnual Report on Form 10-K for the year ended@&nber 31, 2011.

Other Information

Our website is the same as that of oumalté parent company, CenturyLink, whicltwisw.centurylink.comWe routinely post important
investor information in the "Investor Relationst8en of our website dt.centurylink.com The information contained on, or that may be
accessed through, our website is not part of théstgrly report. You may obtain free electroniciegpf our annual reports on Form 10-K,
quarterly reports on Form 10-Q, current report&om 8-K and all amendments to those reports irfltheestor Relations" section of our
website (ir.centurylink.com) under the heading "SEC Filings." These reporsaamilable on our website as soon as reasonaédyiqable afte
we electronically file them with the SEC.

In addition to historical information, this MD&A @ludes certain forward-looking statements that lbased on current expectations only,
and are subject to a number of risks, uncertaingied assumptions,
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many of which are beyond our control. Actual eventd results may differ materially from those aiptited, estimated or projected if one or
more of these risks or uncertainties materializeif anderlying assumptions prove incorrect. Fast¢hat could affect actual results include
are not limited to: the timing, success and oveeffiécts of competition from a wide variety of cetitiye providers; the risks inherent in rapid
technological change; the effects of ongoing changehe regulation of the communications indusimgluding those arising out of the
Federal Communications Commission's October 2712ftler regarding intercarrier compensation and th8F, among other things); ol
ability to successfully negotiate collective bargag agreements on reasonable terms without wanpstges; our ability to effectively adjust
to changes in the communications industry and chariig the composition of our markets and produgteaused by CenturyLink's recent
acquisitions of Savvis, QCIlI and Embarq; Centurisrability to successfully integrate the recemitguired operations of Savvis and QCII
(including us) into its incumbent operations, irdilg the possibility that the anticipated benefiitan these recent acquisitions cannot be fully
realized in a timely manner or at all, or that igtating the acquired operations will be more difflic disruptive or costly than anticipated;
CenturyLink's and QCII's ability to use net opengtioss carryovers in projected amounts; Centuriglsmability to effectively manage its
expansion opportunities, including retaining andrgy key personnel; possible changes in the denfianabr pricing of, our products and
services; our ability to successfully introduce r@wduct or service offerings on a timely and cei§éctive basis; our continued access to
credit markets on favorable terms; our ability wllect our receivables from financially troubledromunications companies; any adverse
developments in legal proceedings involving Cemtimky or QCII; unanticipated increases or other clgas in our future cash requirements,
whether caused by unanticipated increases in cheipenditures, increases in CenturyLink's or Qpénsion funding requirements or
otherwise; the effects of adverse weather; othetsrreferenced from time to time in this reportl{iding in "Risk Factors" in Iltem 1A of

Part Il of this report) or other of our filings witthe SEC; and the effects of more general factoch as changes in interest rates, in tax re
in accounting policies or practices, in operatimgedical, pension or administrative costs, in geherarket, labor or economic conditions, or
in legislation, regulation or public policy. Youalid be aware that new factors may emerge from tinteme and it is not possible for us to
identify all such factors nor can we predict thepant of each such factor on the business or thengxd which any one or more factors may
cause actual results to differ from those refledgtedny forward-looking statements. You are furtbautioned not to place undue reliance on
these forward-looking statements, which speak aslgf the date of this report. We undertake nogaltilbon to update any of our forward-
looking statements for any reason.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
We have omitted this information pursuanGeneral Instruction H (2).

ITEM 4. CONTROLS AND PROCEDURES

The effectiveness of our or any systemisdldsure controls and procedures is subject t@icelimitations, including the exercise of
judgment in designing, implementing and evaluativgcontrols and procedures, the assumptions nsdéritifying the likelihood of futur
events and the inability to eliminate misconduahptetely. As a result, there can be no assurarateotir disclosure controls and procedures
will detect all errors or fraud. By their natureirpor any system of disclosure controls and procesican provide only reasonable assurance
regarding management's control objectives.

Glen F. Post, lll, the Chief Executive @&t of CenturyLink and us, and R. Stewart Ewing,the Chief Financial Officer of CenturyLink
and us, have evaluated the design and operatiouarafisclosure controls and procedures (as deim&iles 13a-15(e) and 15d-15(e) of the
Securities Exchange Act of 1934, or the "Exchang®)fas of September 30, 2012. Based on that etiaiyaviessrs. Post and Ewing
concluded that our disclosure controls and procesiare designed, and are effective, to providersdde assurance that the information
required to be disclosed by us in the reportsweafile under the Exchange Act is timely recordemcessed, summarized and reported and tc
ensure that information required to be disclosetthénreports that we file or furnish under the Eade Act is accumulated and communicated
to our management, including Messrs. Post and Eviing manner that allows timely decisions regagagquired disclosure.

There were no changes in our internal obver financial reporting during the third quarté 2012 that materially affected, or that we
believe is reasonably likely to materially affemty internal control over financial reporting.
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PART [I—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

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

ITEM 1A. RISK FACTORS

Any of the following risks could material4nd adversely affect our business, financial doomiresults of operations, liquidity or
prospects. The risks described below are not thertmks facing us. Please be aware that additioekés and uncertainties not currently known
to us or that we currently deem to be immateriald@lso materially and adversely affect our bussneperations.

Risks Affecting Our Business

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

We compete in a rapidly evolving and higbbmpetitive market, and we expect competitionditinue to intensify. We are facing grez
competition from a variety of sources, includindpleacompanies, wireless providers, broadband coiaparesellers and sales agents and
facilities-based providers using their own netwaakswvell as those leasing parts of our networladdition, regulatory developments over the
past several years have generally increased caimpgiressures on our business. Due to some of tued other factors, we continue to lose
access lines.

Some of our current and potential competi{) offer a more comprehensive range of commativos products and services, (ii) have
market presence, engineering and technical capabjland financial and other resources greater dhias, (iii) own larger and more diverse
networks, (iv) conduct operations or raise caita lower cost than us, (v) are subject to legslation, (vi) offer greater online content or
(vii) have substantially stronger brand names. €quently, these competitors may be better equippedovide more attractive offerings, to
charge lower prices for their products and servittedevelop and expand their communications amdar& infrastructures more quickly, to
adapt more swiftly to new or emerging technologied changes in customer requirements, and to dgvedter resources to the marketing an
sale of their products and services.

Competition could adversely impact us imesal ways, including (i) the loss of customers amatket share, (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 respmnthese competitive pressures, but these effaaismot be successful. Our operating results
financial condition would be adversely affectethése initiatives are unsuccessful or insufficeemd if we otherwise are unable to sufficiently
stem or offset our continuing access line lossélscam revenue declines significantly without copmsding cost reductions. If this occurred,
our ability to service debt and pay other obligasiovould also be adversely affected.
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Rapid changes in technology and markets could regusubstantial expenditure of financial and otheesources in excess of contempla
levels, and any inability to respond to those chasgould reduce our market share and adversely etffaur operating results and financial
condition.

The communications industry is experiendaitgificant technological changes, many of whioh r@ducing demand for our traditional
voice services or are enabling our current custertereduce or bypass use of our networks. Simjltite information technology services
industry is experiencing rapid changes in technield-urther technological change could requirtowexpend capital or other resources in
excess of currently contemplated levels or to fargodevelopment or provision of products or sawithat others can provide more efficiently
If we are not able to develop new products andiseswto keep pace with technological advanced,tbose products and services are not
widely accepted by customers, our ability to corapetuld be adversely affected and our market starkl decline. Any inability to effective
respond to changes in technology and markets @sitdadversely affect our operating results ananfimal condition, as well as our ability to
service debt and pay other obligations.

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

The telephone industry has experiencecchngein access lines and network access revemtbgsh, coupled with the other changes
resulting from competitive, technological and regaty developments, continue to place downwardspireson the revenues we generate from
our legacy services.

We have taken a variety of steps to couhiese declines, including:

. an increased focus on selling a broader rangeatkegiic services, including broadband, video (idirig resold satellite video
services) and wireless voice services provided bsi2én Wireless;

. an increased focus on serving a broader rangesihess, governmental and wholesale customeds; an

. greater use of service bundles.

However, some of these strategic servieeeate lower profit margins than our traditiorexivices, and some can be expected to
experience slowing growth as increasing numbemiogxisting or potential customers subscribe éz¢hnewer products. Moreover, we car
assure you that the revenues generated from ouofferings will offset revenue losses associatedhfreduced sales of our legacy products.
Similarly, we cannot assure you that our new seroiterings will be as successful as anticipatedaddition, our reliance on services providec
by others could constrain our flexibility, as déised further below.

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

Unfavorable general economic conditionsluding the unstable economy and the current cradiket environment, could negatively
affect our business. Worldwide economic growth Iesn sluggish since 2008, and many experts belaiea confluence of factors in the
United States, Europe, Asia and developing cowtriay result in a prolonged period of economic down slow growth or economic
uncertainty. While it is difficult to predict thdtumate impact of these general economic condititimsse conditions could adversely affect the
affordability of and consumer demand for some offmoducts and services and could cause customstsft to lower priced products and
services or to delay or forgo purchases of our petsland services. Any one or more of these cirtamegs could cause our revenues to
continue declining. Also, our customers may enceufihancial hardships
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or may not be able to obtain adequate access dit,ondnich could affect their ability to make tinggbayments to us. In addition, as discussed
below, unstable economic and credit markets magiyde us from refinancing maturing debt at ternat #re as favorable as those from whict
we previously benefited, at terms that are accéptabus or at all. For these reasons, among qtlighe current economic conditions persis
decline, this could adversely affect our operatiegults and financial condition, as well as outighio raise capital.

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

To be successful, we will need to contiptviding our customers with a high capacity, fgikaand secure network. We face the risk, as
does any company, of a security breach, whetheutfir cyber attack, malware, computer viruses, safeor other significant disruption of
our IT infrastructure and related systems (inclgddnr billing systems). As a communications an@dmpany, we face an added risk of a
security breach or other significant disruptioroaf public networks or IT infrastructure and rethystems that we develop, install, operate
and maintain for certain of our business and gawemtal customers. Moreover, as a communicationdndmpany, we face a heightened
risk of a security breach or disruption from unauthed access to our and our customers' proprietaciassified information on our public
networks or internal systems or the systems thatpegate and maintain for certain of our customers.

Although we make significant efforts to main the security and integrity of these typesmédrmation and systems, there can be no
assurance that our security efforts and measulebengffective or that attempted security breadbredisruptions would not be successful or
damaging, especially in light of the growing sogibétion of cyber attacks and intrusions. We mawiable to anticipate all potential types of
attacks or intrusions or to implement adequaterggduarriers or other preventative measures.

Additional risks to our network and infragiture include:

. power losses or physical damage, whether cangéide, adverse weather conditions, terrorismtheowise;
. capacity limitations;

. software and hardware defects or malfunctions;

. programming, processing and other human error; and

. other disruptions that are beyond our control.

Network disruptions, security breaches atfer significant failures of the above-describgstams could:

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

. result in the unauthorized access to, and desiny loss, theft, misappropriation or releas@miprietary, confidential, sensitive
or otherwise valuable information of ours, our oasérs or our customers' end users, including tsadects, which others could
use for competitive, disruptive, destructive oresthise harmful purposes and outcomes;

. require significant management attention or finah@sources to remedy the damages that resudtarange our systems;

. subject us to claims for contract breach, damageslits, fines, penalties, termination or otheredias, particularly with respect
to service standards set by state regulatory cosioms; or
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. result in a loss of business, damage our reputatioong our customers and the public generally estibbis to additional
regulatory scrutiny or expose us to litigation.

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

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

We may need to defend ourselves against claims Weinfringe 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 fritnind parties or are named in lawsuits filed bydtparties claiming we have infringed or are
infringing upon their intellectual property rightd/e may receive similar notices or be involvedimikar lawsuits in the future. Responding to
these claims may require us to expend signifidamd atnd money defending our use of affected tedwyyplmay require us to enter into
licensing agreements requiring royalty paymentswewould not otherwise have to pay or may requg¢o pay damages. If we are required
to take one or more of these actions, our profitgimg may decline. In addition, in responding test claims, we may be required to stop
selling or redesign one or more of our productsasvices, which could significantly and adversdfgct the way we conduct business.

Similarly, from time to time, we may needabtain the right to use certain patents or aittetlectual property from third parties to be ¢
to offer new products and services. If we canrarise or otherwise obtain rights to use any requeehnology from a third party on
reasonable terms, our ability to offer new prodaetd services may be restricted, made more costiglayed.

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

We rely on reseller and sales agency aemegts with other companies to provide some o$#émeices that we sell to our customers,
including video services and wireless products serdlices. If we fail to extend or renegotiate thesangements as they expire from time to
time or if these other companies fail to fulfilleih contractual obligations to us or our customesmay have difficulty finding alternative
arrangements and our customers may experienceptns to their services. In addition, as a res@ltesales agent, we do not control the
availability, retail price, design, function, quglireliability, customer service or branding oésle products and services, nor do we directly
control all of the marketing and promotion of th@seducts and services. To the extent that thés® aompanies make decisions that
negatively impact our ability to market and se#ittproducts and services, our business plans aald @nd our reputation could be negatively
impacted. If these reseller and sales agency araegts are unsuccessful due to one or more of these our business and operating results
may be adversely affected.

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

The telecommunications industry has expegd substantial consolidation over the last coapliecades, and some of our competitors
have combined with other telecommunications pragdesulting in competitors that are larger, hange financial and business resources,
and have broader service offerings. Further codatitin could increase competitive pressures, anttl@udversely affect
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our operating results and financial condition, &l &s our ability to service debt and pay othdigaibions.

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 signifi¢arharge to earnings and reduce our stockholdertpudy.

Under generally accepted accounting priesipintangible assets are reviewed for impairno@ndn annual basis or more frequently
whenever events or circumstances indicate thatitying value may not be recoverable. If our igiate assets are determined to be impaired
in the future, we may be required to record a §icamt, non-cash charge to earnings during theogén which the impairment is determined.

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

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

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

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

In addition, we rely on rights-of-way, coldtion agreements and other authorizations grantepbvernmental 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 managemesannt

Our success depends largely on the skitiserience and performance of a limited numbeenfa officers. 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 recentgees, please see the risks described below
under the heading "Risks Relating to Our Recentudsitions."
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Risks Relating to our Recent Acquisition

We may be unable to integrate successfully into &eg CenturyLink its recently-acquired operations éimealize the anticipated benefits of
the recent acquisitions.

CenturyLink's indirect acquisition of uyatved the combination of two companies which poegly operated as independent public
companies. We have devoted, and will continue tote significant management attention and reseu@@tegrating the business practices
and operations of Legacy CenturyLink and Qwest.iféy encounter difficulties in the integration prsgeincluding the following:

. the inability to successfully combine our busises in a manner that permits the combined comjgaaghieve the cost savings
and operating synergies anticipated to result fiteenacquisition, either due to technological chajks, personnel shortages,
strikes or otherwise, any of which would resulthe anticipated benefits of the acquisition nohgeiealized partly or wholly in
the time frame currently anticipated or at all;

. lost sales as a result of customers of eitheretwlo companies deciding not to do business withctimbined company;
. the complexities associated with managing the coetbbusinesses out of several different locatiosiategrating personnel
from multiple companies, while at the same timeraiting to provide consistent, high quality produand services under a

unified culture;

. the additional complexities of combining two comjasnwith different histories, regulatory restrict®) sales forces, marketing
strategies, product markets and customer bases;

. the failure to retain key employees, some of whomia be critical to integrating the companies;
. potential unknown liabilities and unforeseen insezhexpenses or regulatory conditions associatiwtie acquisition; and
. performance shortfalls at one or both of the t@mpanies as a result of the diversion of managésnattention caused by

integrating the companies' operations.

For all these reasons, you should be athartdt is possible that the integration procesdaoesult in the distraction of our management,
the disruption of our ongoing business or incomrsisies in our products, services, standards, denpmcedures and policies, any of which
could adversely affect our ability to maintain telaships with customers, vendors and employeés achieve the anticipated benefits of the
acquisition, or could otherwise adversely affeatlousiness and financial results.

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

At December 31, 2011, QCII had approximea$8.3 billion of federal net operating lossesN@Ls. These NOLs can be used to offset
their future federal taxable income.

CenturyLink's acquisition of QCII caused'awnership change" under federal tax laws relatinthe use of NOLs. As a result, these law:
could limit CenturyLink's ability to use QCII's N@land certain other deferred tax attributes toceduture federal taxable income. QCII
currently expects to use substantially all of tid@Ls and certain other deferred tax attributeswveleer, if QCII is unable to realize these
benefits, its and CenturyLink's future income tayments would be higher than expected, which wadicersely affect its financial results ¢
liquidity. As a wholly owned subsidiary of thesengpanies, our financial results and liquidity cob&lsimilarly affected.
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Risks Relating to Legal and Regulatory Matters

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

As described in Item 1 of Part | of Centiink's and QCII's Quarterly Reports on Form 10-Qtf® quarter ended September 30, 2012,
CenturyLink and QCII are involved in several legebceedings that, if resolved against them, coalcela material adverse effect on their
business and financial condition. As a wholly owseatsidiary of CenturyLink and QCII, our businesd éinancial condition could be
similarly affected. These matters include certaPNQwest matters, which present material and siganifirisks to QCIl and us. In the
aggregate, the plaintiffs in the KPNQwest matteeksbillions of euros (equating to billions of do#) in damages. QCII continues to defend
against these matters vigorously and is currentible to provide any estimate as to the timindheirtresolution.

We can give no assurance as to the impac€Cll's and our financial results or financiahddion that may ultimately result from these
matters. The ultimate outcomes of these matterstadrancertain, and substantial settlements dgjuents in these matters could have a
significant impact on QCII and us. The magnitudswth settlements or judgments resulting from tiesters could materially and adversely
affect QCIlI's financial condition and ability to etdts debt obligations, potentially impactingdtedit ratings, its ability to access capital
markets and its compliance with debt covenantadifition, the magnitude of any such settlemenjaadgments may cause QCII to draw down
significantly on its cash balances, which might#oit to obtain additional financing or explore étimethods to generate cash. Such methods
could include issuing additional debt securitiesa@lting assets. As a wholly owned subsidiary ofllQ@ur business operations and financial
condition could be similarly affected.

There are other material proceedings pendgainst CenturyLink and QCII, as described imlteof Part | of CenturyLink's and QCII's
Quarterly Reports on Form 10-Q for the quarter drsieptember 30, 2012. Depending on their outcomepfthese matters could have a
material adverse effect on our financial positiomperating results. We can give you no assuraagés the impact of these matters on our
operating results or financial condition.

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

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

Regulation of the telecommunications induit changing rapidly, and the regulatory envir@mtvaries substantially from jurisdiction to
jurisdiction. Notwithstanding a recent movementaoss alternative regulation, a substantial portibaur local voice services revenue rems
subject to FCC and state utility commission priciagulation, which periodically exposes us to pgcor earnings disputes and could expos
to unanticipated price declines. Interexchange@arhave filed complaints in various forums redingsreductions in our access rates. In
addition, several long distance providers are disgtamounts owed to us for carrying VolP traffic traffic they claim to be VolP traffic, and
are refusing to pay such amounts. There can beswance that future regulatory, judicial or legfisk activities will not have a material
adverse effect on our operations, or
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that regulators or third parties will not raise eral issues with regard to our compliance or nomgigance with applicable regulations.

Risks associated with recent changes in fdl regulation.  On October 27, 2011, the FCC adopted the Cdarmeerica and
Intercarrier Compensation Reform order ("CAF orjiértended to reform the existing regulatory regitmeecognize ongoing shifts to new
technologies, including VolP, and gradually re-direniversal service funding to foster nationwidednband coverage. This initial ruling
provides for a multi-year transition over the nd&tade as intercarrier compensation charges aneeéduniversal service funding is explicitly
targeted to broadband deployment, and subscribeichiarges paid by end user customers are gradioedgased. These changes will
substantially increase the pace of reductionseratihount of switched access revenues we receiter@gpect to some of our various services,
while creating opportunities for increases in fedl&tSF and retail revenue streams. The ultimatcefif this order on communications
companies is largely dependent on future FCC prings designed to implement the order, the mosiifsignt of which are scheduled to be
determined in 2012 and 2013. Several judicial emgjées to the CAF order are pending and additiantaté challenges are possible, any of
which could alter or delay the FCC's proposed chanbn addition, based on the outcome of the F@Cqadings, various state commissions
may consider changes to their universal servicddwor intrastate access rates. For these reasercamot predict the ultimate impact of these
proceedings at this time.

Under other pending proceedings, the FC§ imalement changes in the regulation or pricingmécial access services, any of which
could adversely affect our operations or financésllts.

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

Risks posed by other regulations. All of our operations are also subject to detgrof environmental, safety, health and other
governmental regulations. We monitor our complianwidé 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 hazardousraridbnmentally sensitive materials might exposéousaims or actions that could have a
material adverse effect on our business, finarmatition and operating results.

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

For over 15 years, Congress and the FCE taken several steps that have resulted in inetle@@mpetition among communications
service providers. Many of the FCC's regulatiomsain subject to judicial review and additional mbkings, thus making it difficult to
determine the ultimate impact of these changessamd our competitors.
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We may be liable for the material that content prders distribute over our network.

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

We are subject to significant regulations that litrour flexibility.

As a diversified full service incumbentdbexchange carrier ("ILEC"), we have traditiondlyen subject to significant regulation that
does not apply to many of our competitors. Thisilaion imposes substantial compliance costs aandsrestricts our ability to change rate:
compete and to respond rapidly to changing indusinditions. As our business becomes increasirmlypetitive, regulatory disparities
between us and our competitors could impede olityat compete.

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

We may be required to obtain from municigathorities operating franchises to install orangbfacilities. Some of these franchises may
require us to pay franchise fees. These franchigiggirements generally apply to our fiber transpad competitive local exchange carrier
("CLEC™") operations. These requirements could dekin expanding our operations or increase thts @iproviding these services.

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

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

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

Risks Affecting our Liquidity

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 watioue to carry significant debt. As of Septemb@r 2012, our consolidated debt was
approximately $7.7 billion, which was included ier@uryLink's consolidated debt of approximately $2aillion as of that date. Approximat
$2.7 billion of CenturyLink's debt securities, whimcludes approximately $1.4 billion of our debtsrities, come due over the next thirty-six
months. While we currently believe CenturyLink ame will have the financial resources to meet oinggfce our obligations when they come
due, we cannot fully anticipate our future finahciendition or that of CenturyLink, the credit matk or the economy generally. We may have
unexpected expenses and liabilities, and we mag lianited access to financing.

We expect to periodically require financtogneet our debt obligations as they come due.tDtige unstable economy and the current
credit market environment, we may not be able fimaace maturing debt at terms that are as faverablthose from which we previously
benefited, at terms that
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are acceptable to us or at all. We may also neebttin additional financing or investigate otheathods to generate cash (such as further co
reductions or the sale of assets) if revenues asl provided by operations decline, if economiaddons weaken, if competitive pressures
increase, if CenturyLink or QCII are required towrtbute a material amount of cash to their collecpension plans, if CenturyLink or QCII
are required to begin to pay other post-retirenbenefits significantly earlier than is anticipatédCenturyLink or QCII become subject to
significant judgments or settlements in one or najrde matters discussed in Item 1 of Part | imt@eyLink's and QCII's Quarterly Report on
Form 10-Q for the quarter ended September 30, 20E2can give no assurance that this additionahfiireg will be available on terms that are
acceptable to us or at all. If we are able to obsaiditional financing, our credit ratings coulddmversely affected, which could further raise
our borrowing costs and further limit our futurecass to capital and our ability to satisfy our dalfitgations.

Our significant levels of debt can adversdfect us in several other respects, includipgXposing us to the risk of credit rating
downgrades, which would raise our borrowing ca@ijshindering our flexibility to plan for or rea¢b changing market, industry or economic
conditions, (iii) limiting our ability to accessalftapital markets, (iv) limiting the amount of freesh flow available for future operations,
acquisitions, dividends, or other uses, (v) makiagnore vulnerable to economic or industry dowrguimcluding interest rate increases, and
(vi) placing us at a competitive disadvantage camqgbéo less leveraged competitors.

Certain of CenturyLink's and QCII's deldtmments have cross payment default or crosseretiein provisions. When present, these
provisions could have a wider impact on liquiditsam might otherwise arise from a default or acegien of a single debt instrument. Any st
event could adversely affect our ability to condowasiness or access the capital markets and cduktsely impact our credit ratings. See
"Liquidity and Capital Resources" in Item 2 of Plef this report for additional information abaDéenturyLink's credit facility.

We may be unable to significantly reduce the sulmdgtal capital requirements or operating expensescegsary to continue to operate our
business, which may in turn affect our operatingsats.

The industry in which we operate is cagitéénsive, and we anticipate that our capital regents will continue to be significant in the
coming years. Although we have reduced our opagatkpenses over the past few years, we may beaut@hirther significantly reduce these
costs, even if revenues in some areas of our basare decreasing. While we believe that our plduheeel of capital expenditures will meet
both our maintenance and our core growth requirésrgoing forward, this may not be the case if ainstances underlying our expectations
change.

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

Substantially all of our employees parttgin a qualified pension plan sponsored by QCII.

The funded status of QCII's qualified pengplan is the difference between the value of pssets and the benefit obligation. The
accounting unfunded status of QCII's qualified pemglan was $627 million as of December 31, 2dverse changes in interest rates or
market conditions, among other assumptions andr®otould cause a significant increase in QCHisdfit obligation or a significant decrease
in the value of plan assets. These adverse chaogés require QCII to contribute a material amooftash to its pension plan or could
accelerate the timing of required cash payments.arhounts contributed by us through QCII are ngteggmted or restricted and may be used
to provide benefits to employees of QCII's othdrsidiaries. QCII determines our cash contributind,distorically, has only required us to
pay our portion of its required pension contribati€urrent funding laws and regulations requir@gany with a plan shortfall to fund the
annual cost of benefits earned in addition to &sexear amortization of the shortfall. Based orrenirlaws and
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circumstances, QCII will not be required to makaah contribution to this plan in 2012 and basedwnrent funding laws and regulations, i
unlikely QCII will be required to make a cash cdmition in 2013. The amount of required contribntdo our plan in 2013 and beyond will
depend on earnings on plan investments, prevdititggest and discount rates, demographic experjameages in plan benefits and changes i
funding laws and regulations. Any future materedlt contributions could have a negative impact GH'®liquidity by reducing its cash flow
which in turn could affect our liquidity.

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

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

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

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

Other Risks

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

As of September 30, 2012, we had approxmatl,500 employees, of which approximately 13,60080%, were members of either the
International Brotherhood of Electrical WorkersBHW") or the Communications Workers of America ("@W and are subject to collective
bargaining agreements that expired October 6, 20/F2are currently negotiating the terms of new agrents. In the meantime, the
predecessor agreements have been extended angptioalsle unions have agreed to provide us witleadt twenty-four hour advance notice
before terminating those predecessor agreements.

We may be unable to reach new agreememds,gsion employees may engage in strikes, work ébewns or other labor actions, which
could materially disrupt our ability to provide s&es and result in increased cost to us. In aatdithew labor agreements may impose
significant new costs on us, which could impair fimancial condition or results of operations ie fluture. To the extent they contain benefit
provisions, these agreements also limit our flditjpio change benefits in response to industrgampetitive changes. In particular, the post-
employment benefits provided under these agreencentd cause us to incur costs not faced by mamuptompetitors, which could
ultimately hinder our competitive position.
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We regularly transfer our cash to CenturyLink, wHicexposes us to certain risks.

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

If conditions or assumptions differ from the judgmes, assumptions or estimates used in our critieacounting policies, the accuracy of o
financial statements and related disclosures coblkl affected

The preparation of financial statements r@hated disclosures in conformity with U.S. gelligraccepted accounting principles requires
management to make judgments, assumptions andagssiitinat affect the amounts reported in our caeteld financial statements and
accompanying notes. Our critical accounting poticighich are described in Item 7 of our Annual Repa Form 10-K for the year ended
December 31, 2011, describe those significant adamy policies and methods used in the preparatiamur consolidated financial statements
that are considered "critical" because they requilgments, assumptions and estimates that maydrigdact our consolidated financial
statements and related disclosures. As a restltuife events or assumptions differ significarittym the judgments, assumptions and estin
in our critical accounting policies, these evemtagsumptions could have a material impact on onsalidated financial statements and relate:
disclosures.

Tax audits or changes in tax laws could adverseffeat us.

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

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

We believe that we have adequately providethx contingencies. However, QCII's tax auditsl examinations may result in tax
liabilities that differ materially from those thae have recognized in our consolidated financeteshents. Because the ultimate outcomes
of these matters are uncertain, we can give na@sse as to whether an adverse result from oneooe of them will have a material effect on
our financial results.
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ITEM 6. EXHIBITS

Exhibits identified in parentheses below an file with the SEC and are incorporated hebgineference. All other exhibits are provided
as part of this electronic submission.(1)

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

3.2 Articles of Amendment to the Articles of Incorpacat of Qwest Corporation (incorporated
by reference to Exhibit 3.1 of Qwest Corporatiddisarterly Report on Form 10-Q for the
period ended June 30, 2000 (File No. 001-030464i fitith the Securities and Exchange
Commission on August 11, 200!

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

4.1 Indenture, dated as of April 15, 1990, by and betw&he Mountain States Telephone and
Telegraph Company (currently named Qwest Corparptiad The First National Bank of
Chicago (incorporated by reference to Exhibit 4.Qwest Corporation's Annual Report on
Form 10-K for the year ended December 31, 2002 (Rd. 001-03040) filed with the
Securities and Exchange Commission on JanuaryQgl)z

a. First Supplemental Indenture, dated as of Aprill991, by and between U S WEST
Communications, Inc. (currently named Qwest Corpon and The First National
Bank of Chicago (incorporated by reference to EixHil8 of Qwest Corporation's
Annual Report on Form 10-K for the year ended Déwem31, 2002 (File No. 001-
03040) filed with the Securities and Exchange Cossioh on January 13, 200

4.2 Indenture, dated as of April 15, 1990, by and betwdorthwestern Bell Telephone
Company (predecessor to Qwest Corporation) and-irseNational Bank of Chicago
(incorporated by reference to Exhibit 4.5(b) of @eylLink, Inc.'s Quarterly Report on
Form 10-Q for the period ended March 31, 2012 (Nite 001-07784) filed with the
Securities and Exchange Commission on May 10, 2!

a. First Supplemental Indenture, dated as of Aprill991, by and between U S WEST
Communications, Inc. (currently named Qwest Corpom® and The First National
Bank of Chicago (incorporated by reference to EixHil8 of Qwest Corporation's
Annual Report on Form 10-K for the year ended Déwem31, 2002 (File No. 001-
03040) filed with the Securities and Exchange Cossioh on January 13, 200

Q) Certain of the items in Sections 4.1 through 4.®1fit supplemental indentures or other
instruments governing debt that has been retinefli) oefer to trustees who may have been
replaced, acquired or affected by similar chanlyeaccordance with Item 601(b) (4) (iii) (A) of
Regulation S-K, copies of certain instruments defjrthe rights of holders of certain of our
long-term debt are not filed herewith. Pursuarthts registration, we hereby agree to furnish a
copy of any such instrument to the SEC upon req
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Exhibit
Number

Description

4.3

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

a.

First Supplemental Indenture, dated as of Augus2004, by and between Qwest
Corporation and U.S. Bank National Association ¢iporated by reference to

Exhibit 4.22 of Qwest Communications Internatioimal.'s Quarterly Report on Form 10-
Q for the period ended September 30, 2004 (File0Q&-15577) filed with the Securities
and Exchange Commission on November 5, 2(

. Third Supplemental Indenture, dated as of JunQd5, by and between Qwest

Corporation and U.S. Bank National Association giporated by reference to Exhibit -
of Qwest Corporation's Current Report on Form 8He(No. 001-03040) filed with the
Securities and Exchange Commission on June 23))2

Fourth Supplemental Indenture, dated as of Augu2086, by and between Qwest
Corporation and U.S. Bank National Association giporated by reference to Exhibit -
of Qwest Corporation's Current Report on Form 8He(No. 001-03040) filed with the
Securities and Exchange Commission on August 82

. Fifth Supplemental Indenture, dated as of May D®,72 by and between Qwest

Corporation and U.S. Bank National Association giporated by reference to Exhibit -
of Qwest Corporation's Current Report on Form 8He(No. 001-03040) filed with the
Securities and Exchange Commission on May 18, 2!

. Sixth Supplemental Indenture, dated as of AprilZA009, by and between Qwest

Corporation and U.S. Bank National Association ¢iporated by reference to Exhibit -
of Qwest Corporation's Current Report on Form 8He(No. 001-03040) filed with the
Securities and Exchange Commission on April 1392(

Seventh Supplemental Indenture, dated as of JuP@18, by and between Qwest
Corporation and U.S. Bank National Association ¢iporated by reference to Exhibit -
of Qwest Corporation's Form 8-A (File No. 001-03p#led with the Securities and
Exchange Commission on June 7, 20.

. Eighth Supplemental Indenture, dated as of Septe@the2011, by and between Qwest

Corporation and U.S. Bank National Association ¢iporated by reference to Exhibit -
of Qwest Corporation's Form 8-A (File No. 001-03p#led with the Securities and
Exchange Commission on September 20, 2(

. Ninth Supplemental Indenture, dated as of Octob2041, by and between Qwt

Corporation and U.S. Bank National Association ¢iporated by reference to Exhibit -
of Qwest Corporation's Current Report on Form 8He(No. 001-03040) filed with the
Securities and Exchange Commission on October#1)2

Tenth Supplemental Indenture, dated as of Aprd(®,2, by and between Qwest
Corporation and U.S. Bank National Association giporated by reference to Qwest
Corporation's Form 8-A (File No. 001-03040) fileitwthe Securities and Exchange
Commission on March 30, 201.
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Exhibit
Number

Description

4.4

*

31.1

31.7°

32

101*

j- Eleventh Supplemental Indenture, dated as of JGn2@L.2, by and between Qwest
Corporation and U.S. Bank National Association ¢iporated by reference to Qwest
Corporation's Form 8-A (File No. 001-03040) fileittwthe Securities and Exchange
Commission on June 22, 201

Revolving Promissory Note, dated as of April 18120pursuant to which Qwest
Corporation may borrow from an affiliate of Centuink, Inc. up to $1.0 billion on a
revolving basis (incorporated by reference to EkHity (b) of CenturyLink, Inc.'s Quarterly
Report on Form 10-Q for the period ended June 802 ZFile No 001-07784) filed with the
Securities and Exchange Commission on August L@

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

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

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

Financial statements from the Quarterly Report omF+10-Q of Qwest Corporation for the
period ended September 30, 2012, formatted in XBRlthe Consolidated Statements of
Operations, (ii) the Consolidated Statements of Paimensive Income, (iii) the
Consolidated Balance Sheets, (iv) the Consolidatatements of Cash Flows, (v) the
Consolidated Statements of Stockholder's Equityfi¢eand (vi) the Notes to the
Consolidated Financial Statemer

*

Exhibit filed herewith.
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SIGNATURE

Pursuant to the requirements of SectioorlB5(d) of the Securities Exchange Act of 1934, ribgistrant has duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized on November 13, 2012.

QWEST CORPORATION
By: /s/ DAVID D. COLE
David D. Cole

Senior Vice President, Controller and
Operations Support (Chief Accounting
Officer)
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Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER
I, Glen F. Post, lll, Chief Executive Officer anceBident, certify that:
1. | have reviewed this quarterly report on Foi®rl of Qwest Corporation;
2. Based on my knowledge, this report does notadony untrue statement of a material fact ortdnstate a material fact necessary to

make the statements made, in light of the circuntgtsiunder which such statements were made, nistadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statementsofimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ 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 proceduresused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatheg to the registrant, including its consolidhtubsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pnegzh

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

C) evaluated the effectiveness of the registraligdosure controls and procedures and presentidsi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougyeldis report based on such
evaluation; and

d) disclosed in this report any change in the regi$santernal control over financial reporting tleaturred during the registrant's
most recent fiscal quarter (the registrant's fofigttal quarter in the case of an annual repod tias materially affected, or is
reasonably likely to materially affect, the regasir's internal control over financial reportinggan

5. The registrant's other certifying officer anglalve 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 weaknessehe design or operation of internal contradofinancial reporting which
are reasonably likely to adversely affect the regrg's ability to record, process, summarize apbrt financial information; ar

b) any fraud, whether or not material, that ineslvynanagement or other employees who have a siniifiole in the registrant's
internal control over financial reporting.

Date: November 13, 2012

/sl GLEN F. POST, lll

Glen F. Post, Il
Chief Executive Officer and Preside
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Exhibit 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER
I, R. Stewart Ewing, Jr., Executive Vice Presidemdl Chief Financial Officer, certify that:
1. | have reviewed this quarterly report on Foi®rl of Qwest Corporation;
2. Based on my knowledge, this report does notadomny untrue statement of a material fact ortdnstate a material fact necessary to

make the statements made, in light of the circuntgtsiunder which such statements were made, nistadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statementsofimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ 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 proceduresused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatheg to the registrant, including its consolidhtubsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pnegzh

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

C) evaluated the effectiveness of the registraligdosure controls and procedures and presentidsi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougyeldis report based on such
evaluation; and

d) disclosed in this report any change in the regi$santernal control over financial reporting tleaturred during the registrant's
most recent fiscal quarter (the registrant's fofigttal quarter in the case of an annual repod tias materially affected, or is
reasonably likely to materially affect, the regasir's internal control over financial reportinggan

5. The registrant's other certifying officer anglalve 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 weaknessehe design or operation of internal contradofinancial reporting which
are reasonably likely to adversely affect the regrg's ability to record, process, summarize apbrt financial information; ar

b) any fraud, whether or not material, that ineslvynanagement or other employees who have a siniifiole in the registrant's
internal control over financial reporting.

Date: November 13, 2012

/sl R. STEWART EWING, JR.

R. Stewart Ewing, Jr.
Executive Vice President and Chief Financial Offi
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Exhibit 32

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

Each of the undersigned, acting in his ciapas the Chief Executive Officer or Chief Finai®fficer of Qwest Corporation ("Qwest"),
certifies that, to his knowledge, the Quarterly &&pn Form 10-Q for the quarter ended SeptembgR@02 of Qwest fully complies with the
requirements of Section 13(a) of the SecuritieshBrge Act of 1934 and that the information contdiimethe Form 10-Q fairly presents, in all
material respects, the financial condition and ltesaf operations of Qwest as of the dates andh@iperiods covered by such report.

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

Dated: November 13, 20:

By: /sl GLEN F. POST, I

Glen F. Post, Il
Chief Executive Officer and Preside

Dated: November 13, 20:

By: /sl R. STEWART EWING, JR.

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