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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
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or
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(303) 992-1400
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THE REGISTRANT, A WHOLLY OWNED SUBSIDIARY OF QWESTOMMUNICATIONS INTERNATIONAL INC., MEETS THE
CONDITIONS SET FORTH IN GENERAL INSTRUCTIONS H(19)X AND (b) OF FORM 10-Q AND IS THEREFORE FILING T8I
FORM WITH REDUCED DISCLOSURE FORMAT.

Indicate by check mark whether the registranth@g filed all reports required to be filed by Sewti3 or 15(d) of the Securities
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(2) has been subject to such filing requirementstfe past 90 days. Ye&l No [

Indicate by check mark whether the registrantlexge accelerated filer, an accelerated filer, noa-accelerated filer. See definition of
“accelerated filer and large accelerated filerRinle 12b-2 of the Exchange Act. (Check One):

Large accelerated filel]] Accelerated fileld Non-accelerated filelx]
Indicate by check mark whether the registrantseell company (as defined in Rule 12b-2 of the Bxgie Act). Yes[ No

On October 29, 2007, one share of Qwest Corporathommon stock was outstanding.
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GLOSSARY OF TERMS

Our industry uses many terms and acronyms thatmotige familiar to you. To assist you in readinig thocument and other documents
we file with the Securities and Exchange Commissiea have provided below definitions of some ofth&erms.

Access Line. Telephone lines reaching from the custc’s premises to a connection with the public switctedepphone networl
When we refer to our access lines we mean all @gssmrmarkets, wholesale and business access lickgling those used by us ¢
our affiliates.

Asynchronous Transfer Mode (AT. A broadband, network transport service utiliziteda switches that provides a fast, efficient
way to move large quantities of informatic

Broadband services (previously referred to as -speed Internet acces:Services used to connect to the Internet and gr
networks. For Qwest, these services allow our iegjgelephone lines to operate at higher speedsdlta-up access, thereby giving
customers faster connections necessary to accesamthvideo conten

Competitive Local Exchange Carriers (CLEC3)elecommunications providers that compete witinysroviding local voice and
other services in our local service ar

Data Integration. Voice and data telecommunications customer pesreguipment and associated professional servibese
services include network management, installatimhraaintenance of data equipment and building ofpetary fiber-optic
broadband networks for our governmental and busioestomers

Dedicated Internet Access (DI. Internet access ranging from 128 kilobits peosédo 2.5 gigabits per secor
Frame Rela). A high speed data switching technology primauied to interconnect multiple local networ

Incumbent Local Exchange Carrier (ILE. A traditional telecommunications provider thaippto the Telecommunications Act
1996, had the exclusive right and responsibilityfmviding local telecommunications services fldical service area. Qwest
Corporation is an ILEC

Integrated Services Digital Network (ISD. A telecommunications standard that uses digigaigmission technology to supp
voice, video and data communications applicatiores cegular telephone line

InterLATA lon¢distance service. Telecommunications services, includ“80C" services, that cross LATA boundari

Internet Dial Acces. Provides ISPs and business customers with a @mapsive, reliable and c-effective dia-up network
infrastructure

Internet Protocol (IP.. Those protocols that facilitate transferring immfiation in packets of data and that enable eackepat a
transmission to “tell” the data switches it encaustwhere it is headed and enables the computeraadnend to confirm that
message has been accurately transmitted and rdc

Internet Service Providers (ISF. Businesses that provide Internet access to @iaibmers

IntraLATA lon¢-distance service. These services include calls that terminate detaicustom’s local calling area but within tt
customer’s LATA, including wide area telecommunigas service or “800” services for customers wigdographically highly
concentrated deman

Local Access Transport Area (LAT. A geographical area associated with the provisictelecommunications services by local
exchange and long distance carriers. There are AB3s in the United States, of which 27 are in ddrstate local service are
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. Local Calling Area. A geographical area, usually smaller than a LAWAhin which a customer can make telephone caitlsout
incurring lon¢-distance charges. Multiple local calling areas galhemake up a LATA

. Multi-Protocol Label Switching (MPLS)A standards-approved data networking technologgpatible with existing ATM and
frame relay networks that can deliver the qualftgervice required to support real-time voice aittt®, as well as service level
agreements that guarantee bandwidth. MPLS is dedlby many telecommunications providers and largerprises for use in
their own national network:

. Private Line. Direct circuit or channel specifically dedicatedhe use of an end-user organization for the gaef directly
connecting two or more site

. Public Switched Telephone Network (PS'. The worldwide voice telephone network that isessible to every person with a
telephone equipped with dial tor

. Unbundled Network Elements (UNE. Discrete elements of our network that are soldased to competitive telecommunicatis
providers and that may be combined to provide the#il telecommunications servic

. Virtual Private Network (VPN. A private network that operates securely withpudlic network (such as the Internet) by mear
encrypting transmission

. Voice over Internet Protocol (VolP)An application that provides real-time, two-wayice communication similar to our traditional
voice services that originates in the Internetgeot over a broadband connection and often termgan the PSTM

. Web Hostin¢. The providing of space, power, bandwidth and rgadsservices in data cente

. Wide Area Network (WAN)A communications network that covers a wide gaphbit area, such as a state or country. A WAN
typically extends a local area network outsidelthitding, over telephone common carrier lines ik lio other local area networks
in remote locations, such as branch offices -home workers and telecommute
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PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

QWEST CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(UNAUDITED)

Operating revenue
Operating revenu
Operating reveni—affiliates
Total operating revent
Operating expense
Cost of sales (exclusive of depreciation and arratitin)
Cost of sale—affiliates
Selling, general and administrati
Selling, general and administrat—affiliates
Depreciation and amortizatic
Total operating expens:
Other expense (incomr—net:
Interest expense on long-term borrowings and dapita
lease—net
Othe—net
Total other expense (incon—net
Income before income tax
Income tax expens
Net income

The accompanying notes are an integral part oktheadensed consolidated financial statements.

1

Three Months Ended

Nine Months Ended

September 30, September 30,
2007 2006 2007 2006
(Dollars in millions)
$ 2,17¢ $ 2,22( $ 6,58: 6,68
27¢ 25€ 83( 732
2,45¢ 2,47¢ 7,412 7,41¢
48C 53t 1,43¢ 1,57¢
56 60 17C 16¢
40E 447 1,22¢ 1,33:
24¢€ 257 72% 79¢€
52% 58¢ 1,56¢ 1,77
1,71(C 1,88¢ 5,12¢ 5,65:
154 154 45¢E 463
(4) 5 16 1
15C 15€ 471 464
59z 42¢ 1,81¢ 1,29i
222 152 687 475
$ 371 $ 277 $ 1,12¢€ 824
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Current asset:

Cash and cash equivalel
Shor-term investment

QWEST CORPORATION

CONDENSED CONSOLIDATED BALANCE SHEETS

ASSETS

(UNAUDITED)

Accounts receivab—net of allowance of $53 as of each ¢

Accounts receivab—affiliates
Deferred income taxe
Prepaid expenses and ot
Total current asse
Property, plant and equipm—net

Capitalized softwar—net
Prepaid pensic—affiliates

Other
Total asset

LIABILITIES AND STOCKHOLDER
Current liabilities:

Current portion of lon-term borrowings

Accounts payabl

Accounts payab—affiliates

Dividends payab—QSC

Accrued expenses and ott

Accrued expenses and other primarily related toleyee benefit—affiliates

Deferred revenue and advance billii

Total current liabilities

'S EQUITY

Long-term borrowings—net of unamortized debt disttaf $118 and $126,

respectively

Deferred revenu
Deferred income taxe

Other

Other primarily related to post-retirement and othast-employment benefits—

affiliates
Total liabilities

Commitments and contingencies (Note

Stockholde’s equity:

Common stoc—one share without par value, owned by C

Accumulated defici
Total stockholde’'s equity

Total liabilities and stockhold’s equity

2

September 30,

December 31,

2007 2006
(Dollars in millions)
$ 427 $ 274
— 42
1,021 1,03¢
64 147
17C 18C
16E 177
1,847 1,85¢
12,22( 12,99¢
373 41¢
95C 962
358 23¢
$ 15,74 $ 16,47(
$ 2 $ 71
43t 392
367 41¢
20C 20C
68t 782
184 17¢€
441 463
2,314 2,50z
7,86¢€ 7,61(C
172 173
1,35( 1,67
36¢& 22C
2,491 2,562
14,56 14,74(
10,48( 10,34¢
(9,299 (8,616
1,182 1,73(C
$ 15,74 $ 16,47(

The accompanying notes are an integral part oktbeadensed consolidated financial statements.
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QWEST CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)

Operating activities
Net income
Adjustments to reconcile net income to net cashigeal by operating activitie:
Depreciation and amortizatic
Deferred income taxe
Provision for bad de—net
Other nor-cash charge—net
Changes in operating assets and liabilit
Accounts receivabl
Accounts receivab—affiliates
Prepaid expenses and other current a
Accounts payable and accrued expenses and othrentliabilities
Accounts payable and accrued expenses and othrentliabilitie—affiliates
Deferred revenue and advance billit
Other nor-current assets and liabilitir
Cash provided by operating activiti
Investing activities
Expenditures for property, plant and equipment eaqutalized softwar
Interest in net proceeds from (purchases of) imzests managed by Q€
Proceeds from sale of property and equipn
Other
Cash used for investing activiti
Financing activities
Proceeds from lor-term borrowings
Repayments of lor-term borrowings, including current maturiti
Dividends paid to QSt
Other
Cash used for financing activiti
Cash and cash equivaler
Increase in cash and cash equival
Beginning balanc
Ending balanc

The accompanying notes are an integral part oktheadensed consolidated financial statements.

3

Nine Months Ended
September 30,

2007

2006

(Dollars in millions)

$  1,12¢

1,56¢

(158)
58
26

(41)
82
19

(74)

(49)

(29)

(43)

2,49(

(730)
1

12
(717)
50C

(321)
(1,800)
1

(1,620

152
274
$ 427

$ 824

1,771

(241)
50
21

(38)
(38)
30
(40)
(26)
(33
44
2,33(

(91€)
(39)
43
5

(902)
60C
(590)
(1,329)
(42)
(1,359

75
16C

$ 23¢
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QWEST CORPORATION

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
For the Three and Nine Months Ended September 30007
(Unaudited)

Unless the context requires otherwise, referencekis report to “QC” refer to Qwest Corporationeferences to “Qwest,” “we,” “us,”
the “Company” and “our” refer to Qwest Corporatioand its consolidated subsidiaries, and referenoe$XCII” refer to our ultimate parent
company, Qwest Communications International Ined és consolidated subsidiaries.

Note 1: Basis of Presentation

These condensed consolidated interim financiaéstahts are unaudited and are prepared in accordaticthe instructions for Form 10-
Q. In compliance with those instructions, certaiformation and footnote disclosures normally inelddn consolidated financial statements
prepared in accordance with accounting principksegally accepted in the United States of AmeriGRAQ@P”) have been condensed or
omitted. We believe that the disclosures made degate to make the information not misleading.

In the opinion of management, these statementadechll adjustments necessary to fairly presentondensed consolidated results of
operations, financial position and cash flows aSefitember 30, 2007 and for all periods presefiteglse condensed consolidated financial
statements should be read in conjunction with tidited consolidated financial statements and thesihereto included in our Annual Report
on Form 10-K for the year ended December 31, 2086.condensed consolidated results of operatianthéothree and nine months ended
September 30, 2007 and the condensed consolidatedhent of cash flows for the nine months endqude®eber 30, 2007 are not necessarily
indicative of the results or cash flows expectadtie full year or of the results we would haveumed had we operated as a stand-alone entity
during the periods presented.

We have reclassified certain prior period balarioeonform to the current period presentation.

Business Combination

In February 2007, the Federal Communications Cosions(“FCC”)issued an order that freed us from some regulatbligations unde
the Telecommunications Act of 1996. Among othendisi the order gives us more flexibility to integraur local operations with the long-
distance operations of our ultimate parent, QGit gives QCIl more flexibility to integrate the optons of its subsidiaries that provide sh:
services to us and QCII's other subsidiaries.

In light of this order and consistent with QClI'sntinuing strategy to simplify its corporate sturet and gain operational efficiencies,
QCll is currently contemplating reorganizing thgdéstructure of its subsidiaries. These reorgdiozactivities will impact the entities that
consolidated into our financial statements and gesult, our future financial statements will liffedent from the financial statements we have
historically presented. These reorganization a@&wiwill result in a combination of businessesemtbmmon control and, as a result, we will
be required to combine the financial statementsufiyrtransferred businesses into our previouslgnted financial statements for all periods
presented in our public filings.

In addition, QCII's reorganization activities magsult in the transfer of assets, liabilities or éogpes to us that do not represent a
business, as defined, and will be recorded asyeqaittributions in our consolidated statementstofleholders equity. In connection with the
activities, we do not expect that QCII will consuaimany business combinations or other transacti@tawill adversely affect our
consolidated financial condition or results of ggiems.
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QWEST CORPORATION

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S—(Continued)
For the Three and Nine Months Ended September 30007
(Unaudited)

As of September 30, 2007, our parent, Qwest Ses\dgeporation (“QSC”), transferred to us certaiodatband services-related assets of
an affiliate’s operations. The financial impactkted to these assets were immaterial to us.

Use of Estimates

Our condensed consolidated financial statementpragared in accordance with GAAP. These accoumtimgiples require us to make
certain estimates, judgments and assumptions. \ilvbehat the estimates, judgments and assumpti@ue when accounting for items and
matters such as, but not limited to, long-term r@mis, customer retention patterns, allowance dordebts, depreciation, amortization, asset
valuations, internal labor capitalization rategoneerability of assets, impairment assessmentslogme@ benefits, taxes, reserves and other
provisions and contingencies are reasonable, bas@dormation available at the time they are madeese estimates, judgments and
assumptions can affect the reported amounts ofsaaed liabilities as of the date of the conderemusolidated financial statements, as well as
the reported amounts of revenue and expenses dhengeriods presented. We also assess potergiadan relation to threatened or pending
legal and tax matters. See Note 6—Commitments amdiencies.

For matters not related to income taxes, if a ipg®nsidered probable and the amount can be rabgoestimated, we recognize an
expense for the estimated loss. If we have thengiatdo recover a portion of the estimated lossrfra third party, we make a separate
assessment of recoverability and reduce the estirass if recovery is also deemed probable.

Effective January 1, 2007, our policy for accougtiar income taxes changed upon adoption of Firs#@counting Standards Board
(“FASB") Interpretation No. 48, “Accounting for Uactainty in Income Taxes” (“FIN 48"). See Note 2—dytion of FIN 48 for further
discussion.

Actual results could differ from our estimates.

USF, Gross Receipts Taxes and Other Surcharges

Our revenue and expenses include taxes and sueshtir@t we recognize on a gross basis of $53 midizd $157 million for the three
and nine months ended September 30, 2007, reselgctand $61 million and $195 million for the thraed nine months ended September 30,
2006, respectively.

Depreciation and Amortizatiot

Property, plant and equipment is shown net of actated depreciation on our condensed consolidatahbe sheets. Accumulated
depreciation was $31.338 billion and $30.477 hillass of September 30, 2007 and December 31, 288gectively.

Capitalized software is shown net of accumulatedréimation on our condensed consolidated balaneetshAccumulated amortization
was $860 million and $830 million as of Septemhb@&rZ)07 and December 31, 2006, respectively. Bffedianuary 1, 2007, as a result of an
internal study, we changed our estimates of theageeeconomic lives for capitalized software froetvieen four and five years to between
four and seven years. For the three and nine mamitied September 30, 2007, amortization expensklvaamne been higher by $23 million
and $68 million, respectively, had we not changedestimates of the average economic lives.

5
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QWEST CORPORATION

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S—(Continued)
For the Three and Nine Months Ended September 30007
(Unaudited)

Recently Adopted Accounting Pronouncemel
Effective January 1, 2007, we adopted FIN 48. Sete I9—Adoption of FIN 48 for additional information

Recently Issued Accounting Pronouncemel

In February 2007, the FASB issued SFAS No. 159ir"¥alue Option for Financial Assets and Finandtibilities” (“SFAS No. 159").
Under SFAS No. 159, entities may choose to measLigr value many financial instruments and certather items that are not currently
required to be measured at fair value. SFAS No.dl8® establishes recognition, presentation, asdaliure requirements designed to facili
comparisons between entities that choose differeratsurement attributes for similar types of assedisliabilities. SFAS No. 159 does not
affect any existing accounting literature that iieggicertain assets and liabilities to be carrigfdiavalue. SFAS No. 159 is effective for us
beginning January 1, 2008. At this time, we doexqiect the adoption of this standard to have ampaghon our financial position or results of
operations.

In September 2006, the FASB issued SFAS No. 15y WFalue Measurements,” which is effective forhgginning January 1, 2008 and
provides a definition of fair value, establishefssamework for measuring fair value, and expandsldgires about fair value measurements for
future transactions. We do not expect the adopifdhis standard to have a material impact on marfcial position or results of operations.

Note 2: Adoption of FIN 48

Effective January 1, 2007, we adopted FIN 48. Talality of any tax position is a matter of tax laand generally there is no controversy
about recognizing the benefit of a tax positiom icompanys financial statements. The tax law is, howevdrjent to varied interpretations, ¢
whether a tax position will ultimately be sustaimeedy be uncertain. Prior to January 1, 2007, thgaizhof an uncertain tax position that did
create a difference between the financial statetnasis and the tax basis of an asset or liabifity that would have future tax consequences
was included in our income tax provision if it wa®bable the position would be sustained upon alilig benefit of any uncertain tax position
that created a basis difference in an asset dlitjalvas reflected in our tax provision if it wasore likely than not that the position would be
sustained upon audit. Prior to the adoption of BE@\we recognized interest expense based on doragss of the ultimate outcomes of the
uncertain tax positions.

Under FIN 48, the impact of an uncertain tax positihat is more likely than not of being sustainpdn audit by the relevant taxing
authority must be recognized at the largest amthattis more likely than not to be sustained. Ndipo of an uncertain tax position will be
recognized if the position in the aggregate has tlean a 50% likelihood of being sustained. Alsajer FIN 48, interest expense is recognized
on the full amount of deferred benefits for undartax positions.

We are included in the consolidated federal inctemereturns and the combined state income taxmretof QCII. QCII treats our
consolidated results as if we were a separate yaxp@his policy requires us to pay our tax ligi#k in cash based upon separate return taxabl
income.

On January 1, 2007, we recorded the following F8\irdnsition adjustments:
. $67 million increase in our tax liabilities for urregin tax positions for items previously presentedeferred tax liabilities

6
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QWEST CORPORATION

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S—(Continued)
For the Three and Nine Months Ended September 30007
(Unaudited)

. $19 million increase in interest accrued for undartax positions and a corresponding $8 milliorréase in deferred tax asset;
. $11 million increase in accumulated defit

As of January 1, 2007, we had a total liabilityddB million for interest. During the three and nmenths ended September 30, 2007, we
increased our liability for uncertain tax positidns$4 million and $13 million, respectively, asesult of additional interest accruals. In
accordance with our accounting policy, both befod after adoption of FIN 48, interest expenseamlties related to income taxes are
included in the other—net line of our condensedsotidated statements of operations. As of Janua2pQ7, we had unrecognized tax benefits
of $132 million. If these unrecognized tax beneifiere recognized, we do not anticipate that theyld/bave a material impact on our tax
provision or our effective tax rate.

QCIlI treats our consolidated results as if we waeseparate taxpayer. This policy requires us toopayax liabilities in cash based upon
separate return taxable income. However, becausgeviacluded in the consolidated federal income¢aurns and the combined state income
tax returns of QCII, any tax audits involving Q@Iill also involve us. Because QCII is included lie tcoordinated industry case program of
Internal Revenue Service (“IRS”), the IRS examiakk®f QCII's federal income tax returns. As of $mpber 30, 2007, all of the federal
income tax returns QCII has filed since 1998 aitksstbject to adjustment upon audit. QCII alsesilcombined income tax returns in many
states, and these combined returns remain opexdfostments to its federal income tax returnsdditéon, certain combined state income tax
returns QCII has filed since 1994 are still openstate specific adjustments.

QCII has agreed on a tentative settlement witHR&related to audits for the tax years 1998 thha2@01. This settlement is subject to
formal approval by the IRS and the Joint Commitie€l'axation of the U.S. Congress. If the settlenepffected in accordance with our
expectations, our total unrecognized tax benefisted to uncertain tax positions may decreasepyoaimately $75 million by June 30, 2008.

Note 3: Auction Rate Securities

QSC manages our cash and investments. As of Septe3@p2007, our investments included $41 millibawction rate securities, which
are classified as non-current, available-for-sal@stments and included in other non-current assetair condensed consolidated balance
sheet. As of December 31, 2006, these and singlarrgies were classified as short-term investmentsur condensed consolidated balance
sheet. Auction rate securities are generally l@rgitdebt instruments that provide liquidity throwgButch auction process that resets the
applicable interest rate at pre-determined caleimdarvals, generally every 28 days. This mechardaows existing investors to rollover their
holdings and continue to own their respective gdearor liquidate their holdings by selling thegcurities at par.

The recent uncertainties in the credit markets lpgegented us and other investors from liquidatdngholdings of auction rate securities
in recent auctions for these securities becausartifmint of securities submitted for sale has exagdae amount of purchase orders.
Accordingly, we still hold these long-term secw#tiand are due interest at a higher rate thanasisgkurities for which auctions have cleared.
These investments are insured against loss ofipahand interest and have a AAA credit rating. 8Ye uncertain as to when the liquidity
issues relating to these investments will imprade. expect that QSC may be able to liquidate theseargies in the next twelve months;
however, QSC may choose not to sell them due tbititferate of interest they pay. Accordingly, welassified these securities as non-current
as of September 30, 2007.
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QWEST CORPORATION

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S—(Continued)
For the Three and Nine Months Ended September 30007
(Unaudited)

We have historically valued these investments gtgiace that is the value we received when trattiegn in the established market. We bel
that the fair value of these investments contirtadse par and, therefore, we have not adjustedeterded value of these securities.

Note 4: Borrowings
As of September 30, 2007 and December 31, 200&auwowings, net of discounts and premiums, coedisf the following:

September 30, December 31,
2007 2006

(Dollars in millions)
Current portion of lon-term borrowings

Long-term notes $ 2 $ 7C

Long-term capital lease obligatiol — 1
Total current portion of lor-term borrowings $ 2 $ 71
Long-term borrowings

Long-term notes $ 7,85¢ $ 7,60z

Long-term capital lease obligatio 7 7
Total lon¢-term borrowings $ 7,86¢€ $ 7,61(

On May 16, 2007, we issued $500 million aggregatecppal amount of notes that bear interest at 6pg¥oyear and are due in 2017. The
notes are unsecured obligations and rank equalfgln of payment with all of our other unsecured ainsubordinated indebtedness. The
covenant and default terms are substantially threesas those associated with our other long-terrh &éé plan to file an exchange offer
registration statement with the Securities and Brge Commission (“SEC'pr a new issue of substantially identical notegstered under tt
Securities Act of 1933, as amended, within 315nudde days of the date of issuance of the origings If we fail to file this registration
statement or fail to satisfy other obligations unithe registration rights agreement relating tortbtes, we will be required to pay additional
interest on the notes at a rate of 25 basis ppettyear.

On June 4, 2007, we redeemed $250 million aggregateipal amount of our 8/ 8% Debentures due June 1, 2031. The extinguishmen
resulted in a loss on early retirement of debtk8 illion.

On June 7, 2007, we redeemed $70 million aggrggateipal amount of our 6.0% Notes due 2007.

Note 5: Contribution to QCII Segments

Our operations are integrated into and are pati@gegments of the QCII consolidated group. Osirtass contributes to QCslwireline
services and other services segments. QCII's cpefating decision maker (“CODM”) reviews our fircgal information only in connection
with our quarterly and annual reports that weilth the SEC. Consequently, we do not provide dseréte financial information to the
CODM on a regular basis.

We have the same CODM as the consolidated growgpotitially, QCII's CODM has reviewed operating rgstdor the consolidated
group using QCII's segments to evaluate the perdmice of each segment and to

8
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QWEST CORPORATION

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S—(Continued)
For the Three and Nine Months Ended September 30007
(Unaudited)

allocate resources. In August 2007, Edward A. Muiddecame QCII’s chief executive officer and oun@@ODM. Mr. Mueller is currently
considering alternative approaches to reviewingoparating results, and we are assessing the daitalzle for such alternatives. As a result,
both QCII's and our operating segments may change in theefbased upon this assessment and any resultiigiaeby the CODM to revie
operating results based upon an alternative pratemt

We generate revenue from the provision of voicgises, data, Internet and video services and ahstices, as well as from the
provision of services to our affiliates.

. Voice servicesVoice services include local voice services,dh&TA long-distance voice services and access services. ko
services include basic local exchange, switchirdjeathanced voice services. Local voice servicesiatdude network transport,
billing services and providing access to our lotatiwork through our wholesale channel. Access sesvinclude fees we charge to
other telecommunications providers to connect thestomers and their networks to our netw:

. Data, Internet and video servic. We offer data and Internet services to our maakets, business and wholesale customers. We
also offer broadband services and resold satdliiifial television to our mass markets custom

. Affiliate and other service. We provide to our affiliates billing and colleati, marketing and advertising and other suppoices.
In addition, we provide to our affiliates local gej access and data services that we also pravigleernal customers. Other
services include the subleasing of space in ouceoffuildings, warehouses and other proper

Revenue derived from external customers for theetland nine months ended September 30, 2007 asd280mmarized in the
following table:

Three Months Ended Nine Months Ended
September 30, September 30,
2007 2006 2007 2006

(Dollars in millions)
Operating revenue

Voice service: $ 1,441 $ 1,55¢ $ 4,41« $ 4,76¢
Data, Internet and video servic 73E 657 2,157 1,90¢
Other service 2 5 11 15
Total operating revent $ 2,17¢ $ 2,22 $ 6,582 $ 6,682

Revenue from affiliates for the three and nine memnded September 30, 2007 and 2006 was 11% &hdrégpectively, of our total
operating revenue. However, we do not have anyesitigstomer that provides more than 10% of out tetzenue derived from external
customers. Substantially all of our revenue fronemal customers comes from customers locateckittiited States.

Note 6: Commitments and Contingencies

QCll is involved in several legal proceedings tashhwe are not a party that, if resolved againstiQeould have a material adverse
effect on our business and financial condition. Wdge included below a discussion of these mattegether with a discussion of those matters
to which we are a party. Only those
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matters to which we are a party represent conticigerfor which we have recorded, or could reasgnablicipate recording, an accrual if
appropriate to do so.

Throughout this note, when we refer to a clasoads “putative” it is because a class has beegedl, but not certified in that matter.
Until and unless a class has been certified bythet, it has not been established that the narfadtiffs represent the class of plaintiffs they
purport to represent. Settlement classes havedséfied in connection with the settlements oftair of the putative class actions described
below where the courts held that the named plésntifpresented the settlement class they purptotezbresent.

The terms and conditions of applicable bylaws,ifiestes or articles of incorporation, agreementagplicable law may obligate QCII to
indemnify its former directors, officers and empeg with respect to certain of the matters desgtileéow, and QCII has been advancing l¢
fees and costs to many current and former direotdfisers and employees in connection with theusiées actions and certain other matters.

Settlement of Consolidated Securities Acti

Twelve putative class actions purportedly broughbehalf of purchasers of QCII's publicly tradedwsgties between May 24, 1999 and
February 14, 2002 were consolidated into a conatdiisecurities action pending in federal distairt in Colorado against QCIl and various
other defendants. The first of these actions wed tin July 27, 2001. Plaintiffs alleged, amongeotinings, that defendants issued false and
misleading financial results and made false statesngbout QCII's business and investments, inclydnaterially false statements in certain of
QCII's registration statements. The most recentmlaimt in this matter sought unspecified compenyatamages and other relief. However,
counsel for plaintiffs indicated that the putatalass would seek damages in the tens of billiordodérs.

In November 2005, QCII, certain other defendamntsl, the putative class representatives enterecaimddiled with the federal district
court in Colorado a Stipulation of Partial Settlemnthat, if implemented, will settle the consoliggtsecurities action against QCIl and certain
other defendants. No parties admit any wrongdoggaat of the settlement. Pursuant to the settlen@@@ll has deposited approximately
$400 million in cash into a settlement fund. Oftaimount, $200 million was deposited in 2006, dwedrémaining $200 million (plus interest)
was deposited in January 2007. In connection vghsettlement, QCII received $10 million from AnttAndersen LLP. As part of the
settlement, the class representatives and thersettit class they represent are also releasing tidersen. If the settlement is not
implemented, QCII will be repaid the $400 milliolup interest, less certain expenses, and QClirejiay the $10 million to Arthur Andersen.

If implemented, the settlement will resolve ancaske the individual claims of the class represeetaand the claims of the settlement
class they represent against QCIlI and all defesdaxtept Joseph Nacchio, our former chief execwtfieer, and Robert Woodruff, our forn
chief financial officer. In September 2006, thedea district court in Colorado issued an orderraping the proposed settlement on behalf of
purchasers of QCII's publicly traded securitiesiztn May 24, 1999 and July 28, 2002. Messrs. Nacamhi Woodruff have appealed that
order to the United States Court of Appeals forTkath Circuit.

Settlement of Remaining Securities Actio

A number of persons, including certain large pem$imds, were excluded from the settlement clagisedt request, and filed lawsuits or
otherwise pursued claims against QCII similar ®¢haims asserted in the
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consolidated securities action. In the aggreghtise persons contended that they incurred losseking from their investments in QCII's
securities in excess of $1.9 billion. QCII has estkinto settlement agreements with all of thogsges. In connection with those settlements,
QCIl has agreed to pay up to an aggregate of appetgly $411 million, including applicable interesh or before June 30, 2008.

KPNQwest Litigation/Investigatiot

As previously disclosed, QCII and the other defersiaettled a putative class action filed agatrebd others on behalf of certain
purchasers of publicly traded securities of KPNQwisV. (of which QCIl was a major shareholder) eTihost recent complaint alleged that,
among other things, defendants engaged in a frantdatheme and deceptive course of business in tarieflate KPNQwess revenue and tl
value of KPNQwest securities. At their requesttaiarindividuals and entities were excluded frora flettlement class. As a result, their claims
were not released by the court order approving#tiiement. Some of these individuals and entittiese already filed actions against QCII, as
described below, and QCII is vigorously defendiggiast these claims. QCII expects that at leasesoithe other persons who were excluded
from the settlement class will also pursue actimgainst it if it is unable to resolve their claiamsicably. In the aggregate, those who were
excluded from the settlement class currently cahtaat they have incurred losses of at least $Tiomresulting from their investments in
KPNQwest securities during the settlement clasmgewhich does not include any claims for punitdamages or interest. The amount of
these alleged losses may increase or decrease fatthie as QCIl learns more about the potentahtd of those who opted out of the
settlement class. Due to the fact that some of thawe not filed lawsuits, it is difficult to evaligathe claims that they may assert. Regardless,
QCII will vigorously defend against any such claims

On October 31, 2002, Richard and Marcia Grandyestées of the R.M. Grand Revocable Living Truated January 25, 1991, filed a
lawsuit in Arizona Superior Court which, as amendaltges, among other things, that the defendaolated state and federal securities laws
and breached their fiduciary duty in connectiorhvititvestments by plaintiffs in securities of KPN@ueQCll is a defendant in this lawsuit
along with Qwest B.V. (one of QCII's subsidiarie3pseph Nacchio and John McMaster, the former esand Chief Executive Officer of
KPNQwest. Plaintiffs claim to have lost approxintat®10 million in their investments in KPNQwest. & buperior court granted defendants’
motion for partial summary judgment with respecatsubstantial portion of plaintiffs’ claims anetfemainder of plaintiffs’ claims were
dismissed without prejudice. Plaintiffs appealeel sammary judgment order to the Arizona Court opégls, which affirmed in part and
reversed in part the superior court’s decision. Gdme has been remanded to the superior coudibief proceedings.

On June 25, 2004, the trustees in the Dutch batdyypoceeding for KPNQwest filed a lawsuit in fiederal district court for the Distri
of New Jersey alleging violations of the Racketeiuenced and Corrupt Organizations Act, and binesfdfiduciary duty and mismanagement
under Dutch law. QCII is a defendant in this lawsilibng with Joseph Nacchio, Robert S. Woodruff doldn McMaster. Plaintiffs allege,
among other things, that defendants’ actions wexauae of the bankruptcy of KPNQwest and they sleekages for the bankruptcy deficit of
KPNQwest of approximately $2.4 billion. Plaintifitso seek treble damages as well as an awardiofifita attorneys’ fees and costs. On
October 17, 2006, the court issued an order grgmtéfendants’ motion to dismiss the lawsuit, coditlg that the dispute should not be
adjudicated in the United States. Plaintiffs happealed this decision to the United States Couktpgfeals for the Third Circuit.

On June 17, 2005, Appaloosa Investment Limitedn@aship |, Palomino Fund Ltd., and Appaloosa Manag# L.P. filed a lawsuit in
the federal district court for the Southern Digtd€ New York against QCII,
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Joseph Nacchio, John McMaster and Koninklijke KPN Nor KPN. The amended complaint alleges tha¢d@#nts violated federal securities
laws in connection with the purchase by plaintiffertain KPNQwest debt securities. Plaintiffskseempensatory damages, as well as an
award of plaintiffs’ attorneys’ fees and costs.

On September 13, 2006, Cargill Financial Markels,a@Rd Citibank, N.A. filed a lawsuit in the DisttiCourt of Amsterdam, The
Netherlands, against QCII, KPN Telecom B.V., KPdsepbh Nacchio, John McMaster, and other former eyegs or supervisory boa
members of QCII, KPNQwest, or KPN. The lawsuit gdle that defendants misrepresented KPNQwest'sdiakand business condition in
connection with the origination of a credit fagiland wrongfully allowed KPNQwest to borrow fundsder that facility. Plaintiffs allege
damages of approximately €219 million (or approxeha$313 million based on the exchange rate oneselper 30, 2007).

On August 23, 2005, the Dutch Shareholders AssoaidV/ereniging van Effectenbezitters, or VEB) €ila petition for inquiry with the
Enterprise Chamber of the Amsterdam Court of Appéatated in The Netherlands, with regard to KPN@WVEB sought an inquiry into the
policies and course of business at KPNQwest tleabbeged to have caused the bankruptcy of KPNQindday 2002, and an investigation
into alleged mismanagement of KPNQwest by its etteeumanagement, supervisory board members, j@nture entities (QCIl and KPN),
and KPNQwess outside auditors and accountants. On Decemb&(028, the Enterprise Chamber ordered an inqutoytimee management a
conduct of affairs of KPNQwest for the period Jayuhthrough May 23, 2002. QCII and others haveeapg that order to The Netherlands
Supreme Court.

Purporting to speak for an unspecified number afesholders, VEB also sought exclusion from thdesant class in the settlements of
the KPNQwest putative securities class action desgrabove. The information that VEB provided ippaort of its request for exclusion did
not indicate the losses claimed to have been siestdiy VEB or the unspecified shareholders that \pEBports to represent, and thus those
claims are not included in the approximately $78iom of losses claimed by those who requestedusiah from the settlement class, as
described above. In view of these and other defotes in VEB's request for exclusion, VEB was netladed from the settlement class. QCII
can provide no assurance, however, that its settiemill be enforced against VEB or the sharehddigpurports to represent if VEB or such
shareholders were to bring claims against QCllhe Netherlands.

QCII will continue to defend against the pendingN@west litigation matters vigorously.

Other Matters

Several putative class actions relating to thealtegton of fiber optic cable in certain rights-oafy were filed against QCIl on behalf of
landowners on various dates and in various conr@alifornia, Colorado, Georgia, lllinois, Indiad&ansas, Massachusetts, Mississippi,
Missouri, Oregon, South Carolina, Tennessee andsldor the most part, the complaints challengd'@@ght to install its fiber optic cable
in railroad rights-of-way. Complaints in Coloradiiinois and Texas, also challenge QCII’s rightitigtall fiber optic cable in utility and
pipeline rights-of-way. The complaints allege ttieat railroads, utilities and pipeline companies dharight-of-way as an easement that did
not include the right to permit QCII to install fiber optic cable in the right-of-way without tp&intiffs’ consent. Most actions (California,
Colorado, Georgia, Kansas, Mississippi, Missourggon, South Carolina, Tennessee and Texas) pumbet brought on behalf of state-wide
classes in the named plaintiffs’ respective statbe. Massachusetts action purports to be on behathte-wide classes in all states (other than
Louisiana and Tennessee) in which QCII has fib¢icagable in railroad rights-of-way, and also ok of two classes of landowners whose
properties adjoin railroad rights-of-way
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originally derived from federal land grants. SeVa@ions purport to be brought on behalf of matate classes. The lllinois state court action
purports to be on behalf of landowners in lllindsya, Kentucky, Michigan, Minnesota, Nebraska, @énd Wisconsin. The lllinois federal
court action purports to be on behalf of landowrierarkansas, California, Florida, lllinois, IndianMissouri, Nevada, New Mexico, Montana
and Oregon. The Indiana action purports to be tralbef a national class of landowners adjacemativoad rights-of-way over which QCII's
network passes. The complaints seek damages oretheb trespass and unjust enrichment, as weglLagtive damages.

On September 1, 2006, Ronald A. Katz Technologghsing, L.P. (“Katz”") filed a lawsuit in Federaldbiict Court in Delaware against
QCII (including a number of its subsidiaries). Taw/suit alleges infringement by QCII of 24 pateritse lawsuit also names as defendants a
number of other entities that are unrelated to QKdkz is also involved in numerous other casesnaganrelated entities. These cases have
been consolidated before the United States Digbdetrt for the Central District of California fooordinated pretrial proceedings. Although the
complaint against QCII is vague, it generally aflegnfringement based on QCII's use of interactiviee response systems to automate
processing of customer calls to it. Katz seeks ecifipd damages, trebling of damages based onegllegilful infringement, attorney’s fees
and injunctive relief. QCII will vigorously deferabainst this action.

Qwest Communications Corporation (“QCC"), one ofIQother subsidiaries, is a defendant in litigatffiled by several billing agents
for the owners of payphones, seeking compensatioodinless calls made from payphones. The mattgending in the United States District
Court for the District of Columbia. Generally, thayphone owners claim that QCC underpaid the amafuisdmpensation due to them under
FCC regulations for coinless calls placed fromrtpéiones onto QCC'’s network. The claim seeks cogt@m for calls, as well as interest and
attorneys’ fees. QCC will vigorously defend agaitmss action.

We are a defendant in litigation brought by sevevahers of payphones, relating to the rates weggththem for the lines to their
payphones between 1997 and 2003. Generally, thghpag owners claim is we charged more for payplaaoess lines than we were permi
to under the applicable FCC rules. Two lawsuitspenmeding, one filed in the United States Distriou@ for the Western District of
Washington, the other in the United States DistCiotrt for the District of Utah. The Washington &uit resulted in reversal of the district
court’s dismissal order by the Ninth Circuit CoaftAppeals, and is currently stayed pending regmuof related proceedings before the FCC.
In the Utah case, the Tenth Circuit Court of Appealersed a dismissal by the district court anglctiéd that the district court refer several
issues to the FCC for resolution. A proceedingragjais is also pending before the Oregon PubliityJEommission. Several related
proceedings are underway at the FCC involving tierdelecommunications companies, and payphoneisym all of these proceedings, the
payphone owners seek damages for amounts paictdljegxceeding that which was permitted under gieable FCC rules. We will
vigorously defend against these actions.

A putative class action purportedly filed on beladlEertain of QCII's retirees was brought agai@§tll and certain other defendants in
Federal District Court in Colorado in connectionttwQClII’s decision to reduce life insurance benefits feséhretirees to a flat $10,000 ben
The action was filed on March 30, 2007. The pléimtllege, among other things, that QCIl and otefendants were obligated to continue
their life insurance benefits at the levels in pldefore QCII decided to reduce them. Plaintifiskseestoration of life insurance benefits to
previous levels and certain equitable relief. Q@alieves that its reduction of life insurance bésefas permissible under applicable law and
plan documents and will vigorously defend agaihit &ction.
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QCII has tax related matters pending against itageof which are before the Appeals Office of tR&. In addition, tax sharing
agreements have been executed between QCII andpseaffiliates, and QCII believes the liabilitiesany, arising from adjustments to
previously filed returns would be borne by thel&ffed group member determined to have a deficiemdder the terms and conditions of such
agreements and applicable tax law. Generally, @&s$lnot provided for liabilities of former affiled members or for claims they have asserted
or may assert against QCII. QCII believes it hasgadtely provided for these tax-related matterthdfrecorded reserves for these tax-related
matters are insufficient, QCII may need to recatdiional amounts in future periods.

Note 7: Dividends
During the three and nine months ended Septemh&0BT, we declared dividends of $600 million adddbillion, respectively, to QS

Note 8: Labor Union Contracts

We are a party to collective bargaining agreemsiitts our labor unions, the Communications Workeraumerica and the International
Brotherhood of Electrical Workers. Our three-yedydr agreements with the unions expire on Augus268. As of September 30, 2007,
employees covered under these collective bargamgngements totaled 20,476, or 83% of all our eygas.
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ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

Unless the context requires otherwise, referencekis report to “QC” refer to Qwest Corporationeferences to “Qwest,” “we,” “us,
the “Company” and “our” refer to Qwest Corporatioand its consolidated subsidiaries, and referenoe€XCII” refer to our ultimate parent
company, Qwest Communications International Ined &s consolidated subsidiaries.

Certain statements set forth below under this oaptonstitute forward-looking statements. See “&pétote Regarding Forward-
Looking Statements” at the end of this Item 2 fdditional factors relating to such statements, sewl “Risk Factors” in Item 1A of Part Il of
this report for a discussion of certain risk fastapplicable to our business, financial conditiod eesults of operations.

Business Overview and Presentation

We provide voice, data and video services withinlooal service area, which consists of the 14estagiion of Arizona, Colorado, Idaho,
lowa, Minnesota, Montana, Nebraska, New Mexico,tN@akota, Oregon, South Dakota, Utah, Washingtah\@yoming. Through joint
marketing relationships with our affiliates, we afde to bundle our services with additional sexsioffered by our affiliates.

Our operations are included in the consolidatedatfmns of our ultimate parent, QCII, and generaltgount for the majority of QCII’s
consolidated revenue. In addition to our operati@@GIl maintains a wireless business and a natifilpet optic network. Through its fiber
optic network, QCII provides the following wirelirroducts and services that we do not provide:

. InterLATA long-distance service:

. Dedicated Internet acces

. Virtual private network

. Web hosting

. Data integration

. VolP;

. MPLS-based services sold as iQ Networkihgand

. Cable-based videc

For certain products and services we provide and fa@riety of internal communications functiong use parts of QCII's network to
transport voice and data traffic. Through its neky®@CII also provides nationally and globally sodata and Internet access services,
including private line, ATM and frame relay, thaeaimilar to services we provide within our losatvice area.

Our analysis presented below is organized to peothé information we believe will be useful for enstanding the relevant trends going
forward. However, this discussion should be reacbimunction with our condensed consolidated fiaratatements and the notes thereto in
Item 1 of Part | of this report.

Our operations are integrated into and are pati@gegments of the QCII consolidated group. Osirtass contributes to QCslwireline
services and other services segments. QCII's dpefating decision maker, or CODM, reviews ourfiicial information only in connection
with our quarterly and annual reports that weileh the Securities and Exchange Commission, or.SEfhsequently, we do not provide our
discrete financial information to the CODM on auky basis. Additional information on segmentsrisvided in Note 5—€ontribution to QCI
Segments to our condensed consolidated finaneitdraents in Item 1 of Part | of this report. Forenmformation about QCII's reporting
segments, see QCII's Annual Report on Form 10-KHeryear ended December 31, 2006.
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We have the same CODM as the consolidated growgpotitially, QCII's CODM has reviewed operating réstdor the consolidated
group using QCII's segments to evaluate the perdoice of each segment and to allocate resourcésigast 2007, Edward A. Mueller
became QCIlI's chief executive officer and our ne@M. Mr. Mueller is currently considering alternatiapproaches to reviewing our
operating results, and we are assessing the daifalale for such alternatives. As a result, botHI@&@nd our operating segments may change
in the future based upon this assessment and anlting decision by the CODM to review operatinguits based upon an alternative
presentation.

We have reclassified certain prior period revermx@ense and access line amounts to conform tautinent period presentation.

Business Trends
Our financial results continue to be impacted byesal significant trends, which are described below

. Data, Internet and video grow. Revenue from data, Internet and video servicethidnine months ended September 30, 2007
represents 29% of our total revenue and contirugsaw. At the same time, our customers continughtfi away from traditional
data, Internet and video products to more advategthologies. Our results reflect our continuedifoon these more-advanced,
high-growth products including broadband servigesate line and video. The revenue increases ftese high-growth products
have outpaced declines in revenue from traditidagd, Internet and video services including ATM &adhe relay

We continue to focus our efforts on improving peatédn of broadband services, and broadband sidessrcontinue to grow as
customers migrate from dial-up connections to higipeed connections. We reached 2.4 million broadilsabscribers as of
September 30, 2007 compared to 1.9 million asefdme date in 2006. We expect growth in broadbahscribers to continue,
even though we expect to face continuing competitio these subscribers. In addition, we belieweahility to continually increas
connection speeds is competitively important. Ashsuve continue to invest in increasing our avd@awmnnection speeds in order
to meet customer demand.

. Access line losse. Our revenue has been, and we expect it will comtito be, adversely affected by access line lofsa®ase(
competition, including product substitution, coni@s to be the primary reason for our access lissek For example, consumers
are substituting cable, wireless and VolP for tiadal telecommunications services, which has iasee the number and type of
competitors within our industry and has decreasacharket share. In addition, consolidation intédlecommunications industry
continues to negatively impact our revenue. Probuatling, as described below, has been one ofesponses to access line
losses

. Product bundlin¢. We believe customers value the convenience dnd gdiscounts associated with receiving multipleises from
a single provider. Accordingly, QCII and we prompteduct bundles through joint marketing and adsiexg efforts with our
affiliates. Product bundles represent combinatafrisroducts and services offered by us or ouriafék for our mass markets
customers. These products and services includédodaong-distance (marketed as “digital voicé&hpadband, video and wireless.
As a result of these offerings, our sales of buhg@ieducts have increased. While bundle discoussg hesulted in lower average
revenue for our individual products, we believedurat bundles positively impact customer retentiod eevenue per customi

. Operational efficienciesWe continue to evaluate our operating structakfacus. In some cases, this involves adjusting ou
workforce and our relationships with our affiliaiesesponse to productivity improvements and clearig the telecommunications
industry and governmental regulations. Throughetad restructuring plans in prior years, focuseprowements in operational
efficiency, process improvements through automaaios normal employee attrition, we have reducedamrkforce and employee-
related costs while achieving operational gc
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While these trends are important to understandirteavaluating our financial results, the other $eations, events and trends discussed
in Item 1A of Part Il of this report may also maadly impact our business operations and finan@adlilts.

Results of Operations

Overview

We generate revenue from the provision of voiceises, data, Internet and video services and atimtices, as well as from the

provision of services to our affiliates.

. Voice servicesVoice services include local voice services,dh&TA long-distance voice services and access services. ko
services include basic local exchange, switchirdjeathanced voice services. Local voice servicesiatdude network transport,
billing services and providing access to our lotork through our wholesale channel. Access sesvinclude fees we charge to
other telecommunications providers to connect thestomers and their networks to our netw:

. Data, Internet and video servic. Data, Internet and video services representasie$t growing source of revenue. We offer data
and Internet services to our mass markets, busaressvholesale customers. We also offer broadbandces and resold satellite
digital television to our mass markets custom

. Affiliate and other service. We provide to our affiliates billing and colleati, marketing and advertising and other suppotices.
In addition, we provide to our affiliates local gej access and data services that we also pravigledernal customers. Other
services include the subleasing of space in ouceoffuildings, warehouses and other proper

Depending on the products or services purchasedstamer may pay in advance a service activatiendenonthly service fee, a usage
charge or a combination of these.

The following table summarizes our results of ofieres for the three and nine months ended SepteBhe2007 and 2006 and the
number of employees as of September 30, 2007 &bt 20

Three Months Ended September 30, Nine Months Ended September 30,
Increase/ % Increase/ %
2007 2006 (Decrease) Change 2007 2006 (Decrease) Change
(Dollars in millions)
Operating revenu $245: $247¢ $ (23 D% $7412 $741¢2 % 2 — %
Operating expenst 1,71C 1,88¢ (a7¢) (9% 5,12¢ 5,65: (52¢) (9)%
Other expens<—net 15C 15¢ (9) (6)% 471 464 7 2%
Income before income tax 59z 42¢ 164 38% 1,81¢€ 1,29 51¢ 4C%
Income tax expens 222 152 70 46% 687 475 214 45%
Net income $ 371 $ 277 % 94 3% $1,12¢ $ 824 $ 30E 37%
Employees (as of September ! 24,67¢ 26,96: (2,282 (8)%
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Operating Revenue
The following table compares our operating reveiouehe three and nine months ended September087, 2nd 2006:

Three Months Ended September 30, Nine Months Ended September 30,
Increase/ Increase/
% %
2007 2006 (Decrease) Change 2007 2006 (Decrease) Change

(Dollars in millions)
Operating Revenut

Voice service: $1,4417 $155¢ $ (117 8% $4,41¢ $4,76¢ $ (350) (M%
Data, Internet and video
services 73E 657 78 12% 2,157 1,90z 254 13%
Affiliate and other service 277 261 16 6% 841 747 94 13%
Total operating revent $245: $247¢ $ (29 D% $741 $7414 % (2 — %

Voice Services

Local voice services revenue decreased primarigytdwaccess line losses as a result of the cornvegpitessures described in “Business
Trends”"above. Mass markets and business local voice sarv@venue were impacted by these competitive ymesas customers disconne:
primary and additional lines. Additionally, to a$er extent, mass markets and business local seig&es revenue decreased due to lower
Universal Service Fund, or USF, revenue (and aesponding decrease in USF charges) primarily dtieet@limination of the USF assessm
on certain products in late 2006. Wholesale loeatises revenue continued to be affected by amieglidemand for UNEs.

Access services revenue decreased for the ninehsientled September 30, 2007 compared to the saiod p€2006 primarily due to a
7% decline in volumes associated with a declineng-distance usage, as well as mass markets asiigklss access line losses.

The following table summarizes our access linesustomer channel as of September 30, 2007 and 2006:

As of September 30

Increase/ %
2007 2006 (Decrease) Change
(in thousands)
Mass market 8,891 9,57: (682) (1%
Business 2,80: 2,90( (97) (3)%
Wholesale 1,33¢ 1,56¢ (226) (14)%
Total access line 13,03: 14,03" (1,009 (7%

Data, Internet and Video Services

The increase in data, Internet and video servieesnue in our mass markets channel was primargytdan increase in broadband
subscribers of approximately 26% as of Septembg2@07 compared to September 30, 2006 and, tsarlegtent, an increase in satellite
video subscribers. The growth in broadband servieesnue resulted from continued increased peiiras customers migrated from dial-up
connections as well as customers upgrading to higieed plans. The increase in data and Intermgtse revenue in our wholesale channel
was primarily due to growth in private line volumes

Affiliate and Other Services

The increase in affiliate and other services reeanas primarily due to growth in private line aritley services we provide to support
affiliates’ data, Internet and video businesses md lesser extent, price increases for thesécesr We expect affiliate revenue to increase in
2007 as we provide our affiliates access to custemvéhin our 14-state region to support their gitoin data, Internet and video services.
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Operating Expenses

The following table provides further detail regagliour operating expenses for the three and nimghmended September 30, 2007 and
2006:

Three Months Ended September 30, Nine Months Ended September 30,
Increase/ % Increase/ %
2007 2006 (Decrease) Change 2007 2006 (Decrease) Change

(Dollars in millions)
Cost of sales

Network expense $ 50 $ 55 % (5) 9% $ 13C $ 14 3% (13) (9)%
Employesrelated cost 311 351 (40 (11)% 954 1,03¢ (82) (8)%
Other no-employee relate
costs 11¢ 12¢ (10 (8)% 354 39¢ (45) (11)%
Affiliate costs 56 60 (4) (N% 17C 16¢ 1 1%
Total cost of sale 53€ 59E (59 (10)% 1,60¢ 1,747 (139) (8)%

Selling, general an
administrative

Property and other tax 70 81 (12) (19)% 23t 242 @) 3%
Bad debr 22 15 7 47% 58 5C 8 16%
Realignment, severance and
related cost 3 36 (33 (92)% 4 41 (37) (90)%
Employesrelated cost 12C 14¢ (28) (19% 37¢ 43¢ (59) (13)%
Other non-employee related
costs 19C 167 23 14% 55C 562 (12 (2)%
Affiliate costs 24€ 257 (12) (4% 72t 79€ (72) (9)%
Total selling, general ar
administrative 651 704 (53 (8)% 1,957 2,12¢ (17§) (8)%
Depreciation and amortizatic 523 58¢ (66) (11)% 1,56¢ 1,77 (217) (12)%
Total operating expens $1,71C $1.88 $ (179) (9% $512F $565: $ (52¢) (9)%

Cost of Sales (exclusive of depreciation and amorttion)

Cost of sales includes costs incurred in the poégroviding products and services to our custsirighis includes employee-related
costs (such as salaries, wages and benefits gimttibutable to providing products or servicestwork expenses and other non-employee
related costs (such as real estate, USF chardeterosination fees, materials and supplies, cartérd engineering services and computer
system support services), which are incurred bgruan our behalf by our affiliates.

Cost of sales as a percentage of revenue decreafgéo from 24% for each of the three and nine tm®enhded September 30, 2007
compared to the same periods of 2006.

Employee-related costs decreased primarily duewel employee benefit costs as a result of bepkdit changes effective in 2007 and
net reduced costs associated with the recognifiactoarial losses from prior years. See additiamfarmation under the heading “Pension and
Post-Retirement Benefits.” In addition, employedueions contributed to lower costs. These decseasee partially offset by additional
maintenance work.

Other non-employee related costs decreased printaréd to lower USF charges largely related to theieation of the USF assessment
on certain products and decreased call termind¢ies.
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Selling, General and Administrative Expenses

Selling, general and administrative, or SG&A, exgeinclude employee-related costs (such as sslaréges and benefits not directly
attributable to providing products or services aalks commissions), realignment, severance andetasts, bad debt, property and other
taxes and other non-employee related costs (sucdabsstate, marketing and advertising, professiservice fees, computer systems support
services and litigation related charges), whichimearred by us or on our behalf by our affiliates.

SG&A expenses as a percentage of revenue decrern8@8o from 28% for the three months ended Septe8®e2007 compared to the
same period of 2006 and SG&A expenses decreast@dtdrom 29% for the nine months ended Septembe2@W7 compared to the same
period of 2006.

Property and other taxes decreased primarily daeréaluction recorded in the third quarter of 2D0@ur estimated property tax
obligations for prior years.

Bad debt expense increased for the three montrede®elptember 30, 2007 compared to the same pdri@D6 primarily due to an
adjustment in the third quarter of 2007 and a rédo®f our reserve balance in the third quarte2@¥6. The reduction of the reserve balance
reflected improvements in collections and agingugtomer accounts over several months prior toeaper 30, 2006. Absent these
adjustments, bad debt expense would have beeivetyafiat for the nine months ended September28@,7 compared to the same period of
2006.

Realignment, severance and related costs decrdasdd a $32 million severance charge in the thirarter of 2006 primarily associated
with the closing of two call centers and a planretliction in network employees as we continuedgtat1size our workforce in response to
changes in the telecommunications industry anduariglty improvements.

Employee-related costs decreased primarily duevtel employee benefit costs as a result of beplkfit changes effective in 2007 and
net reduced costs associated with the recognifiactoarial losses from prior years. See additiamfarmation under the heading “Pension and
Post-Retirement Benefits.” In addition, employedueions contributed to lower costs.

Other nonemployee related costs increased for the threelmamded September 30, 2007 compared to the saind p£2006 primaril
due to a one-time credit in the third quarter d&@or marketing and advertising expense. Othereraployee related costs decreased for the
nine months ended September 30, 2007 compareé &athe period of 2006 primarily due to a $15 millelarge in the second quarter of 2
for a regulatory matter.

SG&A affiliate costs include services for corporatiministration, information technology, sales, keting and advertising and technical
support. These affiliate costs decreased primdrtily to employee-related cost reductions, decresififidte spending on marketing and
advertising and lower sales costs.

Pension and Post-Retirement Benefits

QCII allocated to us combined benefits expensesahiflion and $18 million for the three and nine mios ended September 30, 2007,
respectively, compared to $40 million and $120ionillfor the three and nine months ended Septenthe2(®6, respectively. The expense
decreased primarily as a result of benefit plamgka and net reduced costs associated with thgnigiom of actuarial losses from prior years.
Effective January 1, 2007, changes to our benkfitgocapped our levels of contributions for cerfaist-retirement healthcare benefits and
reduced the post-retirement benefit under thangerance plan, which decreased our liability saisally. Actuarial gains or losses reflect the
differences between our actuarial assumptions drat actually occurred. The amortization of actldosses for this period was reduced
primarily due to higher discount rates and highantexpected actual returns on pension assets.
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Depreciation and Amortization

Depreciation expense decreased due to lower capitenditures and the changing mix of our investrireproperty, plant and
equipment since 2002. If our capital investmengpam remains approximately the same and we doiguifisantly decrease our estimates of
the useful lives of our assets, we expect thatlepreciation expense will continue to decrease.

Amortization expense decreased due to the changariastimate of average economic lives in JanR@6éy and lower capital spending
on software related assets since 2001. Amortizatignense would have been $23 million and $68 milligher for the three and nine months
ended September 30, 2007, respectively, had wehastged our estimates of the average economictiivestterreflect the expected future L
of the software.

Other Consolidated Results
The following table provides detail regarding otb&pense (income)—net and income tax expense:

Three Months Ended September 3C Nine Months Ended September 3C
Increase/ % Increase/ %
2007 2006 (Decrease) Change 2007 2006 (Decrease) Change

(Dollars in millions)
Other expense (incomr—net:
Interest expense on long-term

borrowings and capital lea=—net $154 $154 $ — — %  $45E $46Z % (8) 2%

Loss on early retirement of d—net — 9 9 nm 18 9 9 10C%
Other—net (4 (4 — — % (2 (8) 6 (75)%
Total other expense (incon—net $15C $15¢ (9) 6)% $471 3$464 $ 7 2%
Income tax expens $22z $15z2 % 70 46%  $687 $47: % 214 45%

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

The changes in loss on early retirement of debt—weee due to repayments of debt of $250 milliothia second quarter of 2007 and
$500 million in the third quarter of 2006.

The effective income tax rate is the provisionifmome taxes as a percentage of income before imd¢axes. The effective income tax
rate was 37% and 35% for the three months ende@i®bpr 30, 2007 and 2006, respectively, and 38%3&Aa for the nine months ended
September 30, 2007 and 2006, respectively. Theaser for both periods was primarily due to a ome-tiax reduction in 2006 for non-taxable
income associated with the federal subsidy undeMadicare Prescription Drug, Improvement and Moieation Act of 2003.

Liquidity and Capital Resources

We are a wholly owned subsidiary of Qwest Servicegporation, or QSC, which is wholly owned by Q@k such, factors relating to,
or affecting, QCII’s liquidity and capital resousceould have material impacts on us, including gearin the market's perception of us and
impacts on our credit ratings and on our accesapial markets. QCIlI and its consolidated subsigahad total borrowings of $14.5 billion at
September 30, 2007 and $14.9 billion at Decembg2@Q6.
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QCIl has cash management arrangements betweeimagries subsidiaries that include lines of crediter-company obligations, capital
contributions and dividends. As part of these caghagement arrangements, affiliates provide liiesealit to certain other affiliates.
Amounts outstanding under these lines of creditintet-company obligations vary from time to timedaare classified as short-term
borrowings.

Near-Term View

We had $427 million in cash and cash equivalerasla@ve at September 30, 2007. For the nine maerided September 30, 2007, our
cash was provided by operating activities. Forrteet 12 months, we expect to use our availablessxcash primarily to pay dividends and
income taxes to QSC and to make additional investineour network We expect our 2007 capital expenditures to be tjidbwer than our
2006 level. For the nine months ended Septembe2@®,, we declared dividends of $1.8 billion to QSC

Our working capital deficit, or the amount by whiahrr current liabilities exceed our current assets $467 million and $647 million as
of September 30, 2007 and December 31, 2006, régplgc Our working capital deficit decreased $X80lion primarily due to earnings
before depreciation, amortization and income taxasproceeds from the issuance of long-term dalbtiglly offset by capital expenditures,
dividends declared to QSC and the early retireroédebt.

Our working capital deficit is primarily caused 8iyidends that we pay to QSC. The timing of casynpents for declared dividends to
QSC is at our discretion in consultation with Q$@= continue to produce significant cash from opegaactivities, and we believe that our
cash on hand and our cash flows from operationslghme sufficient to meet our cash needs througmtxt 12 months. However, if we or
QCII become subject to significant judgments, setdnts and/or tax payments, as further discussidtm 6—Commitments and
Contingencies to our condensed consolidated fimhstatements in Iltem 1 of Part | of this report, ev QCII could be required to make
significant payments that may cause us to draw deigmificantly on our cash balances. The magninfteny settlements or judgments
resulting from these actions could materially addeaisely affect QCII's financial condition and atyilto meet its debt obligations, potentially
impacting its credit ratings, its ability to accespital markets and its compliance with debt caves. As a wholly owned subsidiary of QCII,
our business operations and financial conditiorctbe similarly affected.

To the extent that QCII's EBITDA (earnings befonéerest, taxes, depreciation and amortization fisatkin QCII’'s debt covenants) is
reduced by cash judgments, settlements and/oragxents, its debt to consolidated EBITDA ratiosemcertain debt agreements will be
adversely affected. This could reduce QCII's liqyicind flexibility due to potential restrictionsarawing on its line of credit and potential
restrictions on incurring additional debt undertair provisions of its debt agreements. As a wholiyned subsidiary of QCII, our business
operations and financial condition could be sinWlaffected, potentially impacting our credit raggiand access to capital markets.

QCIl has $850 million available to it under a rexing credit facility (referred to as the Credit iig), which is currently undrawn and
which expires in October 2010. The Credit Facitiontains various limitations, including a restiction using any proceeds from the facility
pay settlements or judgments relating to the stessielated actions discussed in Note 6—Commitmant Contingencies to our condensed
consolidated financial statements in Item 1 of Paftthis report. The Credit Facility is guararddey QSC and is secured by a senior lien on
our stock.

On October 4, 2006, QCII's Board of Directors apa a stock repurchase program for up to $2 bilib@CII's common stock over
two years. It is QCII's intention to fully achietieis plan over this period, while reviewing, onegular basis, opportunities to enhance
shareholder returns. For the three and nine manttied September 30, 2007, QCII repurchased 27oméihd 107 million shares, respectiv
of its common stock under this program at a weidlaeerage price per share of $9.17 and $8.82, cégply. As of September 30, 2007, QCII
had repurchased a total of $1.152 billion of comratmtk under this program; thus $848 million reredimvailable for stock repurchases.
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Long-Term View

We have historically operated with a working capieficit due to our practice of declaring and payregular cash dividends and it is
likely that we will operate with a working capit@éficit in the future. As discussed below, we cond to generate substantial cash from
operations. We believe that cash provided by ofmrst combined with our current cash position amdatioued access to capital markets to
refinance our current portion of debt, should allesvto meet our cash requirements for the fore$edatre.

We may periodically need to obtain financing inertb meet our debt obligations as they come dueemaly also need to obtain
additional financing or investigate other methanlgénerate cash (such as further cost reductiotiee@ale of assets) if revenue and cash
provided by operations decline, if economic coldisi weaken, if competitive pressures increasewe ibr QCIlI become subject to significant
judgments, settlements and/or tax payments asdiudiscussed in Note—Commitments and Contingencies to our condensesotidlated
financial statements in Item 1 of Part | of thipag. In the event of an adverse outcome in ormeare of these matters, we or QCII could be
required to make significant payments that may eaissto draw down significantly on our cash balan@&e magnitude of any settlements or
judgments resulting from these actions could mallgrand adversely affect QCs financial condition and ability to meet its detfiligations,
potentially impacting its credit ratings, its atyilto access capital markets and its complianck @étt covenants. As a wholly owned
subsidiary of QCII, our business operations andrfaial condition could be similarly affected, pdtelty impacting our credit ratings and
access to capital markets.

The Credit Facility makes available to QCII $850liom of additional credit subject to certain réstions as described below and is
currently undrawn. This facility has a cross paytmafault provision, and this facility and certaither debt issues of QCII and its other
subsidiaries also have cross acceleration prodsidthen present, such provisions could have a vifdgact on liquidity than might otherwise
arise from a default or acceleration of a singletdestrument. These provisions generally provits & cross default under these debt
instruments could occur if:

. QCllI fails to pay any indebtedness when due ingaregate principal amount greater than $100 mill
. any indebtedness is accelerated in an aggregateigai amount greater than $100 million;

. judicial proceedings are commenced to foreclosargnof QCI’s assets that secure indebtedness in an aggregetipg amoun
greater than $100 milliot

Upon such a cross default, the creditors of a rnadt@mount of QCII's debt may elect to declare thatefault has occurred under their
debt instruments and to accelerate the principaluans due such creditors. Cross acceleration gomgsare similar to cross default provisions,
but permit a default in a second debt instrumemigtaeclared only if in addition to a default ocouy under the first debt instrument, the
indebtedness due under the first debt instrumeenttisally accelerated. As a wholly owned subsidar@Cll, in the event of such a cross-
default or cross-acceleration, our business omeratnd financial condition could be affected, poédly impacting our credit ratings and
access to the capital markets. In addition, theli€Facility contains various limitations, includjra restriction on using any proceeds from the
facility to pay settlements or judgments relatioghe securities-related actions discussed in Bet€ommitments and Contingencies to our
condensed consolidated financial statements in fterhPart | of this report.
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Historical View
The following table summarizes cash flow activitiesthe nine months ended September 30, 2007 @06: 2

Nine Months Ended September 30,

Increase/ %
2007 2006 (Decrease) Change
(Dollars in millions)
Cash flows:
Provided by operating activitie $2,49( $2,33( $ 16C 7%
Used for investing activitie 717 90z (18%) (21)%
Used for financing activitie 1,62( 1,35: 267 2C%

Operating Activities
Cash provided by operating activities increasecharily due to lower cost of sales and SG&A expenses

Investing Activities

Cash used for investing activities decreased dimaer capital expenditures primarily resultingrfreeduced spending on
telecommunications infrastructure for new real testeevelopments.

Financing Activities
For the nine months ended September 30, 2007, akethe following measures to improve our capitelciure:

. On May 16, 2007, we issued $500 million aggregaitecipal amount of notes that bear interest at 6p¥oyear and are due in
2017. The net proceeds of approximately $493 milfrom the issuance have been or will be used éoegal corporate purposes,
including repayment of indebtedness and fundingrafidancing investments in our telecommunicatiassets

. On June 4, 2007, we redeemed $250 million aggregateipal amount of our 8 7/8% Debentures due JyrgH31; anc
. On June 7, 2007, we redeemed $70 million aggrggateipal amount of our 6.0% Notes due 20

For information on our 2006 financing activitieegsNote 7-Borrowings to our consolidated financial statemémtisem 8 of our Annug
Report on Form 10-K for the year ended DecembeB@6 (our “2006 Form 10-K”).

Dividend payments to QSC were $479 million higherthe nine months ended September 30, 2007 comhpatbe same period in 20(

Letters of Credit
As of September 30, 2007, we had outstanding tettecredit of approximately $56 million.

Credit Ratings
The table below summarizes our long-term debt gates of September 30, 2007:

September 3C
2007
Moody's Bal
S&P BBB-
Fitch BBB-
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On June 7, 2007, S&P raised its rating from BBBBB-, reflecting the only change in the creditmgt above since December 31, 2006.

Debt ratings by the various rating agencies refiach agency’s opinion of the ability of the issuerrepay debt obligations as they come
due. In general, lower ratings result in higherbaing costs and/or impaired ability to borrow. écsrity rating is not a recommendation to
buy, sell, or hold securities and may be subjecétision or withdrawal at any time by the assigniating organization.

Risk Managemen

We are exposed to market risks arising from chaigegderest rates. The objective of our interes¢ risk management program is to
manage the level and volatility of our interestexge. We may employ derivative financial instruregaotmanage our interest rate risk
exposure.

Approximately $750 million of floating-rate debt waxposed to changes in interest rates as of Sbpte3f, 2007 and December 31,
2006. This exposure is linked to LIBOR. A hypotbatiincrease of 100 basis points in LIBOR would ima¢e had a material effect on pre-tax
interest expense for the nine months ended Septe36b2007.

As of September 30, 2007, our cash and investrmeatsged by QSC included $345 million of highly l@jinstruments and $41 million
of auction rate securities. As interest rates cbhaag will the interest income derived from thes#ruments. Assuming that these investment
balances were to remain constant, a hypotheticakdse of 100 basis points in interest rates wootdhave a material effect on our earnings.

Off-Balance Sheet Arrangements

There were no substantial changes to our off-balasheet arrangements or contractual commitmenkeinine months ended
September 30, 2007, when compared to the discloguowided in our 2006 Form 10-K.

Critical Accounting Policies and Estimates

In our 2006 Form 10-K, we identified certain padisiand estimates as critical to our business dpesaand the understanding of our past
or present results of operations. These policigsestimates are considered critical because thealmaaterial impact, or they have the
potential to have a material impact, on our finahstatements and because they require signifjapdgiments, assumptions or estimates. Our
preparation of financial statements requires unake estimates and assumptions that affect thetegpamount of assets and liabilities,
disclosure of contingent assets and liabilitiethatdate of our financial statements, and the tegamounts of revenue and expenses durir
reporting period.

In adopting Financial Accounting Standards Boatédrgretation No. 48, “Accounting for Uncertaintylimcome Taxes” (“FIN 48"),
effective January 1, 2007, we changed our methogdior estimating our potential liability for incamrtax positions for which we are uncertain
regardless of whether taxing authorities will ceaie our interpretation of the income tax lawsviRresly, we recorded a liability computed at
the statutory income tax rate if we determined (hate did not believe that we are more likelyrth#ot to prevail on an uncertainty related to
the timing of recognition for an item, or (ii) wédchot believe that it is probable that we will pad and the uncertainty is not related to the
timing of recognition. However, under FIN 48 wemlat recognize any benefit in our financial statetadar any uncertain income tax position
if we believe the position in the aggregate has tean a 50% likelihood of being sustained. If veéidve that there is greater than 50%
likelihood that the position will be sustained, reeognize a benefit in our financial statementsaétputhe largest amount that we believe is
more likely than not to be sustained upon audit.

The tax law is subject to varied interpretatioms] e have taken positions related to certain msatttere the law is subject to
interpretation and where substantial amounts afrime tax benefits have been recorded in

25



Table of Contents

our financial statements. As we become aware ofineawpretations of the relevant tax laws and agliseuss our interpretations with taxing
authorities, we may in the future change our assests of the likelihood of sustainability or of tamounts that may or may not be sustained
upon audit. And as our assessments change, thetitgpaur financial statements could be materiad. believe that the estimates, judgments
and assumptions made when accounting for thesemaite reasonable, based on information avaitglitee time they are made. However,
there can be no assurance that actual resultsetiliiiffer from those estimates.

Special Note Regarding Forward-Looking Statements

This Form 10-Q contains or incorporates by refeeeiocward-looking statements about our financialdition, results of operations and
business. These statements include, among others:

. statements concerning the benefits that we expillatesult from our business activities and certaansactions we have complet
such as increased revenue, decreased expensegiteteexpenses and expenditures;

. statements of our expectations, beliefs, futurapknd strategies, anticipated developments ared othtters that are not historic
facts.

These statements may be made expressly in thisrddwor may be incorporated by reference to otbeuchents we have filed or will
file with the SEC. You can find many of these stagats by looking for words such as “may,” “woulticould,” “should,” “plan,” “believes,”
“expects,” “anticipates,” “estimates,” or similaxpressions used in this document or in documetsrporated by reference in this document.

These forward-looking statements are subject toemaos assumptions, risks and uncertainties thataaage our actual results to be
materially different from any future results exmed or implied by us in those statements. Somkeesfet risks are described in Item 1A of Part
Il of this report. These risk factors should besidared in connection with any written or oral fand-looking statements that we or persons
acting on our behalf may issue. Given these unicéiga, we caution investors not to unduly relyaam forward-looking statements. We do not
undertake any obligation to review or confirm aisédy expectations or estimates or to release pyldity revisions to any forward-looking
statements to reflect events or circumstances thitedate of this document or to reflect the oauge of unanticipated events. Further, the
information about our intentions contained in tthicument is a statement of our intentions as oflttie of this document and is based upon,
among other things, the existing regulatory enviment, industry conditions, market conditions arnidg®, the economy in general and our
assumptions as of such date. We may change outionis, at any time and without notice, based uponchanges in such factors, in our
assumptions or otherwise.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
The information under the heading “Risk Managemémttem 2 of Part | of this report is incorporateerein by reference.

ITEM 4. CONTROLS AND PROCEDURES

The effectiveness of our or any system of disclesuntrols and procedures is subject to certaiitdtions, including the exercise of
judgment in designing, implementing and evaluatirgcontrols and procedures, the assumptions nsddritifying the likelihood of futur
events and the inability to eliminate misconduanptetely. As a result, there can be no assurarateotir disclosure controls and procedures
will detect all errors or fraud. By their natureir@r any system of disclosure controls and procesioan provide only reasonable assurance
regarding management’s control objectives.

Under the supervision and with the participatiomof management, including our Chief Executive €ffiand Chief Financial Officer,
we evaluated the design and operation of our dsscéocontrols and procedures (as
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defined in Rules 13a-15(e) and 15d-15(e) of theuBes Exchange Act of 1934, or the “Exchange Aet8 of September 30, 2007. On the
basis of this review, our management, including@lief Executive Officer and Chief Financial Officeoncluded that our disclosure controls
and procedures are designed, and are effectigdyéaeasonable assurance that the informationinestjto be disclosed by us in reports that
file under the Exchange Act is recorded, processatmarized and reported within the time periodxgjgd in the rules and forms of the S
and to ensure that information required to be di&d in the reports filed or submitted under thehgxge Act is accumulated and
communicated to our management, including our Cliefcutive Officer and Chief Financial Officer,ai€manner that allows timely decisions
regarding required disclosure.

There were no changes in our internal control divancial reporting that occurred in the third geaiof 2007 that materially affected, or
are reasonably likely to materially affect, oureimtal control over financial reporting.
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PART Il—OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

The information contained in Note 6—Commitments @uwahtingencies to our condensed consolidated fiahatatements in Item 1 of
Part | of this report is incorporated herein byerehce.

ITEM 1A. RISK FACTORS
Risks Affecting Our Business

Increasing competition, including product substitioh, continues to cause access line losses, whichld adversely affect our operatin
results and financial performance.

We compete in a rapidly evolving and highly comipeti market, and we expect competition to contitaimtensify. We are facing
greater competition in our core local business foaile companies, wireless providers (including oiheur affiliates), facilities-based
providers using their own networks as well as tHeasing parts of our network, and resellers. lditazh, regulatory developments over the
past few years have generally increased competti@ssures on our business. Due to some of thesether factors, we continue to lose
access lines.

We are consistently evaluating our responses sethempetitive pressures. Our recent responsesimg@roduct bundling and packagi
QCII's and our “digital voice” advertising campaignd focusing on customer service. However, we nuye successful in these efforts. We
may not have sufficient resources to distinguishsauvice levels from those of our competitors, asedmay not be successful in integrating
product offerings, especially satellite video seeg for which we act as a reseller. Even if wesazessful, these initiatives may not be
sufficient to offset our continuing loss of accésss. If these initiatives are unsuccessful ouffisient and our revenue declines significantly
without corresponding cost reductions, this willlsa a significant deterioration to our results pémations and financial condition and
adversely affect our ability to service debt ang pther obligations.

Consolidation among participants in the telecommauations industry may allow our competitors to con@enore effectively against us,
which could adversely affect our operating resuétad financial performance.

The telecommunications industry is experiencingagoing trend towards consolidation, and severalunfcompetitors have
consolidated with other telecommunications prowsddiis trend results in competitors that are laegel better financed and affords our
competitors increased resources and greater gdugahpeach, thereby enabling those competitorotopete more effectively against us. We
have begun to experience and expect further inedepessures as a result of this trend and inhtave been and may continue to be forced to
respond with lower profit margin product offeringsd pricing plans in an effort to retain and attawtomers. These pressures could adve
affect our operating results and financial perfanoe

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.

The telecommunications industry is experiencinguisicant technological changes, and our abilitgxecute our business plans and
compete depends upon our ability to develop antbglepew products and services, such as broadbaadada video services. The
development and deployment of new products andcgseould also require substantial expenditugnahcial and other resources in excess
of contemplated levels. If we are not able to depelew products and services to keep pace witmtdabical advances, or if those products
and services are not widely accepted by custoroarsability to compete could be adversely affe@ad our market share could decline. Any
inability to keep up with changes in technology amarkets could also adversely affect the tradingepof our debt securities and our ability to
service our debt.
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Third parties may claim we infringe upon their intiectual property rights and defending against treeslaims could adversely affect our
profit margins and our ability to conduct busines

From time to time, we receive notices from thirdtigs or are named in lawsuits filed by third pestclaiming we have infringed or are
infringing upon their intellectual property right&/e may receive similar notices or be involvedimikr lawsuits in the future. Responding to
these claims may require us to expend signifidame tnd money defending our use of affected tedgyplmay require us to enter into royalty
or licensing agreements on less favorable termsweacould otherwise obtain or may require us tpgeamages. If we are required to take one
or more of these actions, our profit margins maglide. In addition, in responding to these claime,may be required to stop selling or
redesign one or more of our products or servicégsiweould significantly and adversely affect theywve conduct business.

Risks Relating to Legal and Regulatory Matters

Any adverse outcome of the KPNQwest litigation abhilave a material adverse impact on our financiardition and operating results, o
the trading price of our debt securities and on oability to access the capital markets.

As described in Note 6—Commitments and Contingenitieour condensed consolidated financial statesriaritem 1 of Part | of this
report, the KPNQwest matters present material grdficant risks to QCII and us. In the aggregé#te, plaintiffs in the KPNQwest matters
seek billions of dollars in damages. In additidre butcome of one or more of these matters cowd hanegative impact on the outcomes o
other matters. QCII and we continue to defend agdie KPNQwest matters vigorously and are culyantbable to provide any estimate as to
the timing of their resolution.

We can give no assurance as to the impacts on &l our financial results or financial condittbat may ultimately result from these
matters. QCII has not recorded reserves in itfiie statements for these matters. However, ttimate outcomes of these matters are still
uncertain, and substantial settlements or judgmariteese matters could have a significant impacQ€Il and us. The magnitude of such
settlements or judgments resulting from these msatteuld materially and adversely affect QCII'sdfirtial condition and ability to meet its
debt obligations, potentially impacting its creditings, its ability to access capital markets #mdompliance with debt covenants. In addition,
the magnitude of any such settlements or judgmeaiscause QCII to draw down significantly on itsttdalances, which might force it to
obtain additional financing or explore other methtal generate cash. Such methods could includmdgsadditional securities or selling assets.
As a wholly owned subsidiary of QCII, our busineggrations and financial condition could be sinylaffected.

Further, there are other material proceedings pgnaigainst QCIl and us as described in Note 6—Camenits and Contingencies to our
condensed consolidated financial statements in lterhPart | of this report that, depending on ttloeitcome, may have a material adverse
effect on QCII's and our financial position. Thug can give no assurances as to the impacts or<@id our financial results or financial
condition as a result of these matters.

Civil actions against QCII's former officers and ephoyees could reduce investor confidence in QClidans and cause the trading price of
our debt securities to decline.

As a result of QCII's past accounting issues, itmesonfidence in QCIl and us has suffered andasuffer further. Although QCII has
consummated a settlement with the SEC concernsriguestigation of QCII, in March 2005, the SE@f{ilsuit against QCII's former chief
executive officer, Joseph Nacchio, and other for@&ll officers and employees. Further, in Decen#t@5, a criminal indictment was filed
against Mr. Nacchio charging him with 42 countsnsider trading.

A trial took place in March and April 2007 in cormtien with the criminal insider trading chargesiagaMr. Nacchio. Mr. Nacchio was
convicted on 19 of 42 counts. In July 2007, Mr. 8ldo was sentenced to six
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yeard incarceration, fined $19 million and ordered toféit $52 million. A trial could also take plagethe pending SEC lawsuit against
Mr. Nacchio and others. Evidence introduced at gtiahand in other matters may result in furthemusiny of us. The existence of this
heightened scrutiny could adversely affect investorfidence in QCIl and us and cause the tradiiwe @f our debt securities to decline.

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.

Our operations are subject to significant fedezgltation, including the Communications Act of 1984 maodified by the
Telecommunications Act of 1996, or the Telecommatidns Act, and the Federal Communications Comuamissir FCC, regulations
thereunder. We are also subject to the applicaws knd regulations of various states, includiggilegion by public utility commissions, or
PUCs, and other state agencies. Federal laws aGdré@lilations generally apply to regulated inteestalecommunications (including
international telecommunications that originatéesminate in the United States), while state retpunjeauthorities generally have jurisdiction
over regulated telecommunications services thainrastate in nature. The local competition aspetthe Telecommunications Act are
subject to FCC rulemaking, but the state regulasmorities play a significant role in implemengithose FCC rules. Generally, we must
obtain and maintain certificates of authority froegulatory bodies in most states where we offenlstgd services and must obtain prior
regulatory approval of rates, terms and condition®ur intrastate services, where required. Owirisses are subject to numerous, and often
quite detailed, requirements under federal, statiel@cal laws, rules and regulations. Accordinglg, cannot ensure that we are always in
compliance with all these requirements at any sipgint in time. The agencies responsible for tifereement of these laws, rules and
regulations may initiate inquiries or actions basadheir own perceptions of our conduct, or basedustomer complaints.

Regulation of the telecommunications industry iarging rapidly, and the regulatory environmentessubstantially from state to state.
A number of state legislatures and state PUCs hdupted reduced or modified forms of regulationrétail services. This is generally
beneficial to us because it reduces regulatorysast regulatory filing and reporting requiremeifitsese changes also generally allow more
flexibility for new product introduction and enhanour ability to respond to competition. At the saiime, some of the changes, occurring at
both the state and federal level, may have thenpiateeffect of reducing some regulatory protecsiimcluding having FCC-approved tariffs
that include rates, terms and conditions. Thesagdmmay necessitate the need for customer-speoiifitacts to address matters previously
covered in our tariffs. Despite these regulatorgrdes, a substantial portion of our local voice&ises revenue remains subject to FCC and
state PUC pricing regulation, which could expos¢ousnanticipated price declines. There can bessarance that future regulatory, judicial or
legislative activities will not have a material &dse effect on our operations, or that regulatothicd parties will not raise material issues with
regard to our compliance or noncompliance with @gple regulations.

All of our operations are also subject to a var@tgnvironmental, safety, health and other govenmtal regulations. We monitor our
compliance with federal, state and local regulaigaverning the discharge and disposal of hazardod®nvironmentally sensitive materials,
including the emission of electromagnetic radiatidhthough we believe that we are in compliancenvgitich regulations, any such discharge,
disposal or emission might expose us to claimxtois that could have a material adverse effeduwrbusiness, financial condition and
operating results.

Risks Affecting Our Liquidity

QCII's high debt levels pose risks to our viabilignd may make us more vulnerable to adverse ecowasmid competitive conditions, as well
as other adverse developments.

Our ultimate parent, QCII, continues to carry sfigaint debt. As of September 30, 2007, our conatdid debt was approximately
$7.9 billion, which was included in QCII's consaited debt of $14.5 billion as of that
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date. Approximately $2.5 billion of QCII's debt, wh includes approximately $800 million of our delligations, comes due over the next
three years. In addition, holders of the $1.26Badnilof QCII's 3.50% Convertible Senior Notes du@28 may elect to convert the principal of
their notes into cash during periods when specifiegrket-based conversion requirements are meteMernyQCII does not anticipate holders
will make such an election because the market @fidbese notes is currently above the estimatedarsion value. While we currently believe
QCII and we will have the financial resources toetnaur obligations when they come due, we canntitipate what QCII's and our future
condition will be. We may have unexpected costslatdities and we may have limited access tofficiag. In addition, on October 4, 2006,
QCII's Board of Directors approved a stock repusghprogram for up to $2 billion of QC$l'common stock over two years. Cash used by

in connection with any purchases of its commonlksteould not be available for other purposes, intigdhe repayment of debt.

We may periodically need to obtain financing inertb meet our debt obligations as they come duemaly also need to obtain
additional financing or investigate other methaalgénerate cash (such as further cost reductiotiee@ale of assets) if revenue and cash
provided by operations decline, if economic cowis weaken if competitive pressures increase QCifl or we become subject to significant
judgments, settlements and/or tax payments asdiudiscussed in Note—Commitments and Contingencies to our condensesotidlated
financial statements in Item 1 of Part | of thipag and under the heading “Liquidity and CapitasBurces” in Item 2 of Part | of this report.
We can give no assurance that this additional Gimgnwill be available on terms that are acceptahlso, we may be impacted by factors
relating to or affecting our liquidity and capitalsources due to perception in the market, impactur credit ratings or provisions in our
financing agreements that may restrict our flexipilinder certain conditions.

QCII's $850 million revolving Credit Facility, whitis currently undrawn, has a cross payment defaaitision, and the Credit Facility
and certain other debt issues of QCII and its adhbsidiaries have cross acceleration provisiorteeMpresent, these provisions could have a
wider impact on liquidity than might otherwise arisom a default or acceleration of a single dabtrument. As a subsidiary of QCII, any s
event could adversely affect our ability to condosiness or access the capital markets and cduletsely impact our credit ratings. In
addition, the Credit Facility contains various liations, including a restriction on using any pestefrom the facility to pay settlements or
judgments relating to the securi-related actions discussed in Note 6—CommitmentdsGontingencies to our condensed consolidated
financial statements in Item 1 of Part | of thipa#.

The degree to which we, together with QCII, areeteaged may have other important limiting consegegniacluding the following:
. placing us at a competitive disadvantage as cordpaith our less leveraged competitc

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

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

. impairing our ability to obtain additional finangnn the future for working capital, capital expénces or general corporate
purposes

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

The industry in which we operate is capital inteasand, as such, we anticipate that our capitalirepents will continue to be
significant in the coming years. Although we hagduced our capital expenditures and operating esqseover the past few years, we may be
unable to further significantly reduce these casten if revenue in some areas of our businessdeedsing. While we believe that our current
level of capital expenditures will meet both ourimb@nance and our core growth requirements goingdad, this may not be the case if
circumstances underlying our expectations change.
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Declines in the value of QC’s qualified pension plan assets, or unfavorableasiges in laws or regulations that govern pensiomipl
funding, could require it to provide significant aounts of funding for its qualified pension plar

Our employees patrticipate in a qualified defineddfi pension plan sponsored by QCII. While QCledmot expect to be required to
make material cash contributions to its qualifiedined benefit pension plan in the near term bageoh current actuarial analyses and
forecasts, a significant decline in the value ddlijied pension plan assets in the future or unfalste changes in laws or regulations that
govern pension plan funding could materially chatigetiming and amount of required pension fundkga result, QCII and we may be
required to fund QCII's qualified defined benefénsion plan with cash from operations, perhaps tmaterial amount.

The cash needs of our affiliated companies consumgignificant amount of the cash we generate.

We regularly declare and pay dividends to our dipacent, QSC. We may declare and pay dividen@ésdess of our earnings to the
extent permitted by applicable law, which may caoneLa significant amount of the cash we generate d@bt covenants do not limit the
amount of dividends we can pay to our parent.

Our debt agreements and the debt agreements of Q@dw us and QCII to incur significantly more deptvhich could exacerbate the other
risks described in this report.

The terms of QCII's and our debt instruments peboth QCIl and us to incur additional indebtednégklitional debt may be necessary
for many reasons, including to adequately resporabinpetition, to comply with regulatory requirerterelated to our service obligations or
for financial reasons alone. Incremental borrowiogborrowings at maturity on terms that imposeitiaital financial risks to our various
efforts to improve our financial condition and riésswf operations could exacerbate the other rigsribed in this report.

Other Risks Relating to Qwest

If conditions or assumptions differ from the judgmeés, assumptions or estimates used in our critiegbounting policies, the accuracy of o
financial statements and related disclosures coblg affected

The preparation of financial statements and reldiedosures in conformity with accounting prineiplgenerally accepted in the United
States, or GAAP, requires management to make judtgnassumptions and estimates that affect the armoeported in our consolidated
financial statements and accompanying notes. Quigatraccounting policies, which are describe@im 2006 Form 10-K and under the
heading “Critical Accounting Policies and Estimétesltem 2 of Part | of this report, describe thasignificant accounting policies and
methods used in the preparation of our consolidfitedicial statements that are considered “critibacause they require judgments,
assumptions and estimates that materially impactonsolidated financial statements and relateca@lisires. As a result, if future events or
assumptions differ significantly from the judgmerassumptions and estimates in our critical acéngmgolicies, these events or assumptions
could have a material impact on our consolidatedrfcial statements and related disclosures.

Taxing authorities may determine we owe additionakes relating to various matters, which could adsely affect our financial results.

We are included in the consolidated federal inctemeeturn of QCII. As such, we could be severhdlple for tax examinations and
adjustments attributed to other members of the @@illated group. As a significant taxpayer, Q@Isubject to frequent and regular audits
from the Internal Revenue Service, or IRS, as aglirom state and local tax authorities. Thesetawduld subject us to risks due to adverse
positions that may be taken by these tax authsrii@amples of proceedings involving some of tlaebeerse positions are described under the
heading “Other Matters” in Note 6—Commitments arahtihgencies to our condensed consolidated finhatagements in Item 1 of Part | of
this report. In June 2006, QCII received noticeprafposed
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adjustments on several significant issues for0@222003 audit cycle, including a proposed adjustrdésallowing a loss recognized by QCII
relating to the sale of its DEX directory publisgibusiness. There is no assurance that QCII ankiR®Bavill reach settlements on any of these
issues or that, if QCII does reach settlementstetras will be favorable to QCII.

Because prior to 1999 QCII was a member of aféiliagroups filing consolidated U.S. federal incomereturns, QCII could be severally
liable for tax examinations and adjustments naatly applicable to current members of the QCliliated group. Tax sharing agreements f
been executed between QCII and previous affilitrd, QCII believes the liabilities, if any, arisirgm adjustments to previously filed returns
would be borne by the affiliated group member dateed to have a deficiency under the terms anditiond of such agreements and
applicable tax law. Generally, QCII has not prodider liabilities of former affiliated members asrfclaims they have asserted or may assert
against QCII.

While QCII believes its tax reserves adequatelyiol@for the associated tax contingencies, QC#Hsaudits and examinations may
result in tax liabilities that differ materiallydm those QCII has recorded in its consolidatedniiie statements. Also, the ultimate outcome
all of these matters are uncertain, and QCII cae gb assurance as to whether an adverse resultdine or more of them will have a material
effect on its financial results or its net opergtiass carryforwards, which could in turn affect éinancial condition and operating results to
extent the matters affect us.

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

We are a party to collective bargaining agreemsiitts our labor unions, which represent a signiftcammber of our employees. In
August 2005, we reached agreements with the Conuations Workers of America and the InternationaitBerhood of Electrical Workers «
threeyear labor agreements. Each of these agreementsatifeesd by union members and expires on August2088. Although we believe tr
our relations with our employees are satisfactooyassurance can be given that we will be abledoessfully extend or renegotiate our
collective bargaining agreements as they expinafiime to time. The impact of future negotiatioimgluding changes in wages and benefit
levels, could have a material impact on our finah@sults. Also, if we fail to extend or renegtiaur collective bargaining agreements, if
disputes with our unions arise, or if our unionizestkers engage in a strike or other work stoppagecould incur higher ongoing labor costs
or experience a significant disruption of operagiomhich could have a material adverse effect arbaginess.

As a result of recent regulatory developments dneatbusiness needs, QCII is currently contemplatirgprganizing the legal structure of it
subsidiaries, which could adversely affect the thagl price of our debt securities and/or our creditings.

In February 2007, the FCC issued an order thatifusefrom some regulatory obligations under thee@@nmunications Act. Among
other things, the order gives us more flexibilyintegrate our local operations with the long-atiste operations of QCIl and gives QCII more
flexibility to integrate the operations of its sidiaries that provide shared services to us and'@@Giher subsidiaries. In light of this order and
consistent with QCII's continuing strategy to simfiplts corporate structure and gain operationfitefncies, QCII is currently contemplating
reorganizing the legal structure of its subsidgria connection with these activities, we do ngtext that QCII will consummate any business
combinations or other transactions that will aderaffect our consolidated financial conditionresults of operations. However, if we
continue to be involved in any such activities andf/we are unable to successfully integrate fifiecéed operations, the trading price of our
debt securities and/or credit ratings could be esblg affected. Additionally, these reorganizatamivities will impact the entities that are
consolidated into our financial statements and gesult, our future financial statements will liffedent from the financial statements we have
historically presented. Therefore, our historigaahcial performance might not be indicative ofufet financial performance.
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ITEM 6. EXHIBITS

Exhibits identified in parentheses below are oaWith the SEC and are incorporated herein by eefe. All other exhibits are provided
as part of this electronic submission.

Exhibit
Number Description
(3.1) Restated Articles of Incorporation of Qwest Corpiora(incorporated by reference to Qwest Corpon’s Annual Report o
Form 10-K for the year ended December 31, 1997,
File No. 00:-03040).
3.2) Articles of Amendment to the Articles of Incorpacat of Qwest Corporation (incorporated by referettc®west Corporation’s
Quarterly Report on Form -Q for the quarter ended June 30, 2000, File No-03040).
(3.3) Amended and Restated Bylaws of Qwest Corporatimco(porated by reference to Qwest Corporation’sushiReport on

Form 10-K for the year ended December 31, 2002,
File No. 00-03040).

4.1) Indenture, dated as of April 15, 1990, by and betwi#lountain States Telephone and Telegraph Comaaahyl he First Nationi
Bank of Chicago (incorporated by reference to QuZesporation’s Annual Report on Form 10-K for thesay ended
December 31, 2002,

File No. 00:-03040).

(4.2) First Supplemental Indenture, dated as of Aprill9®1, by and between U S WEST Communications,dnd.The Firs
National Bank of Chicago (incorporated by referettc®west Corporatic’s Annual Report on Form 10-K for the year ended
December 31, 2002,

File No. 00:-03040).

4.3) Indenture, dated as of October 15, 1999, by angdest U S West Communications, Inc. and Bank OnstT@ompany, N.A
(incorporated by reference to Qwest Corporatiomaal Report on Form 10-K for the year ended Deceer8h, 1999, File
No. 002-03040).

(4.4) Officer’s Certificate of Qwest Corporation, datesdaf March 12, 2002 (including forms of’@ 8 % notes due March 15, 2012)
(incorporated by reference to Qwest CorporatiowstS-4,
File No. 33--115119).

(4.5) First Supplemental Indenture, dated as of Augus2@04, by and between Qwest Corporation and UaBkBlational
Association (incorporated by reference to Qwest @amications International Inc.’s Quarterly Repantform 10-Q for the
quarter ended September 30, 2004,
File No. 00-15577).

(4.6) Second Supplemental Indenture, dated as of NoveB%&004, by and between Qwest Corporation and RaSk National
Association (incorporated by reference to QwespOmtion’s Current Report on Form 8-K filed NovemB8, 2004, File
No. 002-03040).

4.7) Third Supplemental Indenture, dated as of Jun@QUd5, by and between Qwest Corporation and U.Sk Betional Associatiol
(incorporated by reference to Qwest Corporé's Current Report on Forn-K filed June 23, 2005, File No. 0-03040).
(4.8) Fourth Supplemental Indenture, dated August 8, 269@&nd between Qwest Corporation and U.S. BartloNa Associatior

(incorporated by reference to Qwest Corporé s Current Report on Forn-K filed August 8, 2006, File No. 0-03040).

(4.9) Fifth Supplemental Indenture, dated May 16, 20§7afd between Qwest Corporation and U.S. Bank NatiAssociation
(incorporated by reference to Qwest Corporé s Current Report on Forn-K filed May 18, 2007, File No. 0(-03040).

(10.1) Registration Rights Agreement, dated August 8, 2096and among Qwest Corporation and the initiaCpasers listed therein
(incorporated by reference to Qwest Corporé s Current Report on Forn-K filed August 8, 2006, File No. 0-03040).
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Exhibit

Number Description

(10.2) Registration Rights Agreement, dated May 16, 2@07ong Qwest Corporation and the initial purchabsted thereir
(incorporated by reference to Qwest Corporationisrént Report on
Form &K filed May 18, 2007, File No. 0(-03040).

12 Calculation of Ratio of Earnings to Fixed Charg

31.1 Chief Executive Officer Certification pursuant teclion 302 of the Sarbar-Oxley Act of 2002

31.2 Chief Financial Officer Certification pursuant teion 302 of the Sarbar-Oxley Act of 2002

32 Certification pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of the Sarl-Oxley Act of 2002

() Previously filed.

In accordance with Item 601(b)(4)(iii)(A) of Regtitmn S-K, copies of certain instruments defining tights of holders of certain of our
long-term debt are not filed herewith. Pursuarthis regulation, we hereby agree to furnish a amipgny such instrument to the SEC upon
request.
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SIGNATURE

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

QWEST CORPORATION

By: /s R. WILLIAM JOHNSTON

R. William Johnston
Vice President and Controller
(Chief Accounting Officer and Duly Authorized Officer )

October 30, 2007
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Income from continuing operations before incc
taxes, discontinued operations and cumulat
effect of changes in accounting princip

Add: estimated fixed charg

Add: estimated amortization of capitalized inte

Less: interest capitalize

Total earnings available for fixed charg

Estimate of interest factor on rent
Interest expense, including amortization of
premiums, discounts and debt issuance cos

) o
Interest capitalize
Total fixed charge

Ratio of earnings to fixed charg

QWEST CORPORATION
CALCULATION OF RATIO OF EARNINGS TO FIXED CHARGES

(UNAUDITED)

Exhibit 12

Nine Months
Ended Years Ended December 31,
September 30,
2007 2006 2005 2004 2003 2002
(Dollars in millions)
$ 1,81¢ $ 1,857 $ 1,53( $ 1,74 $ 1,75¢ $ 2,43t
48¢ 66¢ 66¢ 647 642 634
7 10 12 12 13 14
® ® @ © 13 (249)
$ 2,307 $ 2,52 $ 2,202 $ 2,392 $ 2,401 $ 3,05¢
$ 29 $ 45 $ 54 $ 54 $ 57 $ 69
45E 61€ 607 584 573 541
5 8 7 9 13 24
$ 48¢ $ 66¢ $ 66¢ $ 647 $ 6452 $ 634
4.7 3.8 3.3 3.7 3.7 4.8

(1) Interest expense includes only interest relatddrig-term borrowings and capital lease obligatic



Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER

I, Edward A. Mueller, certify that:
1. | have reviewed this quarterly report on FormQ@0f Qwest Corporation;

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

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

4. The registrant’s other certifying officer(s) angre responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))3¢r the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

b) Evaluated the effectiveness of the registraisslosure controls and procedures and presentiisineport our conclusions
about the effectiveness of the disclosure conaints procedures, as of the end of the period cougyelis report based on such
evaluation; and

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

5. The registrant’s other certifying officer(s) anltlave disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theiteemmmittee of the registrant’s board of directfws persons performing the equivalent
functions):

a) All significant deficiencies and material weagses in the design or operation of internal cortvel financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqmbrt financial information; and

b) Any fraud, whether or not material, that invalveanagement or other employees who have a signiffole in the registrant’s
internal control over financial reporting.

Date: October 30, 2007

/s/ EDWARD A. M UELLER

Edward A. Mueller
Chief Executive Officer and President




Exhibit 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER

I, John W. Richardson, certify that:
1. | have reviewed this quarterly report on FormQ@0f Qwest Corporation;

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

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

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))3¢r the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

b) Evaluated the effectiveness of the registrasisslosure controls and procedures and presentiisineport our conclusions
about the effectiveness of the disclosure conaints procedures, as of the end of the period cougyelis report based on such
evaluation; and

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

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

a) All significant deficiencies and material weagses in the design or operation of internal cortvel financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqmbrt financial information; and

b) Any fraud, whether or not material, that invalveanagement or other employees who have a signiffole in the registrant’s
internal control over financial reporting.

Date: October 30, 2007

/s/ JoHN'W. RICHARDSON

John W. Richardson
Executive Vice President and Chief Financial Office




Exhibit 32
CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER  CERTIFICATION

Each of the undersigned hereby certifies, for tlnppses of section 1350 of chapter 63 of title flhe United States Code, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2D02, in his capacity as an officer of Qwest @ugtion (“Qwest”) that, to his knowledg
the Quarterly Report of Qwest on Form QUor the quarter ended September 30, 2007, fuliyaies with the requirements of Section 13(e
the Securities Exchange Act of 1934 and that tharimation contained in such report fairly preseitsll material respects, the financial
condition and results of operations of Qwest. Thigten statement is being furnished to the Seimsritnd Exchange Commission as an exhibit
to such Form 10-Q. A signed original of this stag¢@trhas been provided to Qwest and will be retabne@west and furnished to the Securities
and Exchange Commission or its staff upon request.

Dated: October 30, 2007 By: /sl EDWARD A. M UELLER

Edward A. Mueller
Chief Executive Officer and President

Dated: October 30, 2007 By: /sl JOHNW. RICHARDSON

John W. Richardson
Executive Vice President and Chief Financial Office




