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otherwise arising out of the engagement of Deutsche Bank under lhe engagemenL letter. Qwesl also agreed to indemnify Demsche Bank
and certain related persons to the full extent lawful again~t certain liabilities, including cert<lin liabilities under the federal securities
laws arising: out of its engagement or the merger.

Dcutschc Bank is an affiliate ofDcutsche Bank AG. \vhich. together with its affiliates, we refer to as the DB Group. In the past
t\VO years, one or more members of the DB Group provided, from time to time, investment banking, commercial banking (including
extension of eredi L) and other financial services 10 QwesL or iLs affiliaLes for which iLreceived compenslltion, including a recent
high-yield bond otTering, a revolving credit facility and leiter of crediL and advising as La the valualion of one of QwesL's businesses.
DB Group may also provide investment and commercial banking sen/ices to Qwest and CenturyLink and their respective atlilimes in
the future, for which DB Group would expect to receive compensation, In the ordim.lIy course ofbusines~,members of the DB Group
may actively trade in the securities and other instruments and obligmiom: of CenruryLink and Qwest ftlr their own accounts and for the
accounts of their customers. Accordingly, the DB Group may at any time hold a long or short position in these securities, instntments
and obligations.

Set forlh below under "Opinions ofQwest's Financial Advisors - Summary of Joinl Financial Analyses of La:alrd, Deutsche
Bank and Morgan Slanley" is a brief summalY of certain financ.ial analyses perfol1ned by DeuL<;che Bank in connection with its opinion
and reviewed with the (hvest board of directors at its meeting on April 21,2010, but is not a comprehensive de!::cription of all analyses
performed and factors considered by Deutsche Bank in connection with preparing its opinion. The preparation ofa fairness opinion is a
complex analytical process involving the application ofsubjective business judgment in determining the most appropriate and relevant
methods of financial analysis and the application of those methods to the particular circumstances and, therefore, is not readily
susceptible to partial analysis or summary description. Deutsche Bank belicves that its analyses must be considered as a whoJc and that
considering any portion of such analyses and of the factors considered without considering all analyses and factors could create an
incomplete or misleading view of the process underlying the opinion. In arriving at iLs faimess delermination, DeuL<;che Bank did not
assign specific weighLs LO any parlicular analyses. Considering the dala below wiLhoUL considering the fuJI narrative description oflhe
financial analyses, including the melhodologies and assumpLions underlying the analyses, could creale a misleading or incomplete view
of Deutsche Bank's financial analyse~.

The exchange ratio WaS determined through arm's-length negotiations between Qwest and CenturyLink and was approved by the
Qwest board of directors. Deutsche Bank provided advice to Q\vcst during these ncgotiations. Deutsche Bank did not, hO\'~"evcr,

reconul1end any specific exchange ratio to Qwest or that any specific exchange ratio constituted the only appropriate merger
consideration for the merger. Deulsche Bank's opinion and iLs presentaLion to the QwesL board ofdil'ectors were only one ofmany
facLOrs taken into consideraLion by Ihe QwesL board of direCLors in deciding La approve, adopt and authoriLe the merger agreement.
Consequently, The analyse!:: as described below under "Summary of.Toinr Financial Analyses" sh(luld not be viewed as determinative of
the view of the Qwesl board of directors with re!::pect to the exchange ratio or of whether the Qwesl board of directors would have been
willing to agrcc to a different cxchange ratio. Deutsche Bank's opinion was approved by a committee ofDeutsche Bank investmcnt
banking profcssionals in accordance with its customary practice.

In conducting iLS analyses and an'iving aL ilS opinion, Deutsche Bank uLilized a variety of generally accepted valualion methods,
excepl as described below, Qwest didnol instruct Deutsche Bank and did not impose any limitations on the investigations made by
Deutsche Bank in rendering its opinion. The analyses were prepared ~oJely for the purpose ofenabling Deutsche Bank to provide its
opinion to the board ofdirec·tors of Qwest as to the fairnes~ of exchange ratio fl'om a tinancial poin1 ofview, to the holders of the
outstanding shares of Qwest's common stock and do not purport to be appraisals or necessarily reflect the prices at which businesse~ or
securities actually may bc sold or traded, ,vhich arc inherentJy subjcctlo uncertainty. In connection with its analyses, Deutsche Bank
made. and was provided by Qwesr's and CcnmryLink's management with, numerous assumptions with respect to industry performance,
general business and economic eondilions and other mallers, many of\'.'hich are beyond QwesL's or CenluryLink's control. Analyses
based on eSLimaLes or forecasLIi of fULure resulL<; are nol necessarily indicaLIve of actual past or fulure values or results, whic.h may be
significantly more or less favorable than suggested by such <Il1alyses. Because sut.:h analyses are inherently subject to uncertainty, being
based upon numerous factors or events beyond the control of the parties or their respective advisors,
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neilher Deutsche Bank nor any olher person assumes responsibilily if future re!'aJlIs or aClual values are malerially ditTerenL from Lhese
f()recasts or assumpLions.

Opinion ofMor.r:an Sianley & Co. Incorporated

In connection with the merger, on April 21, 2010, Morgan Stanley rendered ils oral opinion to the Qwesl board ofdirectors,
subsequently confirmed in writing, thai, as ofsuch date, and based upon and subject 10 the assumptions, procedures, factors,
qualifications and limi13lions sel forth therein, the exchange ralio of0.1664 shares of CemuryLink common stock for each share of
Qwest common slock was fair, from a financial point of view Lo lhe holders of shares of Qwesl common slack.

The fuJI text of 'lorgan Stanley's ''''rithm fairness opinion dated April 21,2010, is attached as Annex G to this joint prmt)'
statement-prospectus. You should read the opinion in its entirety for a discussion ofthe assumptions made, procedures
followed, factors considered and limitations upon the re"ie,Y undertaken b)' Morgan Stanle)' in rendering its opinion. This
summary is qualified in its entirety by reference to the full text of such opinion. Morgan Stanley's opinion is directed to the
Qwest board of directors, addresses only thc fairness of the exchange ratio from a financial point of view of to the holden of
shares of Qwcst common stock, and does not address any othcr aspect of thc merger or constitute a rccommcndation as to how
any stockholder of Qwest or shareholder of Century'Link should vote at any meetings held in connection with the merger.

In arriving at its opinion, Morgan Stanley. among other things:

• reviewed certain publicly available financial statements and other business and financial information of
Qwest and CenturyLink, respectively;

• reviewed certain internal financial statements and other financial and operating data concerning Qwest
and CenturyLink, respectively;

• reviewed certain financial projections prepared by the managements of Qwest and CenturyLink,
respectiveIy;

• reviewed information relating to ccrtain strategic, financial and operational benefits anticipated from the
merger, prepared by the managements ofQwest and CenturyLink., respectively;

• discussed the past and current operations and financial condition and the prospects of Qwest, including
information relating to certain strategic, financial and operational benefits anticipated from the merger,
with senior executives of QWCSt~

• discussed the past and current operations and financial condition and the prospects of CenturyLink,
inc1udinginformation relating to certain strategic, financial and operational benefits anticipated from the
merger, with senior executives of CenturyLink;

• reviewed the pro forma impact of the merger on CentuIyLink's earnings per share, cash flow,
consolidated capitalization and financial ratios;

• reviewed the reported prices and trading acti vity for the Qwest common stock and thc CenturyLink
connnon stock;

• compared the financial perfonnance ofQwest and CenturyLink and the prices and trading activity of the
Qwest conunon stock and the CenturyLink common stock with that of certain other publicly traded
companies comparable with Qwest and CenhrryLink, respectively, and their securities;

• reviewed the financial terms, to the extent publicly available, of certain compamble acquisition
transactions~

• reviewed the merger agreement and certain related documents; and

• performed such other Clnalyses and considered such other factors as Morgan Stanley deemed appropriate.

In arriving at its opinion. Morgan Stanley assumed and reI ied upon, without independent verifIcation, the accumcy and
completeness of the infonnation that was publicly avai table or supplied or olhcf\visc made
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available to Morgan Stanley by Qwesl and CenturyLink, and formed a substantial ba.<;i:; for its opinion. With respect to the tinancial
projections, and information relating to certain strategic., financial and operdtional benetits anticipated from the merger, which are
referred to in this Morgan Stanley opinion summary section as the expected synergies, provided to Morgan Stanley by Qwest and
CenmryLin1e Morgan Stanley asswned that such projections and information had been reasonably prepared on bases reflecting the best
currently available estimates and judgments of the respective managements of Qwest and CenturyLink regarding the future fmaneial
performance of Qwest and CenturyLink, and that the ex.pected synergies would be realized substantially in accordance with the amounts
and timing estimaled by :;uch managements. In addition, Morgan Stanley assumed that the merger will be consummated in accordance
with the terms set forth in the merger agreement without any ...vaiver, amendment or delay of any tenns or conditions. including, among
other things, that the merger will be treated as a ulx-free reorgani7ation and/or exchange, each pursuant to the Code. Morgan Stanley
relied upon, without independent verification, the assessment by the managements ofQwest and CenturyLink of: (i) the strategic,
financial and other benefits expected to result from the merger; (ii) th~ timing and risks associated with the integration ofQ\Y'est and
CenmryLink; (iii) their ability to retain key employees ofQwest and CenturyLink, respectively: and (iv) the validity of, and risks
associated with, Qwest and CenturyLink's existing and future technologies, il1leJleclual property, products, services and business
models. Morgan Sianley assumed thal in connection with Ihe receipt of all the necessary governmental, regulatory or other approvals
and consents required for the proposed merger, no delays, limitations, condilions or restrictions will be imposed Ihal would have a
material advef:)e effect on the contemplated benefit..; expected to be derived in the merger. Morgan Stanley is not a legal, tax or
regulatory advisor. Morgan Stanley is a financial advisor only and relied upon, without independent verification, the assessment of
Qwest and CenturyLink and Qwcst's and CenturyLink's legal, tax, regulatory advisors ,",ith respect to legal, tax and regulatory matters.
Morgan Stanley did not addres~ in its opinion the taime~~ of the amount or nature ofany compensation to any ofQwest's onicers,
directors or employees, or any class of such persons, rclalivc to the consideration to be received by the holders of shares of Q\"'est
common stock in the merger. Morgan Stanley did not make any independent valuation or appraisal of the assets or liabiJities of Qwesl,
nor was Morgan Stanley furnished with any such appraisals. Morgan Stanley's opinion was necessarily based on financial, economic,
market and Other conditions a:; in effecl on, and the information made available to Morgan Stanley a:; of the date ofils opinion. Events
oecLlning after the date of Morgan Stanley's opinion may affect its opinion and the assumptions IIsed in preparing it, and Morgan
Stanley did not assume any obligation to update, revise or reaffirm its opinion.

In connection with the review of the merger by the Qwest board ofdirectors, Morgan Stanley perf'l.mned a variety offinancial and
comparative analyses for purposes of rendering its opinion. The preparation of a financial opinion is a complex process and is not
necessarily susceptible to a partial analysis or summary description. In arriving at its opinion, Morgan Stanley considered the results of
all of its analyses as a whole and did nol attribute any particular weighllo any analysis or faclor it considered. Morgan SLanley believes
thai selecting any portion of iL<; analyses, wilhout considering all analyses as a whole, would create an incomplete view of Ihe procesr
underlying its analyses and opinion. Tn <Iddition, Morgan Stanley may have given various analyses and factors more or less weight than
other analyses and factors, and may have deemed various assumptions more or less probable than other a~~umptions.As a result, the
ranges of valuations resulting from any particular analysis described below should not be lal{en to be Morgan Stanley's view of the
aClual value of Qwes!. In performing its analyses, Morgan Stanley made assumptions with respect to induslry performance, general
business and economic conditions and olhcr mailers. Many of these assumptions rdate to factors that arc beyond the control of Qwest
or CenturyLink. Any estimater- contained in Morgan Stanley's analyses are not necessarily indicative offulure resulls or acwal vallier-,
which may be significantly more or less favorable than those suggesled by :'iuch estimales.

In arriving at its opinion, Morgan SU1l11ey was not authorized by Qwest to solicit. and did not solicit, interest from any pal1y with
respect to the acquisition, bu~iness combination or other extmordinary transaction, involving (hvest.

Morgan Stanley conducted the analyses described below nnder "Opinions ofQv.:esl Financial Advisors - Summary of Joint
Financial Analyses of Lazard, Deutsche Bank and Morgan Slanley" solely as pan of ils analysis of the fairness of the exchange ralio
pursuant to the merger agreemem from a financial point of view
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[0 the holders ofQwesl's common stock and in connection with the delivery ofils opinion to lhe Qwest board ofdirectors. These
analyses do not purport to be appnl.isals or to renect the prices at which shares of Qwest's common stock might actually trade.

The exchange rdtio was detennined through ann 's-Iength negotiations between Qwest and CenturyLink and was approved by The
Qv.·est board of directors. Morgan Stanley provided advice to Qwest during these negotiations. Morgan Stanley did not, however,
recommend any specific exchange ratio to Qwest or that any specific exchange ratio constituted the only appropriate merger
consideration for the merger.

Morgan Stanley's opinion and its presentation lO the Qwest board ofdirectors \...as one of many faclors taken imo consideralion by
the Qwest board ofdirectors in deciding to approve, adopt and authori7.e the merger agreement. Consequently, the analyses as described
below under "Opinions of Qwest Financial Advisors - Summary ofJoinr Financial Analyses ofLa7.ard, Deutsche Bank and Morgan
Stanley" should not be viewed as detemlinative of the view of the Qwest board ofdirectors with respect to the exchange ratio or of
whether the Qwest board of directors would have been willing to agree to a different exchange ratio. Morgan Stanley's opinion was
approved by a committee of Morgan Slanley investment banking and olher professionals in accordance with ils CUSll>lllary practice.

Morgan Stanley is a global tinancial services film engaged in the securities, inveslment management and individual wealth
management businesses. Morgan Stanley's securities business is engaged in securities underwriting, trading and brokerage activities,
fiJrejgn exchange, commodities Clnd derivatives trading, prime broker,lge, as well as providing investment banking, financing and
financial advisory serviccs. Morgan Stanley, its affiliatcs, directors and officers may at any time invest on a principal basis or manage
funds that invest, hold long or short positions, finance positions, and may tmde or othelWise st11lcture and effeCT transactions, for their
own acc{)unt or the accounts of its customers, in debt or equity securities or loans of the CenturyLink, Qwest, or any other company, or
any currency or commodity, that may be involved in the merger, or any rclated derivative instrument.

Qwest relained Morgan Slanley to aCl as its financial advisor in connection with the merger because of its qualifications, expertise
and reputation. As compensation for ils services. Qwest has agreed lO pay Morgan Stanley a fee of$J 5 million in the aggregate,
$4.5 million of which was payable upon rendering of its opinion and $10.5 million of which is contingem upon the consummation of
the merger. Qwest has also agreed to reimburse Morgan Stanley for its expenses incurred in peltonning its sen,ices. Tn addition,
CenruryLink has agreed to indemnify Morgan Stanley and its affiliates, their respective directors, otl'icers, agents and employees and
each person, if any, controlling Morgan Stanley or any of its affiliates against certain liabilities and expenses, including ccrtain
liabilities under the federal securities la".'s, related to or arising out ofMorgan Stanley's engagement. In the two years prior to the date
hereof, Morgan Stanley has provided financial advisory and financing services for CenturyLink and financing services for Qwesl, for
which il has received fees. Morgan Slanley may also seek to provide such services lO Qwest and CenluryLink in the future and expects
[0 receive fees for the rendering of these services.

SlImmary ofJo;nf Financial Analyses ofLazard, Deltt~che Balik and /l1organ Stallley

The following is a summary of the material financial analyses reviewed ,....ith the Qwcst board of directors in COlillectiol1 with
Lazard's. Deutsche Bank's and Morgan Stanley's respective opinions. cach dated April 21,2010. Certain financial analyses
summarized below include information presented in tabular format. In order to fully understand the financial analyses. the
tables must be read together with the text of each SUmmal}', as the tables alone do not constitute a complete description of the
finandal anal)'ses. Cunsidering the dllta in the tllbles below without considering the full narrath'e description of the fimmcilll
anlllyses, including the methodologies aod assumptions underlying the analyses, could create a rnislellding or incomplete "'iew of
such financilll anlll)'ses. ~one of Qwest, Centur)'Link, Lazard, Deutsche Bank, Morgan Stanley or IIny other person :lssumes
responsibiUt)· if future results are different from those discussed, whether or not any such difference is material.
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JJisloncal Trad;ng Prict.~.. and Equity Research Analysts' Stock Price Targets

lazard, Deutsche Bank and Morgan Stanley reviewed, for infl.lrl11ational purposes, the mnge ofcJosing prices ofshares ofQwest
common stock and CenturyLink common stock for the 12 months ended on April 21, 2010. Based on such historical share price range,
Lazard, Deutsche Bank and Morgan Stanley calculated the following implied exchange ratio reference range by dividing the low and
high trading prices ofQwest's common stock by the high and low trading prices of CenturyLink's common stock during such pcriod, as
compared 10 Lhe ex.change ratio provided for in the merger:

Implied Exchange Ratio Reference Range
Twel\'t~

Months
Ended
4/21/10

O.0907x - 0.2108x

Implied Exchange Ratio Reference Range
Six
Months
Ended
4/21f10

O.0937x - O.1682x

Exchange Ratio

0.1664x

Exchange Ratio

O.1664x

lazard, Deutsche Bank and Morgan Stanley also reviewed, for informational purposes, future public market trading price tmgets
for shares ofQwest common stock and CenturyLink common stock based on Qwest and CcnturyLink price targets preparcd and
published by equity research analysts covering both companics after 2009 fourth quarter carnings were reported. Based on such share
price largeL<;, Lazard, Deutsche Bank and Morgan Slanley calculated the following implied exchange ratio reference range, as compared
to the exchange ratio provided for in lhe merger:

Implied
Exchange
Rafio
Reference
Range

O.0903x - O.1765x

Exchange Ratio

0.1 664x

The public markeL truding price targets published by equity research analysts do not necessarily reflect current markel trading
prices for shares ofQwest's common stock or CenturyLink's common stock and these estimates are subject to uncertainties, including
the future financial performance of Qwest and CenturyLink, as well as future financial market conditions.

Selecled Cumpany Trading Analysis

Lazard, Deutsche Bank and Morgan Stanley reviewcd and analyzed certain financial information, valuation multiples and market
trading dala relaling to selected comparable independenl local exchange carriers and large public U.S. and Canadian telecom companies
who~e operations Lawrd, Deutsche Bank and Morgan Sianley believed, based on lheir experience wilh companies in the independent
local exchange carrier industry and, more generally, in the telecommunic<ltions industry, to be similar to both Qwe~t's and
CenturyLink's operations for purposes of this analysis. The ranges for Qwest and CenturyLink were selected based on their respective
operational and financial performance relative to the selected comparable carriers. Lazard, Deutsche Bank and Morgan Stanley ulen
compared such infonnation to the corresponding information for Qwest and CCllturyLink. While the selected group of companies
represents a mix of comparable public companies that encompasses Qv..·est's and CcnturyLink's primary attributes, no company,
independently or as parI ora set, i~ identical to Qwesl or CenluryLink:

Independent Local E,'(change Carriers

• frontier

• Windstream

• Cincinnati BeJ1

• Consolidated and

• Alaska
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Larg{~ Public u.s and Canadian Telecom Companies

• AT&T

• Verizon

• BeE and

• Teins
La<!:ard, Deuische Bank and Morgan Stanley calculated and compared vm;ous financial multiples and ratios oflhe selected

companies, Qwesl and CenlllryLink, including, among other thingl'>, the nllio of each company's enterprise value, c.alculated as the
market capirali7.ation of eelch compelny (ba..<.;ed on each company's closing stock price a~ of April 21,2010), plus debt, less ca~h, cash
equivalents and other adjustments as of December 31,2009, to its calendar year 2010 and 2011 estimated earnings before interest,
taxes. depreciation and amorti7.ation, commonly referred to as EBITDA. "Other adjustments" refers to adjustments including customary
adjustments for minority interest, uncon:mlidaled investments, proportionate share ofjoinLly heJd assels and announced transactions that
have not yet closed. Lazard, Deutsche Bank and Morgan St.'lnlcy also calculated the ratio of each company's market capitali7.ation to its
calendar year 2010 and 2011 estimated levered free cash flows, commonly referred to as LFCF. Estimated financial data of the selected
companies, Qwest and CenturyLink utilized in the calculation ofthe selectcd multiples were bascd on publicly available financial data.
La:mrd, Deutsche Bank and Morgan Stanley also calculated the above ralios for Q\vest, excluding the presenl value of the estimated net
operaling loss carryforward balance as of December 31,2009 from the enlerprise value and using a fully-Iaxed LFCF. TI1e range of
enterprise value to 2010 estimated EBJTDA multiple~ based on a se1el..1ed subset of both the independent local exchange carriers and
large public U.S. and Canadian companies listed above was 5.0x to 6.4x, with mean and median multiples of 5.5x and 5.4x, in each case
excluding any valuation adjustment assigned to tax attributes. The range of market capitalintion to 2010 estimated LFCF multiples
based on the independent local exchange carriers listed above was 5.1 x to 7Ax, with mean and median multiples of6.5x and 6.9x, in
each case excluding any value assigned to ta.'{ attributes.

Lazard, Deutsche Bank and Morgan Stanley's analyses ofLhe foregoing EBITDA and LFCf metrics for the selected companies
indicated (I) a range of Tnulliples ofcalendar year 20 I0 estimated EBITDA of4.5x-S.Ox and 5.0x-6.0x for Qwesl and CentufyLink,
respectively, and (2) a range of selected mulripl es of calendar year 2010 estimated fully-taxed LFCF of 6.0x to 7.5x for Qwest and
CenturyLink, re~pectively. Lazard, Deutsche Bank and Morgan Stanley then calculated an implied exchange ratio by applying the range
of selected multiples. Lazard, Deutsche Bank and Morgan Stanley then calculated a pL't share equity reference price for Qwest and
CennlryLink by applying such ranges ofl1lllltipJcs to estimated financial data of Qwest and CcnturyLink based on consenSllS forecasts
by equity research analysts. As pan of the total implied equity value eaklllaled for Qwest, La:mrd, Morgan Slanley and DellL<;che Bank
calculated the present vallie of the estimated net operating loss can'yforward balance as of March 31.2010, which Ihey calculated to be
approximalely $1.7 billion, and the book value of the outstanding financial debt minus cash, cash equivalents and markelable secU\;ties
as of March 31,2010. As part of the total implied equity value calculated for CenturyLink. Lazard, Morgan Stanley and Deutsche Bank
eaJculmed the book value of the outstanding financial debt minus ca~h, cash equivalents and marketable securities as of March 31,
2010. Based on these implied per share equity reference ranges, this analysis indicated the following implied exchange ratio reference
ranges, as compared to the exchange ratio providcd for in Ihe merger:

2010E
EBITDA

0.I09Rx - O.IX5Ix

Implied Exchange Ralio
Reference Ranges Blised on:

2010E FeF

O.1331h - 0.201211.

Exchange Rlltio

0.J664x

lazard, Deutsche Bank and Morgan Stanley selected the companies reviewed in this analysis because, among other thing!::, such
companies operate similar businesses to those of Qwest and Centurylink. However, no selected company is identical to Qwest or
CenturyLink. Accordingly, Lazard, Deutsche Bank and Morgan Stanley believe that purely quantitative analyses are not, in isolation,
determinative in the context of the merger and thaI qualitative judgments concerning differences between the business, financial and
operating

71

QWEST-FCC-P0001 02



Table of Contents

characteristics and prospe~tf'i of Qwest, CemuryLinl< and the selected companies thaI could affect the public Imding values of each also
are relevant.

Selected Precedent Transactions Analysis

For informational putposes, in order to assess how independent local exchange carriers have been valued in merger and
acquisition transactions, Lazard, Deutschc Bank and Morgan Stanley reviewed and compared the purchase prices and financial
multiples paid in the following ten selecLed precedent transactions announced from May 2004 to November 2009 involving independent
local exchange carriers or rdaled assets thal Lazard, Deulsche Bank and Morgan Stanley deemed to be similar in certain re~'Pects to lhe
merger because such tnmsactions occurred in industry sectors consistent with Qwest's operations and overall business:

Announcement
Date

51] ~/2Q09
5ilii200~

10127/2008 ._
71212001: .
5/29/2007
1/16/1007

12/1R/2006

9118/20%

5i21/2oo4

Acquirer

\Villd~lreallt.COr(l()rali.oll

Fronrier C\mununications
Winrlslrcarn.CotporatloJl

. C~ntu1)'Tel _ _ ._
. C6nsolidated·CommuriiCiItionsH6Idirigs;-Jric,:·

Windstrcam Corporation
FairPoint:Co!ntntmJc;ations:,:Inc:

CentufyTel

>t:;itizeIlSCOll1tJlu;-ji¢atiohsCOITlp.:l I1Y·:.:: .

The Carlyle Group

Target

.. <>jow~Teteeoin:municadot1sServjces/·:rnC:· .
VerizooSpi f1CO,
·D&EC()1iiirtumcal:ion.s<··
Ernb(lrqCor:pofi;tt.lQI1_ .

·:North:PitlSbtirgh:Sysfeil1s;JirC;:->·
CT.Commulli~atjons, Inc...
Nc.....·Ellglandasscts>6f:Vciiioit: .
·C>cii'l11iunlcaiiont;:lnc;·:·
Madison River Communications
Corp. . .

.:>:.cOi:llmll~\\ieaftnrelephone:<
EntcfllriscsliiC~::> .... -
Verizon Hawaii

Lazard, Deutsche Bank and Morgan Slanley calculated lransaclion values in the selected precedent tmnsactions as the ratio of the
target company's enterprise value, based on the consideralion payable in the selecled precooellllransaclion, to its la/est 12 momhs
EBlTDA before l.<lking into account estimated ~ynergies anticipated to be realized from the selected precedent transaction, The range of
enterprise value to the latest 12 months EBTTDA was 4.5x to 10.3x from the selected prec-edent transactions listed above, with mean
and median multiples of 6.9x and 6.5x. Financial dalel of the selected precedent transactions were based on publicly available
infoollation at thetime ofarmouocemcnt of the relevant transaction. The range of implied values for Qwest was calcuJated based off of
a lalcst 12 months EBITDA multiple. As part of the total implied equity value calculated for Qwcst. Lazard, Deutschc Bank and
Morgan Slanley calculated the present value of the estimaled net operaling loss cal1)'forward balance as of March 31,20 I0, \.vhich
presem value was calculated to be $1.7 billion, and the book vallie of the outstanding financial debt minus cash, cash equivalents and
marketable securities as of March 31, 20 IO. Based on implied per share equity reference ranges fl.)r Qwesl, calculated by applying
nll1ges of selected multiples derived from the selected precedentlransactions of latest 12 months EBTTDA of 4.0x to 5.0)(, such ranges
selected based on Lazard, Deutsche BanI< and Morgan Swnley's valuation analysis of the selected peer group precedent transactions,
and taking into considcration the differences that may exist behvcen the above transactions and the merger, to Qwest's calendar year
2009 acmal EBITDA, this analysis indicated the following implied price per share referencc ranges, as comparcd to the price pcr share
provided for in the merger:

Implied
Per
Share
Price
Reference
Rnngc

$4.01 - $6.49

Offer

$ 6.02

Prt'm;a Paid Analysis

lazard, Deutsche Bank and Morgan St:mley also reviewed, for informational purposes, the premiums paid in selected transactions
with transaction values ofbetween $5 billion and $50 billion ~ince 2004. For each
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lransaction, Lazard, Deulsche Bank and Morgan Sumley calculaled the premium paid by the <le'luirer by comparing the announced
Transaction value per share TO the target comp.my's share price one day, 30 days and 90 days priorTO announcement. The results of these
calculaTions are set forth in the following table:

l-day 3D-day 9o-dav

Mc~ii:(~U~t~ci{trkri~ttjbri~) ·::·:2i6~{/<· ··<>Zi711l::·::· ······27:7%
M~d.jan (~JJstocktr<Jn~"qipns) 24.6% 18.4% 23.4%
M~ari{aRcash:lransaC1i6n.i;)::··jil:3%<::. ::::<38;b%:.... :44:9%:
Median(ancashtransacJion~). .28.1 %. 333%. ..40.1%.
Mean:{<inti"ansadi(1iis):· .. . . 27.9%::: :3·,(9%: . .403n;.;:
Median (all transactions) 26.6% 31.9% 38.1%

Based on the foregoing, Lazard, Deutsche Bank and Morgan Stanley applied a prcmiwn rcfcrence range of 15% to 25% to the
aycrage closing price ofQwest's eonmlon stock for the 30 days endcd April 21, 2010. Based on the foregoing, Lazard, Deutsche Bank
and Morgan Slanley calculated a range of implied per share prices for Qwest's common slock from $5.97 lO $6.49. Lazard, Deutsche
Bank and Morgan Stanley also applied a premium reference range of20% to 25% 10 the price per share for Qwesl's common slock as
of April 21 , 2010. Based on the foregoing, LU:l:ard, Deutsche Bank and Morgan Stanley calculated a range of implied per share prices
for the Qwesl common stock from $6.29 lO $6.55. The reference ranges were based on the mean and median premia paid I-day prior
and 30 days plioI' 10 tlte transaclion announcement dale in precedent slock-tor-slock transactions.

DiscOZJnted Cash Flow Analysis

Lazard, Deutsche Banl{ and Morgan StanJcy performed a discounted cash flow analysis of Q"'icst, which is a valuation
methodology used to derive a valuation ofan asset by calculating the "present vaJuc" of estimated fumre cash flows of the asset.
"Fulure cash tlows" refers lO projecled unlevered free cash flm.v& of the business, commonly referred lO as ULFCF. "Present value"
refers to the current value of fulure cash tlows or amounlS and is obtained by discounting lhose future cash flows or amounts by a
discounl rale that takes inlo accounl macroeconomic assumplions and eslimales of risk, the opporlunily cost ofcapital, expecled returns
and other appropriate factors. Lazard, Deutsche Bank and Morgan St<mley c<llculated the di~counted ca~h flow v.due for Qwest and
CenturyLink as the sum oflhe net present value of:

• the estimated future cash flow that the company wiJ1 generate for the years 2010 through 2013; and

• the value of the company at the end of such period, or the tcnninal value.

The estimated fulure cash tlow tor each of the scenarios was based on both the consensus foreca"ts by equity re"e,an:h analyst" for
the years 2010 through 2014 for Qwest and 20 10 through 2013 and extrapolated to 2014 fl.)!' CenturyLink and the long range financial
fl.)fecasts for Qwest and CenturyLink for the years 2010 through 2013 as prepared by the complmies' respective management and
extrapolated to 2014. For their calculations, Lazard, Deutsche Bank: and Morgan Stanley used discount rates ranging from 8.5% to 9.5%
and 8.00% to 9.00% for Q\vest and CenluryLink, respectively. The discount rates applicable to Qwcst and CcnturyLink were bascd 011
Lazard's, Deutsche Bank's and Morgan Stanley's judgment of the estimated range of"veighted average cost of capital, based in part on
each company's weighted eo"110 malurily ofils !ong-lenn debt and each company's leverage. The lerminal value of Qwesl and
CenluryLink was cakulaled using varioll" exit EBlTDA multiple" ranging from 4.50x to 5.25x and 5.00x to 5.75x for Qwest and
CenruryLink, respectively. The exit EBITDA multiples tor Qwest and CenruryLink were selected by Lazard, Deutsche Bank and
Morgan Stanley by reference to EV/EBITDA trading multiples calculated for Qwest and CenruryLink as well a~ the EVlEBTTDA
trading multiples of other independent local exchange carriers and large publicly traded lclecommunications companies that Lazard,
Dculsche Bank and Morgan Stanley, based on their profcssionaljudgment, dcemed comparable to Qwes! and CcnturyLink for purposes
ofthls analysis. As part of the lotal implied equity value calculated for Qwcst, Lazard, Morgan Stanley and Deutsche Bank: calculated
Ihe approximately $ J .7 billion present value of the estimated net operaling loss canyforward balance a<; of March 31, 20 I0, the present
value of Ihe estimated pension contribulions as of March 31,20 Itl and Ihe book
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value of the oUlsLanding financial debt minus cash, cash equivalen1s and marketable securities. As part of lhe total implied equity value
calculated for CenturyLink, La7.ard, Morgan Stanley and Deutsche Bank ca1c-ulated the present value of the estimated pen~ion

contributions as ofMarch 31, 2010, an unconsolidated investment reflecting CenturyLink's 700 Mhz wireless spectrum holdings valued
at approximately $272 milJion and the book value of the outstanding financial debt minus eash, cash equivalents and marketable
securities. Based on the foregoing, this analysis indicated the foJlowing implied exchange ratio reference ranges, as compared 10 the
exchange ratio provided for in the merger:

Implied Exchange Ratio Reference Range
DCF-
Cunsensus

0.0893:< - 0.1607x

Implied Exchange Ratio Reference Range
DCF-
LRP

O.1194x - 0.2063x

Exchange Ratiu

O.1664x

Exchangc Ratio

O.1664x

Contribution Analys;:}

Lazard. Deutsche Bank and Morgan Stanley reviewed lhe relative conllibu1ions of CenturyLink and Qwest to the following actual
and estimated financial and operating melrics of the combined company, based on consensus forecasts by equity research analysL'i:

• EB1TDA (2009, 2010, 2011);

• ULFCF (2009, 2010, 2011);

• Midpoint Conscll..'ws Discounted Cash Flow; and

• Average Research Price Targets.

Implied Exchange Ratio

EBITDAlC)()9K:: 0.1465x
DB1TDA20l0E. U.151{~x
cBITDA201lE' , OJ596x
ULFCF 2009A O.1255x
UtFCF2010E ,," O,1079x
ULFCF 20UE O.I094x
MidpointC6llicnSl.1SDCF O.1212x
Average Research Price Targels O. 1513x

The 201 OC ULFCF and the 20 II C EBITDA were selecled as they represented the full range of implied ex.change nllios in lhe
contribution analysis; 20lOE UlFCF resulted in the lowest implied exchange ratio and 2011E EBITDA resulted in the highest implied
exchange ratio. Based on the foregoing, lazard, Deutsche Bank and Morgan Stanley calculated the following implied exchange ratio
referl-'Jlce range by taking the low (20lOE ULFCF) and high (2011E EBITDA) contribution ratio during such period, as compared to the
exchange ratio provided for in the merger:

Implicd Exchange Ratio Reference Range
Lust
Twelve
Months

0.1079x - O.1596x

Exchange Ratio

O.1664x

Hu.o;IGeI~· Anulysis

Lazard, Deutsche Bank and Morgan Stanley reviewed, for informational purposes, the implied relalive per share Vahle derived
from Ihe ~x..change ratio provided for in the merger for both Qwesl and Century Link based on selected fmallcia] and operating melrics
ofQwe~[ i\nd CentlllyLink and implied per share equity reference rang~s for Q·"vest and CellluryLink based on iI discl)unled eash flow
analysis. Financial and operating dCll<1 of Centurylink imd Qwesl was based on (:onsensus fc,)reCaSls by equily lesearl'h analysts, while
estimated synergies expecled to be realized from the merger were b<Jsed on internal estimates ofQwesl <Jnd CenturyLink man<Jgement
(excluding cerhlin nonrecurring transaction and integration costs). Based on such finClncial <Ind
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operating metrics. Lazard, Deutsche Bank and Morgan Stanley compared the per share values ofCenturyLink and Q"vest both prior to
the merger (calculated by dividing each metric by the number offully-diluted shares ofCenturyLin"k c·ommon stock and Qwest
common stock, respectively) and after consummation of the merger (calculated by dividing each metric by the number of fully-diluted
shares ofCenruryLink common stock and Q\vest common stock, respectively, after taking into aceolUlt the exchange ratio provided for
in the merger). In addition to the fully taxed LFCF per share analysis based on the full synergies, which included the projected full
evcntual impact to EBITDA and cash flow, Lazard, Deutsche Bank and Morgan Stanley aJso conducted a fuUy taxed LFCF per share
analysis based on the expected EBJTDA and free cash flow synergies as realized lhrough December 31, 2011. This comparison
indicated that, based on the exchange raLio provided for in the merger, per share values ofCenLuryLink and Qwest could increase or
(decrease) as follows:

Value Change for:
Financial
and
Operating
Metrics:

201J:cstiiriatdEBJ1t}AP~i:sJi~j.~(FilJi:SY;1:tigiCs)~.:.·.:···.
.201.1. ~stilnated FullrTaxed L.FC:F. perShare. (Flln.Synergi~s)* ... . ...
2011·cSiiiriatcdFllUY·Til.KCd:LF:CF·PcrShatc(SYrit~rgi(isasRcaHl.cd)•••..
2011estimat.ed Net.J.,cvcrag\:.(FullSyncrgies)* ...
Di,-:ideild" Pel;Share:: >.' .

CentuO'Link

20:6%'
7.2%

:::» •• ,-0.1)%».
0.1)(

Qwest

>:(Zi)%:
25.0%

:.16jli,l,/
.. (0,4x)
50~R%:

* Assumes realization during 2011 of the total annual synergies expected upon completion of the integration of
the companies three to five years atler the closing.

** Assumes realization of only those synergies expected during 2011.

Opinion ofPerella Weinberg Partners LP

Qwest retained Perella Weinberg 10 acL as the financial advisor 10 iL<; board of direclors in conneclion with the merger. Qwe:';L
selected PerelJa Weinberg 10 act as lhe financial advisor 10 ils board ofdirectors in conneclion with Ihe merger based on Perella
Weinberg's qualifications, experti~e and reputation and ils knowledge of the induslrie~ in which Qwest conducts its business. Perella
Weinberg, as part of its invegtmenr banking business, is continwllly engaged in performing financial analyses with respect to businesses
:md their securities in connection with mergers and acqui~itions, leverclged buyouts ,md other transactions as well as for corporate and
other purposes.

On April 21, 20 IO. Perella Weinberg rendered ils oral opinion, subsequently confilmed in wriling, to the board of direCLors of
Q......est, thai, on April 21 , 2010, and based upon and subjectLO lhe valiou~ assumptions made, procedure~ followed, mallers cOnfiidered
and qualificalions and limilatiolls seL forth in such opinion, the exchange ral io of0.1664 of a share of CenluryLink common slock 10 be
received in respect of each share of Qwes! common stock in the merger was fair. from a financial point afview, to the holders of Qwest
common stock, other than CemuryLink or any of its affiliates.

The fuD text of Perella Weinberg's l'tTitien opinion, dated April 21, 2010, which sets fortb, among other things, tbe
assumptions made, procedures foUowed, matters considered and qualifications and limitations on the review undertaken by
Perella Weinberg. is attached as Annex H and is incorporated by reference herein. Holders of shares of ~vest common stock
arc urged to rend the opinion enrefully and in its entirety. The opinion docs not address Qwed's underl)'ing business decision to
enter into the merger or the rdative merits ufthe merger as compared with any uther strategic alternative which rna)' be
available to Qwest. Tbe opinion does not constitute a recommendation to an~' holder of Qwest common stock or holder of
CenluryLink common stock as to how sucb holder should vote or otherwise act wilb respect to the proposed merger or any
other matter. In addition, PereDa Weinberg expressed DO opinion as to the fairness ofthe merger. or tbe exchange ratio
provided for in the merger, to the holders of any other class of securities, creditors or other constituencies of Qwest. Perella
Weinberg provided its opinion for the information and assistance of the bO:Jrd of directors of Qwest in connection with, llnd for
the purposes of. its evaluation of the merger. This summary is qualified in its entire!}' h)' reference to the full text of the opinion.
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In arriving al ill> opinion, Perella Weinberg, among olher things:

• reviewcd certain publicly available financial statemcnts and other busincss and financial infonnation with
respect to Qwest and CenturyLink, including research analyst reports;

• reviewed certain internal financial statements, analyses and forecasts, and other financial and operating
data relating to the business of Qwest, in each case, prepared by Qwest's management, which are referred
to in this Perella Weinberg opinion summary section as the Qwest Forecasts;

• reviewed certain publicly available financial forecasts relating to Qwest;

• reviewed certain internal financial statements, analyses and forecasts, and other financial and operating
data relating to the business of CenturyLink, in each case, prepared by CenturyLink's management, which
are referred to in this Perella Weinberg opinion summary section as the CenturyLink Forecasts;

• reviewed certain publicly available financial forecasts relating to CentllryLink~

• reviewed estimates of synergies anticipated from the merger which are referred to in this Perella Weinberg
opinion summary section as the Anticipated Synergies, prepared by the management of Qwest;

• discussed the past and current business, operations, iinancial condition and prospects of Qwest, including
the Anticipated Synergies, with senior executives ofQwest and CenturyLink, and discussed the past and
current business, operations, financial condition and prospects of CcnturyLink with senior executives of
Qwest and CenturyLink;

• reviewed the potential pro fonna financial impact of the merger on the future financial performance of the
combined company, including the effect to the Anticipated Synergies, and taking into account the
utilization of net operating loss carry-forwards;

• reviewed the relative iinancial contributions of Qwest and CentllryLink to the future iinaneial
performance of the combined company on a pro forma basis;

• compared the financial performance OfQWCSl and CenturyLink with that of certain publicly-traded
companies which it believed to be generally relevant;

• compared the financial terms of the merger with the publicly available financial terms of certain
transactions which it believed to be generally relevant;

• reviewed the historical trading prices and trading activity for the shares of Qwest common stock and
shares of CenturyLink common stock, and compared such price and trading activity of the shares of
Qwest common stock and shares ofCcnturyLink common stock with each other and with that of securities
of certain publicly-traded companies which it believed to be generally relevant;

• reviewed a dmft, dated April 21, 2010, of the merger agreement; and

• conducted such other financial studies, analyses and investigations, and considered such other factors, as it
deemed appropriate.

In arriving at its opinion, Perella Weinberg assumed and relied upon, wilhoul independenl veriticalion, lhe accuracy and
eOll1pletene~~of the financi<ll and other information supplied or otherwise made available to it (including infonnation that was available
from generally recogni7.ed public source~) for purposes ofils opinion and further relied upon the a:s~urances of the managemenb of
Qwest and CenturyLink that infon-nation fumished by Qwest and Centurylink tor purpo~esofPerella Weinberg's analysis did 110t
contain any malcnaJ omlssions or misstatcments of material fact. With rcspect to Ihc Q\VCSI Forecasts, including infomlation rclaling to
Anticipated Syncrgics and Ihe amounl and utilization ofthc nct operating loss carry forwards, Perella Weinbcrg \vas advised by the
managemem of Qwest, and assumed, with lhe comenl of Ihe board ofdireclors ofQwesl, thai Lhey had been reasonably prepared on
bases reflecling Ihe best currenlly available estimates and good faith judgmen1s of the management of Qwesl as 10 the till lire tinaneial
performance ofQwest <lnd the other ll1<ltters covered thereby, and Perella Weinberg expres~ed no view as to the assumptions
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on which they were based. With respeclto Ihe CenlU1yLink Forecasts, Perella Weinberg had been advised by lhe managemel1l of
CenturyLink, and assumed, with the consent of the board of directors ofQwesl., that they had been reasonably prepared on bases
retlecting the best currently available estimates and good faith judgments of the management ofCenturyLin1c as to the future financial
performance of CenmryLink, and Perella Weinberg expressed no view as to the assmnptions on which they were based. In arriving at
its opinion, PerelJa Weinberg did not make any independent vaJuation or appraisal of the assets or liabilities (including any contingenl,
derivative or off balance sheet assets and JiabiJities) of Qwest or CenrnryLink, nor was it furnished with any such valuations or
appraisals nor did iL assume any obligation LO conduel, nor did it conduct, any physical inspection of the propenies or facilities of Qwesl
or CenturyLink. In addiLion, Perella Weinberg did nOl evaluille the solvency of any party to the merger agreement under any Slale or
lederallaws relating to bankruptcy, insolvency or similar maners. Perella Weinherg assumed that the final executed merger agreement
would not diner in any material respect from the dmtt merger agreement it reviewed and that the merger would be consummated in
accordance with the lerms sct forth in the draft merger agreement il reviewed. v,,'ithout material modification. waiver or delay. In
addition. PereJia Weinberg assumed that in connection \vilh Ihe receipt ofall the necessary approvals of Ihe proposed merger. no delays.
limilations, conditions or re~l1;clionswould be imposed thal would have an adverse effeel on Qwest, CenturyLink or lhe contemplated
benefits expected lO be derived in the proposed merger. Perella Weinberg also assumed that the merger would qualify as a lax-free
reorganization under lhe Code. Perella Weinberg relied as LO all legal mallers relevam to rendering its opinion upon the advice of
counsel.

PerelJa Weinberg's opinion addressed only the fairness. from a financiaJ point ofview, as ofApriJ 21, 2010. ofthe exchange ratio
provided for in the merger to the holders of shares of Qwest common stock, other than CenturyLink or any of its affiliates. Perella
Weinberg was not asked to, nor did it, ot)er any opinion as to any other term of the merger agreement or the form or structure of the
merger or the likely timcfranlc in which the merger would be consummaled. Perella Weinberg was not requested to. and did not,
participate in Ihe negotia(jon of the terms of the merger, and it was nol requested to. and did nol, provide any advice or services in
conneclion with the merger other thi:ln the delivery of ilS opinion. Perelli:l Weinberg expressed no view or opinion as to any such
mailers. In addition, Perella Weinberg expressed no opinion as to the fairness of lhe amount or ni:llure of any compensalion Lo be
received by any otlkers, directors or employees of any parties to the merger, or any class of such persons, relative to the exchange ratio.
PerelJa Weinberg noted that the merger agreement permits Qwest to pay regular quarterly dividends on its shares of common stock of
up to $0.08 per share. Perella Weinberg did not express any opinion as to any I..x or other consequences that may result from the
transactions contemplated by the merger agrecment, nor did its opinion address any legal, tax, regulatory or accounling mailers, as to
which it understood Qwest had received such advice as it dcemed necessary from qualificd professionals. PcreIla \Vcinbcrg'·s opinion
did nOl address the underlying business decision ofQwesl to elller il1lo the merger or the relative merit'> oflhe merger as compared with
any other strategic allernalive which may be available LO Qwesl. Perella Weinberg was not authorized to solicit., and did not solicil,
indications of interest in a transaction with Qwest from any parry.

Perella Weinherg's opinion was not intended to be and does not constitute a recommendation to any holder of shares ofQwest
common stock or holder of shares ofCenturyLink common stock as 10 how to vole or otherwisc act with respcct to the proposed mcrger
or any olhcr matter and does not in any maiUler address the prices at \-vhich shares ofQwest common slock or shares of CenturyLink
common slock will trade at any time. In addition, Perella Weinberg expressed no opinion as lO the fairness oflhe merger 10, or lhe
exchange ralio provided for in the merger Lo. the holders of any olher class of securities, credilors or other consliluenc.ies of QwesL
Perella Weinberg's opinion is necessarily ba~ed 011 finanl,:ial, ewnomi~'. market and other conditions as in enect on, and the information
made available to Perella Weinberg as of: the date of its opinion. 1t should be understood thai subsequent developments may affect
Perella Weinberg'S opinion and the assumptions used in preparing it, and Perella Weinberg does not have any obligation to update,
revise. or rcaffinn its opinion.

The following is a brief summary of the material financial analyses perfOl1l1ed by Perella Weinberg and reviewed by lhe board of
direclors ofQwesl in conneclion wilh Perella Weinberg's opinion relaling 10 the merger and does nOl purport lO be a complete
deseriplion of lhe financial analyses pedonned by Perella Weinberg. The order ofanalyses described below does nol represent the
relative imporulI1l'e or weight given to
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those analyses by Pen~J1a Weinberg. Some oflhe summaries oflhe financial analyses include informalion presenled ill Labular formal.
Tn order to fully understand Perella Weinberg's financial analyses, the tables must be read togelher with the text of each summary. The
tables alone do not constitute a complete description of the financial analyses. Considering the data below without considering the full
narrativc description oflhc financial analyses, including lhe methodologies and assumptions underlying the analyses, could create a
misleading or incomplete view ofPereUa Weinberg's financial analyses. Exccpt as olhcn.vise noted, for purposes of its analyses, Perella
Wcinberg used selected \Vall Street projections for both Qwesl and CenluryLink. which arc referred to in this Perella \Vcinberg opinion
summary seclion as the Street Projeclions, and the Qwest Forecasts wilh respecilo Qwest and the CenlUlyLink Foreeasls with respect to
CenturyLink. Perella Weinberg calculated the implied value oflhe consideration to be received by holders ofQwesl common sioek
pursuant to the merger <:lgreement by multiplying the exchange ratio of 0.1664 by the closing price of Centurylink common stock as of
April 20,2010 of$36.51 ,md noted tJUIt the implied value was $6.08 per share, which are referred TO in this Perella Weinberg opinion
summary section as Ihe Implied Transaclion Price. .

HislOricul Stock Trading and Transuclion Premium Analysi3

Perella Weinberg reviewed the historical trading price per share ofQwest common stoc-k for the one-year peliod ending on
April 20, 2010. Ihe last lrading day prior lo the dale on which Perella Weinberg gave irs opinion. In addition. PereJJa Weinberg
calcul<:lted the implied premium represented by the Tmplied Transaction Price relative to the following:

• the closing sale price per share of Qwest common stock as of April 20, 20 I0;

• the average closing sale price per share of Qwest common stock during the 3(}-trading day period ended
on March 19,2010, after which date, based upon a rise in Qwest's stock price, Perella Weinberg believed
that such price may have been influenced by market speculation and which is referred to in this Perella
Weinberg opinion summary section as the "Unaffected Price";

• each of the highest and lowest intra-day sale price per share ofQwest common stock during the one-year
period ended on April 20, 2010; and

• each of the average closing sale price per share of Qwest common stock during the I-week, 30-trading
day and 60-trading day periods ended on April 20, 201 O.

The result::; of these calculation::; and reference points are summarized in the following t.<lble:

Price per Shnre

CI()~jngprke()llApi'i120,201 0
Unaffected Price
52<:wcck hie:h
52-week lo~'
I~\'ceka"erage
30:--:lrading day average
6~ti'jdirigday average·

$ 5.18
$ 4.59
$ 5.50
$ 3.30
$5.33
$ 5.17
$ 4.79

Implied Premium

173%::-··
32.4%
J05%··
84.1% .. _..
)3:9%:·-
17.4%
26:7%

The historical slock trading and transaction premium analysis provided gCl1crai referencc points with respect 10 the trading priccs
of Qwest common slock \vhich enabled Pcrella Weinberg to compare the historical prices with the consideration offered by
CenmryLink. Perella Wcinberg also noted thallhc lo"'esl intra day sale price per share ofCentllryLink common stock during the
one-year period ended on April 20, 20 [0 \Vas $25.26 and the highest inlra-day sale price per share of CentlJryLink common slock
dUling the one-year peJiod ended on April 20, 2010 was $37.16. The exchange ralio implied by lhe historical lrading prices per share of
Qwest common st.ock imd Century'link common ::;tock was helow the exchange raTio 01'0.1664 to be paid in the merger for the entire
one-year period ending on April 20,2010, excepT for one day.
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Equity Research Analyst Price Targets Statistics

Perella Weinberg reviewed .md .tmdyzed (i) selected recent publicly available research analyst price targets for Qwest common
stock prepared ...md published by selected equity research analysts during the period from February 16. 2010 through April 19, 2010 and
(ii) seJccted recent publicly availabJe research analyst price targets for Centurylink conunon stock prepared and published by selected
equity research analysts during the period from February 25,2010 through April 19.2010. These targets reflect each analyst's estimate
oflhe fUlure public markellrading price ofQwesl common slock and CemuryLink common slock, as applicable, and are not discoul1led
to reflect present values.

Perella Weinberg noted that, as of April 20, 2010, the fCll1ge of undiscounted equity .tmllyst price targets for Qwest common stock
was between approximately $3.25 and $6.00 per share (with a median of $6.00 per share) and the range of undiscounted equity analyst
price targets for CcnturyLink common stock was bel\veen approximately $34.00 and $39.00 per share (with a median of$37.00 per
share).

The public market trading price targets published by equity research analysts do nOl necessarily reflecl currenL markel trading
prices for Qwesl ,,-,.ammon slack or CenturyLink common slock and these estimates are subject 10 uncerlaimies, induding the fulure
financial performance ofQwest or CenturyLink, as applicable, and future financial market conditions.

Self?cted Publicly Traded Companies Analysis

Perella Weinberg reviewed and compared certain financi.il information fllr Qwest and CenturyLink to con'esponding financial
infllrmation, ratios and public market multiples fl))" the following publicly traded companies in (i) the ruralloeal exchange carrier, which
arc referred to in this Perella Weinberg opinion summary section as RLEC, industry and (ii) the regional bell opcraring company. which
arc referred to in this Perella Weinberg opinion summary section as RBOC. industry which, in the exercise of its professionaljlldgmcnt
and based on its knowledge ofsllch induslries, Perella Weinberg determined to be relevam to its analysis:

RLEC
Industry

RBOC
Industry

AT&T, Inc.
Veri'£on Communications Inc.

Windstrcam Corporatlon
Fronller Communicalions Corporalion
Cincinnati Bell Inc.
Consolidated Communications Holdings. Inc.

Perella Weinberg calculated and compared financial information and various linancial market multiples and ratios of lhe selected
companies based on the closing price per share as of April 20, 20J O. information Perella \Vcinberg obtained from SEC filings for
historical information and third party research analyst estimates for forecasted infonnation. For Qwest and CenturyLink, Perella
Weinberg made ca1clllalions based on the closing prices per share ofQwesl common slack and CenluryLink common stock as of
April 20,20/0 and utili'£ed Street Projections, the Qwest Forecasts and lhe CenlllryLink Forecasts, as applicable. The Street Projections
for Qwesl had a median 20lOE EBITDA value of $4.3 billion, a median 20lOE LFCF value of $1.604 billion and a median 20 10 EPS
value of$0.33. The Street Projeclions tor CenturyLink had () median 2010E EBITDA value of $3.509 billion, a median 2010E lFCF
value of$1.540 billion and a median 2010 EPS value of$3.27.

With respect to Qwest, CenturyLink and each of the selected companies, Perella Weinberg reviewed. among other things:

• enterpri,se value ("EV") as a multiple of estimtlted EB1TDA for fiscal year 20 10;

• equity value as a multiple of estimated levered free cash flow ("LFCF") for fiscal year 2010; and

• price per share as a multiple of estimated eamings per share ("EPS") for fiscal year 2010.
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A summary oflhese ralios is set forth below:

Company

(%c~tSt~~Cl:P~~~t:i6Ils
Q:w~~~.F.orecZl~tS: .
CenturyGnkStrel!:lPtojeeticm:s:::>::·:
C~nlllryljnk.. l'orecasls
Wiridliir'eam .. .... .
Frontier
Ciiidriri~t{BtiJ.
Consolidated
AT&T:· .
VeJi:t.:on

EV/20]OE
EBITDA

.05:4
6j····

... 6,5
:62<
7.8
5.3
5.6

Equity
Value12010E

LFCF
. . . , .. .,....
. ::<::5:7,,::::

9.7.. ··iIiX··
11.2

Pricel
2010E
EPS

.... :: :is:8~::

IL()
13:5:
13.1

::07.6<'
20.6

··12:i:
12.R

Based on lhe analysis oflhese ralios and based on ils experience working wiLh corporations on various merger and acquisition
LransacLions, Perella Weinberg selecled representative ranges oflhese fInancial mu1Liples 10 apply 10 corresponding dala ofQwesl and
CenturyLink which yielded the fblJowing results:

~

Financial
MUltiple Representative Range Implied Per Share Equitv Value

S/r~elProjfttljil:;'~;

DVl2010ECBITDA .
EqiiilyVrilueJl0I OEL.FCF .
Price/2010 EPS
Qi·~·ssI FortCaslS
EVi2010E EBITDA
Equi ty VaJuc/20 IOELFCF·
Price/2010 EPS

4,75J1..-:-:- 5.25x
·5:si":::':'65x
ILOx~ 13.0x

4.75x. ,---,-525x
5.5x·~·6.5x··

1LOx. - 13.Ox

$ 5.49~. $6.52
$ 4~97~ $S;l~S

$ 4.34 - $4.98

$ 5.80 - $6.86
$ 4.gh-- $5.78 .
$ 4.73 - $5.43

CentuO'Link:

$ 32.61 - $38.33
$ 33.12-,-$3&:14 .
$ 35.42 ~ $41.77

$ 31.97 - $37.63
$ 3151~$37A3

$ 34.49 - $40.67

Implied Per Share Equitv Value

5.0x - 5.5x
.65x","-,-J:5x<
lLOx.~ 13.0x

5.0x - 5.5x
605x·.~·75x

11 .Ox - 13.0x

Representath'e Range
Financial
Multiple

~);reetProject j,)I1!i

EVi20 1OE EBITDA
EquiiYV8.Juci2010ELFCF·.
Pricel2010EPS
Cel1fil1JLink·Foret:asf.s
EV12010E EBITDA
F:q·uityValtiel20l0F.LFCF ..
Price12010 EPS

Although the selected companies \>,,'cre used for comparison purposes, no business of any selected company was either idenlical or
directly comparable 10 Qwest's business or CenturyLink's business. Accordingly, Perella \Veinberg's comparison of sclected
companies LO Qwesl or Cenllll'yLink and analysis of the resulls of such comparisons was nOl purely malhemalical, bUl inslead
necessarily involved complex considerations and judgmenls concerning differences in financial and operaling charac:leJislics and olher
factors that could affect the relative values of the selected companies, Qwest and CenturyLink.
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Di\'counted Cash Flow Analysi..

Perella Weinberg conducted an illustr<ltive discounted c-ash flow analysis to caJcul;de the estim~ned present value <IS of April 20,
2010 of the estimated sumdalone unJevered free cash flows, calculated <IS EBlTDA less taxes, capital expenditures and increase in
working capital, and subject to other adjustments. that Qwcst could generate during the period commcncing the second quartcr of fiscal
ycar 2010 through fiscal year 2013, Estimates ofunlcvered free cash flows used for this analysis wcre based on Street Pr~jcctions and
lhe Qwesl ForecaslS. For each case. Perella Weinberg used dlseounl rales ranging from 7.50'lto 10 8.50% based on estimales oflhe
weighted average cost of capilal ofQwesl, calculated pre~enl values of unlevered free ea~h tlows generaled over the period deselibed
above and then added terminal values assuming terminal year multiples ranging from 4.75x to 5.25x EBITDA. Perella Weinberg chose
this discount rate range based on the weighted average cost of capiull for public c·ompanies in the RLEC and RBOC industries deemed
by Perella Weinberg to he relevant to its analysis (based on its experience working with corpor<ltions 011 v<lrious merger and acquisition
transactions) and the relative capital stnlcture of Qwcsl. The RLEC and RBOC public companics arc the companies l1sted aboyc under
"-Selccted Publicly Traded Companies Analysls." Perella \Veinberg chose the terminal year multiples based on its analysis of
Qwesl's, CemuryLink's and each of the selected companies' enterprise value as a mulliple ofestimaled EB1TDA. As pari oflhe tolal
implied equity value calculated for Q\.vest, Perella Weinberg (a) included the presem value of lhe eSlimaled net operating loss
can)'-f(mvard balance estimated as of March 31,2010 of$l ,432 million for Street Projections and $1,523 million for Qwest Forecasts,
respectively, <lnd (b) included the present value ofthe estimated pension/other post-employment benefits contributions estimated as of
March 31, 2010 of $2,187 million for both the Street Projections and Qwest Forecasts. For purposes ofthese analyses. Perella Weinberg
utilized the fully diluted number of shares of Qwest common stock c<llculated using the lre<lSury stock method. These analyses indicated
reference mnges of implied equity values per share of Qwest common stock of approximately $3.97 to $5.12 based on Street
Projections and approximately $4.72 to $5.87 based on the Qwest Forecasts.

Perella Weinberg also perfomled an il1u~lralive discounted cash flow analysis to calculate lhe eSlimated preselll vallie as of
April 20,20I() of lhe estimated slandalone unlevered free cash tlows, calculated as EBITDA less taxe~, capital expenditures and
incre.ase in working eapilal, and subject to other adjustmems, Lhal CemuryLink could generale during the period commencing the
second quarter offiscal year 201 0 through fiscal year 2013. Estimates ofunlevered free cash flows used t(lr this analysis were based on
Street Projections and the CenturyLink Forec<lsts. For each ca~. Perella Weinberg used discount rates ranging from 7.0()O/t) to 8.0()U/1)
based on estimates of the weighted average cost of capital of CenmryLlnk, calculated present values oflmlcvcrcd free cash flows
generated over thc period described above and then added terminal values asswning tcnninal year multiples ranging from 5.00x. to
5.50x EBITDA. Perella Weinberg chose this dlscounL rate range ba~ed on the weighted average enst ofcapllal for public companies in
the RLEC and RBOC industries deemed by Perella Weinberg to be re1evanllo lts analysi~ (based on its experience working wilh
corporations on various merger and acquisilion transactions) and the relative capiLal structure ofCemuryLink. TIle RLEC and RBOC
public companies are the companies listed above under" - Selected Publicly Traded ComJXmies Analysis." Perella Weinberg chose
the terminal ye;lr multiples based on its lU1<IIysis ofQwest's, CenturyLink's and each of the selected companies' enterprise v<llue as a
multiple of estimated EBITDA. As part of thc total implied equity value caJcuJalcd for CcnturyLink, Perella Welnberg included the
present vaJuc of thc estimated penslon/other post employment benefits contributions estimated as ofMarch 31,20 I0 of $607 miJlion
for both the Street Projections and CenturyLink Foreeasls. For p\lrpo~es of these analyses, Perella Weinberg ullliLed the fully-diluted
number of shares of CenturyLink l'Ommon stock calculated using the treasury slock melhod. These analyses indicated reference ranges
of implied equity values per sh<lre of CenturyLink common stock ofapproximately $29.83 to $35.54 based on Street Projections i:lnd
approximately $30.12 to $35.81 based on the CenturyLink Forecasts.

Comparable Transactions AnaZl'sis

Perella Weinberg analyzed certain information relating to sclecled precedent RLEC industry transactions from July 2000 to
November 2009 which, in the exercise of its profe~sional judgmenl, Perella Weinberg
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determined 10 be relevant public companies with operalions comparable to Qwesl and CenturyUnk. The lrnnsactions analy:.c:ed were the
following:

TraDsaction
Announcement Target Acquirer

EVlLnl
EBITDA

9.9(2)

:::::::::fL9i:::
4.5

8.4
6jj:::::

. ..... 6,5.
. "':::::6:;9::::::>

..8.6 ..
.7.2(1)
12.3

. '::':'::NJA:::::

Citi7.ens Communications Company

:J();";,~:i~itt(;l~ij;tirttt.~iidi~~::S~t~lde~jrt~:::::::....Wiridstrearil:Corporalioi'i:::: .....
Business (lines) ofVel'i7.on Communications Frontier Communications COl'pordlion
Tnc. .

..... >D&EGommunlcati(lns;:J:nc:: . . :\Viridst~~ainCi:~;:~6r~ti~;{: .. . ..::<:5~f:><
Embar51.CorpQr~ti9T!.. J:cntwyJ"cl............... 4..5. .
NbrthPltisb1Jtgh::Systtrtls;::Iric> .... <::::::::X:riliSoHdaicdCrimmunitatiOriiHdldirig!diit':::>··:::7.3»
CTCornmllllicalions,.lnc, ,... .WindslreamCoq>.oralion. . . .10.2 .
B··i1e~s{a¢'s~)jnes)6fV¢r.·~on :::f{ljfr~i:o(:C~riltliuni~#IiQ:j~;::Ii1~k::::: ·:.::::():.6)::
C~~,ri~riih~t;~~s:lnri~·:<.:::::y·;:: ... . .
Ma.dj'SOIl.R.iv:erCol1lrn.llJ:l.i~<lti()n:) C9rp, (enturyTel .
CoiriiriOriwcitliliTdcpbrii1c:ErifCrpti~s:;: IIiC;::' ::(Jti2cns::COri'imWiit~rioris: C6rit.pany::::: ..
Wi re1ine bl,lsin.e:>~Q.fAlltel Co:rpqrdtion VALOR (:ommunicalionsQroup, Irl<;.•..
Veijiontlawali:lilc~::·····::::<:>:::The.Carlyle:Groop: .

TXU Communications. . . . . . . . . .. . . . . . . . . . . .. . ..Consolidated Communications Inc .
'luliloistorisolidatcdTeJcpiioncCOmpariy:::HomCtn-tscAcquisitlrin~t.tC· .

:~~rl~~~;~~z~~lmw:;}J(V~rii~Jl.:'::::":": ·:·::::.::::::g~~i;~WJfll~lllicalions.h)C, .
COllllnuuicationSlrit>· .. .. . .
Business (.lccess lines) of Frontier
Corporation

July 2000

Nt;~eitibet::iOO9<
May 2009

M~y200(f:

October 2008
JUiyio07<'
May 2007
J{lJi~ar:y2Q97

December 2006
SCptcmbct2006
December 2005
Ma)':2004.·
January 2004
Jti1y2002" .
November 200 I
f>CLOper2(JOi:

(1) LTM statistics represent FY2001 financial data.
(2) LTM slaLislics represenl FY 1999 financial dala.

For each of the selected transactions, Perella Weinberg calcul<ned and compared the resulting EV in the trdnsaction as a multiple
of last twelve months. or LTM. EBTTDA, except where indicated above. The EVILTM RBTTDA multiples for the selected transactions
were based on publicly available information at the time of the relevant transaction.

Based on the multiples calculated above and Perella Weinberg's analyses of the various selected transactions and on judgments
made by il. Perella Weinberg detived a representalive range ofmulliples of lhe lransaclions and applied that range of multiples 10
Qwest's EBITDA for fiscal year 2009. PereJla Weinberg then derived a range of implied equilY value per share ofQwesl common slock
of approximalely $5.2210 $6.28 by applying mulliples ranging from 4.5x lO 5.0x lO Qwesl's fiscal year 2009 EBITDA of
$4,415 million.

Perella Weinberg also perfonned apremia paid anaJysis on each of the selected transactions. The median premium (i) for
precedent transactions that occurred from January 2008 to April 20, 2010 was 36% and (ii) for precedent transactions that occurred
from January 2000 through December 2007 was 26%. Perella Weinberg considered such median premia and, in light of its experience
working wilh corporations on variolls merger and acquisilion Iransaclions. derived a represemative range of implied premia of 25-40%,
which ,,va,, based on banded di"tribution around lhe median premia di"cussed above. Perella Weinberg lhen applied lhis mnge of premia
to the Unaffected Price. which implied a range ofequity v<llue per share for Qwest common stock of approximately $5.74 to $6.42 per
share.

Allhough the selected transactions wcre used for comparison purposes, none of the selected transactions nor the companies
involved in them v,'as either identical or directly comparabJc to the merger. Qwest or CenruryLink. Accordingly. Perella Weinberg's
comparison of the selected transaelions lO lhe merger and
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analy~isof the re~ulls of such comparisons was nOl purely malhemalical, buL inslead necessarily involved c.omplex consideralioll~ and
judgments c·onceming differences in financial and operating chardcteristics and other factors that could affect the relative values ofthe
companies involved in such trdnsactions and of the merger and was based on Perella Weinberg's experience working with corporations
on various merger and acquisition transactions. .

SlruC:lurally Comparable Premia Paid Analysis

Perella Weinberg analy:t:ed Ihe premiums paid in nine all-stock "merger of equals" trilnsaclions involving U.S. companies since.
2000, in which the Lransaction value was greaLer than $5 billion and Lhal resulled in the target company's sLockholders owning 40-60%
of the combined entity. For each of the selected trammctions, Perella Weinberg calculmed and compared the I-day premia to the target
company's stock price on the trading day prior to the announcement of the transaction implied by the exchange rdtio in such
transaction. The transactions analyzed. including the observed premia, were:

Transaction
Announcement

Febi:ti~uy2007

November 2006:ApriL200i;< ... ..
Qcw~rZ()()5 ....
Dcc:cmbcr2004
June 2003
N6::vember2fffif·.
AUgll $t2Q{lJ ..
Ati:gust2000:

Target

XM S,l1clliteRi,dio Holdings. In(;
Caremark Rx. Inc.
iucenttechn(ll(lgles:Tnc~.

. J~trerslm~Pilot.C~)rpor~ti<,m .
. NcxleiCOIll.liilit:iic:atitll1:s;J.nc:··

BiogcJ), Inc,
C()llOCO: file;
.We$lyaco.('prporuliQO..
:SoftWai:e;c{)rn;Tm:, ..

Acquircr

:::·s:irlus·S~t~Uit~Radi(,)tric;:·::

(;VS (orponu.ion ..
':AJCatel: .

. ..r..irll:oln.Natio.ni;lL<::QrjJQfi:lti(jn..
.::SprihtCorporalion"

IDEC. PllarmacellticalsC()rporation
Phimp~p.etroleU:ilW:ompariY .

. TheM.e.adCot:pOF4ti OIJPhooe:c<'}rli .. ..... ....

Premium

·····:·:·:·::2l::1o/{:
6.4

."<:(1::4("
. lQ,2 .

.'::<"::8::S"::::
2.3

'. ::::(();:Jf::
5.8

"::':::1:6;7:::-:'

Based on the observed premia and in light of its experience working with corporations on various merger and acquisition
transactions. Perella \Veinberg selccted a representative range of implied premia of 10 15% and applied that range of premia to the
price ofQwest common stock for the day prior to the announcement of the merger, which impJied a range of equity value per share for
Qwest common stock of approximately $5.70 to $5.96 per share (which represented a 24-30% premium 10 the Unaffected Price).

Contrihution Ana~)'.I'i.,·

Perella Weinberg analyzed the contribution of each ofQwest clOd CenturyLink to the pro fi.mna combined company, not including
any synergies or other combimttion adjustments, with respea to each company's equity value and the Street Projections for each
company's revenue. EBITDA. net income and LFCF for fiscal ycar 2010. The analysis did not take into account the present value of the
estimatcd net operating Joss carryforward balance of Qwest. The analysis yielded the follO\.ving results:

CcnturyLink

DquiryVallleascif Apdl 20,201 II
2010C Rev.enue
2010EEBITDA
201 OE Net Income
2010ELfCF

45%
.63%.
55%.<:
37%
51%

·····&5%/>:
37%.
45%:'
63%
49%:

,~1;scdl{JneulIs

The preparation of <J fairness opinion is a complex process and is nol necessarily susceplible to parlial analysis or summary
deseriplion. Selecting ponions of the analyses or vflhe summary set forth herein, wiLhout considering the analyses or the summary as a
whole, could create an incomplete view of the processes underlying Perella Weinberg's opinion. In arriving at its fairness
determination, Perella Weinberg considered the results of all of its analyses and did not anribute any particular weight to any factor or
analysis. Rather,
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Perella Weinberg made its deLermination as 10 faimess on Ihe basis ofiLS experience nnd professional judgmenl after c.onsidering the
re!iult!i ofall of its .tnalyses. No wmpany or transaction used in the analyses desc·ribed herein as a comparison is directly c·omparable to
Qwest, CenturyLink or the merger.

Perella Wcinbcrg prepared the analyses described herein for purposes of providing its opinion to the board of directors of Q\vest
as to the fairness, on the date ofPcrclJa Weinberg's opinion, from a financial point ofview, of the exchange ratio provided for in the
merger to the holders of shares ofQwest common slock, olher Ihan CenLuryLink or any ofils affiliaLes. These analyses do nol purpon 10
be nppraisals or necessarily reflecL llle prices at whic,h businesses or securities aClually mny be sold. Perella Weinberg's analyses were
based in part upon the financial forecasts and estimates of the managements of Qwest and CenturyLink and third pmty research analyst
estimates, which are not necessarily indicative of actual future results, and which may be signiticantly more or less f~lvomble than
suggested by Perella Weinberg's analyses. Because these analyses are inherently subject to uncertainty, being b.L.<:ed upon numerous
factors or events beyond thc control of the parties to the merger agreement or thelr respect1\'e advisors. none ofQwest, Perella
Wdnberg or any other person aSSWllCS responsibility if future results arc materially different from those forecasted by Qwcst's
management or third panies.

A~ described above, Ihe opinion of Perella Weinberg LO lhe board ofdireeLors of Qwesl was one of many faclors laken inLO
consideration by the board ofdirectors of Qwest in making its determination to approve the merger. Perella Weinberg was not asked to,
and did not, recommend the specific exchange ratio provided for in the merger, \vhich exchange ratio W.lS determined through
ncgotiations bct\vecn Q\vcst and CenturyLink.

Pursuant to thetenns of the engagement letter between Perella Weinberg and Qwest, Qwest paid Perella Weinberg $500,000 upon
execution of the engagement letter and agreed to pay PerelJa Weinberg a fee of (l) $2.25 million for the delivery of its financial analysis
of. and assistance in cormection with, the merger. (ii) $1.25 million in connection ,,-ith the delivery of its opinion and (iii) $1 million if
Perella Weinberg continues 10 be actively engaged aL lhe requesl of the board ofdireclors ofQwesl as ofSeplember I, 2010.ln
addilion, Qwesl agreed to reimburse Perella Weinberg for iLs reasonable expenses, including allomeys' fees and disbursement~ and La
indemnify Perella Weinberg and related persons against various liabilities, including certain liabilities under the federal securities laws.

In the ordinary course of its business activities, Perella Weinberg or its atliliares may at any time hold long or short positions, and
may trade or otherwlse effect transactions, for its own account or the accolmts of customers, in debt or equity or other securitles (or
related derivative securities) or financial instruments (including bank loans or other obligations) ofQ\vest or CenturyLillk or any of
l.lleir respective affiliates. The issuance of Perella Weinberg's opinion was approved by a fairness opinion commilLee of Perella
Weinberg. Perella Weinberg and ils affiliales have in the pasL provided inveslment banking and olher financlal services to Qwes1 and its
affiliates, including advising the independeJ1l1l1embers of the board of direclors of Qwesl as to Ihe valuation ofone ofQwesl 's
businesses. tor which they have received compensation. During the lasl two years, Perella Weinberg has not received any fees fl.}r
investment banking or other financial sen'ices from Cemurylink.

Financial Interests of Qwest Directors and Executive Officers in the :\lerger

In considering the recommendalion of Ihe Qwest board ofdirectors wilh respect 10 the merger agreement, Qwesl sLoekholders
should be av..·are Ihal Qwest executive officers and direcLOrs have financial inleresls in the merger that are differel1l from, or in <Iddilion
ro. the interests ofQwesl stockholders generally. The Qwest board of directors was aware of and considered these interests, among
other matters, in evaluating and negotiating the merger agreement and lhe merger, and in recommending to Qwest stockholders that rhe
merger agreement be approved and adopted.
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Execlltive Of/keno

Equily A word\'

Qwest's executive officers hold unvested performance shares. restricted stock and stock options granted under Qwest's Equity
Incentive Plan that prm::ide for accelerated vesting or settlement in connection with a change in controL including the completion of the
merger. For executive officers other than Christopher K. AneelJ and R. William Jolmston. equity awards granted on or before
October 15,2008 generally provide for aceeleraled vesling or seillemenl immediately upon a change in conlrol. and awards granted
after Oclober 15.2008 provide for accelerated vesling upon an involuntary lermination of employmenl by Qwes! without cause. or by
the executive for good reaSOll, within two years following a change in control. For Mr. Ancell, all equity awards granted prior to
September 4, 2009, provide for aceder.ned vesting or settlement immediately upon a change in control, and awards gmnted on or after
September 4,2009, provide for acccJeratcd vesting upon an involuntary termination of employment by Qwest without canse. or by the
executive for good reason, within two years foHowing a change in contro!' For Mr. Johnston, aU equity awards provide for accelerated
vesling or selllement immedialely upon a change in control. In addition, for aJ) executive officers, aner a change in conLrol all vesle-d
options (including oplions lhat receive accelerated vesling in connection with the change in control) remain exercisable for their
remaining terms.

The table bek\\'~' sets f~lltb for eadl of Qwe'st's exerutive oflkers the estjrn<lted number (lfunvested pert'ixUlance sb;u'es, restricted
stock and stock options that ,,,'iJl vest in cormection with the merger and the aggrcgatecslimated value oflhe accelerated vesting of
these l:lward~. The infonllation ~et forth in the t;tble is based on the merger exchange ratio oro. I 6ti4 shares of CenturyLink common
stock per share of Qwest common stock and the following assumptions:

• a closing date for the merger of March 31,2011;

• a termination of each executive's employment without cause, or by the executive tor good reason,
immediately after the closing of the merger;

• a priee per share of CenturyLink eommon stock of $33.31 (the closing priee on June 30, 20 I0);

• a payout for the performance shares granted in March 2010 at the target level of 100%, and a payout for
all other performance shares at the maximum level of 200%;

• the exercise of all applicable stock options, and the gain on the sale of all shares of common stock
underlying applicable equity awards (in the case of stock options, the sale of shares representing the gain
over the exercise price); and

• an additional grant to Mr. Ancell 01'286,000 shares of restricted stock on March 5,2011.

Aclual amounls may be higher or lower depending on the actual value of CenluryLink common stock, and Ihe aelual number of
unvesled equity awards outslanding, on the dale any vesting is triggered. Depending on when the merger i~ compleled, addiliomll equily
award~ may be granted to executive otlicer~ and celtain of the equity awards treated as unvested for purposes of the table below may
vest in accordance with their standard vesting schedules prior to the merger.

Executive
Officer

Ed'\·"rd·.A. Mueller
Richard N. Baer
Jd~eph 3. Etttfheuer
Teresa A. Taylor
C.Dani"lYOst
Christopher K. An~e11

rtiWilliam·JobnSton

Unvestcd
Pt.>rfurmance

ShHn~s

(#)

2,462,000
809.000
950,000

J,082,000
5~6,OOO

4~2,OOO

lln,OOO

Un"ested
Restricted Stock

(#)

1,837,999
3}O.OOO
459,000
494,333
224,333
530..666
69:661
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Unvested
Stock Options

(#)

2,0}0 ,000

352.000

Tohtl Value of
Accelerated Vcs.til1g

or Settlement of
UI1\'ested Equi.y

Awards

(S)(l)

$ 31,971,334
$ 8.875,080
$ 11:966;940
$ 12,99H,685
$ 6,42H,245
$ 7,299)\70
$ 1,9H7;015
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(I) The portion of this vallie lhat would accelerale or become seuled solely as a result of the compleLion of the merger, irrespective of
executive's tennination ofemployment, would be: $4,963,840 fllr Mr. Mueller; $0 for Mr. Baer; $3,479,660 for Mr. Euteneuer; $0
fllr Ms. Taylor; $0 for Mr. Yost; $842,080 for Mr. Ancell; and $1,987,015 for Mr. Johnston.

Employment and Severance Agreemenls

Mr. Mueller is a party LO an employmenl agreemem with Qwest which provides lhal ifhis employment is lenninaled by Qwesl
wilhout cause or by him for good reason, in ei lher case within two years folJov"'ing a change in control, including completion of lhe
merger, Mr. Mueller will be entitled to receive the f(ll1owing:

• 2.99 times his then-current ba..'ie salary, paid in a lump sum~

• 2.99 times his most recent target annual bonus, paid in a lump sum; and

• 18 months of COBRA eoveragc for him and his qualified beneficiaries, subsidized at active management
employee rates.

Each ofQwest's oilier executive officers (Messrs. Baer. Euteneuer, Yost. Ancell and JohnSTon and Ms. Taylor) is a party to a
sevemnce agreement with Qwesi. These agreements provide Lhat if the exccuLive's employmenl is temlinaled by QwesL without cause
or by the executive for good reason, in either case within lwo years following a change in control, including completion of Ihe merger,
the executive will be entitled to receive the tollm\'ing:

• 3.0 times the greater of the executive's base salary in effect a..'i of(i} the tcrmination date or (ii) the date of
the change in control, with respect to Messrs. Baer and Yost and Ms. Taylor (2.99 timcs for
Messrs. Euteneuer and Ancell and 2.0 times for Mr. Johnston), payable in a lump sum~

• 3.0 times the !:.'Teater of the executive's target annual bonus in effect as of (i) the termination date or
(ii) the date of the change in control, with respect to Messrs. Baer and Yost and Ms. Taylor (2.99 times for
Messrs. Eute-neuer and Ancell and 2.0 times for Mr. Johnston), payable in a lump stUn;

• A pro rata bonus payment for the portion of the perfonnance period that the executive was employed
before the termination of employment, calculated at 100% of target, solely with respect to Messrs. Saer,
Yost and Johnston and Ms. Taylor, payable in a Jump sum;

• 18 months of COBRA coverage subsidized at active employee rates, solely witll respect to Messrs. Baer,
Yost and Johnston and Ms. Taylor; and

Payment of any excise taxes (including interest and penalties) to which the executive may be subject
pursuant to Sections 4999 and 280G of the Code, solely with respect to Messrs. Baer and Yost and
Ms. Taylor.

For each of Qwest's executive ofljcers, severance benefits are contingent upon the executive's execUTion of <J waiver and release
ofclaims against <)west. In addition. each of the executive officers is also subject 10 covenants in respect of nondisclosure,
noncompetition and nonsolicitation.

The table below selS forth lhe cash severance paYlllellls and olher benefiLs Lo which each ofQwest's execulive officers <Ire enlil1ed
in conneclion wilh the merger, as well as the applicable excise 12xes payable by such executive otlicers related lllerelO. The LabJe below
excludes the value of accelerated vesting or settlement of equity awards, which is described and quantified above. The intormation in
the table below is based on compensation and benefit levels in effect on the filing date of this joint proxy Sl<ttement-prospectus. 1n
addition, the infonnalion in the table below is based on the following assumptions:

• a closing date for the merger of March 31 .. 201 1; and

• a temlination of each executive's employment by Qwest without cause, or by the executive for good
reason, immediately after the closing of the merger.
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Executive
Officer

Ed~~~cJA;Miietler.: .
Richard.N.Bacr .
joscpll~CEutenc:ucr'>:: .
T~r~1I A,.T~ylor

:c~ .Oani~l.yo;t :::.:
~:~\~~~~=j~hB1i:;Jl: ..

Cash SeYeunce

Pavmcnts(l )

4999 Excise Tax
Gross-Up Payment

to Executive

by Qwest

. -.- .......•... -." .. '.-." "," .
. ..........:....:.......

..... ' $ 6..39(1,322
":::$ :3:,:001,7% .. ,

Estimated
Premiums for

Continued Health
Care Coverage

under COBRA(2)

:$ :ftjjO> ..
..$ .. 11)30

$ U,330 ..
>:$ :Ji/HO::::··

(I) Includes cash sevemnee based on Ihe applicable mulliple of base salary and larget bonus as well as a pro mla bonus, if applicable.
TIle cash severance paymcnts LO MCS~TS. Mucller, ElILL'llCUCr, Ancell and JolmsLOn will be effccLively reduccd by Lhc cxcise LUX

payable by such executives under Illlemal Revenue Code Section 4999 as lhese individuals are nOl enLitled LO a gross-up payment
by Qwes!. The excise tax amounts Lhal will be payable by Messrs. Mueller, EULeneuer, Ancell and Johnston are $6,567,679,
$2,245,885, $1 ,1 54,563 and $369,880, respectively.

(2) Based on premiums in etlect on the date of this joint proxy statement-prospectus.

ResJrided SIOc:k Grants

In recent years, QwesL has typically gramed equity awards 10 executive officers and cerlain olher employees on an annual basis in
March of each year, in the form of resLricted slock, perf0l1llanee shares or a combination ofboLh. With respecl 10 the annual equity
<lw<lrds that would have been granted in the ordinary course consistent with past pmctice in March 2011, (hvest may grant these awards
in or after May 2010 and, f()r the purposes ofsati:dying CenturyLink's oblig<ltions to maintain substantially compamble compensation
and benefits for one year posl closing to Qwest employees, wiJl be treated as having been granted in March 2011. The value of the
equity award to each executive officer is expected to be in the same amount as, but wiJl not be greater than. the award granted 10 him or
her in 2010. but will be £iven solely in restricted stock. IfQwest chooses to accelerate the grant date for any of these equity awards, the
present inLent is lhat it would do so only for employees at Lhe senior vice presidenLleveJ and below, which includes Mr. Johnston buL no
other executive officers.

Annuallncenrive Plan Payments

Qwest maintains Managemenl Annual Incentive Plans, pursuant to which executive officers and other employees arc entitled to
annual cash bonuses based on corporale and individual performance. Qwest wilJ continue to maintain these plans until the completion
of the merger. Assuming a closing dale for the merger of March 31, 2011, target bomls amounts for the 2011 plan wiU be established
consislent \vith past practice and executive officers and other employees who participate in the 2011 plan wjIJ be entitled to receive
pro-rated bonuses for the porLion of 2011 prior Lo lhe closing oflhe merger.

Cenrur..t:[ink Positions

Following the closing oftbe merger, CenhlryLink's senior leadership team is expected to include Mr. AnceJl as CenturyLink's
President of the Business Markets Group.

CenlllryLink has agreed to lake all necessary action to Ciluse Mr. Mueller Lo be appointed Lo lhe CenlllryLink board of direcLors
effecLive as of Lhe closing of lhe merger.
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Ntm-Emp/flyee Directors

Equily Award..

Under Qwest's director compensation plan, non employee directors ofQwest arc entitled to receive annual restricted stock
awards. These awards arc granted under Qwest' s Equity lncenrivc Plan. Each of Qwest's non employee directors received an award of
23,000 shares ofrestricted stock on January 4, 2010, which shares will vest in 11lH on the earlier of the completion of the merger or
December 31,2010. Each of lhese awards has a value of $120,750 based on a price per share ofQwest common stock of$5.25 (the
closing price on June 30, 20 I 0). II is expecled thai Lhe Qwesl board of direclors (or a commitlee thereof) will appro....e an award of
additional restricted stock to Qwest's non-employee directors on January 3,2011 (provided that the merger is not completed on or
before that date). It is expected that each ofthelie awards will have a value of approximately $100,000 at the time ofgrant and will vest
in filII on the earlier of the completion of the merger if the director does not continue as a director ofCentl.lryLink or January 3, 2012.

Deferred Compensatiun Plan'/(,r Non Employee Director:;

Qwesl's non-employee direclors may defer all or any portion oflheir directors' fee~ for an upc,oming year under Qwesl'~
DefelTe.d Compensation Plan for Non-Employee Directors. Quarlerly, Qwest credils each participanl'~ accounl with a number of
phantom units having a value equal to the director's deferred di rector fees, thereby converting the deferred fee amount into a number of
phantom units equal ill value. Each phantom unit has ,1 value equal to one share of Qwest common stock and is subject to adjustment for
cash dividends payable to Qwest stock holders as well as stock dividends and splits, consolidations and other transactions that affect the
number of shares of outsumding Qwest common stock. Under the plan, in the event of a change in control, including wmpletion of the
merger, panicipants' Wldistributed account balances, solely with respect to amounts that were earned and vested prior to January 1,
2005, will be funded into a trust or distributed to the director within 30 days of the change in control. The portion of each participant's
account balance Ihal retlects amounts earned or vesLed after December 31,2004 will not be funded or dislribuled in connecLion wilh the
change in conlrol but will be dislributed pursuanl to the applicable terms of lhe plan.

The table below shows the number of phantom equity units credited to accounts for Qwest's non-employee directors as of
June 30,2010 and the value of those units based on the exchange ratio of 0.1664 shares of CenturyLink common stock per share of
Q\>,.'est common stock and a price pcr share ofCennlryLink common stock oU33.31 (the closing price on JWle 30, 2010).

Director

Clultl.csLBiggs:::
K. Dane Brooksher
PMerS~lltllman
R. Ol:n:id HuoYer
PatrickJ.~Iarti:D
Caroline )1att.\,lews
Wa\,ilcW;"Murd,'":::""
Jan'L. :\-.urlc\' '
1\1icha:ehJ: Roberts
James A. Unruh
Anthony 'Welters

Number of Phantom
Equity Units

(#)

":\;1:~f:::::::::---
-»264;6&6:

_"""."". ,"68,257 __ "__
,.' :::>::::::::96::294::::::-

, '900
>::::5}iOrr "

::::':':):5:;646< -
78)76

:-6tl;:t2:5:>::: "

Value of Phnntom
Equity Units

($)

->j( 3()2,l0i)
$ "853,822

. ".> $ 1,4(j.7,097
$ 378,334
$533;737
$ 4,989

" ::$. 31)W)

>""> $:: 86.722
$ 43(421

>$ 367j125

Until the completion of the merger, Qwest will continur;;; to credit additional phantom units to directors' accounts for cash
dividends 10 Qwest s!ockholder~ and in accordance wiLh existing and any fllillre deferral ejections. Each of Messrs. Brook~he-r. Hoover,
Marlin, Roberts, Unruh and WeHers has elecLed lO defer all ofhi~ fees eamed in 2010. Deferrul elet:tions for 2011 fees wi)) be made in
December 2010.
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Financiallntcrests of CenturyLink Directors and Executive Officers in the :\Jerger

In considering the recommendaLion of lhe CenluryLink board ofdirectors lhal you vOle to approve the issuance ofCenLuryLink
common stock in connection with the merger, you should be aware that some of CenturyLink's executive officers and direeton; have
financial interests in the merger that are different trom, or in addition to, those of CenturyLink shareholders generally. The board of
directors ofCenruryLink was aware ofand considered these interests, among other matters, in evaJuating and negotiating the merger
agreement and the merger, in approving the merger agreement, and in recommending that the shareholders approve the issuance of
common slock in connection with the merger.

PtJsintJn." with the C"mhi"eJ C"mpany

Following consummation of the merger, members of the CenturyLink board of directors will continue 10 be directors of the
combined company and certain executive officers of Centurylink will continue to be executive officers of the combined company, as
further described under "Board of Directors and Management After the Merger:'

The Relennml Program

CenturyLink plans to establish and granl awards under a relent ion program for the benefil of key employees ofCenluryLink who
do nOl olherwise have adequate retention incenLives. CenturyLink has agreed thal the aggregate amounl ofaJl awards granted pursuant
to the relention program will not exceed $50 milJion. Although this program is primarily inhmded to benefit a broad range ofkey
employees, executive officers will be eligible to participate and CenturyLink's Compensation Committee m~iY elect to name them as
participants.

In detennining who will be granted retention awards and the amount of each award, CcnturyLink will consider, and discuss ....'\lith
Q\vest. the reasonableness of each award in reJation to the recipient's base salary, the rctentive vallie ofexisting awards and the
potemiallax treatment of the relemion award to both CenturyLink and the recipient After eonslIllation wilh Qwes!, the final decision
on who will receive retention awards and the value ofsllch retention awards will be in the sole discretion of CenturyLink. Each of the
relenLion awards granted 10 cerlain senior officers ofCellluryLink, irany, will be payable, subjeclto continued employment, 12 months
f(lllowing the et1"ective lime of the merger. However, any unpaid retention award will become immediately payable upon the
termination of the recipient's employment by CenturyLink without cause or by the recipient for good reawn following the completion
of the merger. In addition, retention awards granted under tbis program with a vaJuc oftlp to $10 miHion in the aggregatc may be
granted to employees of CenturyLink identified by, and pursuanlto tenDS and conditions dctennined by, the CenturyLink Chief
Executive Officer, after consultation wilh the Q\.vesl Chief Executive Otlicer, wilhout regard 10 the conditions and process desclibe.d
above. Tho.<;e awards will be pan of the maximum aggregate retention award pool 01'$50 million.

Bl)ard of Directors and Management After the Merger

CenturyLink has agreed to take all necessary action to cause four persons selected by QwesT, atler consultation WiTh CenturyLink,
who are members ofQ\veSI'S current board ofdirectors to be appointed to CeDturyLink's board of directors, effective as of the closing
of the merger. One ofthesc persons will be QWCSI'S Chairman and Chief Executive Officer, Ed....vard A. Mueller. The other persons havc
not yet been selected. Following fhe merger, Ihe senior leadership team of the combined company is expected LO include William A.
Chvens as Chairman of the Board, Glen F. Post, 1/1 as Chief Executive Officer and President, R. Stewart Ewing, Jr. as Chief Financial
Officer, Karen A. Puckett as Chief Orerating Officer, Christopher K. Ancell a~ President of the Business Markets Group, William E.
Cheek as President ofWhoJesuJe Operations, Stephanie Comfort as Executive Vice Pre~ident ofCorporate Strategy and Development,
Dennis G. Huber as Executive Vice Pre::;ident of Network Services, and Stlcey W. Gotf a~ General Counsel.
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J\1ntcrinl U.S. Fcdcrnllncomc Tax Consequences of the Merger

The following discussion summariLes the anticipaLed material U.S. federal income tax consequences of the merger to U.S. holders
(as defined below) of Qwest common stock. The di~ussion is based on and subject to the Code, the Treasury regulations promulgated
thereunder, administrative rulings and court decisions in efl'ect on the date hereof: all ofwhich are subject to change, possibly with
retroactive effect. and to differing interpretations. The discussion docs not address all aspects ofU.S. federal income taxation that may
be relevant to particular Q\\'cst stockholders in light of their personal circwnstances or to such stockholders subject to special rreatment
under the Code, such as, without limitation: banks, Ihrifts, mutual funds and other financial institutions, traders in securities who elect to
apply a mark-to-market metllOd ofaceoullling, lax-exempt organizations and pension funds, insurance companies, de.alers or brokers
in securities'or-foreign cun'ency, individual retirement and other deferred (Iccounts, persons whose functiomll currency is not the
U.S. dollar, persons subject to the (Jlternative minimum tax, stockholders who hold their shares as pan of a straddle, hedging,
conversion or constructive S<'lle transaction, partnerships or other pass-through entities, stockholders holding their shares through
partnerships or other pass through entities, stockholders whose shares arc not held as "capital assets" within the meaning of the Code,
and stockholders who received their shares through Ihe exercise of empJoyee stock options or otherwise as compensation. The
discussion does nOl address the lax consequences of the ownership and disposi Lion of fhe notes arising under the unearned income
Medicare contribution tax pursuant to the Heallh Care and Education Reconciliation Acl ono 10, and does nol address any non-income
tux considerations or any foreign, slate or local tax consequences.

For purposes of this discussion, a U.S. holder means a beneficial owner of Qwest common stock who is:

• an individual who is a citizen or re~idcnt ofthc United States;

• a corporation (or other entity taxable as a corporation for U.S. federal income tax purposes) created or
organized in the United States or tinder the laws of the United States or any subdivision thereof;

• an estate the income of which is includible in gross income for U.S. federal income tax purpoSC5
regardless of its source; or

• a trust if (J) a court within the United States is able to exercise primary supervision over the
administration of the trust and one or more U.S. persons have the authority to control all substantial
decisions of the trust, or (2) was in existence on August 20, 1996 and has properly elected under
applicable Treasury regulations to be treated as a U.S. person.

This discussion docs not purport to be a comprehensive analysis or description of all potential U.S. fedcral income tax
consequences. Each Qwesl slockholder is urged 10 consult wiLh such stockholder's tax advisor wilh re:,pecllo the particular tax
consequences 10 such stockholder.

TheMer~er

At the effective time of the merger, Wachtel!, lipton, Rosen & Katz will deliver to Cenrurylink, and Skadden, Arps, SI(Jte,
Meagher & Flom LLP will deliver to Qwest, their respective opinions to the effect that the merger wilJ qualify for U.S. federal income
tax purposes as a "reorganization" within the meaning in section 368(a) of the Code. The opinions will rely on certain assumptions,
including assumptions regarding the ab:;ence orchanges in existing facts and law and the complelion of the merger in the manner
conlemplated by the merger agreemem, and represemations and covenants made by CenluryLink and Qwesl, including Ihose contained
in representation letters of officers of Centurylink cll1d Qwest. If any of those representations, covenants or assumptions is inaccurate,
the opin ions may not be relied upon, and the U.S. federal income {<IX consequences of the merger could diner from those discussed
here. In addition, these opinions are not binding llO the Internal Revenue Service. or fRS, or any coun, and none ofCenturylillk, SB44
Acquisition Company or Qwest intends to request a mJing from the IRS regarding the U.S. federal income lax consequences oflhe
merger. Consequently, no assurance can be made thai the IRS will not challenge the conclusions reflected in Ihe opinions or that LI court
would not slJslain :,uch a d1311enge.
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