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11) Participated in certain discussions and negotiations among represeniatives of the Company and CenturyTel and certain
parties and their financial and legal advisors;

12) Reviewed the Merger Agreement and certain related documents; and
13) Performed such other analyses and considcred such other factors as we have deemed appropriate.

We have assumed and relied upon, without independent verification, the accuracy and compleleness of the information thal was
publicly available or supplied or olherwise made available 10 us by the Company and CenturyTel, and formed a subsiantial basis for (his
opinion. With respect to the financial projections, including information relating to certain strategic, financial and operational benefits
anticipated from the Merger (the “Synergies”), we have assumed that they have been reasonably prepared on bases reflecting the best
currently available estimates and judgments of the respective managements of the Company and CenturyTel of the future financial
performance of the Company and CenturyTcl, and that the Syncrgics will be realized substantially in accordance with the amounts and
timing cstimated by such managements. In addition, we have assumed that the Merger will be consummated in accordance with the
terms set forth in the Merger Agreement without any waiver, amendment or delay of any lerms or conditions, including, among other
things, that the Merger will be trealed as a tax—free reorganization and/or exchange, each pursuant to the Intemal Revenue Code of
1986, as amended. We have relied upon, without independent verification, the assessment by the managements of the Company and
CenturyTel of: (i) the strategic, financial and other benefits expected to result from the Merger; (i) the timing and risks associated with
the integration of the Company and CenturyTcl; (iii) their ability to retain key employces of the Company and CenturyTel, respectively
and (iv) the validity of, and risks associated with, the Company and the CenturyTel’s existing and future technologies. intetlectual
propesty, products, services and business models. Morgan Stanley has assumed that in connection with the receipt of all the necessary
governmental, regulatory or other approvals and consents roquircd for the proposcd Merger, no delays, limitations, conditions o1
restrictions will be imposcd that would have a material adverse cffect on the conterplated benefits expected to be derived in the
proposed Merger. We are not tegal, lax or regulatory advisors. We arve financial advisors only and have rehed upon, withoul
independent verification, the assessment of CenturyTel and the Company and its legal, ax, regulatory or actuanal advisors with respect
1o legal, tax or regulatory matters. We express no opinion with respect to the fairness of the amount or nature of the compensation to
any of the Company’s officers, directors or employees, or any class of such persons, relative to the consideration to be received by the
holders of shares of the Company Common Stock in the transaction. We have not made any independent valuation or appraisal of the
assets or liabilities of the Company, nor have we been furnished with any such appraisals. Our opinion is nccessarily bascd on financial,
cconomic, market and other conditions as in cffect on, and the information made available 1o us as of, the date hereof. Events occurring
afier the dale hereof may affect this opinion and the assumptions used in preparing 11, and we do nol assume any obligation o update,
revise or reatfinm this opinion.

In arriving at our opinion, we were not authorized by the Company 1o solicit, and did not soliciy, interest trom any party with
respect to the acquisition, business combination or other extraordinary transaction, involving the Company, nor did we negotiate with
any party other than CenturyTel in connection with ihe possiblc acquisition of the Company.

We have acted as financial advisor to the Board of Dircctors of the Company in connection with this transaction and will reccive a
fee for our services, a significant portion of which is contingent upen the closing of the Merger. In the two years prior lo the date hereof,
we have provided financial advisory and financing services for CenturyTel and financing services for the Company and have received
fees in connection with such services. Morgan Stankey may also seek to provide such services 1o CenturyTel in the future and expects to
receive fees for the rendering of these services.

Plcasc note that Morgan Stanlcy is a global financial services firm engaged in the sceuritics, investment management and
individual wealth management businesses. Our sceuritics business is engaged in sccuritics underwriting, trading and brokerage
activiues, foreign exchange, commodities and derivatives Irading, prime brokerage, as well as providing invesiment banking, financing
and financial advisory services. Morgan Stanley, 1ts affiliales, directors and officers may at any Lime invest on a principal basis or
manage tunds that invest,
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hold long or short positions, finance positions, and may trade or otherwise swucture and effect iransactions, for their own account or the
accounts of its customers, in debt or equity securities or loans of Century Tel, the Company, or any other company., or any currency or
commodity, that may be invelved in this transaction, or any related derivative instrument,

This opinion has been approved by a commitice of Morgan Stanley investment banking and other professionals in accordance with
our customary practicc. This opinion is for the information of the Board of Directors of the Company and may not be uscd for any other
purpose without our prior wrillen consent, except that a copy of this opinion may be included in i1s entirety in any filing the Company 15
required 1o make with the Securities and Exchange Commission in connection with this transaction if such inclusion is required by
applicable law. Tn addition, this opinion does not in any manner address the prices at which the CenturyTel Common Stock or the
Company Common Stock will trade at any time and Morgan Stanley expresses no opinion or recommendation as 1o how the
sharecholders of CenturyTel and the Company should vote a1 the shareholders’ imeetings to be held in connection with the Merger.

Bascd on and subjcct to the forcgoing, we arc of the opirnion on the date hereof that the Exchange Ratio pursuant to the Merger
Agreement is fair from a financial point of view 10 the holders of shares of the Company Commmon Stock,

Very truly yours,

MORGAN STANLEY & CO. INCORPORATED

By: /s/ Adam D, Shepard
Adam D. Shepard
Managing Dircetor
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ANNEX H
[LETTERHEAD]
April 21, 2010

The Board of Dircctors

Qwest Communications International Inc.
1801 California Streel

Denver, CO 80202

Members of the Board of Directors:

We understand that Qwest Communications Tntemational Inc., 2 Delaware corporation (the “Company™), is considering a merger
transaction with CenturyTel, Inc., a Louisiana corporation (“Parcnt”™). Pursuant to a proposcd Agreement and Plan of Merger (the
“Merger Aercement™) among Parcnt, SB44 Acquisition Company, a Delawarc corporation and a wholly owned subsidiary of Parcnt
(“Merger Sub™), and the Company, () Merger Sub will merge with and into the Company (the “Mgrger”) as a resull of which the
Company will become 2 wholly owned subsidiary of Parent, and (b} each oulstanding share of common stock, par value $0.01 per
share, of the Company (the “Shares™), other than Shares held in treasury or held by Parent or Merger Sub, will be convened into the
right 10 receive 0.1664 of a share {the “Lxchange Ralio™} of the common stock, par value $1.00 per share, of Parent (“Parent Commeon
Stock™). The terms and conditions 6t the Merger are inore fully set forth in the Merger Agreement.

You have requested our opinion as 1o the fairness, from a financial point of view, 1o the holders of the Shares, other than Parent or
any afftliate of Parcnt (the “Holders™). of the Exchange Ratio provided for in the Merger.

For purposcs of the opinion sct forth hercin, we have, among other things:

1. reviewed cerfain publicly available financial staiements and other business and tinancial information with respect o the
Company and Parent, including research analysi reports;

2. reviewed certain internal financial statements, analyses and forecasts, and other financial and operating data relating 1o the
business of the Company. in cach case. preparcd by the Company’s management (the “Company Forccasts™);

3. reviewed certain publicly available financial forceasts relating to the Company (the “Company Public Forccasts™);

4. reviewed cerlain internal financial statements, analyses and forecasls, and oiher financial and operating data relating w the
business of Parenl, in each case, prepared by Parent’s management (the “*Parent Forecasis™); .

3. reviewed certain publicly available financial forecasts relating 1o Parent {the *Parent Public Forecasts™);

6. revicwed estimates of syncrgics anticipated from the Mcrger (collectively. the “Anticipated Synergics™), prepared by the
management of the Company;

7. discussed the past and current business, operations, financial condition and prospecis of the Company, including the
Anticipated Synergies, with senjor executives of the Company and Parent, and discussed the past and current business, operations,
financial condition and prospects of Parent with senjor executives of the Company and Parent;

8. reviewed the potential pro forma financial impact of the Merger on the future tinancial performance of the combined
company, including the effect to the Anticipated Syncrgics, and taking into account the wtilization of nct operating loss
carry forwards;
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9. reviewed the relative financial contributions of the Company and Parent to the future financial performance of the
combined company on a pro forina basis;

10. compared the financial performance of the Company and Parent with that of ¢ertain publicly—traded companies which we
belicve to be generally relevant;

11. comparcd the financial terms of the Merger with the publicly available financial tcrms of certain transactions which we
believe 1o be generally relevant; :

12. reviewed the historical trading prices and trading activity for the Shares and Paremt Common Stock, and compared such
price and trading activity of the Shares and shares of Parent Common Stock with each other and with that of securities of certain
publicly—traded companies which we believe to be generally relevant;

13. revicwed a draft, dated April 21, 2010, of the Mcrger Agreement; and

14. conducted such other financial sludies, analyses and investigations, and considered such olher factors, as we have
deemed appropriate.

Tn arriving at our opinion, we have assumed and relied upon, without independent veriication, the accuracy and completeness of
the financtal and other information supplied or otherwise made available to us (including information that is available from generally
recognized public sources) for purpeses of this opinion and have further relied upon the assurances of the managements of the Company
and Parent, that information furnished by the Company and Parent for purposes of our analysis does not contain any material omissions
or misstatcments of matcrial fact. With respect to the Company Forccasts, inclnding information relating to Anticipated Syncrgics and
the amownt and utilization of the nct operating loss carry forwards, we have been advised by the management of the Company. and
have assumed, wilh your consenl, thal 1they have been reasonably prepared on bases reflecling the best currently available estimates and
good faith judgmen!s of management of the Company as lo tuture financia) performance of the Company and Lhe other matiers covered
thereby and we express no view as Lo the assumptions on which they are based. With respect 1o (he Parent Forecasis, we have been
advised by the management of Parent, and have assumed, with your consent, that they have been reasonably prepared on bases
reflecting the best cunently available estimates and good faith judgments of management of Parent as to future financial performance of’
Parcnt and we cxpress no view as to the assumptions on which they arc bascd. In arriving at eur opinion. we have not made any
independent valuation or appraisal of the asscts or labilitics (including any contingent, derivative or off balance sheet asscts and
liabilities) of the Company or Parent, nor have we been furnished with any such valuatons or appraisals nor have we assumed any
obligation Lo conduct, nor have we conducted, any physical inspection of the properiies or facilines of the Company or Parent. In
addifion, we have not evaluaied the solvency of any parly 10 the Merger Agreement under any state or federal laws relating to
bankruptey, insolvency or similar matters, We have asswned that the final executed Merger Agreement will not differ in any material
respect from the draft Merger Agreement reviewed by us and that the Merger will be consummated in accordance with the terms set
forth in the Merger Agrecment, without material modification, waiver or delay. In addition, we have assumed that in corncction with
the reccipt of all the necessary approvals of the proposed Merger, ne delays, limitations. conditions or restrictions will be imposcd that
could have an adverse effect on the Company, Parent or (he contemplated benefits expected to be dernived m the proposed Merger. We
have also assumed that the Merger will qualify as a tax—free reorganization under Lhe Inlernal Revenue Code of 1986, as amended. We
have relied as 1o all legal matters retevant 1o rendering our opinion upon the advice of counsel.

This opinion addresses only the faimess from a financial point of view, as of the date hereot, of the Exchange Ratio to the Holders
pursuant to the Merger Agreement. We have not been asked to, nor do we, offer any opinion as to any other term of the Merger
Aprecment or the form or structure of the Merger or the likely timeframe in which the Merger will be consummated. We werce not
requested Lo, and did nol, participate in the negouation of the lerms of the Merger, and we were not requested 1o, and did not, provide
any advice or services in conneclion with the Merger other than the delivery of this opinion. We express no view or opinion as Lo any
such mauers. In addition, we express no opinion as to the faimess of the amount or nawre of any compensation to be received by any
ofticers, directors or employees of any parties to the Merger, or
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any class of such persons, relative 1o the Cxchange Ratio. We note that the Merger Agreement permits the Company Lo pay regular
quarterly dividends on the Shares of up 10 $0.08 per share. We do not express any opinion as to any tax or other consequences that inay
result from the transactions contemplated by the Merger Agreement, nor does our opinion address any legal, tax, regulatory or
accounting matters, as to which we understand the Company has reccived such advice as it deems necessary from qualified
professionals. Our opinion docs not address the underlying business decision of the Company to cnter into the Merger or the rclative
merits of the Merger as comparced with any othcer stratcgic altcrnative which may be available to the Company. We have not been
authorized o solicil, and have not solicited, indications of interest in a transaction with the Company from any party.

We have acted as financial advisor to the Board of Directors of the Comnpany in connection with the Mersger and will receive a fee
for our services, a portion of which is payable upon the rendering of this opinion, In addition, the Company has agreed to indemnify us
for certain liabilities and other items arising out of our engagement. Perella Weinberg Partners LP and its affiliates have in the past
provided, currently arc providing, and in the funire may provide, investment banking and other financial services to the Company and
its affiliates for which they have received, or would cxpect to receive, compensation for the rendering of these scrvices, including
advising the independent members of the Board of Direclors as lo the valuation of one of the Company’s businesses. During the lwo
year period prior (o the date hereof, no material relationship exisied between Perella Weinberg Pariners LP and its atfiliales and Parent
pursuant to which compensation was received by Perella Weinberg Partners LT or its affiliates; however Perella Weinberg Partners LP
and its atfiliates may in the future provide investment banking and other financial services 1o Parent and its affiliates for which they
would cxpeet to receive compensation. In the ordinary coursc of our business activitics, Perclla Weinberg Partners LP or its affiliates
may at any time hold long or short positions, and may trade or otherwise effect transactions, for our own account or the accounts of
customers, in debt or equity or other securities (or related derivative securities) or financial instruments (including bank loans or other
obligations) of the Company or Parent or any of their respective affiliates. The issuance of this opinion was approved by a fairncess
opinion committce of Perclla Weinberg Parmers LP.

Iuis undersiood that this opinion is for the information and assistance of the Board of Directors of the Company in conneclion
with, and for the purposes of its evaluation of, the Merger. This opinion is not intended 10 be and does not constilule a recommendation
10 any Helder or holder of shares of Parent Cominon Stock as to how to vote or otherwise act with respect to the proposed Merger or
any other matter and does not in any ianner address the prices at which the Shares or shares of Parent Common Stock will trade at any
time. In addition. we cxpress no opinion as to the faimcss of the Mcrger to, or any considcration reccived in connection with the Merger
by, the holders of any other class of securitics, creditors or other constituencics of the Company. Our opinion is necessarily based on
financial, economic, market and other conditions as in effect on, and the information made available 10 us as of, the date hereof. It
should be undersiood thar subsequent developments may affect this opinion and the assumpuions used in preparing il, and we do not
have any obligation fo update, revise, or reatfirm this opinion.

Based upon and subject 1o the foregoing, inctuding the various assumptions and limitations set forth herein, we are of the opinion
that, on the date hereof, the Exchange Ratio provided for in the Mcrger Agreement is fair, from a financial point of vicw, to the Holders.

Very truly yours,

s/ Perella Weinberg Partners LP
PERELLA WEINBERG PARTNERS LP
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS; UNDERTAKINGS
Item 20.  Indemnification of Directors and Officers

Scction 83 of the Louisiana Business Corporation Law provides in part that CenturyLink may indemnify cach of its dircctors,
officers, employees or agenis against expenses (including altomeys’ fees), judgments, fines and amounis paid in seltlement aclually and
reasonably incurred by him in connection with any action, suit or proceeding to which he is or was a parly or is threalened lo be made a
party {including any action by CenturyLink or in its right) if such action arises out of his acts on CenturyLink’s behalf and he acted in
good faith not opposed to CenturyLink’s best interests, and, with respect to any criminal action or proceeding, had no reasonable cause
to believe his eonduct was unlawful. Under Section 83, CenturyLink may also advance expenses 1o the indemnified party provided that
hc or she agrees to repay those amounts if it is later determined that he or she is not entitled to indemnification. CenturyLink has the
power to obtain and maintain insurance, or to crcate a form of sclf insurance, on behalf of any person whe is or was acting for us,
regardless of whether CenturyLink has the legal authority to indemnify the insured person against such liability.

Under Arucle 11, Sectiton 10 of CenturyLink’s bytaws, which CenturyLink refers (o as the indemnification bylaw, CenturyLink 1s
obligated to indemnify its current or former directors and officers, except that it any of its current or former directors or ofticers are held
liable under or seitle any derivative suit, CenturyLink is permitted, but not obligated to. indemnify the indemnified person to the fullest
extent permitted by Louisiana law,

CenturyLink’s charter authorizes CenturyLink to enter into contracts with directors and officers providing for indemnification to
the fullest extent permitted by law. CenturyLink has entered into indemnification contracts providing contracting dircctors or officers
the procedural and substantive rights to indemnification currcntly sct forth m the indemnification bylaw. CenturyLink refers to these
confracls as indemmification coniracts. The right w indemnificatton provided by these inderonification contracts applies to all covered
claims, whether such claims arose before or afler the effective date of the contract.

CenturyLink maintains an insurance policy covering the liability of its directors and officers for actions taken in their official
capacity, The indemnification contracts provide that, to the extent insurance is reasonably available, CenturyLink will maintain
comparable insurancc coverage for cach contracting party as long as he scrves as an officer or dircctor and thercafter for so long as he is
subjcct to possiblc persenal hability for actions taken in such capacitics. The mndemnification contracts also provide that 1f CenturyLink
does nol mainain comparable insurance, CenturyLink witl hold harmless and indemnify a contracting party to the full extent of the
coverage that would otherwise have been provided for his benefit.

The foregoing is only a general summary of certain aspects of Louisiana law and CenturyLink's charter and bylaws dealing with
indemnification of directors and efficers, and does not purport to be complete. It is qualitied in its entirety by reference to {i) the
relevant provisions of the Louistana Business Corporation Law and (ii) CenwryLink's charter, bylaws, and form of indemnification
contract, cach of which is on filc with the SEC.

Item 21.  Exhibins

The following 15 a hist of Lxhibits to this Registration Statement:

2.1 Agreement and Plan of Merger, dated as of April 21, 2010, by and among Qwest, CenturyLink, and SB44 Acquisition
Company (included as Anncx A to the joint proxy statement prospectus forming a part of this Registration Statcment and-
incorporated herei by reference)

Opimon of Jones, Walker, Waechter, Poitevent, Carrére & Denegre, LLP

Optnion of Wachtell, Lipton, Rosen & Katz

Opinion of Skadden, Arps, Slate, Meagher & Flom LLP

Consent of Jones, Walker, Waechter, Poitevent, Carrére & Denégre, LLP {included as part of its opinion filed as

Exhibit 5.1 hercto and incorporated hercin by reference)
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232 Consent of Wachtell, Lipton, Rosen & Katz (included as part of its opinion filed as Exhibit 8.1 hereto and incorporated
herein by reference)

233 Consent of Skadden, Arps, Slate, Mcagher & Flom LLP (included as part of its opinion filed as Exhibit 8.2 hercio and
incorporated herein by reference)

234 Conscnt of KPMG LLP, independent registercd public accounting finm

23.5 Consent of KPMG LLP, independent registered public accounting firm

24.1* Power of Allorney

99.1 Consent of Barclays Capital Inc.

99.2 Consent of Evercore Group, LL.C.

99.3 Conscnt of J.P. Morgan Sccuritics Inc.
99.4 Consent of Lazard Fréres & Co. LLC
99.5 Consent of Deutsche Bank Securities [nc.

99.6 Consent of Morgan Stanley & Co. Incorporated

99.7 Consent of Perella Weinberg Parners LP

99.8 Form of Troxy of CenturyLink, Tnc.

999 Form of Voting Instruction Cards of CenturyLink, Inc.
99.10 Form of Proxy of Qwest Communications Intcrnational Inc.
99.11*  Consent of Edward A. Mueller to be named as a director

*  Previously filed
Item 22, Undertakings
The undersigned regisirant hereby undertakes:

{1} To file, during any period in which offers or sales are being made, a posi—effective amendment to this registration
statement: (1) to include any prospectus required by Section 10(a)(3) of the Sccuntics Act of 1933, as amended (the “Sccuritics
Act™); (i) to reflect in the prospectus any facts or cvents arising after the cffcctive date of the registration starcment (or the most
recent post  cffective amendment thereof) which, individually er in the aggregate, represent a fundamental change in the
information sel forth in the regisiration statement (nolwithstanding the foregoing, any increase or decrease in volume of securities
offered (if the 101al dollar value of securiiies offered would not exceed that which was registered) and any deviation from the low
or high end ot the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission
pursuant to Rule 424(b) it, in the aggregate, the changes in volume and price represent no more than a 20% change in the
maximum aggrcgate offering price sct forth in the “Calculation of Registration Fee™ table in the cffcctive registration statement);
and (iii} te includc any matcrial information with respect te the plan of distribution not previousty disclosed in the registration
statemcnt or any matcrial change to such infonmation in the registration statement.

(2) That, for the purpose of determining any lability imder the Securities Act, each such posi—effeciive amendment shall be
deemed to be a new registration statement relating to the securities oftered therein, and the oftfering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

(3) To removce from registration by means of a post cffective amendment any of the sceuritics being registered which remain
unsold at the termination of the offering.

(4) That, for purposes of detenmining any liability under the Securities Act, each filing of the registrant’s annual report
pursuani to Section 13(a) or 15(d) of the Securities Cxchange Act of 1934, as amended {and, where applicable, each filing of an
employee benefit plan’s annual report pursuant 1o Section 15(d) of the Securities Exchange Act of 1934, as amended) that is
incorporated by reference in this registration statement shall be deemed to be a new registration statement relating to the securities
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offered therein, and the offering of such securities at thal fime shall be deemed o be the initial bona fide offering thereot.

(5) That prior 1o any public reoftering of the securities registered hereunder through use of a prospectus which is a part of
this registration statement, by any person or party who is deemed to be an underwriter within the meaning of Rule 145(c), the
registrant undertakes that such reoffering prospectus will contain the information called for by the applicable registration form
with respect 1o reofferings by persens who may be deemed underwritcrs, in addition to the information catled for by the other
items of the applicable form.

{6) Thal every prospecius (i) thal is filed pursuant Lo paragraph (5) above, or (i1} thal purports to meet the requirements of
Section 10(a)(3) of the Securities Act and is used in connection with an offering of securities subject to Rule 415, will be filed as a
part of an amendment to this registration stateinent and will not be used until such amendment has become eftective. and thar for
the purposc of determining diabilitics under the Sccuritics Act, cach such post cffective amendment shall be deemed to be a new
rcgistration statcment relating to the sceuritics offered therein, and the offering of such sccuritics at that time shall be deemed to be
the tnitial bona fide otfering thereof.

(7) Te respond Lo requests for informalion thal is incorporated by reference into the prospectus pursuant to liems 4, Hb), 11
or 13 ot this form, within one business day of receipt of such request, and to send the incorporated documents by first class mail or
other equally prompt means. This includes information contained in documents filed subsequent to the eftective date of the
registration statement through the date of responding to the request.

{8) To supply by means of a post—effective amendment all information concerning a transaction, and the company being
acquired imvolved thercin, that was not the subject of and included in this registration statement when it became cffective.

(9) Insofar as indcmmnification for liabilitics arising undcr the Sceuritics Act may be permitted to dircctors, officers and
controlling persons of the regisirant pursuant fo the foregoing provisions, or otherwise, the registrant has been advised that in the
opinion of the Securities and Exchange Commission such indemnificauon is against public policy as expressed in the Securities
Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment
by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense
of any action. suit or procccding) ts asserted by such director, officer. or controlling person in connection with the scouritics being
registered, the registrant will, unless in the opinion of its counscl the matter has been scttled by centrolling precedent, submit o a
court of appropnate jurisdiction the qucstion whether such indemmification by it is against public policy as cxpressed i the
Securities Act and will be governed by the tinal adjudication of such issue.
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SIGNATURES

Tursuant to the reguirements of the Securities Act of 1933, the Registrant has duly caused this Registration Sratement 10 be signed
on its behalf by the undersigned, thereunto duly authorized, in the City of Monroe, State of Louisiana, on July 16, 2010,

CENTURYLINK, INC.
By: /s/ STACEY W. GOFF

Staccy W. Goff
Executive Vice President, General Counsel and Secretary

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in

the capacities indicated and on July 16, 2010.

Signature

*

Glen F. Post. TTT

*

R. Stewart Ewing, Jz.

L3

Neil A, Sweasy

*

William A. Owens

*

Virginia Boulct

*

Peter C. Brown

*

Richard A. Gephardt

*

Thomas A. Gerke

*

W. Bruce Hanks

*

Gregory J. McCray

Title

Chiet Executive Officer, President and Directlor

{Principal Executive Officer)

Executive Vice President and Chief Financial Qfficer

(Principal Financtal Officer)

Vice President and Controller

(Principal Accounting Officer)

Chairman of the Board of Dircctors

Director

Director

Director

Director

Director

Director
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Signature Title

*

C.G. Melville, Jr.

*

Fred R. Nichols

*

Harvey P. Perry

*

Laurie A. Siegel
*
Joseph R. Zimme])
*By: /s Stacey W. Goft

Staccy W. Goff
Attorney in Fuct

Dircctor

Director

Director

Director

Dircctor
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EXHIBIT INDEX

Agreement and Plan of Merger, dated as of April 21, 2010, by and among Qwest, CenturyLink, and SB44 Acquisition
Company (inclnded as Anncx A to the joint proxy statcment prospectus forming a part of this Registration Staternent

and incorporated herein by refercncc)

Opinion of Jones, Walker, Waechuer, Poileveni, Carrére & Denégre, LLP

Opinion of Wachtell, Lipton, Rosen & Kalz
Opinion of Skadden, Arps, Slate, Meagher & Flom LLP

Consent of Jones, Walker, Waechter, Poitevent, Carrére & Denégre, LLP (included as part of its opinion filed as

Exhibit 5.1 hereto and incorporated herein by reference)

Conscnt of Wachtell, Lipton, Rosen & Katz (included as part of its opinion filed as Exhabit 8.1 hereto and incorporated

herein by reference)

Consent of Skadden, Arps, Slate, Meagher & Flom LLP (included as parf of is opinion filed as Exhibit 8.2 herelo and

incorporated herein by reference)

Consent of KPMG LLP, independent registered public accounting finn
Consent of KPMG LLP, independent registered public accounting finn

Power of Attorncy

Consent of Barclays Capital Inc,

Consent of Evercore Group, L.L.C.

Conscnt of J.P. Morgan Sccuritics Inc.

Conscnt of Lazard Fréres & Co. LLC

Consent of Deutsche Bank Secunties Inc.

Consent of Morgan Stanley & Co. Incorporated
Consent of Perella Weinberg Partners LP

Form of Proxy of CenturyLink, Inc.

Form of Voting Tnstruction Cards of CenturyLink, In¢.

Form of Proxy of Qrwest Communications International Inc.

Conscnt of Edward A. Mucller to be nained as a dircctor

Previously filed.
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Exhibit 5.1

WALKER

July 16, 2010
CenturylLink, Inc.
100 CenturyLink Drive
Monroe, Louisiana 71203
Dear Ladies and Gentlemen:

We have acted as special counsel 1o CenturyLink, Inc.. a Louisiana corporation (“CenturyLink™), in connection with (i) the proposed merger
contemplated by the Agreement and Plan of Merger dated as of April 21, 2010 {the “Merger Agreement”), ainong Qwest Communications International
Inc., a Delaware corporation, CenturyLink and SB44 Acquisition Company, a Delaware corporation and wholly owned subsidiary of CenturyLink (“Mcrger
Sub™), and (ii) the preparation of the Registration Statement on Form S 4 (Registration No. 333 167339) (the “Registration Statement”, which term
includes amendments thercto through the date hercof but docs not include any other document or agrecment whether or not specifically referred to or
incorporatcd therein or attached as an cxhibit, anncx or schedulc thereto) initially filed by CenturyLink with the U.S. Sccuritics and Exchange Commission
{the “SLC™) on June 4, 2010, relating to shares of CenturyLink common stock, $1.00 par value per share (ihe “Shares™), issuable in accordance with the
lerms and subject Lo the condilions set forth in the Merger Agreement.

In connection with rendering this opinion, we have examined copies of the Regisiration Staiement, the Merger Agreement, the organizalional documenis
of CenturyLink, the corporate records of CenturyLink pertaining to the authorization of the Merger Agreement and Registration Statement, and such other
documents as we have deemed necessary or appropriate as a basis tor bur opinion. In conducting our examination, we have assumed without verification the
legal capacity of all natural persons, the genuincness of all signaturcs, the authenticity of all documcents submitted to us as originals, the conformity to
original documents of all documents submitted 10 us as certificd. confermed or photostatic copics, the authenticity of the originals of such copics, the duc
authorization, execution and delivery of all documenis by all parties other than CenluryLink and Merger Sub, and ihe validity, binding effect and
enforceability Lhereof on all such parties. As to questions of fact material fo this opinion, we have relied upon the
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CenuryLink, Inc.

July 16,2010

Pape 2

accuracy of certificates and other comparable documents of officers and representatives of CenturyLink, upon statements made 1o us in discussions with
CenturyLink’s management and upon certificates of public officials.

Bascd upon and subject to the forcgoing, we arc of the opinion that the Shares arc duly awthorized and, when issucd following the cffectivencss of the
Registration Stalement in accordance with the Lerms and conditions of the Merger Agreement (including approval of such issuance by CenturyLink’s
shareholders), will be legally issued, fully paid and nonassessable.

We do net express any opinion herein concerning any law other than the Louisiana Business Corporation Law (including the statutory provisions and
reported judicial decisions interpreting the foregoing).

.. Wc hereby consent to the filing of this opinton with the SEC as an cxhibit to the Registration Statement and to the reference to us in the prospectus
forming a part thereof under the heading titled “Legal Matiers.™ In giving such consent, we do not thereby admit that we arc in the category of persons
whose consenl is required under Section 7 of the Securities Act of 1933, as amended, or the rules or regulations of the SEC promulgaled thereunder.

Our opinion has been fumnished in accordance with the requiremenis of Hem 21 of Form 5—4 and hem 601(b)(5)(i) of Regulaiion S—K promulgated by
the SEC, and is expressly limited w0 the matiers set forth above. We render no opinion, whether by implication or otherwise, as Lo any other maliers relaung
1o CenturyLink or to the Merger Agreement, the Registration Statement or any of the transactions contemplated or discussed thereunder.

Very truly yours,

s/ Jones, Walker, Waechter, Poitevent, Carrére & Denégre, LTI,
Jones, Walker, Wacchter, Poitevent. Carrére & Denégre, LL.P.
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Exhibit 8.1
[Letterhead of Wachtell, Lipton, Rosen & Katz]
July 16,2010
CenturyLink, Inc.
106 CemuryLink Drive
Monroe, LA 71203
Ladies and Gentlemen:

Reference is made to the Registration Statement on Form S—4 (as amended through the date hereof, the “Registration Statement”™} of CenturyLink, Inc., a
Louisiana corporation (“CenturyLink™), including the joint proxy statement—prospectus of CenturyLink and Qwest Communications International Inc., a
Delaware corporation (“Qwest”), forming a part thereof, relating to the proposed merger of SB44 Acquisition Company. a Delaware corporation and
wholly owncd subsidiary of CenturyLink, with and into Qwicst.

We have participated 1 the preparation of the discussion set forth in the section entitled “Material U.S. Federal Income Tax Consequences of the
Merger” in the Registration Stalement. In our opinion, such discussion of those eonsequences, insofar as it summarizes U.S. federal income tax law, is
accurale in all material respecis. o

We hereby consent to the filing of this opinion with the Securities and Exchange Commission as an exhibit 1o the Registration Statement, and to the
references therein 1o us. Tn giving such consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of” -
the Sceuritics Act of 1933, as amended.

Very truly yours,
‘s{ Wachtell, Lipton, Roscn & Katz
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Exhibit 8.2
[Letterhead of Skadden, Arps, State, Meagher & Flom LLT] .
July 16, 2010
Qwest Communications Intcrnational Inc.
1801 California Strect
Denver, CO 80202
Re: Qffer 1o Gxchange Shares of CenwiryLink, Jnc
Ladies and Gentlemen:

We have acted as United States tax counsel to Qwest Communications Tntemarional Inc., a Delaware corporation (*Qwest™) in connection with the offer
(the “Offer”) by CenturyLink, Tnc.. a Loutsiana corporation, to exchange shares of its common stock for shares of common stock of Qwest, as described in
the joint proxy statcmentProspectus dated July 15, 2010 (the “Prospectus™). This opinion is being delivered in connection with the Prospectus that was
included in the Registration Statcment of CenturyLink, Inc. on Form § 4 (the “Registration Statement™) filed with the Sccuritics and Exchange Commission
(the “Commission™) under the Securities Act of 1933, as amended (the “Securities Aci”), and in accordance with the requirements of liem 6(1({b)(8) of
Regulation 5—K under the Securities Act. )

In connection with our opinion, we have examined and relied upon originals or copies, certified or otherwise identified to our satisfaction, of the
Prospectus, the Registration Statement and such other documents, certificates and records as we have deemed necessary or appropriate as a basis for the
opinion sct forth herein.

In rendering our opinion, we have participated in the preparation of the Prospectus and the Registration Statement. Qur opinion is conditioned on, among
other things, the initial and continuing accuracy of the facts, information, assumptions and represcntations set forth therein. In our examination, we have
assumed the genuineness of all signawres, the legal capacity of nawral persons, the authenticity of atl decumenis submilted 1o us as originals, the
conformity to original documents of all docwments submittcd to us as certificd or photostatic copics and the authenticity of the originals of such documcnts.
We also have assumed that the ransactions related to the Offer will be consummated in the manner contemplated by the Prospecius and the Registration
Siatement. In addition, we have relied upon stalements and representations of the officers and other representalives of Qwest and others, and we have
assuimed that such statements and representations are and will continue 10 be corvect without regard to any qualification as ro knowledge or belief.

Qur opinion is based on the Intermnal Revenue Code of 1986, as aimended, Treasury
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Qwesl Communications Inlemational Inc.

July 16, 2000

TPage 2

Department regulations promulgated thercunder, judicial decisions, published positions of the Internal Revenuce Scrvice, and such other authoritics as we
have considered relevant, all as in effect as of the date of this opinion and all of which arc subject to diffcring interpretations or change at any time (possibly
with retroactive cffect). A change in the authoritics or the truth, acenracy, or completeness of any of the facts, information, documents, corporate records,
stalemenis, representations, or assumpiions upon which our opinion is based could affect the cornclusions expressed herein. There can be no assurance,

- moreover, Lthat our opinion expressed herein will be accepted by the Imemnal Revenue Service or, if chalienged, by a court.

Based upon and subject to the foregoing, and subject to the gualifications, exceptions, assumptions and linitations contained herein or in the Prospectus,
we hereby confirm that, although the discussion set forth in the Prospectus under the heading *Material U.S. Federal Income Tax Consequences of the
Mcrger” docs net purport to discuss all possibic United States federal income tax consequences of the Offer to holders of Qwest common stock, it is our
opinion that such discussion constitutes, in all material respects, a fair and accurate summary of the United States federat income tax conscquences of the
Offer under current Uniled Sates federal income lax law.

Cxcept as set forth above, we express no opinion 10 any party as o the tax consequences, whether federal, stale, local or foreign, of the Offer or of any
wransactions related thereio or conlemplated by the Prospectus. This Opinion is as of the date hereof, and we are under no obligation 10 supplement ot revise
our analysis to reflect any legal developments or factual matters arising subsequent to the date hereof or the impact of any information, document,
certificate, record, statement, representation, covenant, or assumption relied upon herein that becomes incorrect or untrug,

In accordancc with the requirements of Hem 601(b)(23) under the Securitics Act, we hereby consent to the filing of this opinion as Exhibit 8.2 to the
Registration Statement, We also consent to the use of our name under the headings “Matevial U.S. Federal Income Tax Consequences of the Merger” and
“Legal Matters” in the Registration Statement. In giving such consent, we do not thereby admit that we arc in the catcgory of persons whosc consent s
required under Section 7 of the Sceuritics Act or the rulcs and regulations of the Comimassion thercunder.

Very truly yours,
{s/ Skadden, Arps, Slaie, Meagher & Flomn LLP
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Exhibit 23.4
Consent of Independent Registered Public Accounting Firm
The Board of Directors

CenmuryLink, Inc.:

We consent 10 the use of our reports dated March 1, 2010, with respect to the consolidated balance sheets of CenniryTel, Inc. and subsidiarics (the
Company) as of December 31, 2009 and 2008, and the related consolidated statements of income, comprehensive income, cash flows, and stockholders™
equity for each of [he years in the three—year period ended December 31, 2009, the related financial statement schedule, and the effeciiveness of internal
control over financial reporting as of December 31, 2009, which reports appear in the December 31, 2009 annual report on Form 10-K of CenturyTel, Inc.
incorporated by reference in this Registration Statement on Form S—4 and to the references to our firm under the headings “Selected Historical Financial
Data ot CenturyLink™ and “Experts™ in the joint proxy statement—prospectus, which is part of this Registration Sratement.

Our report on the consolidated financial statements and the related financial statement schedule includes an cxplanatory paragraph regarding the Company's
change in the method of accounting for business combinations, non controlling intcrests and carnings per share in 2009 and for unccrtain tax positions in
2007.

/sf KPMG LLP

Shreveport, Louisiana

July 16,2010
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Exhibit 23.5

Consent of Independent Registered Public Acevunting Firm
The Board of Directors
Qwest Communications Intermational Inc.:
We consent 1o the usc of our reports dated February 16, 2010, with respect to the conselidated balance sheets of Qwest Communications International Inc.
and subsidiaries as of December 31, 2009 and 2008, and the related consolidated slalemenits of operations, stockholders® (deficit) equity and comprehensive
income {loss), and cash flows for each of Ihe years in the three—year period ended December 31, 2009, and the effeciiveness of internal control over
financial reporting as of December 31, 2009, which reports appear in the December 31, 2009 Annual Report on Form 10-K of Qwest Communications
International Tnc. incorporated by reference in this Registration Statement on Form S—4 and to the references to our firm under the headings, “*Selected
Historical Financial Data of Qwest” and “Experts” in the joint proxy statement—prospectus, which is part of this Registration Statement,
Our report with respect to the consolidated financial statements refers to the Qwest Communications Intcrnational Inc.’s adoption of Financial Accounting
Standards Board (FASB) Intcrpretation No. 48, Accounting for Uncertainiy in Income Taxes, an interpreiation of FASB Siatement No. 109 (FASB
Accounting Standards Codification (ASC) 740), effective January 1, 2007, and FASB Siaff Posilion (FSP) APB 14~1, dccounting for Convertible Debt
Instruments That May Be Settled in Cash Upon Conversion (Including Partial Cash Settlement) (ASC 470), and FSP Emerging Issues Task Force 03-06-1,
Determining Whether Instruments Granted in Share—Based Payment Transactions Are Participating Securities (ASC 260), eftective January 1, 2009,
fs/ KPMG LLP
Denvet, Colotado
July 15,2010
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Exhibit 99.1
745 Seventh Avenue
New York, NY 106019
United States

July 16,2010

CONSENT OF BARCLAYS CAPITAL INC.
We hereby consent to (i) the inclusion of our opinion lctter, dated Apnil 21, 2010, to the Board of Dircetors of CenturyTel, Inc. (the “Company™), as an
Annex fo the joiftl proxy slatement—prospecius that fonns a part of the Registration Statement on Form 54 of the Company, as tiled by the Company on
July 15, 20010 (the “Registration Statement™), relating to the proposed business combinalion transaction between the Company and Qwest Communications
International Inc. and (11) the references in the Registration Siatement fo such opinion and our firm in the Regisiration Siatement under the heading
“Opinions of CenturyLink’s Financial Advisors™,
In giving such consent, we do not admit that we come within the category of persons whose consent is required under Section 7 of the U.S. Securities Act of
1933, as amendced. or the rules and regulations adopted by the U.S. Sccuritics and Exchange Commission thereunder, nor do we admit that we are cxperts
with respect to any part of the Registration Stalcment within the meaning of the torm “experts™ as wsed in the U.S, Sceunitics Act of 1933, as amended, or
the rules and regulations of the U.S. Sccuritics and Exchange Commission thercunder. Additionally, such consent is not intended to broaden the group of
recipients to which the opinion is addressed er to broaden the scope of the opinion provided.

Very truly vours,
BARCLAYS CATITAL INC.
By: ‘s/ Barry Boniface

Name: Bany Boniface
Title:  Managing Director
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Exhibit 99.2
Evcrcore Group L.L.C.
July 16,2010
The Board of Directors
CenturyLink, fnc.
100 CenturyTel Drive
Monroc, LA 71203
We hereby conscnt 1o the inclusion of our opinton letter, dated April 21, 2010, to the Board of Directors of CenturyTcl, Inc. (now known as
CenwryLink, Inc.) as Annex C 1o, and reference thereto under the captions “Summary — Opinions of CenturyLink s Financial Advisors,” “The Issuance of
CenwuryLink Shares And The Merger — Background of the Merger,” “The Issuance of CenturyLink Shares And The Merger — CenturyLink’s Reasons for
the Merger; Recommendation of the Stock Issuance by the CenturyLink Board of Directors,” and “The Tssuance of CenturyLink Shares And The Merger —
Opinions of CenturyLink’s Financial Advisors™ in, the joint proxy statement—prospectus relating 10 the proposed merger of @ wholly owned subsidiary of
CenruryLink, Inc. with and inte Qwest Communications Intcmational Inc., which forms a part of Amendment Nol 1o the Registration Statement on Fonm
S 4 of CenturyLink. Inc.
By giving such consent, we do nof admit and hereby disclaim that we are experts with vespect 10 any part of such Registration Statemen! within the
meaning of the tenm “experi” as used in, or that we come within the calegory of persons whose consent is required under, the Securities Act of 1933, as
amended, or the rules and regulations of the Securities and Exchange Commission promulgated thereunder.

/s EVERCORE GROUP L.1.C,
CVERCORE GROUP L.L.C.
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Exhibit 99.3
CONSENT OF J.P. MORGAN SECURITIES INC.

We hereby consent to (i) the use of our opinion letter dated April 21, 2010 to the Board of Directors of CenturyLinlk, Inc. {the “Company”) included in
Anncx D to the Amendment No. | 1o the Joint Proxy StatcmentProspeetus relating to the proposcd merger of the Company and Qwest Communications
Intcrnational Inc. and (ii) the references to such opinion in such Joint Proxy StatementProspecms. In giving such consent, we do not admit that we come
within the category of persons whose consent is required under Seclion 7 of the Securities Act of 1933, as amended, or the rules and regulations of the
Securities and Exchange Commission (hereunder, nor do we hereby admit that we are experis with respect 10 any part of such Registration Slatement within
the meaning of the term “‘experts™ as used in the Securities Act of 1933, as amended, or the rules and regulations of the Securities and Exchange
Commission thereunder,

JP.MORGAN SECURITIES INC.
By: f¢/ Marco ). Caggiano

Namc: Marco J. Caggiano
Title: Managing Dircctor

July 16, 2000
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Exhibit 99.4

1. AZARD : Lazamn Faiers & Co. g

R TR RO

The Board of Dircctors

Qwesl Communications Inlernational Inc.

1801 Califorma Street

Denver, Colorado 80202

Dear Members ot the Board:

We hereby corsent 10 the inclusion of our opinion letter, dated April 21, 2010, to the Board of Directors of Qwest Communications Intemnational Tng.
(*Qwust™) as Anncex E 1o, and reference thercto under the headings “Summary — The Merger and the Merger Agreement — Opinions of Qwest’s Financial
Agdvisors™, “The Issuance of CenturyLink Shares and the Merger — Qwest’s Reasons for the Merger; Recommendation of the Merger by the Qwest Board
of Directors™ and “The Issvance of CenluryLink Shares and the Merger — Opinions of Qwest’s Financial Advisors” in, Antendment No. 1 to the joim
proxy statemncnt/prospectus relating to the proposcd transaction involving Qwest and CenturyLink, Inc. (“CenturyLink™), which joint proxy
slatemenu/prospectus forms a part of the Regisiration Stalement on Form S-4 of CenturyLink (the “Regisiration Staiemeni™). By giving such consent, we do
not thereby admil that we are experis with respect 1o any parl of such Registration Siatemeni within the meaning of the lerm “expert™ as used in, or thal we
come within the category of persons whose consent is required under, the Securities Act of 1933, as amended, or the rules and regulations of the Securities
and Exchange Commission promulgated thereunder,

Very truly 'you:s,
LAZARD FRERES & CO.LLC

By: /f¢/ Mar¢ H. Katz.

July 16,2010
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Exhibit 99.5

Qwest Coinmunications International Tne.
1801 Culifornia Street
Denver, CO 80202
(303)992 1400

CONSENT OF DEUTSCHE BANK SECURITIES INC.
Dear Members of \he Board of Qwest Communicalions International Inc.:
We hereby consent 1o (1) the inclusion of our opinion letter dated April 21, 2010 to the Board of Directors of Qwest Communications Tntemational Inc, (the
“Company”) as Annex F to Amendment No. 1 to the Jaint Proxy Statement/Prospectus forming part of the Registration Statement on Form §—4 of
CenturyLink, Inc. (“CenturyLink”) and the Company related to the merger of the Company and CenturyLink and {ii} the references made to our firm and to
such opinion in the Joini Proxy Statcracnt/Prospectus under the headings “Summary — The Merger and the Merger Agscement — Opinions of Qwest’s
Financial Advisors™, “The Issuance of CenturyLink Sharcs and the Merger — Qwest’s Reasons for the Merger; Recommendation of the Merger by the
Qwesl Board of Directors™ and “The Issuance of CenturyLink Shares and the Merger — Opinions of Qwest’s Financial Advisors.” tn giving such consent,
we do not admil that we come within the category of persons whose consent is required under Section 7 of the Securities Act of 1933, as amended (lhe
“Securities Act”), or the rules and regulations of'the Securities and Exchange Commission promulgated thereunder, nor do we admit that we are experts
with respect Lo any part of the Registration Sratement within the meaning ot the term “expert™ as used in the Securities Act or the rules and regulations of
the Scevntics and Exchange Commission promulgated thercunder. Such consent docs not cover any amendments 1o the Registration Statcment.

/s Deutsche Bank Securilies Ing.
Deutsche Bank Securities Inc.

New York, New York
July 15,2010
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Exhibit 99.6
CONSENT OF MORGAN STANLEY & CO. INCORPORATED

We hereby consent to the use in Amendment No. | to the Registration Statement of CenturyLink, Tnc. {"CenturyLink™) on Form S—4 and in the Joint Proxy
StatementProspectus of CenturyLink and Qwest Communications Intcrnational Inc., which is part of the Registration Statement, of our opinion dated
April 21, 2010 appcaring as Anncx G 1o such Joint Proxy Statcment/Prospectus, and to the description of such opinion and to the references to our name
conlained therein under the headings “Summary — The Merger and the Merger Agreement — Opinions of Qwest's Financial Advisors” and “The Issuance
of CenturyLink Shares and the Merger — Background of the Merger;” “— Qwest's Reasons for the Merger; Reconmmendation of the Merger by the Qwest
Board of Directors; and “— Opinions of Qwest’s Financial Advisors.” In giving the foregoing consent, we do not admit that we come within the category of
persons whose consent is required under Section 7 of the Securities Act ot 1933, as amended (the “Securities Act™), or the rules and regulations
promulgated thereunder, nor do we admir that we are experts with respect to any part of such Registration Statement within the meaning of the term
“experts” as used in the Sceuritics Act or the rules and regulations promulgated thercunder.

MORGAN STANLEY & CO. INCORPORATED

By: /s/ Christopher Bartleut

Christopher Barileut
Cxecutive Direclor

New York, New York
July 15,2010
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Exhibit 99.7

Congent of Perella Weinberg Partners LP
We hereby consent to the use in Amendment No. 1 to the Registration Statement on Form S—4 of CenturyLink, Inc. (the “Registration Statement™) and in
the Proxy Statcment/Prospectus of CenturyLink, Ine. and Qwest Communications Intcrnational Inc., which is part of the Registration Statcment, of our
opinion dated April 21, 2010 appcaring as Anncx H to such Proxy Statcracnt/Prospectus, and to the deseription of such opinion and to the references to our
name contained therein under the headings “Summary — The Merger and the Merger Agreement — Opinions of Qwesi’s Financial Advisors — Perella
Weinberg Partners LP”, “The Issuance of CenturyLink Shares and the Merger — Background of the Merger”, “The lssuance of CenturyLink Shares and the
Merger — Qwest’s Reasons for the Merger; Recommendation ot the Merger by the Qwest Board of Directors — Other Fuctors Considered by the Qwest
Bourd of Directors”™ and “*The Issuance of CenturyLink Shares and the Merger — Opinions of Qwest’s Financial Advisors — Opinion of Perella Weinberg
Partners LP.” In giving the foregoing consent, we do not admit that we come within the category of persons whose consent is required under Section 7 of
the Sceuritics Act of 1933, as amended (the “Securitics Act”), or the mles and regulations promulgated thercunder. nor do we admit that we arc cxperts with
respect to any part of such Registration Statement within the meaning of the wem “cxperts” as used in the Securitics Act or the rules and regulations
promulgated thereunder.

/s/ PERELLA WEINBERG PARTNERS LP
PERCELLA WEINBLERG PARTNERS LP

New York, New York
July 16,2010
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