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operaLing melrics, Lazard, DeuLsche Bank and Morgan Stanley compared the per share values ofCemuryLink and Qwesl bOlh prior to
the merger (calculated by dividing each metric by the number offully-diluted shares ofCenruryLink common stock and Qwest
common stock, respectively) and after consummation of the merger (calculated by dividing e.tch metric by the number of fully-diluted
shares of CcnrnryLink common stock and Q\....est common siock, respectively, after taking into accOlmt the exchange ratio provided for
in the merger). In addition to the fully ta1:cd LFCF pcr share analysis based on thc full synergics, which included thc projcctcd full
cvcntual impact to EBIIDA and cash flow, Lazard, Deutschc Bank and Morgan SlanJcy also condllcted a fully taxcd LFCF pcr share
analysis based on the expected EBITDA and free cash flow synergies as reali~ed Ihrough December 31,2011. This comparison
indicaLed thaL, based on the exchange raLio provided for in the merger, per share values ofCemuryLink and QwesL could increase or
(decre<lse) as follows:

Value Change for:
FimlOcial
and
Operating
Metrics: Centun'Link Qwest

20II::~stitnatedEBITOAPciShar~(FilJl.SYil~~;~~)*••::.·:: •• :·.:.0· .

2011 ~sti Inat~1,I Fu1Iy-Tax e.d LFCF PerShare (F.llH .syn~rgi~s)* .
2011:csttiriarcd Fully•.TaxcdLFCF Ptt Shatc :(S}1i:cr.gtts~:s:1tcalittd).:":::.'
20lIestimalcd Net.Lcverag~. (Full Syncrgics)~ .
DivideoosPer:Shi:tI'e:···· .

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

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

Opinion ofPerella Weinberg Partners LP

Qwesl reLained Perella Weinberg 10 acL as the financial advisor \0 iL<; board of dire.ctors in conneclion wiLh the merger. Qwesl
selected Perella Weinberg 10 acl as Ihe financial advisor to ils board of directors in connection \"ith the merger based on Perella
Weinberg's qual iticl:ltions, expertise and reputation l:lnd its knowledge of the industries in which Qwest conducts its business. Perella
Weinberg, as part of irs investment banking business, is cominuaJly engaged in performing financial analyses with respect to businesses
and their securities in conneclion with mergers and acquisitions, leveraged buyouts and other tmnsactions as well as tor corporate and
othcr purposes.

On April 21, 20 I0, Perella Weinberg rendered ils oral opinion, subsequently confirmed in writing, to Lhe board of directors of
Qwest, thai, on April 21 ,201 0, and based upon and subjec.L to the various assumptions made, procedures followed, mallers considered
and I.jllali ficalions and limilaLions set forth in such opinion, the exchange ralio of 0.1664 of a share of CenluryLink common stock 10 be
received in respect of each share ofQwest common stock in the merger was fair. trom a financial point of view, to the holders ofQwest
common srock, other than Centurylink or any of its uffilii:ltes.

The fuD text of Perella Weinberg's written opinion, dated April2l, 20l0, which sets forth, among other things, the
assumptions made, procedures foUowed, matters considered and qualifications and timitations on the re,iew undertaken by
Perella Weinberg, is attached as Annex H and is incorporated by reference herein. Holders of shares of Q\vest common stock
arc urged to read the opinion carefully .llnd in its cntirety. The opinion docs not address Qwest's undcrl~ing business decision to
enter inlo the merger or the relative merits of the merger as compared with a ny other strategic alternative \\'hich may be
a\'ailable to Qwest. The opinion does not constitute a recommendution to an)' holder of Qwest common stock or holder.of
CenturyUnk common stock as to how such holder should vote or othen\'ise act \lith respect to the proposed merger or any
other matter. In addition, PereDa Weinberg expnssed DO opinion as to the fairness ofthe merger, or the 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.llrd of directors of Qwcst in connection with, and for
the purposes of, its e"aluation of the merger. This summary is qualified in its entirety by rcference to the full text of the opinion.
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In arriving al i l& opinion, Perella Wejnberg, among olher Lhings:

• reviewed cenain publicly available financial statements and other business 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 ofQwcst, in each case, prepared by Qwest's management, which arc 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 CenturyLink;

• 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, financial condition and prospects of Qwest, including
the Anticipated Synergies, with senior executives of Qwest and CenturyLink, and discussed the past and
currcnt busincss, opcrations, financial condition and prospects of CcnturyLink with senior cxecutivcs of
Qwest and CcnturyLink;

• 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 financial contributions of Qwest and CenturyLink to the future financial
performance of the combined company on a pro fomm basis;

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

• compared the financi<:ll terms of the merger with the publicly available financial terms of certain
transactions which it belicved 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 of CcnturyLink conunon stock with each other and with that of securities
of certain publicly-traded companics which it believed to bc 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 al its opinion, Perella Weinberg assumed and relied upon, withoul independenL veritiealion, the accuracy and
compleLeness of the financial and other inf{ml)ation supplied or otherwise made available to it (including infonnation Lhat was available
from generally recognized public sources) f{)r purposes of its opinion and further relied upon the assumnces of the managements of
Qwest and CellluryLink that information furnished by Qwest and Centurylink for purposes ofPerella Weinberg's analysis did not
contain any material omissions or miss13tclllcnts of material facl. With respect to lhe Qwest Forecasts, including infomlatiol1 relating to
Anticipated Synergies and the amount <lnd utilization of the net operating loss carry forwards, Perella Weinberg was advised by the
management of Qwest, and assumed, with the wnsenl of the board of directors ofQwesl, lhal they had been reawnably prepared on
bases renecling Ihe best eurrenlly available estimates and good faith judgments of lhe management of Qwesl as 10 the fUlure financial
perfcmn;mce ofQwest and the other II1<lMers l.:overed thereby. and Perella Weinberg expressed no view as to the a~sutnptions
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on which they were based. With respecl to Ihe CenluryLink Forecasts, Perella Weinberg had been advised by Llle managemelll of
CenturyLink, and assumed, with the c{)nsent of the board ofdirectors ofQwesl, that they had been re<lsonably prepared on b<lses
retlecting the best currently available estim<ltes and good faith judgments of the management of CenturyLink as t.o the future financial
performance of CcnnlryLink, and Perella Weinberg expressed no view as to the assumptions on which tbey were based. In arriving at
its opinion, PereHa Weinberg did not make any independent vaJuation or appraisal of the assets or liabilities (including any contingent.
derivative or off balance sheet assets and liabilities) of Qwest or CenturyLink, nor was it furnished \\lith any such valuations or
appraisals nor did it assume any obligation LO eonducl, nor did it conduct, any physical inspeclion of the propenies or facilities of Qwesl
or Century Link. In addiLion, Perella Weinberg did not evaluate lhe solvency ofany party LO the merger agreement under any slate or
federal laws relating to bankruptcy, insolvency or similar matters, Perella Weinberg assumed that the final executed merger agreement
would not ditler in any material respect ti·om the draft merger agreement it reviewed and that the merger would be consummated in
accordance with the terms set forth in the draft merger agreement it reviewed, without material modification. waiver or dcJay. In
addition, PereJla Weinberg assumed that in connection with tbe receipt of all the necessary approvals of the proposed merger, no delays,
limitations, condiLions or restl;c!ions would be imposed that would have an adverse effecl on QwesL, CenturyLink or the contemplated
benefits expecled to be derived in the proposed merger. Perella Weinberg also assumed lhatlhe merger "lIould qualify as a lax-free
reorganization under the Code. Perella Weinberg relied as to all legal mallers relevam LO rendering ils opinion upon the advice of
counsel.

Perella Weinberg's opinion addressed only the fairness, from a tinancial point ot'view, as ofApril 21, 2010, onhe exchange ratio
provided for in the merger to the holders of shares of Qwest common stock, other than CemuryLink or any of its affiliates. Perella
Weinberg was not asked to, nor did it, offer any opinion as to any other term of the merger agreement onhe form or structure ofthe
merger or the likely timeframe in which the merger would be consummated. Perella \Veinberg was not requested to, and did not,
participate in the negotiation of the terms of the merger, and it ,vas not requested to, and did 110t, provide any advice or services in
connecLion with the merger other lhan the delivery of ilS opinion. Perella Weinberg expressed no view or opinion as to any such
maILers. In addition, Perella Weinberg expressed no opinion as LO the faimeM, of the amounL or nature of ally compensation to be
received by any otlicers, directors or employees of any parties to the merger, or any class of such persons, relative to the exchange ratio.
Perella Weinberg noted that the merger agreement permits Qwest to P<lY regular quarterly dividends on its sh<lres of common stock of
up to $0.08 per share. Perella Weinberg did not express any opinion as to any tax or other consequences that may result from the
transactions contemplated by the merger agreemcnt, nor did its opinion address any legal, tax, regulatory or accounting matters, as to
whicb it understood Qwest had received such advice as it deemed necessary from qualified professionals, Perella Weinberg''S opinion
did nOL address the underlying bll~iness decision of QwesllO enLer illlo the merger or the relaLive merits of the merger a~ compared wiLh
any other sLrategic alternalive which may be available LO Qwesl. Perella Weinberg was nOL allthori:ted to solieiL, and did noL solicit,
indic<ltion!:; of interest in a transaction with Qwest from any pany.

Perella Weinberg's opinion was not intended to be and doe!:; not con~litute a recommendation to <lny holder ofshCJres ofQwest
common stock or holder of shares ofCenturyLink common stock as to how to vole or otherwise act with respect to the proposed merger
or any other mailer and docs not in any malmer addrcss the prices at which shares of Qwest common stock or shares ofCcl1turyLink
common slock willlrade at any time. In addiLion, Perella Weinberg expressed no opinion as 10 the fairness of the merger lO, or the
exchange ratio provided for in lhe merger to, the holders of any other class of securiLies, crediLors or other constiluencies of QwesL.
Perella Weinberg's opinion is necessarily based on fimIOdal, economic, market <lnd other conditions as in eHeet on, and the information
made <lvailable to Perella Weinberg <IS of, the date of its opinion. It should be understood that subsequent developments may affect
Perella Weinberg'!:; opinion and the assumption!:; used in preparing it, and Perella Weinberg does not have allY obligation to update,
revise, or rcaffinn its opinion.

The following is a brief summary of the malelial financial analyses perfonned by Perella Weinberg and reviewed by the board of
directors ofQwesl in connection wilh Perella Weinberg's opinion relaling 10 Lhe merger and does nOL purport to be a complete
descriplion of the financial analyses pedormed by Perella Weinberg. The order of analyse:,; described below does not represent the
reli:ltive importtoce or weight given to
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those analY!ies by Perella Weinberg. Some of the summaries ofLhe financial analyses include information presenled in tabular formal.
In order to fully understand Perella Weinberg's financial analyses, the tables must be read together \,"ith the text of e<lch summary. The
table:s alone do not constitute a complete description of the financial analyses. Considering the dat<t below \""ithout considering the full
narrative description of the financial analyses, induding the methodologies and asswnptions underlying the analyses, could create a
misleading or incomplete view ofPerelJa Weinberg's financial analyses. Except as othcr\visc noted, for purposes of its analyses, Perella
Weinberg llsed sclected \Vall Street projections for both Qwest and C:enturyLink, which arc referred to in this Perella Weinberg opinion
summary secLion as Ihe SLreet ProjecLions, and Lhe OwesL Forecasts wilh respecL LO Qwesl and the CenLuryLink Forecasls wiLh respecL to
CenLuryLink. Perella Weinberg calculaled Lhe implied value of the consideration LO be received by holders of QwesL common slock
pursuant to the merger agreement by multiplying the exchange l'atio ofO. 1664 by the closing price ofCenturyl..ink common stock as of
April 20,2010 of $36.51 and noted that the implied value was $6.01< per share, which are referred to in this Perella Weinberg opinion
summary section as the Implied Transaction Price.

Hislorical Swck Tradin); and Trul1suc:lion Premium Analysi3

Perella Weinberg reviewed the hi!iLorical Lrading price per share ofQwesl common !iLock for Lhe one-year period ending on
April 20, 20JO,lhe laSl Lrading day prior 10 the dale on which Perella Weinberg gave its opinion. In addition, Perella Weinberg
calculated the implied premium represented by the Implied Transaction Price relative to the following;

• the closing sale price per share ofQwest common stock as of April 20, 2010;

• the average closing sale price per share of Qwest eonunon stock during the 3o-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 ofQwcst 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, 2010.

The results of these calculations and reference points are summarized in the following table:

Price per Share Implied Premium

Closing prite M April 20, 2010
Unaffected Price
52v.'cck hie:h
52-w~ek 10;"
I~v~ekaverrige
30:-:Lrading day average
6~ti·adilig.(l<iy.average

$5018
$ 4.59
$ $:50
$ 3.30
$5.33
$ 5.17
$ 4.79

173%
32,4%
W.5%
84..1%
13.9%
17.4%
26.7%

The historical stock trading and transaction premium analysis provided general reference points with respect to the trading prices
ofQwest common stock which enabled Pcrella Weinberg to compare the historical prices with the consideration offered by
CcnmryLink. Perella Weinberg also noted that thc lowest intra day sale price per share of CenturyLink common stock during the
one-year period ended on April 20, 2010 \-vas $25.26 and the highesl infra-day sale pliee per share ofCenluryLink common slock
during the one-year lleliod ended 011 April 20, 2010 was $37.16. The exchange ratio implied by lhe hisLorical lrading prices per share of
Qwest common stock and CenturyLink COll1mon stock was below the exdlange ratio 01'0.1664 to be paid in the merger flJr lhe entire
one-year period ending on April 20,2010, except f()r one day.
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Equity Research Analyst Price Target... Statistics

Perella Weinberg reviewed .md ;,malyzed (i) selected recent publicly available research analyst price targets for Qwest common
stock prep.1.red and published by selected equity research analysts during the period from February 16,2010 through April 19,2010 and
(ii) selected recent publicly available research analyst price targets for CenturyLink cOllunon 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
of the fUlure public market lrading price of Qwest common slack and CenturyLink common slock, as applicable, and are nOL discounted
LO reflecL present values.

Perella Weinberg noted th<lt, 'IS of April 20, 2010, the range of undiscounted equity analyst price targets for Qwest common stock
W<lS between approximately $3.25 and $6.00 per sh'lre (with a median 01'$6.00 per share) and the range ofundiscounted equity analyst
price targets for CenturyLink common stock was hem'een approximately $34.00 and $39.00 per share (with a median of$37.00 per
share).

The public market trading price targets published by equiLY research analysLs do nOL necessarily reflecl C1l1Tent market lrading
prices for Qwesl common stock or CenluryLink common slack and these estimales are- subjecllo uneerlainLies, including the future
tinancial performance ofQwest or Centurylin'k, as applicable, and future financiall11ar'ket conditions.

Selecled Publicly Traded Companies Ana/piis

Perella Weinberg reviewed and compared certain timmci.il intormation for Qwe~t and CenturyLink to con-esponding tinancial
information, ratios and public market multiples fiJr the foJloWing publicly traded companies in (i) the rural local exchange carrier, which
arc rdcrred to in this Perclla Weinberg opinion summary section as RLEC, industry and (ii) the regionaJ beJl operating company. which
arc rdcrred to in this Perella Weinberg opinion summary section as RBOC. industry which, in the exercise of its professional judgment
and based on its knowledge of sueh industries, Perella Weinberg dekrmine-d to be relevant to ils analysis:

RL~C

Indusky
RBOC

Industry

AT&T, Inc_
Verizon Communications Inc.

Windstream Corporation
Frontier Communications Corporalion
Cincinnati Bell Inc.
Consolidated Communications Holding:-. Inc.

Perella Weinberg calculated and compared financial information and various tinancial market multiples and ratios of the selecled
companies based on the closing price per share as of April 20, 20J 0, information PereJla Weinberg obtained from SEC fiJings for
historical information and third party research analyst estimates for forecasted infonllation. For Q\vest and CenturyLink. PerelJa
Weinberg made eaJculalions based on the closing prices per share of Qwesl common slack and CemuryLink common slock as of
April 20, 2010 and utilized Street Projections, the Qwesl Forecasls and the CenluryLink Forecasls, as applicable. The Streel Projeclions
for Qwesl had a median 20 IOE EBITDA value of $4.3 billi<lIl. a median 20 IOE LFCF value of $1.604 billion and a median 20 I() EPS
value of$0.33. The Street Projections tor CenturyLink had a median 20lOE ERTTDA value of $3.509 billion, a median 20lOE LFCF
value of$1.540 billion and a Illedian 2010 EPS value of$3.27.

With respect to Qwesl, CcnluryLink and each of the selected companies. Perella \Vcinberg revie\ved. among other things:

• enterprise value ("EV") as a multiple of estimllted EBITDA for fiscal year 2010;

• 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 (HEPS") for tiscal year 20 I O.
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A summary of these ralios is sel forth below:

Compan;)'

~~~~~:f:~~jC~fi6ns:::» . ..
Cenlijry1;iri:k:Stl'~lpr.bjei:li:oris::::::·

Cenlul)'l:ink.l'orecasts
Wfridstl'eain>· ... .. .
Front.i~r

Cirttiilll~i{}3ti:i
Consolidated
AT&T:·
Vel;:tOll

.. ', ,............

EV12010E
EBITDA

... :·:>:::::4;9x::·

::::.:::.>~J::::

5.6

Equity
VaJue/2010E

LFCF

.. 5..a
<:>7:2

.. fI,5
s:S
9.7

j·OJ{
11.2

Pricel
2010E
EPS

·>lS;8x:>
. 14,3 ..

:1L2»:
lL<l

·13;5
13.L .
·7:6."

20.6
12:]
12.8

Based on the llnalysis of these ratios and based on it...<; experience working with corporations on various merger and acquisition
transactions, Perella Weinberg selected representlltive ranges oflhese financial multiples to apply 10 corresponding data of Qwest and
CenturyLink which yielded the f()lIowing results:

~

Financial
Multiple

:Si:;:;jeiP"of(jei~{':ns; .
EV1201013 CSUDA .. ....
EquilyVa1ueJ20UJELFCF •
Price120 1(} EPS
(!i~·~SlFh~~ccisl.t
EVf20 IOE EBITDA ..
Equi iYVaJllc)20iOEl.FCF···
Price/20 I0 EPS

CenturvLink:

Fimmcial
Multiple

~)ireet1)/Q/ec'if).ns.
EVi20lOE EBlTDA
EquiiyVaJi.lci20IOELFCF·
Price/2010 EPS
CenJiIIJLiilkForei:asts·
EV/2010E CBITDA
F.quityVi:i:lueI1010F.lfCF
Pricel201 (} EPS

Representative Range

.>.4~~1;~:j:;~~
11.Ox - 13.0:<

Representative Range

11.0x - 13.0x

Implied Per Share Equitv Value

$5.49~$652
$ 4.97---$5:85
$ - $4.98

$5.80.-:c $6.86
$ ·4,91~$5.78

$ 4.73 - 'li5A3

Implied Per Share Equilv Value

$ 32.61 - $38.33
.$ 33J 2~$3K14
$ 35.42 $41.77

$ 31.97 - $37.63
$ 31:51~$J7;43

$ 34.49 - $40.67

Although the selected companies were used for comparison purposes, no business of any selecred company was either identical or
directly comparable to Qwest's business or CenturyLink's business. Accordingly, Perella Weinberg's comparison of selected
companies to Qwesl or CenluryLink and analysis of the resulls of such comparisons was nol purdy malhem<:llical> bill instead
necessarily involved complex considerations and judgments concerning differences in financial and operaling characteristics and olher
factors that wuld affect the relative values of the selected companies, Qwel>1 and CemuryLink.

80

QWEST-FCC-P000111



Table of Contents

Discounted Cash FIt)"w Analysis

Perella Weinberg conducted an i1Justr<ltive discounted cash flow analysis to calculate the estimated present value as of April 20,
2010 of the estimated sumdalone unlevered free cash flows, calculated <IS EBTTDA less taxes, capital expenditures and increase in
working capital, and subject to other adjustments, that Qwest could generatc during the period commencing the second quarter of fiscal
year 2010 through fiscal year 2013. Estimates ofunJcvercd frce cash flows used for this analysis were bascd on Street Projections and
the Qwest Forecasts. For each case, Perella Weinberg used discounl rates ranging from 7.50% to 8.50% based on estimales of the
weighted average COSt of capital of Qwesl, calculaled present values of unlevered free cash flows generaled over the period describe.d
above and then added tenninal v.tlues assuming terminal year multiples mnging from 4.75x to 5.25x HBlmA. Perella Weinberg chose
this discount rate range based on the weighted aver.lge cost of eapil<ll for publie c-omp<lnies in the RLEC and RBOC industries deemed
by Perella Weinberg to be relevant to its analysis (based on its experience working with corporations on val'ious merger and acquisition
transactions) and the relative capital stmcturc of Qv..·cst. The RLEC and RBOC public companics are the companies listed abovc undcr
.. - Selectcd Publicly Traded Companies Analysis." Perella \\leinbcrg chose the terminal ycar multiplcs based on its analysis of
Qwesl's, CellLuryLink's and each of the selecled companies' enterprise value as a multiple ofeslimated CBITDA. As parI of the tolal
implied equity value calculated for Qwest, Perella Weinberg (a) included the present value of the estimated nel operating loss
cany-forward balance estimated as of March 31, 2010 of $1 ,432 million for Street Projections and $1,523 million tor Qwest Forecasts,
respectively, <lnd (b) included the present value of the estimilted pension/other post-employment benefits contributions estimated as of
March 31,20 to of$Z, 1g7 million tor both the Strcet Projcctions and Qwest Forceasts. For purposes ofthesc analyses, Perella Wcinberg
utili7.ed the fully diluted number ofshares of Qwest common stock calculated using the tre<lsury stock method. These analyses indicated
reference mnges of implied equity values per share ofQwest common stock ofapproximateJy $3.97 to $5.12 based on Street
Projections and approximately $4.72 to $5.87 bascd on the Qwest Forecasts.

Perella Weinberg also perfonned an illustrative discoullled cash flow analysis to calculate the estimated present value as of
April ZO, 20 I() of the estimaled standalone unlevered free cash tlows, calculaled as [BITDA less taxes, capital expendiwres and
increase in working capital, and subject 10 olher adjustmellls, that Cel1luryLink could generate during the peliod commencing the
second quarter of fiscal ye<lr 201 0 through tiscal year 2013. Estimates ofunJevered free cash flows used fl.)]' this <lnalysis were based on
Street Projections and the CenturyLink Forecasts. For each case, Perella Weinberg used discount rates mnging from 7.000/0 to 8.00%
based on estimates of the wcighted average cost of capital of CcnturyLink, caJculatcd present values ofunlevcred free cash flows
generatcd over thc p\..Tiod dcscribed above and then added terminal valucs assuming terminal ycar multiples ranging from 5.00x to
5.50x EBITDA. Perella Weinberg chose lhis discoum rale range based on the weighted average enst ofcapiLal for public companies in
the RLJJC and RBOC indusuies deemed by Perella Weinberg to be relevanL 10 its analysis (based on its expelience working wilh
corporations on various merger and acquisition lransaclions) and the relative capiLal struclure ofCemuryLink. n1e RLEC and RBOC
public companies are the companies listed above under'· - Selected Publicly Traded Comp.mies Analysis." Perella Weinberg chose
the tenllin<ll year multiples based on its analysis of Qwest's, CenturyLink's and each of the selected companies' enterprise value as a
multiple of estimated EBITDA. As pari of the tolal implicd equity value calculated for CenturyLink, Perella Weinberg included the
present value of the cstimated pension/other post employment benefits contributions estimated as ofMarch 31, 20 I0 of$607 million
for bolh the Slreet Projeclions and CentulyLink Forecasls. For purposes oflhese analyses, Perella Weinberg uliliLed lhe fully-diluLed
number of shares of CenluryLink common slock calculated using the Ireasury slock melhod. These analyses indicated reference ranges
of implied equity values per share ofCellturyLink COlllmon stock of approximately $29,83 to $35.54 based on Street Projections and
approximately $30.12 to $35.81 based on the CenturyLink Forecasts~

Comparable TransaClions Analysis

Perella Weinberg analyzed certain information relating to selectcd preeedcnt RLEC industry transactions from July 2000 to
November 2009 \vhieh, in Ihe exercise of its professional judgment, Perella Weinberg
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determined to be relevanl public companies with operaliolls comparable to QwesL and CenluryLink. The tmnsaclions analy:t:ed were the
following:

Transaction
Announcement Target Acquirer

EVfLTIt
EBITDA

9.9(2)

.~A
6J): ...

.... >:>::~~~:::::
.. B.6 ....

·::'i.i{l}
12.3.

······:N/A:::::

Citi7.ens Communications Company

··:loW~:Teieto~rtiTitiri~t~ii6jl~:S<iivide~jrtc.:·::::::Wirt&iitt:cirtt:(!btP:~ati6rt:::··. . ······::::: .. ::g::9~:::::
Business (lines) ofVeri70n Communications Frontier Communications Corpordtion 4.5
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M~Y2004: .
January2004
Jlify2002
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(I) LTM statistics represent FY200 J financial data.
(2) LTM slalislics represent FY 1999 financial data.

For each of the selected rransactions, Perella Weinberg calculated and compared the resulting EV in the transaction as a multiple
of last twelve months, or LTM, EBlTDA, except where indicated above. The EVILTM EBlTDA multiples for the selected transactions
were based 011 publicly available intormation at the time of the relevant rransaclion.

Based on the multiples calculated above and Perella Weinberg's analyses of the various selected transactions and on judgments
made by il, Perella Weinberg derived a representalive range of multiples of the transaclions and applied thal range ofmultiple~ 10
Qwesl's EBITDA for fiscal year 2009. Perella Weinberg then derived a range of implied equilY value per share ofQwest common slock
of approximalely $5.22 10 $6.28 by applying multiples ranging fi'olTl 4.5x 10 5.0x to Qwest's fiscal year 2009 EBITDA of
$4,415 million.

Perella Weinberg also perfonncd a premia paid analysis on each of the selected transactions. The median premium (i) for
preccdent 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()lo. Perella Weinberg considered such median premia and, in light of its experience
working with corporaliL)l1s on various m.erger and acquisilion lransaclions, derived a representative range of implied premia of25-40%,
which \....as based on banded dislribulion around the median premia discussed above. Perella Weinberg lhen applied lhis range ofpremia
TO the Unatfected Price. which implied a range ofequity value per share tl)r Qwest common stock of approximately $5.74 to $6.42 per
share.

Although the selected transactions were used for comparison purposes, none of the selected transactions nor the companies
involved in tbem was either identical Or directly comparable to the merger, Qwcst or CcnruryLink. Accordingly. Perella \Vcinberg's
comparison of the selecL~d tran<;aclions to the merger and
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analysis of the resulls ofsuch comparisons was not purely malhemalical. bUl jnstead necessarily involved complex considerations and
judgments concerning differences in financial and operating chardcteristics and other factors that could affect the relative Values of the
companies involved in such transactions and of the merger and WaS based on Perella Weinberg's experience working with corporations
on various merger and acquisition transactions.

StruclUrally Comparable Premia Paid Analysis

Perella Weinberg analyzed the premiums paid jn nine all-sLOck "merger ofequals"transaclions involving U.S. companies since
2000, in which the lransaclion value was gre-ater lhan $5 billion and that resulted in the target company's slockholders owning 40-60%
of the combined entity. For each of the selected tT<lOsactions, Perella Weinberg c·akulmed and compared the t-day premia to the target
company's stock price on the trading day prior to the announcement of the lmnsaction implied by the exchange rdtio in such
transaction. The transactions analyzed, including the observed premia. were:

Transuction
Announcement

Fe~i:ti~li"y2007
November 2006
Apr.I2006> .-- -.
Qcro"ber 2005 .
December 2004:::':
June 2003
November200'·
Augusl200J
Augus£2000

Target

. ::::XMS.;teli.it~Ri.dioH(l1dil1gs·irir;
Caremark Rx, Inc.
:iucen{Techilo:l(jgj"estnc~:.··-···

.. Jdrerspn-:-:Pi!9rC()rpQri;lti~)n.
····Ncxtd(:()mmlibiCatioiis;·mc~

Biogcn, Inc, ..
C0116CO f fiCo :'
.We(;l\,D,(:oCQrporAlioo.

:$oft",'are;c{)n1;Tnt> .....

Acquirer

·::::S.Mtfi;:S~teIilte~dioTnco
... c;VS <;:prporation .
::'AlCaieF: .

.. ..Lin.cc.>lfl. N.iltio.I"!i;lICorponl1ion
"'SPriiliCoTpQcition: ... ...

... . IDEC.P,harmacctlticalsCorporation
.. ·Ph:jmpS:pelroleUlllu:>mpariy

Th~ rvt~ad.CorponHion
Ph&rie:corri:' . - .

Premium

6.4
··(JA(:

10,2 .
8Jf
2.3

(O;:W: .
5.8

:]6;7::'

Based on the observed premia and in light of its experience working with corpomtions on various merger and acquisition
transactions. Perella Weinberg selected a representative range of implied premia of 10 15% and applied that range of premia to the
price of Qwcst common slock for the day prior to the announcement of the merger, which implied a range of equity value per share for
Qwest common stock of approximately $5.70 to $5.96 per share (which represenled a 24-30% premium to lhe Unaffected Price).

Contribution Analysis

Perella Weinberg <.I11alY7.ed the contribution of each ofQwest and CenturyLink to the pro f()ffna combined compiwy. not including
any ~ynergies or other combination adjustments, with respect to each company's equity value and the Street Projections for each
company's revenue, EBITDA, net income and LFCF for fiscal year 20 IO. The analysis did not take into account the present value of the
estimated net operating loss carryfor.vard balance of Qwes!. The analysis yielded the following results:

Ccntun:Link

Dquity:Va1l1e:·as·ofApi"it.2tl;2ofn
2010[ Rev.enue
2010FEBTTDA
20] OE NetlncoJne
2610ELFCF .

45%
63%
55%
37%
51%

5.5%:'
37%
45%<
63%
49%

l11iscellaneulls

The preparation of a fairne:>s opinion is a wmplex. process and is nol necessarily susceptible to parlial analysi~ or summary
description. Selecling portions of the an<llyses or oflhe summary set forlh herein, without considering the analyses or the summalY as a
whole. could create an incomplete view of the processes underlying Perella Weinberg's opinion. Tn iln-iving at itsfilirnes::i
determination, Perella Weinberg considered the resuh~ of all of il~ analyses .md did not attribute any particular weight to any factor or
analysis. Rather,
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Perella Weinberg made its determination as to faimess on the basis of its experience and professional judgment after considering the
results oroll of its analyses. No company or transaction used in the analyses described herein as a comparison is directly c-omparable to
Qwest, Centurylink or the merger.

Perella Weinberg prepared the analyses described herein for purposes of providing its opinion to the board of directors of Qwes!
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 LO the holders of shares of Qwest common Slack, other Ihan CemuryLink or any of iLs affiliaLes. These analyses do nol purport 10
be appraisals or necessarily refleclLhe prices 3L which businesses or securiLies actually may 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 ,Ire not necessarily indicative of actual future results, and which may be significantly more or less f~lVorable than
suggested by Perella Weinberg's analyses. Because these analyses are inherently subject to uncertainty, being ba..<:ed upon numerous
factors or events beyond the control of the parties to the merger agreement or their respective advisors, none ofQwest, Perella
Weinberg or any other person assumes responsibility if future results arc materially different from those forecasted by Qwest's
management or third panies.

As described above, the opinion of Perella Weinberg to lhe board of directors of Qwes1 was one of many faclor~ laken inLo
consideration by the- board ofdirectoT:> ofQwe-st 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, which exchange ratio \Va.." determined through
negotiations between Q\vest and CenturyLink.

Pursuant to thetenns of the engagement letter between Perella Weinberg and Qwest, Q\vest p<lid Perella Weinberg $500,000 upon
execution of the engagement letter and agreed to pay Perella Weinberg a fcc of (i) $2.25 million for the delivery of its financial analysis
of. and assistance in connection with, the merger. (ii) $1.25 million in connection with the delivery of its opinion and (iii) $1 million if
Perella Weinberg continues 10 be aCLively engaged at the requeSL of the board of direclors ofQwesl as ofSepLember I, 2010. In
addition, Qwest agreed LO reimburse Perella Weinberg tor ils reasonable ex.penses, including al1omeys' fees and disbursemenL<; and to
indemnify Perella Weinberg and related persons against various liabilities, including certain liabilities under the fedemlsecurities Jaws.

In the ordinary cou~e of its business activities, Perella Weinberg or its atliliates may at any time hold long Or short positions, and
may trade or otherwise effect transactions. for lis own account or the accollnts ofcustomers, in debt or equity or other securities (or
related derivative securities) or financial instruments (including bank loans or other obligations) of Qwest or CenturyLink or any of
Lheir respective affiliaLes_ The i:'>:'>Lwnce of Perella Weinberg's opinion was approved by a fairness opinion eommillee of Perella
Weinberg. Perella Weinberg and iL<; affiliales have in the past provided inveslment banking and other financial services LO Qwesl and iLs
affiliales, including advising Lhe independem members of Ihe board ofdireclors of QweSl as LO lhe valuation of one ofQViesL 's
businesses, tor which they have received compensation. During the last two years, Perella Weinberg has not received any fees f{)r
investment banking or other financial ~enfices from CenturyLink.

Financial Interests of Qwest Directors and Executive Officers in the ~lerger

In considering Lhe recommendation of the Qwest board ofdirecLors wilh respect LO the merger agreemenl, Qwest stockholders
should be aware thai QwesL execuLive officers and directors have financial inleresL<; in the merger that are differel1l from, or in addition
to. the interests ofQwest ~tockholdersgenerally. The Qwesl hoard of directors was aware of and considered these interests, among
other matters, in evaluating and negotiating the merger agreement and the merger, and in recommending to Qwest stockholders that the
merger agreement be approved and adopted.
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Execlltive OffICers

Equi~~' Award'!

Qwest's executive officers hold unvested performance shares, restricted stock and stock options granted under Qwest's Equity
Incentive Plan that provide 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. Ancell and R. William Johnston, equity awards granted on or before
October 15, 2008 generally provide for accelerated vesting or selLlemenl immediately upon a change in control, and awards granted
after October 15,2008 provide for accelerated vesting upon an involuntary lennination of employment by Qwes! without cause, or by
the executive tor good reason, with in two ye<lrs following a change in control. For Mr. Ancell, all equity aW<lrds granted prior to
September 4,2009, provide for accelerated vesting or settlement immediately upon a change in control, and awards gmmed on or after
September 4, 2009. provide for accelerated vesting upon an involuntary termination of employment by Qwest without cause, or by the
executive for good reason, within two years following a change in controL For Mr. Johnston, all equity awards provide for accelerated
vesling or seillement immediately upon 11 change in control. In addition, for all executive officers, anel' a change in cOnLrol all vested
options (including options thaL receive accelerated vesting in connection with the change in comrol) remain exercisable for their
remaining terms.

The t<lble below sets f(mh for each of QwesCs executive otli(~ers the estimated number ofunvested performance sh;u'es, restricted
stock and stock options that will vest in connection with the merger and the aggregate estimated value of the accelerated vcsting of
these awards. The information set forth in the table is based on the merger exchange ratio 01'0.1664 shares of CenturyLink common
stock per share ofQwest common stoc·k and the following assumptions:

• a closing date for the merger of March 31, 20 I 1;

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

• a price per share of CenturyLink common stock of $33.31 (the closing price on Jtme 30, 2010);

• a payout tor the pertormance shares granted in March 2010 at the target level of 100°1." and a payout for
all other performance shares at the maximum level of200%;

• the exercise of aJl applicable stock options, and the gain on the sale of all shares of common stock
underlying applicablc equity awards (in thc case of stock options, the sale of ~hares rcprc5cnting the gain
over the cxerci5c price); and

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

Actual amounts may be higher or lower depending on the aCLual value ofCenluryLink common sLOck, and (he acluul number of
unve&led equity awards oUlslanding, on the dale any vesting is triggered. Depending on when Ihe merger is compleLed, addilional equily
awards may be granted to executive ofticers <llld certain of the equity awards treated as unvested for purposes ofLhe t<lble below may
vest in accordance with their standard vesting schedules prior to the merger.

Executive
Officer

Edl~'~idA~MJ~:iler··
Richard N. Baer
J6stph·j~·Ebt~heu~r
TcrcsaA ..TayJor
C.DaniClYilSt .
Chril>tQp1wrJ<. A~4,:eJJ

R:WiUiam·Jo)i:nstun

Unvcsted
Performance

Shun's

(#)

·2,462,000
809.000
950;000

J,082,000
.·586,000
4~2,OOO

lSl,OOO

lJ",'e~led

Restricted Stock

(#)

1,l07,999
310,000
459,000
41)4,333
224,333
530,666

h9,667

85

Unl'ested
Stock Options

(#)

2,010,000

352.000

Total Value of
Accelerated Vcsting

or Settlemcnt of
UIlHsted Equity

Awards

($)(])

$ 31,<171.334
$ 8,875,080
$ 11:966;940
$ 12,99X,685
$ 6,428,245
$ 7,299,870
$ 1,987,015

aWEST-FCC-POOD116



Table of Contents

(I) The portion of this value that would accelerate or become seuled solely as a resull of the complelion of the merger, irrespeclive of
executive's tennimdion ofemployment, would be: $4,963,840 for Mr. Mueller; $0 for Mr. Baer; $3,479,660 tor Mr. Euteneuer; $0
for Ms. Taylor; $0 f()r Mr. Yost; $842,080 for Mr. Anceil; and $1,987,015 for Mr. Johnl>1on.

Employment and St..'Veranc:e Agreements

Mr. Mueller is a party LO an employment agreement wiLll Qwesl which provides that ifhis employment is lem,inaled by Qwesl
without cause or by him for good reason, in either case within two years following a change in control, including complelion of Lhe
merger, Mr. Mueller will be entitled to receive the t()lJowing:

• 2.99 times his then-current base salary., paid in a lump sum;

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

• 18 months ofCOBRA coverage for him and his qualified benefic.iaries, subsidized at ac.tive management
employee rates.

Each of Qwest's orher executive officers (Mcssrs. Bacr, EUlcneuer. Yost, Ancell and Johnston and Ms. Taylor) is a party to a
severance agreement wiLh Qwes\. These agreements provide thal ifLhe execulive's employmenl is lenninaled by QwesL wilhoul cause
or by Ihe executive for good reason, in either case within two years following a change in control, including completion oflhe merger,
the executive will be entitled to receive the following:

• 3.0 time5 the greater ofthe executive's ba..'ic salary in cffect as of (i) the termination date or (ii) the date of
the change in control, with respect to Messrs. Bacr and Yost and Ms. Taylor (2.99 times for
Messrs. Euteneuer and AnceJI and 2.0 times for Mr. Johnston), payable in a Imnp sum;

• 3.0 times the gTeater of the executive's target annual bonus in effect as of (i) the termination date or
(ii) thc datc of the change in control, with respect to Messrs. Baer and Yost and Ms. Taylor (2.99 timcs for
Messrs. Euteneuer and AnceJI and 2.0 times for Mr. Johnston), payable in a lump SlUn;

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

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

• Payment of any excise taxes (including interest and penalties) to whieh the executive may be subject
pursuant to Sections 4999 and 2lWG of the Code, solely with respect to Messrs. Baer and Yost and
Ms. Taylor.

For e(lch of Qwest's executive officers, severance benefits Clre contingent upon the executive's execution of (I waiver and release
of claims against Q\vest. In addition. each of the cxecutive officers is also subJcct to covenants in respect of nondisclosure,
noncompctition and nonsolicitation.

T11e table below selS fonh lhe cash severance payments and other benefiL<; Lo which each ofQwest's execuLive officers are enlilled
in connection wilh the merger, as well as [he applicable excise taxes payable by such executive officers related LhereLo. The Lable below
excludes the value of(lcceJerated vesting or settlement ofequity awards, which is described and quantified Clbove. The information in
the table below is based on compensation (lnd benefit levels in effect on the tiling date of this joint proxy statement-prospectus. 1n
addition, thc information in thc table below is based on the following assumptions:

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

• a tem1ination of each executive's employment by Qwest without cause, or by the executive for good
reason, inuncdiatcJy after the closing of the merger.
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Executive
Officer

:Edw~rdA.Mueli~r.
Richard. N.Bacr.
Josepllj~:Euteneucr

Ter~a A.Tavlor
C~:1)aliieIY~ii::·:··

Ghristopher J(~A.Dcell
RWiJliamJohJiston

Cash Severance

PavmeRtsO)

4999 Excise Tax
Gross-Up PaymeDt

to Executive

bl'Owest

......... , , ' .
. , ...-..:...-.

... $ .4,).9.2,14.0.

.......... ' - - '.-, .. -........,.<~:- .

Estimated
Premiums for

CODdnued Health
Care Coverage

under COBRA(2)

. '.' :::>$ ::nS30:::::::-:'

...J )),.n~~::.: .
" $ 11.330

.- :-:-<::::$, <fi:;3J(}::::·'·

( I) Includes cash sevemnee based on lhe applicable mulliple of base salary and largel bonus as well as a pro mla bonus, if applicable.
The cash scverance paymcDts LO MCS~TS. Mucller, Eutencuer, Ancell and Jolmston will be eITcctivcly reduced by lhe cx.cise Lax.
payable by such exeeuLives under Imemal Revenue Code SecLion 4999 as Ihese individuals are not enLiLled LO a gross-up payment
by Qwes!. The excise lax amounL'i lhat will be payable by Messrs. Mueller, Euteneuer, Ancell and Johnslon are $6,567,679,
$2,245,885, $1,154,563 and $369,880, respectively.

(2) Based on premiums in eflect on the d.tte ofthisjoinl proxy statement-prospectus.

Re~/ricJedSlOck Granls

In recent years, QwesL has lypically granled equiLy av...ards 10 execuLive officers and cerlain other employees on an annual basis in
March of e.aeh year, in the form of reslricted siock, perfollllanee shares or a combination ofboth_ Wilh respect to the annual equiLy
awards that would have been granted in lhe ordinary course consistent with past practice in March 2011, Q,,,est may grant lhese awards
in or after May 2010 and, fl)r the purposes ofsalisfying CenturyLink's obligations to maintain substantially comparable compensation
and benefits for one year post closing to Q".'est employees, will be treated as having been granted in March 2011. The value of the
equity award [0 each executive officer is expected to be in the same amount as, but wiJI not be greater than, the award granted to him or
her in 2010. but will be given solely in restricted stock. If Qwest chooses to accelerate the grant date for any of these equity awards, the
presem intent is thal il would do so only for employees at the senior viee president level and below, \vhich includes Mr. Johnston but no
other execuLive officers.

Annual lncenlive Plan Payn1f?l1fS

Qwest maintains Management AntIllal Incentive Plans. pursuant to which executivc officers and other employees are cntitled to
annual cash bonuses based on corporate and individual performance. Qwcst will continue to maintain lhese plans until the complction
of the merger. Assuming a closing date for the merger ofMareh 31, 2011, target bonus amounts for the 201 I plan wiIJ be established
consistent with paST pracrice and execmive officers and olher employees who participale in rhe 2011 plan will be entitled TO receive
pro-raled bonuses for the ponion of 20 II prior to the closing of the merger.

CenturyUnk P05itions

Following the closing of lhe merger, CenturyLink's senior leadership team is expected to include Mr. Ancell as CCDhlryLink's
President of thc Business Markets Group.

CenturyLink has agreed LO lake all necessary action lo cause Mr. Mueller Lo be appoinLed [0 lhe CenluryLink board ofdirecLors
effective as of lhe closing oflhe merger.
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Ntm-Emp!fJ.}Jee Direcl-oT,\'

EquiTy Award'!!

Under Qwest's director compensation plan, nOll employee directors of Qwest arc entitled to receive annual restricted stock
awards. These awards arc granted under Qwcst's Equity Incentive Plan. Each of Qwest's non employee directors received an award of
23,000 shares of restricted stock on January 4, 2010. which shares will vest in fuJI on the earlier of the completion of the merger or
December 31,2010. Each of these awards has a value of $120,750 based on a price per share of Q\vest common stock of $5.25 (the
closing price on June 30, 20 IO). It is expected thai the Qwest board of direclors (or a committee thereof) will approve an award of
additional restricted stock to Qwest's non-employee directors on January 3, 2011 (provided that the merger is not completed 011 or
before that date). It is expected that each of these awards will have a value of approximately $100,000 at the time ofgrant and will vest
in full on the earlier of the completion of the merger if the director docs not continue as a director ofCentllryLink or January 3, 2012.

Deferred Cumpematiun Plan jllY Nun Employee Directors

Qwest's non-employee directors may defer all or any porlion of their directors' fees for an upcoming year under Qwesl's
DefelTed Compensation Plan for Non-Employee Directors. Quarterly, Qwest credits each panicipanl's account with a number of
phantom units having a value equal to the director's deferred director fees, thereby converting the deferred fee amount into a number of
phantom units equal in value. Each phantom unit has a value equal to one share of Qwest common stock and is subject to adjustment for
cash dividends payable to Qwest stoc·kholders as well as stock dividends and splits. consolidations and other tmnsactions that affect the
number of shares of outstanding Qwest common stock. Under the pl<m, in the event of a change in control, including completion of the
merger, participants' undistributcd account balances. solely with rcspect to amounts that were earned and vested prior to January I,
2005. will be funded into a trust or distributed to thc director within 30 days of the change in control. The portion of each participant's
accoulll balance Ihat retlects amounts earned or vested after December 3 J, 2004 will nol be funded or disl1ibuted in connection with the
change in control but \.,.i11 be distributed pursuant 10 lhe applicable terms of Ihe plan.

The table below shows the number of phamom equity units credited 10 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
Qwcst common stock and a price per share of CcnhlryLink common stock of $33.31 (the closing price on June 30, 2010).

Director

Numbcr of Phantom
Equity Units

(#)

Value of Phantom
Equity Units

($)

ChilrlcsLBiggs
K .. Dane Brooksher
PeterS~Hell man
R. Ou'\'id Hoov.er.
pati:ickJ.·:\bn-tin
Caroline )Iattbews
.Wa\'nc.W:Murdv
J.an·L .\-Iurlcl" .
1\1ich:leIJ.•Roberfs
James A. Unruh
A nthun:yWelters

S4,50S'
.154,042 ..
264,686
68,257
96j94"

900
5;600 .

15,646
78.376
66,315

..... $ 302,]09< .
$ 853.822

. . $ 1,467:097'"
$. J78~334
$' 533,737
$ 4,989
:$ 31,040 .

$ 8£022
$ 434:421
$ 367.;625

Until the completion of the merger, Qwcst will continuo;.: to credit additional phantom units to directors' accounts for cash
dividends to Qwest stockholders :md in accordance wilh exi~ting and any fulure deferral elections. Each of Messrs. Brooksher, Hoover,
Martin, Roberh, Unruh and Welters has elected 10 defer all of his fees earned in 2010. Deferral elections for 2011 fees will be made in
December 20 IO.
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Financial 'nterests of CenturyLink Directors and Exceutl,,·c Ofliccrs in the Ylcrger

In considering lhe recommendaLion of the CenturyLink board ofdireclors lhat you vOle to approve the issuance ofCenluryLink
common gtock in connection with the merger, you ghould be aware that some of CenturyLink's executive ofticerg ,md director!:' have
financial inrerest$ in the merger that are different from, or in addition to, those ofCenruryLink shareholderg generally. The board of
directors of Centurylink. ' ....as aware of and considered thcse interests, among other mailers, 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 conneelion with lhe merger.

PIJ.'~iti{}n... with the CtJmbineu CtJmpany

Following consu/D/D<.Ition of the merger, members of the CenturyLink board ofdirecrors will continue to be directors of the
combined company and cenain executive officers of CenturyLink will continue to be executive otlicers of the combined company, as
further described under "Board of Directors and Management After the Merger."

The Retenti{}n Program

CenttU-yLink plans Lo establish and granl awards wlder a relenlion program for lhe benefit of key employees ofCenturyLink who
do not otherv.,jse have adequale retention incenLives. CenlllryLink has agreed thal the aggregate amount of all awards granted pursuant
lO the retention program will not exceed $50 million. Although Ihis program is primarily intended 10 benefit a broad range ofkey
employees, executive ofticers will be eligible to participate and CenturyLink's Compem:ation Committee may eJect to name them as
particip<mts.

In detennining who will be granted retention awards and the amount of each award, CenturyLink will consider, and discuss with
Qwes!. the reasonableness of each award in relation to the recipient's base salary, the retentive valuc of cxisting awards and the
pOlemial Lax lrealment of tIle retelllion award Lo both CenluryLink and the recipienl. After consultation with QwesL, the final decision
on who will receive relention awards and the value ofsuch relenlion awards will be illlhe sole discretion ofCenluryLink. Each oflhe
relenlion awards granted to certain senior officers ofCentury Link, ifany, will be payable, slIbjecllo cOlllinued empJoymem, 12 months
following the effective time of the merger. However, any unpaid retention aW<.Ird will become immediately payable upon the
termination of the recipient's employment by CenturyLink without cause or by the recipient for good reagon following the completion
of the mcrger. In addition, retention a\vards granted under Ihis program with a value OfllP to $10 minion in the aggregatc may be
granted to employees of CenturyLink identified by, and pursuant to terms and conditions dctennincd by, the CenturyLink. Chief
Executive Officer, aner consultalion with lhe Q\-vest Chief Execulive Officer, without regard to the condilions and process described
above. Tho1>e awards will be pan of the maximum aggregale retention award pool of $50 million.

Board of Directors and Manal-tement After the Merger

CenturyLink has agreed to take (III necessary action to cause four persons selected by Qwe~t, <.Iner con~uJtation with CenturyLink,
who arc members ofQwesrs currcnt board of directors to be appointed to CenturyLink's board of directors. effective as oflhe closing
of the merger. One of these persons will be Qwest's Chairman and Chief Executive Officer, Edward A. Mueller. The other persons have
nOl yet been selecled. Following lhe merger, the senior leadership team oflhe combined company is expecled lO include William A.
Owens as Chairman oflhe Board, Glen F. P01>l, III as Chief Executive Officer and Presidenl, R. Stewart Ewing, Jr. as Chief Financial
Ofticer, Karen A. Puckett as Chief Operating Ot)icer, Christopher K. Ancell <.1$ President of the Bugines$ Markets Group, William E.
Cheek as President ofWhoJesale Oper;ltiong. Stephanie Comfort a$ Executive Vice President of Corporate Strategy and Development,
Dennis G. Huher as Executive Vice President of Network Services, and Stacey W. Goff as General Counsel.
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Material U.S. Federal Income Tax Consequences of the Merger

The following discussion summariLes the amicipated material U. S. federal income tax consequences of the merger 10 U.S. holders
(as defined below) ofQwest common stock. The discussion is based on and subject to the Code, the Treasury regulations promulgated
thereunder, administrative rulings and court decisions in effect on the date hereo( all of which are subject to change, possibly with
retroactive effect, and to differing interpretations. The discussion does not address all aspects ofU.S. federal income taxation that may
be relevant 10 particular Qwest stockholders in light of their personal CirC\U11stances or to such stockholders subject to special treatment
under the Code, such as, \vithout limitation: banks, thrifts, rnuLUal funds and other financial inslillltions, traders in securities who elect to
apply a mark-to-market method ofaccounting, lax-exempt organizations and pension funds, insumnce companies, de.alers or brokers
in securities 'or-foreign cun'ellCY, individual retirement and other deferred accounts, persons whose functional currency is not the
U.S. dollar, pe~ons subject to the alternative minimum tax, stockholder~ who hold their shares as part of a ~tmddle, hedging,
conve~ion or constructive sale 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 mcaning of thc Code,
and stockholders who receivcd their shares through the exercise of employec stock options or otherwise as compensation. The
discussion does not address the lax consequences of the ownership and disposition of the notes mising under the unearned income
Medicare contribution tax pursuant to the Health Care and Education Reconciliation Acl of 20 10, and does not address any non-income
tax considerations or ilny foreign, state or Jocallilx consequences.

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

• an individual who is a citizen or re~ident of the 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 under the laws of the United States or any subdivision thereot;

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

• a trust if (I) a court within the United States is able to exercise primary supervision over the
administration ofthe 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, ]996 and has properly elected under
applicable Treasury regulations to be treated as a U.S. person. .

This discussion does not purport to be a comprehcnsive analysis or description of all potential U.S. fedcral income tax
consequences. Each Qwesl stockholder is urged 10 consult wilh such stockholder's lax advisor with respect to the panic.ular lax
consequences 10 such stockholder.

The Merf{er

At the eflective time of the merger, Wachtel!, Lipton, Rosen & K'lt7. will deliver 10 CenruryLink, Clnd Skadden, Arps, Slate,
Meagher & Flom LLP wilJ deliver to Qwcst, their respective opinions to thc cffect that the merger will qualitY for U.S. fcderal income
tax purposes as a "reorganization" within the meaning in section 368(a) of the Code. The opinions will rely on certain assllmplions,
including assumptions regarding the absence cfchanges in existing facls and Jaw and the completion {)fthe merger in Ihe manner
conlemplated by the merger agreement. and representations and covenalllS made by CentllryLink and Qwest, including those cOlllained
in representation letters ofofticers of Centurylink and Qwest. lfany oflhose representarions, covenants or assumptions is inaccurate,
the opinions may not be relied upon, and the U.S. feJer:11 income tax consequences of the merger could differ frolll those discussed
here. In addition, these opinions are not binding on the Jnternal Revenue Service. or IRS, or any court, and none ofCenturylink, SB44
Acquisition Company or Qwest intends to request a mling from thc IRS regarding the U.S. federal income tax consequences of the
merger. Consequently, 110 assurance can be made that the IRS will not challengc the conclusions reflectcd in the opinions or that a court
would not sustain such a challenge.
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Assuming lhallhe merger is lrealed as a "reorganiwtion" ..... ilhin Ihe meaning of Section 368(a) of the Code, the merger will have
the following U.S. tederal income tax consequences;

• none of CenturyLink., Qwest or SB44 Acquisition Company will recognize gain or loss in the merger;

• Qwest stockholders will not recognize gain or loss in the merger, except with respect to cash received in
lieu of fractional shares of CenturyLink common stock (as described below);

• thc tax basis of the shares of CenturyLink common stock received in the merger (including fractional
shares for which cash is received) by a Qwest stockholder will be the same as the tax basis of the shares of
Qwest conunon stock exchanged therefor;

• the holding period for the shares of CenturyLink common stock received in the merger by a Qwest
stockholder (including fractional shares for which cash is received) will include the holding period of the
shares of Qwest common stock exchanged therefor; and

• Qwest stockholders who receive cash instead offractional shares of CenturyLink common stock generally
will recognize gain or loss equal to the difference between the amount of cash received and their basis in
their fractional shares of CentmyLink common stock (computed as described above). The character of
such gain or loss will be capital gain or loss, and will be long-term capital gain or loss if the fmctionaJ
shares of CenturyLink common stock are trcated as having been held for more than one year at the time of
the merger. The deductibility of capital losses is subject to limitation.

Nelt' Legislution

Recently enacted legislation regarding foreign account tax compliance, effective for payment~ made after December 31,2012,
imposes a withholding tax: of30% on certain payments (including dividends on, and gross proceeds from the disposition of: shares of
CenruryLink common stock) made to or through certain foreign financial institutions (including in their capacity as agents or custodians
for beneficiaJ owners of CentwyLink common stock) and to certain other foreign entities unless various information rl.'P0rting and
certain other requiremcnts arc satisfied. Accordingly, the entity through \vhich CenturyLink conunon stock is held, and such entity's
compliance wilh Ihe recently enacted legislation, will affeclthe determination of whether such withholding is required. Each Qwest
stockholder should consult with such stockholder',; own tax advisors regarding the possible implications of Ihis ree~nLly enacted
legislation on such stockholder's owner~hip of CenturyLinK common slock.

BRCkup Withholding

Backup withholding at the applicable rate may apply "\lith respect to thc reccipt ofcash in liell of fraclional shares of CcnmryLink
stock. tmless a Qwest stockholder (I) is within certain exempt categories and, whcn required, demonstratcs this fact, or (2) provides a
correct laxpayer idenlificalion number, certifies as 10 no loss of exemption from backup withholding and otherwise complies wilh
applicable requiremenls oflhe backup wilhholding rules, A Qwest5tockholder who does not provide its conoectlaxpayer identification
number may be ~ubject to penalties imposed by the IRS. Backup withholding i~ not an additional tax. Any amounts withheld under the
backup withholding rules may be allowed as a refund or a credit against the stockholder's U.S. federal income laX liability. provided the
stockholder furnishes certain required infoollation to the IRS,

Accounting Treatment

CenluryLink prepares its financial slalelllenls in accordance with GAAP. The merger will be accounted for by applying Ihe
acquisition melhod, which requires Ihe determination of Ihe acquirer, the acquisition dale, the fair value ofassels and liabilities of the
acquiree and the mea~urement of goodwill. The accounting guidance for business combinations, referred to a~ ASC 805, provides that
in identifying 1he acquiring entity in a combination effected through an exchange of equity interests, all pertinent facts and
circumstances must be considered, including: the relativc voting rights of the shareholders of the constituent companies in lhe combined
entity, thc composition of the board of directors and senior management of the combined company.
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the relative size of each company and the telms of/he exchange ofequily securilies in the business combination, including .,.ayment of
any premium.

Based on the CenturyLink board members and senior management representing a majority of the board and senior management of
the combined company, as well as the terms of the merger, with Qwest stockholders receiving a premium (as of the date preceding the
merger armouncement) over the fair market vaJue ofthcir shares on S11Ch date, CenturyLink is considered to be the acquirer of Qwest
for ac-c.ounling purposes. This means thai CenturyLink will allocale the purchase price to the fair value ofQwest's assels and liabilities
at the acquisilion dale, with any excess purchase plice being recorded as goodwill.

Regulatory Approvals Requir~d for the :\ferger

HSR /fel and /fnJjlrllSl. The merger is subjec·t to the requirements of the HSR Act, which prevents CenturyLink and.Qwest from
completing the merger until required information and materials arc furnished to the Antitrust Division of the DOJ and the FTC and the
waiting period is tcnninated or cxpires. CcnnlryLink and Qwest have filed the requisite notification and report forms under the HSR
Act \-vith Ihe DOJ and Ihe FTC. The applicable wailing period under the HSR Acl was tenninated early on July 15,2010. TIle DOJ, the
FTC and olhers may challenge Ihe merger on amill1.lsl grounds aner expiration or tel1nination of the wailing period. Accordingly, at any
time before or after the completion of the merger, any of the DOJ, the FTC or others could take "ction under the antitrust laws,
including without limitation seeking to enjoin the completion of the merger or permitting completjon subject to regularory concessions
or conditions. We cannot assure you that a chaUenge to the merger wiU not be made or that. if a chaJlenge is made, it will not succeed.

FCC Approval. The Fedenll Communications Act of 1934, as amended, requires the approval ofthe FCC, prior to any lransfer of
control of certain types of Jicenses and other authorizations issued by the FCC. On May 10,2010, CenturyLink and Qwest filed the
required application for FCC consent to the transfer to CenhlryLink of control of Qwest and the Qwest subsidiaries thai hold such
licenses and aulhorizalions. This application for FCC approval is subjectlo public comment and oppositions oflhird panies, and
requires the FCC to determine thatlhe merger is in tIle public's inleresl. We cannot assure yOIl that the re.quisile FCC approval will be
oblained on a timely basis or at all. In addition, we cannOl assure yOll thaI such approval will nOt include conditions that could be
detrimental or result in the abandonment of the merger.

S/ale Regu}ulUryApprovu}s. CcnturyLink, Qv.'est and various of their subsidiaries hold certificates. licenses and service
authorizations issued by state public utility or public service commissions. Certain of the state commissions require formal applications
for the transfer of control of these certificates, licenses and authorizations. Appllcations for state approvals arc snbject 10 public
comment and possible opposilions of third parties who may file objeclions.ln addition to these applications. CemuryLink and Qwesl
have filed, or plan 10 file, nolificalions of the merger in certain Slates where fannal applications are nol required. In some of these Slales,
the ~tate commission~could, nonetheless, still initiate proceedings. CenturyLink and Qwest have filed most oflhese state transfer
applications and notifications with the relevant slate commissions and expect to file the remainder in due course. As anticipated, in
some states interested parties, including consumer advocacy groups and competitors, have intervened or indicated an interest in
intervening in these proceedings. CenturyLink and Qwest belicve that the merger complies with applicable state standards for approval,
but there can be no assurance that the state commissions will grant the transfer applications on a timely basis or at all. In addition, we
cannol assure yOIl thai such approvals will nOl include conditions lhat could be detrimental or result in the abandonment of the merger.

Other Regulator.? .Matters. The merger may require the approval ofmunicipalities where CenruryLink or Qwest holds franchises
to provide communications and other services. The merger may also be subjec.r to certain regulatory requirements of other l11unicipal,
stale or tedenll governmental agencies and authorities.

Litigation Relating to the .:\lerger

In the weeks following the announcemelll of lhe merger on April 22, 2010, purported shareholders of Qwest tIled ~ixleen lawsuits
against Qwest, its directors, certain of its officers, CentllTyLink and SB44 Acquisition Company, and a sevenleenth shareholder lawsuit
later was filed. TIle purported shareholder

92

QWEST-FCC-P000123



Table of Contents

plaintitTs commenced these actions in lhree jurisdictiomr: the District Court for the CiLy and County of Denver, Colorado, which we
refer to as the Colorado State Court, the United States District Court for the District of Colorado, which we refer to as the Colorado
Federal Court, and the Delaware Court of Chancery. All of these <Ictions, except one. were brought as putative c·lass actions. All of these
shareholder complaints allcge that Qwest and its directors breached their fiduciary duties to Qwesl's shareholders by their actions in
approving the mcrger agreement and that CenturyLink aided and abetted these alleged breaches ofduty, and aU of the complaints
request an injunction of the merger as well as damages. The operative complaints in the CoJorado Federal Court and in the Delaware
Court of Chancery actions additionally assert claims challenging the sufficiency of Ihe disclosures in the preliminary joint proxy
slatemenL-prospectus filed by Qwest and CenluryLink on June 4, 2010.

In Colorado State Coun, on Apri I 22 and April 23, 2010, purported shareholders of Qwest tiled the following six actions:
Pre.yser v. Qwesl Commc 'ns Inf'llnc, el ai., Case No. 201 Ocv3261; Tamey v. Mueller el al., Case No. 2010cv3268; Ozaki v. Mueller et
al.. Case No. 2010c\,3270; Ahern 1'. Mueller el 0/., Case No. 201Oev3271; Rusenbluom 1'. Mueller et. aI, Case No. 201Ocv3265; and
Team~·tersAllied Bim. Funds v. lvJlIeller et a/.. Case No. 2010c\'3309. The Colorado State Court has since consolidated these actions
under the caption In re Qwe.l-t Communicatiuns International, Ine:., Lead Case No. 201 Ocv32(;1. On May 24,2010, Qwest and ils
directors moved for a Slay of proceedings pending lhe resolution of the paranel actions ill the Delaware Court ofChancery. The motion
fi.)r a stay of proceedings remains pending in the CoJomdo State Coun,

In Colorado foederal Coun, between April 23 and May 7,2010, purpolted Qwest shareholders tiled the following seven actions;
Dorn v. lvll/dler el al., Case No. I: 10 cv 00925 WYD CBS; Shah v. Qwest Commc:'m lnl'llne:. ef 01., Case
No, 1:JO-cv-00939-REB-MJW; Treppe! v. Qwesl Commc'ns Int 'I Inc. et al., Case No. 1:1 0-ev-00959-.TLK; Iron rYorkers Dist.
Coun(.·il u.fTenn. Valley & Vicinity Pensiun Plan v. Qwest Commc 'n~ Int 'I Inc. et a1., Case No. I:J 0 cv 00984 \'v'DM; City u/Dania
Beach Pulice & Fjrefi~hters' ReI. 5:\,s. v. Qwesl Cummc'ns Int 'I In£:. el ai., Case No. 1:1 0 cv 01025 JLK; Pinchuc:k I'. Q!-l.'eSI
Cumme 'ns In! '/Inc. el 01., Case No. I: I (}-cv-O I076-PAB; and LaPlaca v. Qwesl Comme 'n... In! 'lIne. et 01., Case
No. I: lo-cv-OI079-PAB-CBS. The Colorado Federal Court has since consolidated these actions under Case No. 00925-WYD-CBS.
On May 21,2010. Qwesl and ils directors moved for a slay ofproceedings pending the resolution oflhe parallel aclions in the Delaware
Court of Chancery. The motion for a stay of proceedings remains pending in the Colorado Federal Coun,

In the Delaware Court ofChancery, on April 27 ,md April 29, 2010, purported Qwest shareholders tiled the following three
actions: Schipper v. lv/ue//er el al., c.A. No. 5435 VCS; Palenaude v. Qwesl Cummc'ns 1nl 'I Inc. el al., C.A. No. 5445 VCS; and
Marfin & Respler v. Qwesl Cummc'ns Inl'! Inc:. et 01., C.A. No. 5446 Yes. The first of these actions has since been voJuntarily
dismissed. On June II, 2010, a purported Qwes! shareholder filed an additional shareholder aCLion, J. Cola 1m·. v. Mueller et 01., C.A.
No. 5556-yes. On June 29, 20 I0, the Delaware Courl ofChancery entered an order consolidating the pending Qwesl shareholder
;Iction~ under the caption In re Qwesl Commun;calions In/emafional, Inc. Shareholders Utigalion, Consolidated CA. No. 5556-VCP.

Qwe~t, its directors. the other Qwest dettmdants, Centul)'Link and SB44 Acquisition Company believe that these actions all are
without merit. The defendants nevertheless have negotiated with the purported shareholder plaintiffs regarding a scttlement of the
claims asserted in all of these actions. including the claims in the Colorado Federal Court and in the Delaware Court of Chancery that
challenge the ~ufficiency of the disclosures in the preliminary joinl proxy slatement-prospeclus. On July 16, 20 I 0, the parties entered
illlo a memorandum of understanding reflecting the terms of lheir agreemenL-in-principle for a selllemenl of all of lhe claims asserted
in these action~. Pursuant to thi~ agreement, defendant~ have included additional disclo~ures in thj~ tinal joint proxy
statement-prospectus, in response to allegations and claims asserted in the Colorado Federal and Delaware complaints If the settlement
is consummated, all of the actions relating to the proposed tran~action will be dismissed, with prejudice.
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Exchange of Shares in the .\'Jerger

Al or prior to the effective time of lhe merger, CenluryLink will appoint an exchange agent [0 handle the exchange of shares of
Qwest common stock for shares of CenturyLink common stock. Promptly atler the etlective time of the merger, the exchange agent will
send to each holder of record of Qwest common stock at the effective time ofthe merger who holds shares ofQwest common stock in
certificated form a letter of transmittal and instmctions for effecting the exchange ofQwest common slock certificates for the merger
consideration the holder is entitled to receive under the merger agreement. Upon surrender of stock certificates for canceHation along
with the executed kLLer of Iransmit18.1 and oLher docllmen1s described in lhe instructions, a Qwes1 sLockholder will receive one or both of
lhe following: (1) one or more shares ofCenluryLink common stock; and (2) cash in lieu offraclional shares ofCellluryLink common
stock. After the effective time of the merger, Qwest wiJI not register any transfers of the shares of Qwest common stock. Unless you
specifically request to receive Centurylink stock eertiticates, the sh'lres of CenturyLink stock you receive in the merger will be issued
in book-entry form.

Upon completion of the merger, shares ofQ\'.'est cOllunon stock held in the book entry fOffil wilJ be automatically convened into
whole shares of CenluryLink common Slack in book-entry fonn. An account SlaLemelll will be mailed to you confilming this automatic
conversion, along with any ca<;h in lieu of faclional shares ofCenluryLink common slock.

Century Link shareholders need nOl18.ke any action wilh respect to their stock certiticates.

Treatment of Stock Options and Other Equity-Based Awards

Siock Options. Each out~1anding stock option to purchase Qwest common stock gmnted pursuant to Qwest's equity plans will be
converted pursuant to the merger agreement into a stock option to acquire, on the same terms and conditions as were applicable under
such option immediately prior to the effectiveness of the merger, shares of CenturyLink common stock. The nWllber of shares of
CenmryLink common stock underlying the new CenhllyLink stock option will be determined by multiplying the number of shares of
Qwesl common stock subject 10 such slock option immediately prior 10 the effecliveness of Ihe merger by the 0.1664 exchange ratio,
rounded down lO the nearest whole share, al a per share exercise price delennined by dividing lhe per share exercise price of such slock
option by 0.1664, rounded up to the nearest whole cent.

Other EqUity AWQrd~. Each other equity award granted pursuant to Qwest's equity plans will be converted into the right to
receive, on the same tenns and conditions (other than thc terms and conditions relating to the achievcmeul ofpcrfol1nance goals) as
werc appJicablc to Ihe Qwest cquity award prior to the effectiveness of the mergcr, a number of shares of CenmryLink common stock
rounded up Lo the nearesl whole share, equal to the produel of (i) the applic.able number of shares ofQwesl common stock subjeclLo
such award, multiplie-d by (ii) the 0.1664 exchange ralio.

Employee Slock Purchase Plan. With respect to Qwest's Employee Stock Purchase Plan, each purchase right under the plan
outstanding on the day immediately prior to the etTectiveness of the merger will be automatically suspended and any contributions made
for the then cUlTent "Offcr" (as defined in the plan) \viJi be applied to the purchase of either. at CenmryLink's option, (i) CcnturyLink
common stock, effectivc at or as soon as practicable following the compJclion ofthc merger or (ii) Qwest common stock, effective
inmlcdiately prior to the completion of the merger, and the plan \vill tenllinate, effective il1Ul1ediately prior to the completion of the
merger.

Dividends

Each comp,my plans to continue its current dividend policy until the closing of the merger. CenturyLink run-ently pays an annual
dividend of $2.90 per share and Qwcst currently pay an annual dividend of $0.32 per share. Following the closing of the merger.
CcnmryLink expects to continue its currcnt dividend for shareholders of the combincd company. subject to any facrors that its board of
direclors in its discretion deems relevant. See "CellluryLink cannot assure you lhal il will be able 10 continue paying dividends al the
current rale," in "Risk Factors - Risk FaClors Relating to CenluryLink Fol1ov,ring the Merger." For addilional informalion on lhe
lreatment of dividends under the merger agreemenl, see "The Merger Agreemem - Other Covenanls and Agreements."

94

QWEST-FCC-P000125



Table of Contents

Listing of C~nturyLinkCommon Stock

It is a condition 10 the completion oflhe merger Ihallhe CenluryLink common slock issuable in Ihe merger or upon exercise of
options to purchase CenturyLink common stock issued in substitution for Qwest options be approved for listing on the NYSE, subject
to ofl'icial notice of issuance.

De-Listing and Deregistration of Qn'est Common Stock

When the merger is compleled, the Qwesl common stock currellily listed on the NYSE will cease 10 be tluoted on the NYSE and
will be deregislered under the Exchange Act.

No Appraisal Rights

Under the General Corporation Law of the State of Delaw<lre. or the DGeL, holders of Qwest common stock are not entitled to
appraisal rights in connection with the mergcr. Under Ihe Louisiana Business Corporation Law. or the LBCL, the holders of
CCl1ntryLink common stock and preferred stock are 110t entitled to appraisal rights in connection with the share issuance proposal. Sce
lhe seclion entitled "No Appraisal RighL"" beginning on page 129.

Certain Forecasts Prepared by CenturyLink

CenluryLink does not as a mailer ofcourse make public forecasts as 10 fUlure perfonnance, eamings or OLher resulls beyond lhe
current fiscal year, and CemuryLink is especially reluctant to disclose forecasts for extended periods due to the unpredictability of the
underlying assumptions and estimates. However, in connection with its evaluation of the merger, CenturyLink provided to its hoard of
directors and timlncial advisors non-public, internal financial forecasts regarding CenturyLink's anticipated future operations for tiscal
years 2010 to 2015. CenturyLink has included below a summary of these forecasts to give its shareholders access to cenain non public
infonnation thai was considered by the CenturyLink board ofdirectors for purposes of evaluating the merger and was also provided to
CenLuryLink's financial advisors. A summary of these intemal tinilncial forecasts, which were prepared 1n April 20 J0, is set forlh
below.

2010 2011 2012 2013
(In millirms)

2014 2015

Revenue
EBlTDA*
Capii:al Expenditures

6.946
3,470

850

··6,720·
3,280

S2S··

6.599
3,209

825

>6;563
3,162

.. 800·

6,527.·
3.145

··><799 .

.• >6,492
.3.128

798

* Earnings before interesl, taxes, deprecialion and amortizalion, excluding non-recurring integration, severance and retention
expen~es.

Furthermore, earlier in April 2010, in connection with the due diligence review of CenturyLink by Qwest, CenturyLink 's
managemcnt providcd to Q\vest. as well as to Qwcst's financial advisors, in connection wilh its evaluation of the fairness oflhe merger
consideration, similar projections for fiscal years 2010 to 2013. which reflected slightly lm\'er revenues and slightly higher EBITDA for
fiscal years 20 I I Lo 2013 lhan lhe projections sel forth in the wble above. as well as the following forecasts of levered free cash flows.

LFCF*

2010

$1,511

2011

1,416

2012

1.354

2013

1,330

* Net income. plus depreciation and amortization, plus other operating ca::;h flows, and Ie::;::> capital expenditures.

In addition, CenluryLink's managemcnt prepared non public. intcrnal financial forecasts regarding Q\vest's anticipated future
operations for fiscaJ years 2010 2015, which was derived from the information provided by Q,vcst 10 CenturyLink for fiscal years
20 I0-2(, 13 in connection with lhe due diligence review ofQwesl by Century Link, plus an extrapolation ofsuch estimales for the fiscal
years 2014 and 2015 made by Centl1ryLink managemenl, ,1S de<;cribed belo,"\", and adjustments made lO such information thal
CemuryLink's
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management deemed appropriate. Cenlurylink ha~ included below a summary of these forecasts to give it~ shareholder~access to
certain non-public information that was considered by the CenturyLink board of directors ttlT purposes ofevaluating the merger and
was also provided to CenturyLink's financial advisors. A summary of these internal financial t()recasts, which were prepared in April
2010, is set forth below.

2010 20Jl 2012 2013
(ID mlJlions)

2014 2015

:R~~ert~:<: .
EB.ITDA" .. . ... .........,'- .
Capital:Experidiiures::

':::$11,KS1
.... 4,323

'1,614

. 11/>9.9
4,159
t,600

11;772 .
4,105.
L600

It~(j9'
4,067.
1;550

:11,811'
4,035
1,500

':::i:lJ~(l9::::

.3.978,
...... :1;500:'

.. Earnings before interest, taxes, depreciation £llld amortization. excluding severance and certain other non-recurring restructuring
expenses.

The imernal financial forecasts were nOl prepared with a view IowaI'd public disclosure, nor were they prepared with a view
toward compliance with published guidelines of lhe SEC, the guidelines established by the American InsLitute ofCenified Public
Accountants for preparation and presentation of financial forecasts. or GAAP. In addition, the projections were not prepared with the
a.',sislance of, or reviewed, compiled or examined by, independem accounlanls. The summary of these internal financial forecasts is not
being included in this joint proxy statement-prospectus 10 influence your decision whether to vote for the merger, but because these
internal financial forecasts were considered by CenturyLink's board of directors and financial advisors for purposes ofevaluating the
merger and because simil£lr CenturyLink f(xecasts were provided by CenturyLink to Q\\'est as well as to Qwest's financial advisors.

These internal financial forecasts weIe based on numerous variables and assumptions that arc inherently uncertain, many of which
are beyond the control of CenturyLink's management and Qwest's management. Important factors that may affect actual results and
cause the internal financial forecasts to not be achieved include, but are not limited to, risks and lIncertainhes relaLing LO the business of
each company (including each company's abilily to achieve strategic goals, objectives and targeLs over appllcable periods), industry
perfonn,mce, the regulatory environment, developments in commercial disputes or legal proceedings, general business and economic
conditions and other factors described under "Cautionary Statement Regarding Forward-Looking Statements." The internal tin£lncial
forecasts also reflect assumptions as to certain business decisions that arc subject to change. As a result, actuaJ results may differ
materially from those contained in these internal financial forecasts. Accordingly, there can be no assurance that the projections will be
realized.

The inclusion of these internal financial forecasls in this joim proxy -slalemenl-prospeclus should not be regarded a-s an indication
th,\1 ,my of CenturyLink, Qwest or their respective at1iIi'ltes. advi~ors or repre~entative~con~idered the internal financial forecasts to be
predictive of actual future events, and the internal tinancial tt)fecasts should not be relied upon (IS such. None of CenturyLink, Qwest or
their respective affiliates, advisors, officers, directors. partners or representatives can give you any assurclnce that actual results will not
differ from these internal financial forecasts, and nonc of them undenakcs any obligation to update or otherwise rcvise or reconcile
these internal financial forecasts to reflect circumstanccs existinf! after the date the internal financial forecasts '\'ere £!cnerated or to
reflect the occurrence of future events even in the event lhal any-or all of the assumpLions underlying the projections-are shown to be in
en'or. CemuryLink does not intend 10 make publicly available any update or other re\·ision \0 these internal financial forecasts. None of
CenturyLink or its respective affiliates, advisors. otlicers, directors, partners or representatives has made, makes or is authorized in the
future to make any representation to any shareholder or other person regarding CenturyLink's ultimate performance compared to the
int(ll"mation contained in these internal tinuneial forecasts or that forecasted results will he achieved. CentlllyLink has made no
representation to Qwes!. in the merger agrecmcnt or otherwise, conccming these intcma! financial forecasts.

Certain Forecasts Prepared by QWCSf

Qwest does not as a maHer of course make public forecasts as to future perfollllance, earnings or other r~sults beyond the eurreJ1l
fiscal ye'lr. and Qwest is especially reluctant to di~close forecasts for exlended periods
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due lO the unpredictabilily oflhe underlying assumpliolls and estimates. However, in connection with lhe due diligence review of Qwest
by CenturyLink in March 2010, Qwest's management presented its long-range plan to CenturyLink, as well as to Qwest's and
CemuryLink's respective financial advisors. The long-r.mge plan contains certain non-public, internal financial flxecasts regarding
Q\vest's anticipated future operations for fiscal years 2010 2013. Q\vest has included below a subset of these forecasts to givc its
stockholders access to certain non public information that was furnished to third parties. The long range plan and its underlying
assumptions were initially deYeloped in August 2009. The plan was updated to reflect 2009 operating results when it was presented in
March 20 Io. Certain assumptions underlying the long-range plan are aggressi ve, as evidenced by comparing lhe long-range plan with
the consensus of the projections for Qwest prepared by research analysl<; that cover Qwest and olher companies in the
telecommunications industry. As Mr. Mueller emphasi7ed to the Qwe~1 board ofdirectors at its March 31, 2010 meeting, the
long-range plan was not a "more likely than not" achievable plan, but rather one that was designed to set challenging goals for Qwest
management. A summary of these internal financial forecasts contained in the long range plan is sct forth bclo\v.

2010 2011 2012
(In miUions)

2013

Revenue
EBITDA*
C.:apiiJJexpendiit1res: •
Free cash flo..,,*'"

>$12,tl02
4AI,5
h614 .
1,564

iio68
4:410 ...
J,6{}O·
1,752

·<12.142
.(398

1,600<
1,499

(.2,274
4,427
1;600
1,831

* Earnings before interest, taxes, depreciation and amortization, excluding severance and certain other
non-recun·ing restl11cturing expenses.

** Cash provided by operating activities less expenditures for property, plant and equipment and capitalized software.

The imemal financial forecasts were nOl prepared with a view toward public disclosure, nor were Lhey prepared with a view
loward compliance with published guidelines of lhe SEC, the guidelines established by the American Instilute of Ct'nified Public
Accountants for preparation ;:tnd presentation oftinaneial forecasts, or GAAP. In addition, the projections were not prepared with the
assistance of: or reviewed, compiled or examined by, independent accountants. The summary of these internal financial fbrecasts is not
being included in this joint proxy statement prospectus to influence your decision whether to vote for the merger. but because these
internal financial forecasts were provided by Q\\o'est to CentwyLink as weJl as CenturyLink.'s financial advisors.

These internal financial forecasts were based on numerous variables and assumplions thaI are inherenlly uncertain and may be
beyond the control ofQwest's management. Imporlanl factors that may affect actual resulls and cause the internal financial foreeasls 10
not be achieved include, but are not limited to, risks and uncertainties relating to Qwest's business (including irs ability to achieve
strategic goals, objectives .tnd targets over applicable periods), industry perfl.)rm.mce, the regulatory environment, general business and
economic conditions and other factors described under "Cautionary Statcment Regarding For.\iard Looking Statements" beginning on
page 25. The internal financial forecasts also reflect assumptions as to certain busincss decisions that arc subject to change. As a result,
actual results may differ materially from those contained in these internal financial forecasts. Accordingly, there can be nO assurance
lhallhe internal financial forecasts will be realized.

The inclusion of these internal tinancial forecasts in this joint proxy statement-prospectus should not be regarded as an indication
that any of Qwest. CenturyLink ortheir respective af1itiates, advisors or representatives considered the internal tin(lncial forecasts to be
predictive of actual future events, and the internal financial forecasts should nor be relied upon as such. None of Qwest, CenturyLink or
their respective affiliates, advisors, officers, directors, parUlcrs or representatives can give you any assurance that actual results wilJ not
differ from thcse internal financial forecasts, and none of them undertakes any obligation to update or othcf\\iisc revise or reconcile
lhese inlemol financial forecasls lO reflect circumstances exisling at1er the dale the internal tinancial forecasts were generaTed or 10
reflect Ihe occurrence of fuTure events even in the evem
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lhal any or all of the assumplions underlying lhe projections are shown to be in error. Qwest does not imend 10 make publicly available
any update or other revision to these internal 1'inanc·ial foreca$t.s. None of Qwest or its respective atliJiates, advisors. otlicers, directors.
partners or representatives has mime or makes any representation to any stockholder or other person regarding Qwest's ultimme
performancc compared to the information contained in thcsc intcrnal financial forecasts or that forecasted results \1till be achicvcd.
Qwest has made no rcprescntation to CcnturyLink, in the merger agreement or otherwise, concerning these internal financiaJ forecasts.

The Merger Agreement

The following summariLes material provisions oflhe merger agreement. whieh is attached as Annex A LO thisjoinl proxy
$tatement-prospeclus and is inc{)rporated by reference herein. The rights and obligations of the palties are governed by the express
terms and conditions of the merger agreement and not by this summary or any other intl.ll1nation contained in this joint proxy
statcment prospectus. CenturyLink. shareholders and Q\vest stockholdcrs are urged to read the merger agreemcnt carefully and itt its
entirety as well as this joint proxy statement prospectus before making any decisions regarding the merger.

In reviewing Ihe merger agreement, please remember Ihal il is included 10 provide you \.... ith inf0lll1alion regarding its lenns and is
nOl intended to provide any other faeluul information aboul Century Link or Qwesl. The merger agreemenl contains representalions and
warranties by each of the parties to the merger agreement. These representations and warranties have been made solely fl.)r the benefit of
the other parties to the merger agreement cmd:

• may be intended not as statements of fact, but rather as a way of allocating the risk to one of the parties if
those statements prove to be inaccurate;

• have been qualified by certain disclosures that were made to the other party in connection with the
negotiation of the merger agreement, which disclosures arc not reflected in the merger agreement; and

• may apply standards ofmateriality in a way that is diflerent from what may be viewed as material by you
or other investors_

Accordingly, the representations and \varrantics and other provisions of the merger agreement should not be read alone, but
instead should be read together with the information provided elsewhere in this joint proxy statement prospectus and in the documents
incorporated by reference herein_ See "Where YOll Can Find More Informalion" on page 131.

Te7m.~ liftire Merger

The merger agreement provides Il)r the merger ofSB44 Acquisition Comp.my with and into Qwest. Qwest will be the surviving
corporation in the merger and will become a subsidiary of CenturyLink. Each share of Qwest common stock issued and outstanding
inmlcdialcly prior to the completion of the merger. except for any shares ofQwest conmton stock held by Qwest, CenmryLink or SB44
Acquisition Company. will be conveTted into the right to recei....e 0.1664 shares of CcnturyLink. common stock.

CentmyLink will not issue any fraclionalshares of CenturyLink common slock in \he merger. Inslead, a Qwest stockholder who
othe"",,'ise would have received a fraction o1'a share of CenturyLink common stock will receive an amoulll in cash equal to such
fradional amount multiplied by the last reported sale price of CenturyLink COl11mon stock on the NYSE on the last complete trdding
day prior to the effective time of the merger.

BOOTiJ ofDil'l!('lors After the MergeI'

CenturyLink has agreed to take alJ necessary action to cause 1'0111' persons selecled by Qwest, after conslllLaLion wilh CellluryLink,
who a1-e members ofQwesl's cun'enl board of direclors to be appointed to CenluryLink's board o1'direclors, effeclive as oflhe closing
of the merger. One of lhese persons will be
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Qwest's Chairman and Chief Executive Officer, Edward A. Mueller. The other persons have not yel been seJecle.d.

Completion ofthe MeTRer

Unless the parties agree otherwise, the closing of the mcrger \,,"'ill takc place on a datc specified by the parties, but no latcr than the
tenth busincss day aftcr all dosing conditions havc becn satisfied or waived. The merger will be completed when the parties file a
certificate of merger with the Delaware Secretary of State, unless the parties agree to a later time for the completion of the merger and
specify thaI time in lhe cerliticale of merger.

We currently expect to complete the merger in the tirst half of2011, subject to receipt of required shareholder and regulatory
approvals and to the satisfaction or waiver of the other conditions to the merger described below.

Conditions 10 Comp/~tion ofille Merger

The obligations of CellturyLink and Qwes! to completc the merger are subject to the satisfaction of the fonowing conditions:

• the adoption of the merger agreement by Qwest stockholders;

• the approval by CenturyLink shareholders of the issuance ofCenturyLink common stock in the merger;

• the approval for listing by the NYSE, subject to onicial notice of issuance, of the CenturyLink common
stock issuable to Qwest stockholders in the merger;

• the termination or expiration of any applicable waiting period lmder the HSR Act;

• the receipt of the reqlJired authorization of the FCC (or, if the parties so agree, the termination or
expiration of certain challenges to any such authOlization) and the consents required to be obtained from
certain state regulators;

• the receipt of other requisite regulatory approvals, unless failure to obtain them would not, individually or
in the aggregate, have a substantial detriment, as defined in the merger agreement, or subject either party
or their officers or directors to the risk of criminal liability;

• the absence of any judgment or other legal prohibition or binding order of any court or other governmental
entity that prohibits the merger;

• the absence of any judgment or other legal prohibition or binding order of any court or other governmental
entity, or pending action or proceeding by a governmental entity, that limits the ability of CenturyLink to
control Qwest following the merger or compels either company or their respective subsidiaries to dispose
ofor hold separate any portion of its business Of, to the extent agreed by the parties, limits CenturyLink's
ability to declare dividends, in each casc, which would have a substantial detriment, as defined in the
merger agreement; and

• the SEC having declared effective the registration statement of which this joint proxy
statcment-prospectus forms a part.

In i:lddilion, each of CenlutyLink's and Qwe$t's obligations 10 eilecllhe merger is subjecl to the satisfaction or waiver of the
fi)lIowing additional conditions:

• the representations and warranties of the other party being true and correct, subject to the material adverse
effect standard provided in the merger agreement and summarized bclow;

• the other party having perfOlmed or complied with, in all material respects, all obligations required to be
performed or complied with by it under the merger agreement;

• tlle receipt of an officer's certificate executed by an executive officer of the other pany certifying that the
two preceding conditions have been satisfied; and
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