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otherwise arising out of the engagement of Deulsche Bank under the engagement leuer. Qwesl also agreed to indemnify Deutsche Bank
and certain related persons to the full extent lawful againgt certain habilities, including certain liabilities under the federal securitics
laws arising out of its engagement or the merger.

Dcutsche Bank is an affiliate of Deutsche Bank AG, which, together with its affiliates, we refer to as the DB Group. In the past
two ycars, one or more members of the DB Group provided, from time to timc, investment banking, commercial banking (including
exlension of credil) and other financial services lo Qwest or its affiltates for which il received compensation, including a recent
high—yield bond oftering, a revolving credil facility and lefter of credit and advising as (o the valuation of one of Qwesl’s businesses.
DB Group may also provide investinent and commercial banking services to Qwest and CenturyLink and their respective affiliates in
the future, for which DB Group would expect to receive compensation. In the ordinary course of business, members of the DB Group
may actively trade in the securities and other instruments and obligations of CenturyLink and Qwest for their own accounts and for the
accounts of their customcers. Accordingly, the DB Group may at any time hokd a long or short position in these sccuritics, instruments
and obligations.

Set forth below under “Opinions of Qwest’s Financial Advisors — Summary of Joinl Financial Anatyses of Lazard, Dewsche
Bank and Morgan Stanley™ is a brief summary of certain financial analyses performed by Deutsche Bank in connection with its opinion
and reviewed with the Qwest board of directors at its mecting on April 21, 2010, but is not a comprehensive description of all analyses
performed and factors considered by Deursche Bank in connection with preparing its opinion. The preparation of a fairness opinion is a
complex analytical process involving the application of subjective business judgment in determining the most appropriate and relevant
methods of financial analysis and the application of those methods to the particular circumstances and, therefore, is not readily
susceptible to partial analysis or summary description. Deutsche Bank belicves that its analyscs must be considered as a wholc and that
considering any portion of such analyses and of the factors considered without considering all analyses and factors could create an
incomplete or misleading view of the process underlying the opinton. In arriving at ils faimess determination, Deutsche Bank did not
assign specific weights 10 any particular analyses. Considering the dala below without considering the full narrative description of the
financial analyses, including the methodologies and assumptions underlying the analyses, could create a misleading or incomplete view
of Deutsche Bank’s financial analyses.

The exchange ratio was determined through arm’s—length negotiations between Qwest and CenturyLink and was approved by the
Qwest board of directors. Deutsche Bank provided advice to Qwest during these negotiations. Deutsche Bank did not, however,
recommerkl any specific exchange ratio to Qwest or that any specific cxchange ratio constituied the only appropriate merger
consideration for the merger. Deussche Bank’s opinjon and ils presentation Lo the Qwest board of diveclors were only one of many
faciors taken into consideration by the Qwest board of direclors in deciding 10 approve, adopt and authorize the merger agreement.
Consequently. the analyses as described below under “Summary of Joint Financial Analyses™ should not be viewed as determinative of
the view of the Qwest board of directors with respect to the exchange ratio or of whether the Qwest board of directors would have been
willing to agrec to a diffcrent cxchange ratio. Deutsche Bank’s opinion was approved by a committee of Deutsche Bank investment
banking profcssionals in accordance with its customary practice.

In conducting 1ts analyses and amiving at its opinion, Deutsche Bank utilized a vaniety of generally accepied valuation methods.
Cxcepl as described below, Qwest did nol instruct Deutsche Bank and did not impose any limifauons on the investigations made by
Deutsche Bank in rendering its opinion. The analyses were prepared solely for the purpose of enabling Deutsche Bank to provide its
opinion to the board of directors of Qwest as to the fairness of exchange ratio from a financial point of view, to the holders of the
outstanding shares of Qwest’s commeon stock and do not purport to be appraisals or necessarily retlect the prices at which businesses or
sceuritics actually may be sold or traded, which arc inherently subjcct to uncertainty. In connection with its analyscs, Deutsche Bank
made. and was provided by Qwest's and CenturyLink’s management with, numcrous assumptions with respect to industry performance,
general business and economtic conditions and other matlers, many of which are beyond Qwest's or CenturyLink’s control. Analyses
based on esimales or forecasts of fuwure resulls ave nol necessarily indicative of actual past or future values or resulis, which may be
significantly more or less tavorable than suggesied by such analyses. Because such analyses are inherently subject to uncertainty, being
based upon numerous fuctors or events beyond the control of the parties or their respective advisors,
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neither Deutsche Bank nor any other person assumes responsibility if future resulis or aciual values are materiatly different from these
forecasts or assumplions.

Opinion of Morgan Stanley & Co. Incorporated

In conncction with the merger, on April 21, 2010, Morgan Stanlcy rendcred its oral opinion to the Qwest board of dircctors,
subscquently confirmed in wriling, that, as of such datc, and bascd upon and subject to the assumptions, procedurcs, factors,
qualifications and limilations set forth therein, the exchange ratio of (.1664 shares of CenturyLink common stock for each share of
Qwesl common stock was fair, from a financial point of view (o the holders of shares of Qwest common slock.

The full text of Morgan Stanley’s written fairness opinion dated April 21, 2010, is attached as Aonnex G to this joint proxy
statement—prospectus. Yoo should read the opinion in its entirety for a discussion of the assumptions made, procedures
followed, factors considered and limitations upon the review undertaken by Morgan Stanley in rendering its opinion. This
snmmary is qualified in its entirety by reference to the full text of such opinion. Morgan Stanley’s opinion is directed to the
Qwest board of dirvectors, addresses only the fairness of the cxchange ratio from a financial point of view of to the holders of
shares of Qwest common stock, and docs not address any other aspect of the merger or constitute a recommendation as to how
any stockholder of Qwest or shareholder of CenturyLink should vote at 2ny meetings held in connection with the merger.

In arviving at its opinion, Morgan Stanley. among other things:
» reviewed certain publicly available financial statements and other business and financial information of
Qwest and CenturyL ink, respectively;

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

* reviewed certain financial projections prepared by the managements of Qwest and CenturyLink,
respectively;

+ reviewed information relating to certain strategic, financial and operational bencefits anticipated from the
merger, prepared by the managements of Qwest and CenturyLink, respectively;

« discussed the past and current operations and financial condition and the prospects of Qwest, including
information relating to certain strategic, financial and operational benefits anticipated from the merger,
with sentor executives of Qwest;

» discussed the past and current operations and financial condition and the prospects of CenturyLink,
including information relating to certain strategic, financial and operational benefits anticipated from the
merger, with senior exccutives of CenturyLink;

*+ reviewed the pro forma impact of the merger on CenturyLink’s earnings per share, cash tlow,

consolidated capitalization and financial ratios;

+ reviewed the reported prices and trading activity for the Qwest common stock and the CenturyLink
common stock;

+ compared the financial performance of Qwest and CenturyLink and the prices and trading activity of the
Qwest common stock and the CenturyLink common stock with that of certain other publiely traded
companies comparable with Qwest and CenturyLink, respectively, and their securities;

« reviewed the financial terms, to the extent publicly available, of certain comparable acquisition
transactions;

+ reviewed the merger agreement and certain related documents; and

« performed such other analyses and considered such other factors as Morgan Stanley deemed appropriate.

In arriving af its opinion. Morgan Stanley assumed and relied upon, without independent verification, the accuracy and
completeness of the information that was publicly available or supplicd or otherwise made
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available Lo Morgan Stanley by Qwesl and CenturyLink, and formed a substantial basis for ils opinion. With respect to the financial
projections, and mnformation relating to certain strategic, financial and operational benefits anticipated from the merger, which are
referred to in this Morgan Stanley opinion summary section as the expected synergies, provided to Morgan Stanley by Qwest and
CenteryLink, Morgan Stanlcy assuncd that such projections and information had been reasonably prepared on bases reflecting the best
currently available cstimates and judgments of the respective managements of Qwest and CenturyLink regarding the futurc financial
performance of Qwest and CenturyLink, and that the expected syncrgics would be realized substantially in accordance with the amounts
and liming estimated by such managemenis. In addition, Morgan Stanley assumed thal the merger will be consimmated in accordance
with the lerms set forth in the merger agreement without any waiver, amendment or delay of any terms or conditions, including, among
other things, that the merger will be treated as a tax—free reorganization and/or exchange, each pursuant to the Code. Morgan Stanley
relied upon, without independent verification, the assessment by the managements of Qwest and CenturyLink of: (i) the strategic,
financial and other benefits cxpected to result from the merger; (ii) the timing and risks associated with the integration of Qwost and
CenturyLink; (iit) their ability to rctain key employces of Qwest and CenturyLink, respectively: and (iv) the validity of. and risks
associated with, Qwest and CenturyLink’s existing and future iechnologies, intellectual property, products, services and business
models. Morgan Stanley assumed thal in connection with the receipt of ail the necessary governmental, regulatory or other approvals
and consents required for the proposed merger, no delays, limitations, conditions or restrictions will be imposed that would have a
material adverse effect on the contemplated benefits expected 1o be derived in the merger. Morgan Stanley is not a legal, tax or
regulatory advisor. Morgan Stanley is & financial advisor only and relied upon, without independent verification, the assessment of
Qwest and CenturyLink and Qwest’s and CenturyLink's legal, 1ax, regulatory advisors with respect to Iegal, tax and regulatory matiers.
Morgan Stanley did not address in its opinion the fairness of the amount or nature of any compensation to any of Qwest’s ofticers,
dircctors or cmployees, or any class of such persons, relative to the consideration to be received by the holders of shares of Qwest
common stock 1 the merger. Morgan Stanley did not make any indcpendent valvation or appraisal of the asscts or labilitics of Qwest,
nor was Morgan Stanicy furnished with any such appraisals. Morgan Stanlcy’s opinion was nccessarily based on financial, cconomic,
markel and other conditions as in effec! on, and the mformation made avaitable 10 Morgan Stanley as of the date of ils opinion. Evenis
occurring afler the dale of Morgan Stankey’s opinion may affect its opinion and the assumptions used in preparing i, and Morgan
Stanley did not assume any obligation to update, revise or reaftinm its opinion.

Tn connection with the review of the merger by the Qwest board of directors, Morgan Stanley performed a variety of financial and
comparative analyscs for purposcs of renderning its opinion. The preparation of a financial opinion is a complex process and 1s 1ot
neeessarily susceptible to a partial analysis or summary description. In arriving at its opinion, Morgan Stanley considered the resolts of
att of its analyses as a whole and did not attnbute any particular weight to any analysis or factor it considered. Morgan Stanley believes
thal selecting any portion of its analyses, without considering all analyses as a whole, would create an incompleie view of the process
underlying its analyses and opinion, Tn addition, Morgan Stanley may have given various analyses and factors more or less weight than
other analyses and factors, and may have deemed various assumptions more or less probable than other asswmprions. As a result, the
ranges of valuations resulting from any particular analysis described below should not be taken to be Morgan Stanley’s view of the
actual valuc of Qwest. In performing its analyses. Morgan Stanlcy made assumptions with respect to industry performance, gencral
business and cconomic conditions and other matters. Many of these assumptions relate to factors that are beyond the control of Qwest
or CenturyLink. Any estimales confained in Morgan Slanley’s analyses are not necessarily indicative of fulure resulls or acwal values,
which may be significantly more or less favorable than (hose suggested by such estimales.

In arriving at its opinion, Morgan Stanley was not authorized by Qwest to solicit, and did not solicit, interest from any party with
respect to the acquisition, business combination or other extraordinary transaction, involving Qwest.

Morgan Stanley conducted the analyses described below under “Opinions of Qwest Financial Advisors — Summary of Joint
Financial Analyses of Lazard, Deulsche Bank and Morgan Stanley™ solely as part of ils analysis of the fairness of the exchange ratio
pursuant W the merger agreement from a finaneial point of view

68

QWEST-FCC-P000099



Izbie of Contents

to the holders of Qwesl's conumon stock and in connection with the delivery of s opinion to the Qwesl board of directors. These
analyses do not purport to be appraisals or to reflect the prices at which shares of Qwest’s common stock might actually trade,

The exchange ratio was determined through arm’s—length negotiations between Qwest and CenturyLink and was approved by the
Qwest board of dircctors. Morgan Stanlcy provided advice to Qwcst during these negotiations. Morgan Stanley did not, however,
recommend any specific cxchange ratio to Qwcest or that any specific exchange ratio constituted the only appropriate merger
consideration for the merger.

Morgan Stanley’s opinion and its presentation 1o the Qwest board of directors was one of many factors taken inlo consideration by
the Qwest board of directors in deciding to approve, adopt and authorize the merger agreement. Consequently, the analyses as described
below under “Opinions of Qwest Financial Advisors — Summary of Joint Financial Analyses of Lazard, Deutsche Bank and Morgan
Stanlcy” should not be vicwed as determinative of the view of the Qwest board of directors with respect to the exchange ratio or of
whether the Qwest board of directors would have been willing to agree to a diffcrent cxchange ratio. Morgan Stanlcy’s opinion was
approved by a commillee of Morgan Stanley investment banking and other professtonals in acvordance with its cuslomary practice.

Morgan Stanley is a global financial services firm engaged in the securities, investmenl management and individual weahh
management businesses. Morgan Stanley’s securities business is engaged in securities underwriting, trading and brokerage activities,
foreign exchange, commodities and derivatives trading, prime brokerage, as well as providing investment banking, financing and
financial advisory services. Morgan Stanlcy, its affiliates, dircctors and officers may at any time invest on a principal basis or manage
funds that invest, hold long or shott positions, finance positions, and may trade or otherwise structure and effect transactions, for their
own account or the accounts of its customers, in debt or equity securities or loans of the CenturyLink, Qwest, or any other company, or
any currcncy or commodity, that may be involved in the merger, or any rclated derivative instrument.

Qwest retained Morgan Slanley Lo act as its financial advisor in connection with Lthe merger because of ils qualifications, expertise
and reputalion. As compensafion for ils services, Qwesl has agreed (o pay Morgan Sianley a fee of $15 million in the apgregate,
$4.5 million of which was payable upon rendering of ils opinion and $10.5 million of which is contingent upon the consummation of
the merger. Qwest has also agreed to reimburse Morgan Stanley for its expenses incurred in performing its services. Tn addition,
CenturyLink has agreed to indemnify Morgan Stanley and its affiliates, their respective directors, officers, agents and employees and
cach persen, if any. controlling Mozgan Stanlcy or any of its affiliatcs against certain habilitics and cxpenscs, including cerlain
labilitics under the federal sccuritics laws, related 1o or anising out of Morgan Starlcy’s cngagement. In the two years prior to the date
hereof, Morgan Stanley has provided financial advisory and financing services for CenturyLink and financing services for Qwesl, for
which it has received fees. Morgan Stanley may also seek 10 provide such services Lo Qwest and CenturyLink in the future and expects
w receive fees for the rendering of these services.

Summary of Joint Financial Analyses of Lazard, Deutsche Bank and Morgan Staniey

The following is a summary of the material financial analyses reviewed with the Qwest board of dircciors in connection with
Lazard’s, Deutsche Bank's and Morgan Stanlcy’s respective opinions, cach dated April 21, 2010. Certain financial analyses
sommarized below include information presented in tabular format. In order to fully understand the financial analyses, the
tables must be read together with the text of each summary, as the tables alone do not eonstitute a complete description of the
financial analyses. Considering the duta in the tables below without considering the full nurrative description of the firancial
analyses, including the methodologies and assumptions underlying the analyses, covld create 2 misleading or incomplete view of
such financial analyses, Noae of Qwest, CeaturyLink, Lazard, Deutsche Bank, Morgan Stanley or any other person assumes
responsibility if future results are different from those discussed, whether or not any such difference is material.
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HHistovical Trading Prices and Equity Research Analysts’ Stock Price Targets

Lazard, Deutsche Bank and Morgan Stanley reviewed, for informational purposes, the range of closing prices of shares of Qwest
comnmon stock and CenturyLink common stock for the 12 months ended on April 21, 2010. Based on such historical share price range,
Lazard, Deutsche Bank and Morgan Stanley calculated the following implicd exchange ratio reference range by dividing the low and
high trading prices of Qwest’s comunon stock by the high and low trading priccs of CenturyLink’s commeon stock during such period, as
compared lo the exchange ratio provided for in the merger:

Implied Exchange Ratio Reference Range

Twelve

Months

Ended :

42110 Exchange Ratio
0.0907x — 0.2108x 0.1664x

lmplicd Exchange Ratio Reference Range

Six

Months

Ended

4/2110 Exchange Ratio
0.0937x — 0.1682x 0.1664%

Lazard, Deutsche Bank and Morgan Stanley also reviewed, for informational purposes, future public market trading price targets
for sharcs of Qwcst common stock and CenturyLink common stock based on Qwest and CenfuryLink price targets preparcd and
publishcd by cquity rescarch analysts covering both companics after 2009 fourth quarter camings werc reported. Based on such share
price targels, Lazard, Deutsche Bank and Morgan Stanley calculated the following implied exchange ratio reference range, as compared
10 the exchange ratio provided for in the merger:

Implied

Exchange

Ratio

Reference

Range Exchange Ratio

0.0903x — 0.1765x 0.1664x

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

Selected Company Trading Anulysis

Lazard, Deutsche Bank and Morgan Stanley revicwed and analyzed certain financial information, valuation multiples and markct
trading data relating 1o selecied comparable independent local exchange carriers and large public U.S. and Canadian telecom companies
whose operations Lazard, Deinsche Bank and Morgan Stanley believed, based on Lheir experience with companies in the independent
Tocal exchange carrier industry and, more generally, in the telecormmunications industry, to be similar to both Qwest’s and
CenturyLink’s operarions for purposes of this analysis. The ranges for Qwest and CenturyLink were selected based on their respective
opcrational and financial performance relative to the selected comparable earricrs. Lazard, Deutsche Bank and Morgan Stanley then
comparcd such information to the corrcsponding information for Qwest and CenturyLink. While the scleeted group of companics
represents a mix of comparablc public companics that cncompasses Qwest’s and CenturyLink’'s primary attributes, no company,
independently or as part of a set, 15 identical w Qwest or CenturyLink:

Independent Local Exchange Carriers
* Fronticr
* Windstream
» Cincinnati Bell
» Consolidated and
+ Alaska
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Large Public U.S. and Canadian Telecom Companies

- AT&T
+ Verizon
* BCE and

» Telus

Lazard, Deutsche Bank and Morgan Stanley calculated and compared various financial muliples and ratios of the selecled
companies, Qwest and CenturyLink, including, among other things, the ratio of each company’s enterprise value, calculaled as the
market capitalization of each company (based on each company’s closing stock price as of April 21, 2010), plus debt, less cash, cash
equivalents and other adjustiments as of December 31, 2009, 1o its calendar year 2010 and 2011 estimated earnings before interest,
taxes, depreciation and amortization, commonly referred to as EBITDA. “Qther adjustments™ refers to adjustinents including customary
adjustments for minority inlerest, unconsolidated investments, proporiionale share of jeintly held assets and announced transuactions that
have not yet closed. Lazard, Deutsche Bank and Morgan Stanley also calculated the ratio of cach company’s markcet capitalization to its
calendar year 2010 and 2011 cstimated levered free cash flows, commonly referred to as LECF. Estimatced financial data of the sclected
companics, Qwest and CenturyLink utilized in the calculation of the selected multiples were based on publicly available financial data.
Lazard, Deutsche Bank and Morgan Stanley also calculated the above ratios for Qwest, excluding the presenl value of the estimaled nel
operating loss carrvforward balance as of December 31, 2009 from Lhe enlerprise value and using a fully-laxed LFCP. The range of
enterprise value 10 2010 estimated EBITDA multiples based on a selected subset of both the independent local exchange camriers and
large public U.S. and Canadian companies listed above was 5.0x 1o 6.4x, with mean and median multiples of 5.5x and 5.4x, in each case
excluding any valuation adjustment assigned to tax attributes. The range of marker capitalization 10 2010 estimated LFCF multiples
bascd on the independcent local exchange carriers listed above was 5.1x to 7.4x, with mcan and median multiples of 6.5x and 6.9%, in
cach casc cxcluding any valuc assigned to tax atmibutes.

Lazard, Deutsche Bank and Morgan Stanley’s analyses of the foregoing EBITDA and LFCF meirics for the selected companies
indicated (1) a range of mulliples of calendar year 2010 estimated CBITDA of 4.5x—5.0x and 5.0x—6.0x for Qwes! and CenluryLink,
respectively, and (2) a range of selected muliiples of calendar year 2010 estimated fully—taxed LFCF of 6.0x 1o 7.5% for Qwest and
CenturyLink, respectively, Lazard, Deutsche Bank and Morgan Stanley then calculated an implied exchange ratio by applying the range
of sclected multipics. Lazard, Dentsche Bank and Morgan Stanicy then calculated a per share equity reference price for Qwest and
CenmnuryLink by applying such ranges of multiples to estimated financial data of Qwest and CenturyLink bascd on conscnsus forccasts
by equily research anatysts. As part of the 1otal implied equity value calculated for Qwest, Lazard, Morgan Stanley and Deutsche Bank
calculated the present value of the esumated nel operating loss carrvforward balance as of March 31, 2010, which they calculated 10 be
approximalely $1.7 billion, and the book value of the outsianding financial debt minus cash, cash equivalenis and markelable securities
as of March 31, 2010, As part of the total implied equity value caleulated for CenturyLink, Lazard, Morgan Stanley and Deutsche Bank
calculated the book vatue of the outstanding financial debt minus cash, cash equivalents and marketable securities as of March 31,
2010. Bascd on these implicd per share equity reference ranges, this analysis indicated the following implicd exchange ratio reference
rangces, as compared 1o the exchange ratio provided for in the merger:

Implicd Exchange Ratio
Reference Runges Based on:

2010E
EBITDA 2010E FCF Exchange Ratio
0.1098x — 0.1851x (1.1338x — 0.2012x 0.1664x

Larard, Deutsche Bank and Morgan Stanley selected the companies reviewed in this analysis because, among other things, such
companies operate similar businesses to those of Qwest and CenturyLink. However, no selected company is identical to Qwest or
CenmuryLink. Accordingly, Lazard, Deutsche Bank and Morgan Stanley belicve that purely quantitative analyses are not, in isolation,
determinative in the context of the merger and that gualitative judgments concerming differences between the business, financial and
opcrating
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characteristics and prospects of Qwest, CenturyLink and the selected companies that could affect the public Irading values of each also
are relevant,

Selected Precedent Transactions Analysis

For informational purposcs, in order to asscss how independent local cxchange carriers have been valued in merger and
acquisition transactions, Lazard, Deutsche Bank and Morgan Stanley revicwed and compared the purchasc prices and financial
muliiples paid in the following ten selected precedent transactions announced from May 2004 10 November 2009 involving independent
local exchange carriers or relaled assels that Lazard, Deutsche Bank and Morgan Stanley deemed Lo be similar in cerfain respecis io the
merger because such transactions occurred in industry sectors congistent with Qwest’s operations and overall business:

Announcement
Date Acquirer

F12472009 i n w Win'ds-lream. Cdtpormion e unuauom Servnes
311372009 B . ) Fronnel C ommumcdnnns L chzon Spm Co.

5714520097 ST “Windstream Corporation s s s e DEE - Communications
10/27/2008 i . CenturyTel ... Embarg Corporation .

FHAOOT T T Csolidated Communications Holdmgs g North Pil‘tsburgh Sy\fém's, T,
5:29:2007 Windstrcam Corporation CT Communications, Inc.
LA16:2007 7 e v - FawPoint Communications, Inc: 7m0 ot o Neow England Vcr)zon
ST I " R R e SCommBRIcalions e
12/18/2006 CenturyTel ’ Madison River Communuauom

Corp.
OAB/2006  c o st s i ey (‘ommumwﬂom Company s ;.QCDmmunwmhh Teh‘,phcne e
T Cc i e Eaterprises T i
5:21:2004 The Carlvlc Gmup Vcrizon Hawaii

Lazard, Deutsche Bank and Morgan Stanley calculated Ivansaction values in the selected precedent transactions as the ratio of Lhe
larget company’s enlerprise vatue, based on the consideralion payable in the selecied precedent transaction, w s latest 12 months
EBITDA hetore taking into account estimated synergies unticipated to be realized from the selected precedent transaction. The range of
enterprise value to the latest 12 months EBITDA was 4.5x to 10.3x from the selected precedent transactions listed above, with mean
and median muhtiples of 6.9x and 6.5x. Financial dita of the selected precedent transactions were based on publicly available
information at the time of announcement of the relevant transaction. The range of implicd values for Qwest was calculated bascd off of
a latcst 12 menths EBITDA multiplc. As part of the total implicd cquity valuc calculated for Qwest. Lazard, Deutsche Bank and
Morgan Stanley calculated the present value of the eslimated net operafing loss carryforward balance as of March 31, 2010, which
present value was calculated 1o be $1.7 billion, and the book value of the outstanding financial debl minus cash, cash equivalents and
marketable securities as of March 31, 2010, Based on implied per share equiry reference ranges for Qwest, calculated by applying
ranges of selected multiples derived from the selected precedent transactions of latest 12 months EBITDA of 4.0x to 5.0x, such ranges
selected based on Lazard, Deutsche Bank and Morgan Stanley’s viluation analysis of the selected peer group precedent transactions,
and 1aking into consideration the diffcrences that may cxist between the above transactions and the merger, to Qwest's calendar year
2009 actual EBITDA, this analysis indicated the following implicd price per share reference ranges, as compared to the price per sharc
provided for in the merger:

Implied

Per

Share

Price

Reference

Range Offer

$4.01 — $6.49 $ 6.02
Premiia Paid Analysis

Lazard. Deutsche Bank and Morgan Stanley also reviewed, for informational purposes, the premiums paid in selected transactions
with transaction values ot between §3 billion and $30 billion since 2004. For each
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transaction, Lazard, Deulsche Bank and Morgan Stanley caleulated the premium paid by the acquirer by comparing the announced

transaction value per share 1o the target company’s share price one day, 30 days and 90 days prior 1o announcement. The results of these
calculations arg set forth in the following table:

I-day 30-day

Sl mnIL e L D6 2904
Median (all stock transactions) . . . 246% 184% . 23.4%
Mean (BICash tran$aci FORE ) -1 s T S T L B R s BRI T 9
Median (all cash ransactions) . P L 280% . 333% A0 %
Mean (all TransaCtions) -7 T R T 9 QYT Y 40,39
Median (all transactions) 26.6% 31.9% 381%

Bascd on the foregoing, Lazard, Deutsche Bank and Morgan Stanley applicd a premium referenee range of 15% to 25% to the
avcrage closing price of Qwest’s common stock for the 30 days ended April 21, 2010. Based on the forcgoing, Lazard, Deutsche Bank
and Morgan Stanley calculated a range of mplied per share prices for Qwest’s common stock from $5.97 1o $6.49. Lazard, Deulsche
Bank and Morgan Stanley also applied a premium reference range of 20% lo 25% lo Lhe price per share for Qwesl’s common slock as
ol April 21, 2010. Bascd on the [oregoing, Lazard, Deutsche Bank and Morgan Sianley calculated a range of tmplicd per share prices
for the Qwest common stock from $6.29 1o $6.55. The reference ranges were based on the mean and median premia paid 1—day prior
and 30 days prior 1o the transaction announcemenl dale in precedent slock—tor—slock transactions.

Discounted Cash Flow Analysis

Lazard, Dcutsche Bank and Morgan Stanlcy performed a discounted cash flow analysis of Qwest, which is a valuation
mcthodology used to derive a valuation of an assct by calculating the “present valuc™ of cstimated future cash flows of the assct.
“Future cash flows” refers 10 projected unlevered free cash flows of the business, commonly referred 10 as ULFCF. “Present value™
vefers 1o Lthe current value of future cash flows or amounts and is oblained by discounting those fulure cash flows or amounts by a
discount rate that takes inlo accouni macroeconomic assumplions and esiimates of risk, the opporfuntly cost of capital, expecied returns
and other appropriate factors. Lazard, Deutsche Bank and Morgan Stanley caleulated the discounted cash flow value for Qwest and
CenturyLink as the sumn of'the ner present value of:

- the estimated future cash flow that the company will generate for the years 2010 through 2013; and

» the value of the company at the cnd of such period, or the terninal valuc.

The estimated fulure cash flow for each of the scenarios was based on both the consensus forecasts by equily research analysts for
the years 2010 through 2014 for Qwest and 2010 through 2013 and extrapolated to 2014 for CenturyLink and the fong range financial
forecasts for Qwest and CentaryLink for the years 2010 through 2013 as prepared by the companies’ respective snanagement and
cxtrapolated to 2014, For their calculations. Lazard, Deutsche Bank and Morgan Stanicy used discount rates ranging from 8.5% to 9.5%
and 8.00% to 9.00% for Qwcst and CenturyLink, respectively. The discount rates applicable to Qwest and CenturyLink were bascd on
Lazard’s, Deutsche Bank's and Morgan Stanicy’s judgment of the cstimated range of weighted average cost of capital, bascd in part on
each company’s weighted cost (o matrity of ils ong—term debt and each company s leverage. The terminal value of Qwest and
CenturyLink was calculaled using various exil CBITDA multiples ranging from 4.50x (0 5.25x and 5.00x o 5.75x tor Qwest and
CenturyLink, respectively. The exit EBITDA multiples for Qwest and CenturyLink were selected by Luzard, Deutsche Bank and
Morgan Stanley by reference to EV/EBITDA trading multiples calculated for Qwest and CenruryLink as well as the EV/EBITDA
trading multiples of other independent local exchange carnicrs and large publicly traded tclecommunications companics that Lazard,
Deutsche Bank and Morgan Stanicy. bascd on their professional judgment, deemed comparable 1o Qwest and CenturyLink for purposcs
of this analysis. As part of the total implicd cquity valuc calculated for Qwest, Lazard, Morgan Stanley and Deutsche Bank calculated
the approximately $1.7 bilhon present value of the estimated nel operating loss camyforward balance as of March 31, 2010, the present
value of the estimated peasion contributions as of March 31, 2010 and the book
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value of the outstanding financial debt minus cash, cash equivalents and markelable securities. As part of the Lotal implied equily value
calculated for CenturyLink, Lazard, Morgan Stanley and Deutsche Bank calculared the present value of the estimated pension
contributions as of March 31, 2010, an unconsolidated investment retlecting CenturyLink's 700 Mhz. wireless spectrum holdings valued
at approximatcly $272 million and the book valuc of the ontstanding financial debt minus cash, cash cquivalents and marketable
sccuritics. Bascd on the foregoing, this analysis indicated the following implicd cxchange ratio reference ranges, as compared o the
cxchange ratio provided for in the merger:

Implied Exchange Ratio Reference Range

DCF —
Consensus . Exchange Ratio
0.0893x — 0.1607x 0.1664x

Implied Exchange Ratio Reference Range

DCF —
LRP Exchange Ratio
0.1194x — 0.2063x 0.1664x

Contribuiion Analysis

Lazard, Deutsche Bank and Morgan Sianley reviewed the relative coniributions of CenturyLink and Qwest 10 the following actual
and estimated financial and operating metrics of the combined company, based on consensus forecasts by equity research analysts:

» EBITDA (2009, 2010, 2011);
» ULFCF (2009, 2010, 2011);
» Midpoint Conscnsus Discounted Cash Flow; and

* Average Research Price Targets.

Implicd Exchange Ratio

CBITDA 2009A = : S : TU0:1465x
LBITDA 2MOC . : 0.1588x
EBITDA 201G o R : L 0.1596x-
ULFCF 2009A ) 0.1255x
ULFCF 2010F : : ) e : 0.7079x
ULFCF201IE = 0.1094x
Midpoint Consensus-DCF : KR - . 0.1212x
Average Research Price Targels 0.1513x

The 2010 ULFCF and the 201 1€ EBITDA were selected as they represented the full range of imphed exchange ratios in the
contribution analysis; 2010E ULFCF resulted in the lowest implied exchange ratio and 2011E EBITDA resulted in the highest implied
exchange ratio. Based on the foregoing, Lazard, Deutsche Bank and Morgan Stanley calculated the folfowing implied exchange ratio
referencc range by taking the low (2010E ULFCF) and high (201 1E EBITDA) contribution ratio during such period, as comparcd to the
cxchangc rabio provided for in the merger:

Implicd Exchange Ratio Reference Range

Last

Twelve

Months Exchange Ratio
0.1079x — 0.1596x 0.1664x

Hus/Gets Analysis

Lazard, Deutsche Bank and Morgan Stanley reviewed, for informational purposcs, the imphed relative per share value derived
from the exchange ratio provided for in the merger for both Qwest and CenuryLink based on selected financial and operating metsicy
of Qwest and CenturyLink and implied per share equity reference ranges for Qwest and CenturyLink based on a discounted cash flow
analysis. Financial and operating data of CenturyLink and Qwest was based on consensus forecasts by equily research analysrs, while
estimated synergies expected to be realized from the merger were based on internal estimates of Qwest and CenturyLink management
(excluding certain nonrecurring transaction and integration costs). Based on such financial and
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operating metrics, Lazard, Deulsche Bank and Morgan Sianley compared the per share values of CenturyLink and Qwest both prior to
the merger {calculated by dividing each metric by the number of fully—diluted shares of CenturyLink common stock and Qwest
common stock, respectively) and after consummation of the merger (calculated by dividing each metric by the number of fully-diluted
sharcs of CennryLink common stock and Qwcst common stock, respectively, afier taking into account the cxchange ratio provided for
in the merger). In addition to the fully taxed LFCF per sharc analysis bascd on the full synergics, which included the projected full
cventual impact to EBITDA and cash flow, Lazard, Deutsche Bank and Morgan Stanlcy alse conducted a fully taxed LECF per share
analysis based on the expecled EBITDA and free cash flow synergies as realized through December 31, 2011, This comparison
indicated thal, based on the exchange ratio provided for in the merger, per share values of CenluryLink and Qwest could increase or
(decrease) as follows:

Value Change for: ~ ~

Financial
and
Operating
Metrics: CenturyLink Qwest
R (X R By 4
,2‘ 0%
..... ) ‘. (0 4x) :
Dividends Per: Shar w 508%e

* Assumes realization during 2011 of the total annunal 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 of Perelta Weinberg Partners LP

Qwest retained Perella Weinberg (o acl as the financial advisor 1o its board of directors in conneclion with the merger. Qwest
selecled Perella Weinberg 10 act as fhe financial advisor 10115 board of directors in connection with the merger based on Perella
Weinberg’s qualifications, expertise and reputation and its knowledge of the industries in which Qwest conducts its business. Perella
Weinberg, as part of its investment banking business, is continually engaged in performing financial analyses with respect to businesses
and their securities in connection with mergers and acquisitions, leveraged buyouts and other transactions as well as for corporate and
other purposcs.

On April 21, 2010, Perella Weinberg rendered ils oral opinion, subsequently confirmed in writing, (o the board of directors of
Qwest, thal, on April 21, 2010, and based upon and subject 1o the varous assumpiions made, procedures followed, maliers considered
and qualificalions and limitations sel forth in such opinion, the exchange ralio of 0.1664 of a share of CenluryLink common stock 1o be
received in respect of each share of Qwest common stock in the merger was fair, from a financial point of view, 10 the holders of Qwest
common stock, other than CenturyLink or any of its affiliates,

The full text of Perella Weinberg’s written opinion, dated April 21, 2010, which sets forth, among other things, the
assumptions made, procedures followed, matters considered and qualifications and limitations on the review undertaken by
Pcrella Weinberg, is attached as Annex H and is incorporated by reference hercin. Holdcers of shares of Qwest common stock
arc urged to read the opinien carctully and in its entirety. The opinion docs not address Qwest’s underlying business decision to
enter into the merger or the relative merits of the merger as compared with any pther strategic alternative which may he
available to Qwest. The vpinion does not constitute a recommendation to any holder of Qwest common stock or holder of
CenturyLink comtoon stock as {o how such holder should vote or otherwise act with respect to the proposed merger or any
other matter. In addition, Perella Weinberg expressed no opinion as to the fairness of the 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
Wcinberg provided its opinion for the information and assistance of the board of dircetors of Qwest in conncction with, and for
the purposes of, its cvaluation of the merger. This summary is qualitied in its entircety by reference to the full text of the apinion.
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In arriving al its opinion, Perella Weinberg, among other things:

« reviewed certain publicly available financial statements and other business and financial information with
respect to Qwest and CentaryLink, including research analyst reports;

* reviewed certain internal financial statements, analyses and forecasts, and other financial and operating
data rclating to the business of Qwest, in cach 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 statcments, analyses and forccasts, 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 foreeasts relating to CenturyLink;

» reviewed estimates of synergies anticipated from the merger which are referred to in this Perella Weinberg
opinion summary scction 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
current business, opcrations, financial condition and prospects of CenturyLink with scnior exccutives of
Qwest and CenturyLink;

* reviewed the potential pro forma financial impact of the merger on the tuture financial performance of the
combined company, including the effect to the Anticipated Synergies, and taking into account the
utilization of nct 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 forma basis;

» compared the financial performance of Qwest and CenturyLink with that of certain publicly—traded
companies which it believed to be generally relevant;

» compared the financial terms of the merger with the publicly available financial terms of certain
transactions which it 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 sharcs of CenturyLink common stock with cach other and with that of securitics
of certain publicly—traded compames which it belicved to be generally relevant;

» reviewed a draft, dated April 21, 2010, of the merger agreement; and

+ conducted such other financial studics, analyscs and mvestigations, and considered such other factors, as 1t
deemed appropnate.

In arriving al its opinion, Perella Weinberg assuimed and relied upon, withoul independent verification, the accuracy and
completeness of the financial and other information supplied or otherwise made available to it {(including information that was avaitable
tfrom generally recognized public sources) for purposes of its opinion and turther relied upon the assurances of the managements of
Qwest and CenturyLink that information fumished by Qwest and CenturyLink for purposes ot Perella Weinberg’s analysis did not
contain any matcnial omisstons or misstatcments of material fact. With respect to the Qwest Forccasts, inchiding information relating to
Anticipated Syncrgics and the amount and utilization of the nct operating loss carry forwards, Perclla Weinberg was adviscd by the
management of Qwest, and assumed, with the consent of the board of direclors of Qwest, thal they had been reasonably prepared on
bases reflecting the best currenlly avarlable estimates and good faith judgments of the management of Qwest as 1o the futwre financial
performance of Qwest and the other marters covered thereby, and Perelta Weinberg expressed no view as to the assumptions
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on which they were based. With respect to the CenluryLink Forecasts, Perella Weinberg had been advised by the management of
CenturyLink, and assumed, with the consent of the board of directors of Qwest, that they had been reasonably prepared on bases
reflecting the best currently available estimates and good faith judgments of the management of CenturyLink as to the future financial
performance of CenturyLink, and Perclla Weinberg expressed no vicw as te the assumptions on which they were based. In arriving at
11s opinion, Perclla Wemberg did not make any independent valuation or appraisal of the asscts or liabilitics (including any contingent,
derivative or off balance shect asscts and liabilitics) of Qwest or CenturyLink, nor was it furnished with any such valuations or
appraisals nor did il assume any obligation 10 conduct, nor did it conduct, any physical inspection of the properties or facilities of Qwest
or CenturyLink. In addition, Perella Weinberg did not evaluate the solvency of any parly 10 the merger agreement under any stale or
tederal laws relating to bunkruptey, insolvency or simifar matters. Perella Weinberg assumed that the final executed merger agreement
would not differ in any material respect from the draft merger agreement it reviewed and that the merger would be consummated in
accordancc with the terms sct forth in the draft merger agreement it reviewed, without material modification, waiver or delay. In
addition, Perclla Weinberg assumed that in connection with the receipt of all the necessary approvals of the proposed merger, no delays,
himitations, conditions or restrictions would be imposed thal would have an adverse effect on Qwest, CenturyLink or the contemplated
benefits expected 1o be derived in the proposed merger. Perella Weinberg also assumed that the merger would quality as a tax—free
reorganization under the Code. Perella Weinberg relied as 10 all legal mallers relevani to rendering its opinion upon the advice of
counsel.

Perclla Weinberg's opinion addressed only the faimess, from a tinancial point of view, as of April 21, 2010, of the exchange ratio
provided for in the merger to the holders of shares of Qwest common stock, other than CenturyLink or any of its affiliates. Perelia
Wetnberg was not asked to, nor did it, offer any opinion as to any other tenn of the merger agreement or the form or structure of the
merger or the likely umcframe in which the merger would be consummated. Perella Weinberg was not requested to, and did not,
participaic in the negotiation of the terms of the merger, and it was not requested to, and did not, provide any advice or services in
connection with the merger other than the delivery of ils opinion. Perella Weinberg expressed no view or opinion as (o any such
matlers. In addition, Perella Weinberg expressed no opinion as 1o the fairness of the amount or nature of any compensation (o be
received by any officers, directors or employees of any parties to the merger, or any class of such persons, relative to the exchange ratio,
Perelia Weinberg noted that the merger agreement permits Qwest to pay regular quarterly dividends on its shares of common stock of
up to $0.08 per share. Perella Weinberg did not express any opinion as to any tax or other consequences that imay result from the
transactions contcmplated by the merger agreement, nor did its opinion addrcss any legal, tax, regulatory or accounting matters, as to
which it understood Qwest had reccived such advice as it decmed necessary from qualificd professionals. Perclla Weinberg’s opinion
did not address the underlying business decision of Qwest to enter into the merger or the relative merits of the merger as compared with
any other strategic alernative which may be available 10 Qwest. Perella Weinberg was not authorized 10 solicit, and did not solicit,
indications of mterest in a transaction with Qwest from any party.

Perella Weinberg’s opinion was not intended to be and does not constitute a recommendation to any holder of shares of Qwest
common stock or holder of shares of CentaryLink common stock as 1o how to votc or otherwise act with respect to the proposed merger
or any othcr matter and docs not in any manncr address the prices at which sharcs of Qwest common stock or sharcs of CenturyLink
common stock will trade at any tme. In addition, Perella Weinberg expressed no opinion as 10 the fairness of the merger to, or the
exchange ratio provided for in the merger to, the holders of any other class of securities, credilors or other constiluencies of Qwesl.
Perella Weinberg’s opinion is necessarily based on financial, economic, market and other conditions as in effect on, and the information
made availuble 10 Perella Weinberg as of, the date of its opinion. Tt should be understood that subsequent developments may affect
Pereila Weinberg’s opinion and the assumptions used in preparing it, and Perella Weinberg does not have any obligation to update,
revisc, or rcaffinm its opinion.

The following is a brief summary of the material financial analyses perfonned by Perella Weinberg and reviewed by the board of
directors of Qwest i connection with Perella Weinberg's opinion relating lo the merger and does not purport 1o be a complete
description of the financial analyses performed by Perella Weinberg. The order of analyses deseribed below does not represent the
relative importance or weight given to
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those analyses by Perella Weinberg. Some of the summaries of the financial analyses include information presented in tabular formal.
Tn order 1o fully understand Perella Weinberg's financial analyses, the tables must be read together with the text of cach summary. The
tables alone do not constitute a complete description of the financial analyses. Considering the data below without considering the full
narrative description of the financial analyscs, including the methodologics and assuunptions underlying the analyscs, could creatc a
mislcading or incomplcte view of Perella Weinberg's financial analyscs. Except as otherwisce noted, for purposces of its analyscs, Perclla
Weinberg uscd sclected Wall Street projections for both Qwest and CenturyLink, which arc referred to in this Perclla Weinberg opinion
summary section as the Street Projections, and the Qwest Forecasts with respect 1o Qwest and the CenturyLink Forecasts with respect 1o
CenwryLink. Perella Weinberg calculated the implied value of the consideralion 1o be received by holders of Qwest common stock
pursuant to the merger agreement by multiplying the exchange ratio of 01,1664 by the closing price of CenturyLink common stock as of
April 20, 2010 of $36.51 and noted that the implied value was $6.08 per share, \\huh are referred 10 in this Perella Weinberg opinion
summary scction as the Implicd Transaction Price.

Historical Stock Trading and Transaction Premivm Analysis

Perella Weinberg reviewed the hisiorical trading price per share of Qwest common siock for the one—year period ending on
April 20, 201 0, the fast rading day prior o the dale on which Perella Weinberg gave its opinion. In addition, Perella Weinberg
calculated the implied premium represented by the Tmplied Transaction Price relative to the following:

« the closing sale price per sharc of Qwest common stock as of April 20, 2010;

» the average closing sale price per share of Qwest common stock during the 30—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 scction as the “Unaffected Price™;

+ cach of the highest and lowcst intra—day salc price per share of Qwest common stock during the one—year
period ended on April 20, 2010; and

» gach of the average closing sale price per share of Qwest common stock during the 1-week, 30-trading
day and 60-trading day pcriods cnded on April 20, 2010.

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

Price per Share Implied Premium

Closing'price.on Apiil 20, 2010 3518 173%:
Unaffecred Price 5 4.59 32.4%

52 week high : $ 5.50 10.5%
52—week low $ 330 84.1% . .
T-veek average ' : R T8 533 13:9%
30-wrading day average $ 547 17.4%
60-wading day average I : o : Do R A9 = 26 T%:

The historical stock ading and transaction premium analysis provided general reference points with respect to the trading prices
of Qwest common stock which cnabled Percila Weinberg to compare the historical prices with the consideration offered by
CenmryLink. Perella Weinberg also noted that the lowest intra day sale price per share of CenturyLink common stock during the
one-year period ended on April 20, 2010 was $25.26 and the highest inira—day sale price per share of CenturyLink common stock
dunng the one—year period ended on April 20, 2011} was $37.16. The exchange ratio nmphed by the historical rading prices per share of
Qwest common stock and CenturyLink common stock was below the exchange ratio of 0,1664 10 be paid in the merger for the entire
ong—year period ending on April 20, 2610, excepr for one day.
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Equity Research Analyst Price Targets Statistics

Terella Weinberyg reviewed and analyzed (i) selected recent publicly available research analyst price rargets for Qwest common
stock prepared and published by selected equity research analysts during the period from February 16, 2010 through April 19, 2010 and
(i} sclected recent publicly available rescarch analyst price targets for CenturyLink commeon stock prepared and published by sclected
cquity rescarch analysts during the peried from February 25, 2010 through April 19, 2019. These targets reflect cach analyst’s cstimatc
of the future public market irading price of Qwest common stock and CenwryLink common stock, as applicable, and are not discounted
1o reflect present values.

Terella Weinberg noted that, as of Aprit 20, 2010, the range of undiscounted equity analyst price 1argets for Qwest common stock
was berween approximately $3.25 and $6.00 per share (with a median of $6.00 per share) and the range of undiscounted equity analyst
price targets for CenturyLink common stock was between approximately $34.00 and $39.00 per share (with a median of $37.00 per
sharc). ’

The public market rading price targets published by equily research analysis do not necessarily reflect currenl markel irading
prices for Qwest common slock or CenturyLink conmmon stock and these estimates are subject to uncertainties, including the future
financial performance of Qwest or CenturyLink, as applicable, and future financial market conditions.

Selected Publicly Traded Companies Analysis

Teretla Weinberg reviewed and compared certain financial information for Qwest and CenturyLink to corresponding financial
information, ratios and public marker multiples for the following publicly traded companies in (i) the rural local exchange carrier, which
arc referred to in this Perclla Weinberg opinion summary scction as RLEC. industry and (i1} the regional bell operating company, which
arc referred to in this Perella Weinberg opinion summary scction as RBOC, industry which, in the excreise of its professional judgment
and based on its knowledge of such indusiries, Peretla Weinberg defermined 10 be relevant fo its analysis:

RLEC RBOC

Industry Industry

Windstrecam Corporation AT&T, Inc.

Frontier Communicalions Corporation Venzon Commumcations Inc.

Cincinnati Bell Inc.
Consolidated Communications Holdings, Inc.

Perella Weinbery calculated and compared financial information and various financial market multiples and ratios of the selected
companics based on the closing price per share as of April 20, 2010, information Perclla Weinberg obtained from SEC filings for
historical information and third party rescarch analtyst estimates for forccasted information. For Qwest and CenturyLink. Perclla
Weinberg made calculations based on the closing prices per share of Qwest common stock and CenturyLink common slock as of
April 20, 2010 and wilized Sireel Projections, the Qwest Forecasls and the Cenwurylink Forecasts, as applicable. The Sireet Projections
for Qwesl had a median 2010C CBITDA value of $4.3 billion, a median 20105 LFCF vatue of $1.604 billion and a median 2010 EPS
value ot $0.33, The Street Projections for CenturyLink had a median 2010FE EBITDA value of $3.509 billion, a median 2010F LFCF
value of $1.540 billion and a median 2010 EPS value ot $3.27.

With respect to Qwest, CenturyLink and cach of the sclected companics, Perella Weinberg reviewed, among other things:

* enterprise value (“EV”) as a multiple of estimated EBITDA for fiscal year 2010,
« cquity valuc as a multiple of cstimated levered free cash flow (“LFCF™) for fiscal year 2010; and

* price per share as a multiple of estimated earnings per share (“EPS”™) for fiscal year 2010.
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A summary of these ralios is sel forth below:

Equity Price/
EV/2010E Value/2010E 2010E
Company EBITDA LFCF EPS
QWest StrecUProjeCtrons - 7 1 L e T A0
Qwest Forceasts OO . 48
CenturyLink Street Projections: e
CenwuryLink Forecasts 754
Windsream ™ 70 T3
Frontier 6.5
Cincinnat Bell g
Consolidated 78 97
ATE&T:: : 5.3 TR : B B
Verizon 5.6 11.2 12.8

Based on the analysis of these ratios and based on its experience working with corporations on various merger and acquisition
transaclions, Perella Weinberg selecled representative ranges of these financial multiples to apply to corresponding data of Qwest and
CenturyLink which yielded the following results:

Owest:
Financial
Multiple Rcpresentative Range Jmplied Per Share Equity Value

Sirewt Projeciions

475% — 5.25x 5.49 — $6.52

GV/2010C CBITDA . 4.75x $ .
Equity Value/2010E LECF LSS 6. 5% $ 497-—-$585
Price/2010) EPS 11.0x — 13.0x $ 434 — %498
hvest Forecasts: B R RER k
EV:2010E EBITDA ) 4.75x — 5.25x 3 580— 36.86
Equity Valuc20010E LFCF S S == 6.5% $ 4918578
Pricc2010 EPS 11.0x — 13.0x $ 473 —8543
CenturyLink:
Financial
Maultiple Representative Range Implied Per Share Equity Value
Street Projections o S C
EV:2010E EBITDA CS5.0x— 5.5% 32.6) —$38.33
Equity Value:2010E LFCF - 6.5x —7:5% 33:12--5838.14..
Price/20010 EPS 35.42 — $41.77

110x — [3.0x
CeéntivyLink Forecasts - :
5.0x — 5.5x

EVR0I0C CBITDA - 31.97 — $37.63
Equity-Value/2010E LFCF - 6.5x - 7.5x 3251 —33743
Price/2010 EPS T1.0x — ¥3.0x 34.49 — 340167

Although the sclected companics were used for comparison purposcs, no busincss of any sclected company was cither identical or
dircctly comparablc to Qwest’s business or CenturyLink’s busincss. Accordingly, Perclla Weanberg's comparison of sclected
compames L0 Qwesi or CenturyLink and analysis of the resulis of such comparisons was not purelv mathematical, but insiead
necessarily mvelved complex considerations and judgments concerning difterences in financal and operating characteristics and other
factors that could atfect the relative values of the selected companies, Qwest and CenturyLink.
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Diseounted Cash Flow Analysis

Perells Weinberg conducted an itlustrative discounted cash flow analysis to cakculate the estimarted present value as of April 20,
2010 of the estimated standalone unlevered free cash flows, caleulated as EBITDA Tess taxes, capital expenditures and increase in
working capital, and subjcct to other adjustments, that Qwest could generate during the period commencing the sccond quarter of fiscal
ycar 2010 through fiscal ycar 2013. Estimates of unlcvered free cash flows uscd for this analysis were basced on Strect Projections and
the Qwest Forecasts, For each case, Perella Weinberg used discount rales ranging from 7.50% to 8.50% based on estimales of the
weighted average cost of capilal of Qwest, calculated present values of untevered free cash flows penerated over the period described
above and then added terminal values asswining terminal year multiples ranging from 4.75x to 5.25x EBITDA. Perella Weinberg chose
this discount rate range based on the weighted average cost of capital for public companies in the RLEC and RBOC industries deemed
by Perella Weinberg 1o be relevant 1o its analysis (based on its experience working with corporations on various merger and acquisition
trapsactions) and the rclative capital structure of Qwest. The RLEC and RBOC public companics are the companics listed above under
*— Selected Publicly Traded Companics Analysis.” Perclla Weinberg chose the terminal year multiples bascd on its analysis of
Qwest’s, CenuryLink’s and each of the selected companies’ enferprise value as a multiple of estimated EBITDA. As parl of the 1ofal
implied equity value calculaled for Qwest, Peretla Weinberg (a) included the present value of Lhe estimated net operating loss
carry—torward balance estimated as of March 31, 2010 of $1,432 million for Street Projections and $1,523 million for Qwest Forecasts,
respectively, and (b) included the present value of the estimated pensionfother post—employment benefits contributions estimated as of
March 31, 2010 of $2,187 million for both the Street Projections and Qwest Forccasts. For purposes of these analyses, Perclla Weinberg
utitized the fully diluted number of shares of Qwest comimon stock calculated using the treasury stock imethod. These analyses indicated
reference ranges of implied equiry values per share of Qwest common stock of approximately $3.97 to $5.12 based on Street
Projections and approximately $4.72 to $5.87 bascd on the Qwest Forccasts.

Perella Weinberg also performed an illustrative discounted cash flow analysis Lo calculale the estimated present value as of
April 20, 2010 of the estimated standalone unlevered free cash flows, calculated as EBITDA less 1axes, capital expendnures and
increase in working capital, and subject to other adjusunents, that CenturyLink could generate during the peried commencing the
second quarter of fiscal year 2010 through fiscal year 2013, Estimates of unlevered free cash tlows used for this analysis were based on
Street Projections and the CenturyLink Forecasts. For each case, Perella Wetnberg used discount rates ranging from 7.00% to 8.00%
bascd on cstimates of the weighted average cost of capital of CenturyLink, caleulated present values of nnlevered frec eash flows
gcnerated over the period described above and then added terminal values assuming terminal year multiples ranging from 5.00x to
5.50x EBITDA. Perella Weinberg chose Lhis discount rate range based on the weighted average cost of capital for public compames in
the RLEC and RBOC industries deemed by Perella Weinberg to be relevant to ils analysts (based on its experience working with
corporalions on various merger and acquisition transactions) and the relative capilal struclure of CenturyLink. The RLEC and RBOC
public companies are the companies listed above under * — Selected Publicly Traded Companies Analysis.™ Perella Weinberg chose
the terminal year multiples based on its analysis of Qwest’s, CenturyLink’s and each of the selected companies” enterprise value as a
multiple of cstimated EBITDA. As part of the total implicd cquity value calenlated for CenturyLink, Perclla Weinberg included the
present valuc of the estimated pension‘other post employment benefits contributions cstimated as of March 31, 2010 of $607 million
for both the Street Projections and CenturyLink Forecasts. For purposes of these analyses, Perella Weinberg utilized the fully—diluted
number of shares of CenturyLink common slock calculaied using the treasury stock method. These analyses indicaled reference ranges
of implied equity values per share of CenturyLink common stock of approximately $29.83 1o $35.54 based on Street Projections and
approximately $30.12 to $35.81 based on the CenturyLink Forecasts.

Comparable Transactions Analvsis

Perclla Weinberg analyzed certain information relating to sclecied precedent RLEC industry transactions from July 2000 1o
November 2009 which, in the exercise of ils professional judgment, Perella Weinberg
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determined 10 be relevani public companies with operations comparable to Qwest and CenluryLink. The iansactions analyzed were the
following:

‘Fransaction EV/LTM
Announcement Target Acquirer EBITDA
November 2009
May 2009

May 20092

October 2 8

July 2007

May 2007

:("mnmumm oms Th.
December 2006 o .u.hson Rwer Commu
Scpternber 2006
December 2005
May: 2004 L ; : :
January 20()_4 ) TXU(ommumcahons . . e .86
July 2002 : -7 “Hineis Consohdalcd Tdcphom. Company ‘Homebase Acqmsmon LLC - Ry 1. 38
November 2001 Conesloga | Emer 5 D&E Communications, Inc . .

October 2001

Business (dcwss hnes) of Frontier Citizens Communications Company . 9.9(2)

Corporation

July 2000

(1) LTM statistics represent FY200] financial data.
(2) LTM staustics represent FY 1999 financial dafa.

For each of the selected transactions, Perella Weinberg calculated and compared the resulting EV in the transaction as a multiple
of last twelve months, or LTM, EBITDA, except where indicated above. The EV/LTM EBITDA multiples for the selected transactions
were based on publicly available information at the time of the relevant ransaction.

Bascd on the multiples calculated above and Perella Weinberg's analyses of the various sclected transactions and on judgments
made by i, Perella Weinberg derived a represeniative range of mulfiples of the transactions and applied thal range of multiples fo
Qwest’s CBITDA for fiscal year 2009. Perella Weinbesg then derived a range of implied equily value per share of Qwest commeon slock
of approximately $5.22 to $6.28 by applying multiples ranging from 4.5x 10 5.0x to Qwest’s fiscal year 2009 EBITDA of
$4.,415 omllion.

Perclla Weinberg also performed a premia paid analysis on cach of the sclected transactions. The median premium (i) for
precedent ansactions that occurred from January 2008 o April 20, 2010 was 36% and (ii) for precedent transactions that occurred
from Janvary 2000 through December 2007 was 26%. Perella Weinberg considered such median premia and, in light of its expericnce
working with corporalions on various merger and acquisition transactions, derived a represeniative range of implied premia of 25-40%,
which was based on banded distribution around the median premia discussed above. Peretla Weinberg then applied this range of premia
1o the Unaffected Price, which implied a range of equity value per share for Qwest common stock of approximately $5.74 to $6.42 per
share.

Although the selected transactions were used for comparison purposcs, nonc of the sclected transactions nor the companics
involved in them was cither identical or directly comparable to the merger, Qwest or CenturyLink. Accordingly. Perella Weinberg's
comparison of the selected ransactions to the merger and
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analysis of the results of such comparisons was not purely mathematical, bul inslead necessarily involved complex considerations and
judgments canceming differences in financial and operating characieristics and other faclors rhar could affect the relative values of the
CO"’lpdme involved in such transactions and of the merger and was based on Perella Weinbery’s experience working with corporations
on various mergcr and acquisition transactions.

Structurally Comparable Premia Paid Anolysis

Perella Weinberg analyzed the premiums paid in nine all—stock “merger of equals” transactions involving U.S. companies since.
2000, in which the transaction value was greater than $5 billion and that resulled in the target company’s stockholders owning 40-60%
of the combined entity. For each of the selected transactions, Perella Weinberg caleutated and compared the 1-day premia to the target
company’s stock price on the trading day prior to the announcement of the transaction implied by the exchange ratio in such
transaction. The transactions analyzed. including the obscrved premia, werc:

Transaction

Announcement Target Acquirer Premium
February 2007 1 XM Sarellite Radie Holdings Tne; w0000 Sifus Satelite Radio Incy oo ining
November 2006 - Carcmark Rx, Inc. ) CVS C orporanou

April 2006 i Lucenr Technologies Fae o 70T T AT Catel :

October 2005 Jetterson—Pilot Cor poram_)n ,,,,, ... Lincoln Na ¢ orpor'mon

December 2004 = Nextel Commugications, Ine. -7 7o Sprint Corporation © 7 i
Junc 2003 o Biogen, Inc. _IDEC Pharrnacmnca[s Corporanon

November 200177 7 Conoco e, RO s :

August 2000 Westvavo Corporation e The Mead (‘

AU 2000 s Saftwarecomy Tres

Based on the observed premia and in light of its experience working with corporations on various merger and acquisition
transactions, Perclia Weinberg sclected a represcmative range of implicd premia of 10 15% and applicd that range of premia to the
price of Qwest common stock for the day prior to the announcement of the merger, which implied a range of cquity valuc per share for
Qwest common stock of approximately $5.70 to $5.96 per share (which represented a 24-30% premium fo the Unaffected Price).

Contribution Analysis
Perella Weinberg analyzed the contribution of each of Qwest and CenturyLink to the pro forma combined company, not including
any synergies or other combination adjustinents, with respect to each company’s equity value and the Street Projections for each

company’s revenue, EBITDA, netincome and LFCEF for fiscal ycar 2010. The analysis did not take into account the present value of the
cstimated nect operating Joss carryforward balance of Qwest. The analysis yiclded the following results:

Qwest CenturyLink
Equity Valme as-of April 20, 2010 ‘ : : : e T B Lo e 1.7 St
2010L Revenue - 63% . 37%.
2010E EBITDA" . . ST SRR N 5
2010F Net Income O 3™% ) 63%
20010E LFCF : s : 51% 49%:

Miscellaneous

The preparation of a fairness opinion is a complex process and is not necessarily susceplible w partial analysts or summary
deseription. Selecting portions of the analyses or of the summary set forth herein, without considering the analyses or the summary as a
whole, could create an incomplete view of the processes underlying Perella Weinberg’s opinion. In arriving at its fairness
determination, Perella Weinberg considered the results ot all of its analyses and did not attribute any particular weight to any factor or
analysis. Rather,
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Perella Weinberg made ils delermination as to faimess on the basis of its experience and professional judgment afier considering the
results of all of its analyses. No company or transaction used in the analyses described herein as a companison is directly comparable to
Qwest, CenturyLink or the merger.

Perella Weinberg prepared the analyscs described herein for purposcs of providing its opinion to the board of dircctors of Qwest
as to the fairncess, on the date of Perella Weinberg™s opinion, from a financial point of view, of the exchange ratio provided for in the
merger to the holders of shares of Qwest common stock, other than CenturyLink or any of il affiliates. These analyses do nol purport lo
be appraisals or necessartly reflect (he prices at which businesses or securivies aclually 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 party research analyst
estimates, which are not necessarily indicative of actual future results, and which may be significantly more or less favorable than
suggested by Perella Weinberg’s analyses. Because these analyses are inherently subject to uncertainty, being based upon numerous

" factors or cvents beyond the control of the partics to the merger agreement or their respective advisors. nonce of Qwest, Perella
Weinberg or any other person assumes responsibility if future results arc materially different from thosc forecasted by Qwiest’s
management or third parties.

As described above, the optnion of Perella Weinberg 10 the board of directors of Qwes! was one of many factors taken into
consideration by the board of directors of Qwest in making its determination to approve the merger. Perella Weinberg was not asked to,
and did not. recommimend the specific exchange ratio provided for in the merger, which exchange ratio was determined through
ncgotiations hetween Qwest and CenturyLink.

Pursuant to the terms of the engagement letter between Perella Weinberg and Qwest, Qwest paid Perella Weinberg $500,000 upon
cxccution of the cngagement letter and agreed 1o pay Perclla Weinberg a fee of (i) $2.25 million for the delivery of its financial analysis
of, and assistance in connection with, the merger, (i1} $1.25 million in conncction with the delivery of its opinion and (iit) $1 million if
Perella Weinberg continues to be actively engaged al the request of the board of directors of Qwesl as of September 1, 2010. In
addition, Qwest agreed Lo reimburse Perella Weinberg for its reasonable expenses, including adomeys’ fees and disbursements and 1o
indemnify Perella Weinberg and reluted persons against various liabilities, including certain labilities under the federal securities Jaws.

In the ordinary course of its business activities, Perella Weinberg or its aftiltates may ar any time hold long or short positions, and
may tradc or otherwise cffect transactions, for its own account or the accounts of customers, in debt or cquity or other securitics {or
related derivative sceuritics) or financial instruments (including bank loans or other obligations) of Qwcest or Centurylink or any of
thetr respective affiliates. The issuance of Perella Weinberg’s optmion was approved by a fairness opinion committee of Perella
Weinberg. Perella Weinberg and iis affiliales have in the past provided mvestment banking and other financial services 10 Qwest and iis
affiltates, including advising the independent members of the board of direclors of Qwest as o the valuation of one of Qwest's
businesses, for which they have received compensation. During the last nwo years, Perella Weinberg has not received any fees for
investment banking or other financial services from CemuryLink.

Financial Interests of Qwest Directors and Executive Officers in the Merger

In considering the recommendation of the Qwest board of directors with respect o the merger agreement, Qweslt stockholders
should be aware that Qwest executive officers and directors have financiat inlevests in the merger that are different from, or in addition
1o, the interests of Qwest stockholders generally, The Qwest board of directors was aware of and considered these interests, among
other marters, 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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Executive Officers
FEquity Awards

Qwest’s exccutive officers hold unvested performance sharcs, restricted stock and stock options granted under Qwest’s Equity
Incentive Plan that provide for accclerated vesting or scttiement in connection with a change in control, including the complction of the
merger. For exceutive officers other than Christopher K. Anccll and R. William Johnston, cquity awards granted on or before
QOctober 15, 2008 generally provide for accelerated vesting or seltlement immediately upon a change int control, and awards granted
afier Oclober 15, 2008 provide for accelerated vesting upon an involuniary termination of employment by Qwest withou! cause, or by
the executive for good reason, within two years following a change in control. For Mr. Ancell, all equiry awards granted prior 10
September 4, 2009, provide for accelerated vesting or settlement immediately upon a change in control, and awards granted on or after
Scptember 4, 2009, provide for accelcrated vesting upon an involuntary tcrmination of cmployment by Qwest without causc, or by the
cxccutive for good rcason, within two ycars following a change in control. For Mr. Johnston, all cquity awards provide for accelerated
vesting or seftlement immediately upon a change in control. in addition, for all executive officers, afler a change in conirol all vested
opuiens (including opiions that receive acceleraled vesling in connection with the change in control) remain exercisable for thetr
Temaining lerms.

The table below sets torth for each of Qwest's executive officers the estimated nuinber of unvested performance shares, restricted
stock and stock options that will vest in conncction with the merger and the ageregate estimated value of the accclerated vesting of

these awards. The information set forth in the table is based on the merger exchange ratio of 0.1664 shares of CenturyLink common
stock per share of Qwest common stock and the following assumptions:

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

+ atermination of each executive’s employment without cause, or by the executive for good reason,
immecdiatcly after the closing of the merger;

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

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

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

*+ an additional grant to Mr. Ancell of 286,000 shares of restricted stock on March 5, 2011,

Aciual amounts may be higher or lower depending on the aclual value of CenturyLink common stock, and the actual number of
unvested equily awards outslanding, on the dale any vesling 1s inggered. Depending on when the merger is completed, additional equity
awards may be granted to executive officers and certain of the equity awards treated as unvested for purposes of the table below may
vest in accordance with their standard vesting schedules prior to the merger.

Total Value of
Accelerated Vesting
Unvested or Sctticment of
Perfurmance Unvested Unvested Unvested Equity
Shures Restricted Stock Steck Optiony Awards
Executive
Officer #) (#) ) )1}
Edward A. Mueller 2,462,000 1,837,999 ‘ 2,083,800 $31,971,334
Richard N. Baer ) 809.000 310,000 — $ 8,875,080
Jaseph J. Eutencuer 950.000 459,000 352.000 3 11966940
Teresa A, Taylor 1,082,000 494,333 — $ 12,998,685
C. Danicl Yost 586,000 224333 — 3 6,428.245
Christopher K. Ancell 482,000 530,666 — $ 7299870
R.'William Johnston 157,000 69.667 — 3 1,987,015
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(1) The portion of this value thal would accelerate or become seuled solely as a result of the completion of the merger, irrespeclive of
executive’s termination of employment, would be: $4,963,840 for Mr, Mueller; $0 for Mr. Baer; §3,479,660 for Mr. Eutencuer; $0
for Ms. Taylor; $0 for Mr. Yost; $842.080 for Mr. Ancell; and $1,987,015 for Mr. Johnston.

Employment and Severance Agreementys

Mr. Mueller is a parly 10 an employment agreement with Qwest which provides that if his employment is tenminaied by Qwest
without cause or by him for good reason, in either case within two years following a change in control, including completion of the
merger, Mr. Mueller will be entitled to receive the following:

* 2.99 times his then—current basc salary, paid in a lump sum;
+ 2.99 times his most recent target annual bonus, paid in a lump sum; and

» 18 months of COBRA coverage for him and his qualificd beneficiarics, subsidized at active management
cmploycec ratcs.

Each of Qwest's other cxecutive officers (Messrs. Bacr. Eutencuer, Yost, Ancclt and Johnston and Ms. Taylor) is a party 1o a
severance agreement with Qwest. These agreements provide that if the executive’s employment is tenminated by Qwest withoul cause
or by the executive for good reason, in either case within two vears following a change in control, including completion of the merger,
the executive will be entitled to receive the following:

+ 3.0 umcs the greater of the cxccutive’s base salary in cffect as of (i) the termination date or (i1) the date of
the change in control, with respect to Messrs. Baer and Yost and Ms. Taylor (2.99 times for
Messrs. Euteneuer and Ancell and 2.0 times for Mr. Johnston), payable in a lamp sum;

+ 3.0 times the greater of the executive’s target annual bonus in effect as of (i) the termination date or
{ii) the date of the changg in control, with respect to Mcessrs. Bacr and Yost and Ms. Taylor (2.99 times for
Messrs. Euteneuver and Ancell and 2.0 times for Mr. Johnston), payable in a lump sam;

* 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,
Y ost and Johnston and Ms. Taylor, payable in a lump sum;

+ 18 months of COBRA coverage subsidized at active ecmployec rates, solely with respeet to Messrs. Bacr,
Yost and Johnston and Ms. Taylor; and

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

For each of Qwest’s executive officers, severance benefits are contingent upon the executive’s execution of a waiver and release

of claims against Qwcst. In addition. cach of the cxceutive officers is also subject 1o covenants in respect of nondisclosure,
noncompetition and nonsolicitation.

The table below sels forth the cash severance payments and other benefits 1o which each of Qwest’s executive officers ave entitled
in connection with the merger, as well as the applicable excise laxes payable by such executive officers related thereto. The table below
excludes the value of accelerated vesting or settlement of equity awards, which is described and quantified above. The information in
the table below is based on compensation and benefit levels in effect on the filing date ot this joint proxy statement—prospectus. In
addition, the information ix the table below is based on the following assumptions:

« 4 closing date for the merger of March 31, 2011; and
» 4 termination of each executive’s employment by Qwest without cause, or by the executive for good
reason, immediately afier the closing of the merger.
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Estimated
4999 Excise Tax Premivms for
Gross—Up Payment Continued Health
Cash Severance to Executive Care Coverage
Executive
Officer Pavments(l) _by Qwest under COBRA(2)
Edward A Mueller. - 3 S ECTEA30
3 2330
$ 5194110 3 6,396,322 11.330
Tn323.288 Tl 3001798 CEE330
$.2242500 ... ... T T
$UE242,773 0 T EL330

(I} Includes cash severance based on the applicable mulliple of base salary and targel bonus as well as a pro rala bonus, if applicable.
The cash severance payments 1o Messts. Mucller, Eutencuer, Anccll and Jolmston will be effcctively reduced by (he excise tax
payable by such execulives under Imernal Revenue Code Section 4999 as these individuals are not entitled 10 a gross—up payment
by Qwesl. The excise fax amounts that will be payable by Messrs. Mueller, Euteneuver, Ancelt and Johnsion are $6,567,679,
$2,245,885, $1.154,563 uand $369,880, respectively.

{2) Based on premiums in effect on the date of this joint proxy statement—prospectus.
Resiricted Stock Grants

In recent years, Qwest has Lypically granted equity awards to execulive officers and cerlain other employees on an annual basis in
March of each year, in the form of resincted stock, performance shares or a combination of both. With respect (o the annual equity
awards that would have been granted in the ordinary course consistent with past practice in March 2011, Qwest may grant these awards
in or after May 2010 and, for the purposes of satistying CenturyLink s obligations to maintain substantially comparable compensation
and benefits for ene year post closing to Qwest cmployces, will be treated as having been granted in March 2611, The vatuc of the
cquity award to cach cxccutive officer is expected to be in the same amount as. but wilt not be greater than, the award granted fo him or
her in 2010. but will be given solcly in restricted stock. If Qwest chooscs 1o accelcrate the grant date for any of these cquity awards, the
present inlent is that it would do so only for employees al the senior vice president level and below, which includes Mr. Johnston bul no
other executive officers.

Annual Incentive Plan Payments

Qwest maintains Management Annual Incentive Plans, pursuant to which cxccutive officers and other employecs are entitled to
annual cash bonuscs based on corporaic and individual performance. Qwest will continuc to maintain these plans until the completion
of the merger. Assuming a closing date for the merper of March 31, 2011, target borms amounts for the 2011 plan will be established
consistent with past practice and execuuve officers and other emplovees who participate in the 2011 plan will be entitled 1o receive
pro—rated bonuses for the portion of 201t prior o the closing of the merger.

CenturvLink Positions

Following the closing of the merger, CenturyLink’s scnior lcadership tcam is expected to include Mr. Anccll as CenturyLink’s
President of the Busincss Markets Group.

CenturyLink has agreed to fake all necessary action Lo cause Mr. Mueller o be appointed Lo the CenturyLink board of direclors
effeclive as of the closing of the merger.
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Non—Employee Directors
Equity Awards

Under Qweslt’s dircctor compensation plan, non cmployce directors of Qwest are cntitled to receive annual restricted stock
awards. These awards are granted under Qwest’s Equity Incentive Plan. Each of Qwest’s non employec directors reccived an award of
23,000 sharcs of restricted stock on January 4, 2010, which shares will vest in full on the carticr 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 Qwest commen stock of $5.25 (the
clasing price on June 30}, 2010). 11 1s expecled thal the Qwest board of direclors {or a commiliee 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 on or
before that date). Tt is expected that each of these awards will have a value of approximately $100,000 at the time of grant and will vest
in full on the carlicr of the complction of the merger if the dircctor docs not continue as a dircctor of CenturyLink or January 3, 2012.

Deferved Compensation Plan for Non Employee Directors

Qwest’s non—employee directors may defer all or any portion of their directors’ fees for an upcoming year under Qwest’s
Deferred Compensation Plan for Non—Employee Directors. Quarterly, Qwest credils each participant’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 1 value equal to one share of Qwest common stock and is subject to adjustment for
cash dividends payable to Qwest stockholders as well as stock dividends and splits, consolidations and other transactions that affect the
number of shares of outstanding Qwest common stock. Under the plan, in the event of a change in control, including completion of the
merger, participants” undistributed account balances, solcly with respect to amounts that were camed and vested prior to January 1,
2005, will be funded into a trust or distributed to the dircetor within 30 days of the change in control. The portien of cach participant’s
account balance thal reflects amounts earned or vested afier December 31, 2004 will nol be funded or distributed in connection with the
change in control but will be distribuled pursuant to the applicable terms of the plan.

The table below shows the number of phantom equity units credited to accounts for Qwest’s non—employee directors as of
June 30, 2010 and the value of those units based on the exchange ratio of .1664 shares of CenturyLink common stock per share of
Qwest commen stock and a price per sharc of CenturyLink common stock of $33.31 (the closing pricc on June 30, 2010).

Numbcr of Phantom Value of Phantom

Equity Units Equity Units
Director (i) ($)
Chiarles L Biggs™ .7 SR 302T00
K. Dane Brosksher . ¥ 853822
Feter S, Hellman: - -0 = §I 46097
R. David Houver . 5. 378.334
Patrick J. Maitin L-§ 533,737
Caraline Matthews $ 4,939
Wayne W, Murdy: RN I31,040
Jan L. Murley , —
Michaet J. Roberts $ 86,722
James A. Unruh $ 43442
Anthony Welters g 367623

Until the completion of the merger, Qwest will conlinug to credil additional phantom unils to dircctors’ accounts for cash
dividends 10 Qwesl stockholders and 1n accordance with existing and any fulure deferral elections. Each of Messrs. Brooksher, Hoover,
Mariin, Roberls, Unruh and Wellers has elecied 1o defer all of Ins fees eamed in 2010. Deferral elections for 2011 fees will be made in
December 2010,
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Financial Interests of CenturyLink Dircetors and Exccutive Ofticers in the Mcerger

In considering the recommendation of the CenluryLink board of directors that you vote (o approve the issuance of CenturyLink
common stock in connection with the merger. you should be aware that some of CenturyLink's executive officers and directors have
financial interests in the merger that are different from, or in addition to, those of CenturyLink shareholders generally. The board of
dircetors of CenturyLink was awarc of and considered thesc interests, among other maticrs, in cvaluating and ncgotiating the merger
agreement and the merger. in approving the merger agreement, and in recommending that the sharcholders approve the issuance of
common stock in connection with the merger.

Pusitions with the Combined Company

Following consunmation of the merger, members of the CenturyLink board of directors will continue to be directors of the
combined company and certain executive officers of CenturyLink will continue to be executive officers of the combined company, as
further described under “Board of Dircctors and Management Afier the Merger.™”

The Retention Program

CenturyLink plans lo establish and grant awards under a retention program for the benefit of key employees of CenturyLink who
do nol otherwise have adequate relention incentives. CenturyLink has agreed thal the aggregate amount of all awards granted pursuant
to the refention program will not exceed $50 million. Although this program is primarily tnfended 1o benefit a broad range of key
employees, executive officers will be eligible to participate and CenturyLink’s Compensation Committee may elect 1o name them as
participants,

In determining who will be granted retention awards and the amount of cach award. CenturyLink will consider, and discuss with
Qwest. the rcasonablencss of cach award in relation to the recipicnt’s basc salary, the retentive value of cxisting awards and the
potential tax weatment of the retenuon award to both CenturyLink and the reciprent. Afier consuliation with Qwesy, the final decision
on who will receive retenuon awards and the value of such retenuiion awards will be in the sole discretion of CenturyLink. Each of the
relention awards granfed fo cerlain senior officers of CenturyLink, if any, will be payable, subject 10 continued employment, 12 months
following the effective time of the merger, However, any unpaid retention award will become immediately payable upon the
termination of the recipient’s employment by CenturyLink without cause or by the recipient for good reason following the completion
of the merger. In addition, retention awards granted under this program with a valic of up to $10 million in the aggregate may be
eranicd to cmployees of CenturyLink identificd by, and pursuant to terms and conditions detennined by, the CenturyLink Chicf
Executive Officer, after consuliation wilh the Qwest Chief Executive Officer, withoul regard to the condilions and process described
above. Those awards will be part of the maximum aggregale refention award pool of $50 million.

Board of Directors and Manuagement After the Merger

CenturyLink has agreed to take all necessary action to cause four persons selecied by Qwest, atter consulation wirth CenturyLink,
who arc members of Qwest’s current board of directors to be appointed to CenturyLink’s board of directors, effeclive as of the closing
of the merger. One of these persons will be Qwest’s Chairman and Chicf Excentive Officer, Edward A. Mucller. The other persons have
nol yet been selected. Following the merger, the sentor leadership team of the combined company is expected Lo include William A.
Owens as Chawman of the Board, Glen F. Posi, HI as Chief Executive Gfficer and President, R. Stewart Ewing, Jr. as Chief Financial
Ofticer, Karen A. Puckett as Chief Operating Officer, Christopher K. Ancell as President of the Business Markets Group, William E,
Cheek as President of Wholesale Operations, Stephanie Comtort as Executive Vice President of Corporate Strategy and Development,
Denmis G. Huber as Executive Viee President of Network Services, and Stacey W. Gott as General Counsel.
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Material U.S. Federal Incemce Tax Consequenees of the Merger

The following discussion summarizes the anticipaied material U.S. federal income tax consequences of the merger lo U.S. holders
(as defined below) of Qwest common stock. The discussion is based on and subject to the Code, the Treasury regulations promultgated
thereunder, administrative rulings and court decisions in effect on the date hercof, all of which are subject to change, possibly with
retroactive cffect, and to diffcring interpretations. The discussion docs not address all aspeets of U.S. federal incone taxation that may
be relevant to particular Qwest stockholders in light of their personal circumstances or to such stockholders subject to special reatment
under the Code, such as, withou limilation: banks, thrifts, mutual funds and other financial institutions, traders in secunties who elect to
apply a mark—1o—market method of accounting, fax—exempl organizations and pension funds, insurance companies, dealers or brokers
in securities ‘orforeign currency, individual retirement and other deferred accounts, persons whose functional currency is not the
U.S. dollar, persons subject 1o the alternative minimum tax, stockholders who hold their shares as part of a struddle, hedging,
conversion or constructive sale transaction, partnerships or other pass—through entities, stockholders holding their shares through
partncrships or other pass through cntitics, stockholders whosc sharcs arc not hetd as “capital asscts™ within the meaning of the Code,
and stockholders who reccived their shares through the excrcise of cmployec stock options or othcrwisc as compensation. The
discussion does nol address the Llax consequences of the ownership and disposition of the noles arising inder the unearned income
Medicare contribulion tax pursuant 1o the Health Care and Education Reconcihation Acit of 2010, and does not address any non—income
tax considerations or any foreign, state or local fax consequences.

For purposes of (his discussion, a U_S. holder means a beneficial owner of Qwest common slock who 1s:

« an individual who 1s a citizen or resident 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 thereof,

« an cstate the income of which is includible in gross incomce for U.S. federal income tax purposcs
regardless of its source; or

» atrust if (1) a court within the United States 1s able to exercise primary supervision over the
administration of the trust and onc or more U.S. persons have the authority to control all substantial
decistons of the trust, or (2) was in existence on August 20, 1996 and has properly elected under
applicable Treasury regulations to be treated as a U.S. person.

This discussion <ocs not purport to be a comprchensive analysis or description of all potential U.S. federal income tax
consequences. Cach Qwest stockholder 1s urged 1o consull with such stockholder’s lax advisor with respect 10 the paruicular Lax
consequences to such stockholder.

The Merger

At the effective time of the merger, Wachtell, Lipton, Rosen & Katz will deliver to CenturyLink, and Skadden, Arps, Slate,
Meagher & Flom LLP will deliver to Qwest, their respective opinions to the cffect that the merger will qualify for U.S. federal income
tax purposcs as a “rcorganization” within the mcaning in section 368(a) of the Code. The opinions will rely on certamn asswnptions,
inctuding assumptions regarding the absence of changes in existing facts and law and the completion of the merger in the manner
contemplaled by the merger agreement, and representations and covenanis made by CenturyLink and Qwest, including those conlamed
in representation letiers of officers of CenturyLink and Qwest. I any of those representations, covenants or assumptions is inaccurate,
the opinions may not be relied upon, and the U.S. federal income tax consequences of the merger could difter from those discussed
here. In addition, these opinions are not binding on the Internal Revenue Service, or RS, or any court, and none of CenturyLink, SB44
Acquisition Company or Qwcst intends to request a ruling from the IRS regarding the U.S. federal income 1ax conscquences of the
mergcr. Conscquently, no assurance can be madc that the IRS will not chailenge the conclusions reflceted in the opimons or that a court
would not sustain such a challenge.
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