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PRELIMINARY CONDITIONS

RESERVATION OF RIGHTS:

Discovery is not yet complete and all testimony has not yet been filed. This list is preliminary
and subject to change. Parties reserve their right to expand or modify the proposed conditions as
needed. The conditions are grouped generally by subject matter. All of the conditions are
important and no inference regarding priority should be made based on the numbering of the
conditions, which is for ease of reference only.

DEFINITIONS:

“Closing Date,” when used in this list of conditions, refers to the closing date of the transaction
for which the Applicants have sought approval from the Federal Communications Commission
(FCC) and state commissions (the “transaction”).t

“Commercial” agreements include but are not limited to wholesale metro Ethernet agreements,
OCN (SONET) agreements, Local Services Platform (e.g., QLSP) agreements, Dark Fiber
agreements, Broadband for Resale agreements, and line sharing agreements.

“Defined Time Period,” when used in this list of conditions, refers to a time period of at least 5-7
years? after the Closing Date or, alternatively, a time period that is a minimum of 42 months (i.e.,
3.5 years)® and continues thereafter until the Applicants are granted Section 10 forbearance from
the condition. With respect to agreements, the Defined Time Period applies whether or not the
initial or current term of an agreement has expired (“evergreen” status).

“Merger Announcement Date,” when used in this list of conditions, refers to April 21, 2010,
which is the date on which Qwest and CenturyLink entered into their merger agreement.

! See Applications Filed by Qwest Communications International Inc. and CenturyTel, Inc., d/b/a/
CenturyLink for Consent to Transfer of Control, Pleading Cycle Established, Public Notice, DA 10-993, WC Dkt.
No. 10-110 (rel. May 28, 2010) (“Public Notice”) and related applications filed in state proceedings.

2 The Applicants have said that the transaction is expected to create annual operating synergies of
approximately $575 million, which are expected to be fully realized three to five years following closing. FCC
Application, p. 21. Successive integration processes, with a period of substantial overlap between them, may not be
accomplished smoothly, on-time and on-budget. In fact, CenturyLink has previously underestimated the length of
time and the budget needed for a systems project. See Comments of Cheyond, Integra, Socket, and tw telecom,
FCC WC Dkt. No. 10-110 (July 12, 2010), pp. 47-48 & footnotes 145 & 146, quoting Financial Watch: Integration
Costs Loom Over OSS Deployments, BILLING AND OSS WORLD, Oct. 1, 2003, available at
http://www.billingworld.com/articles/2003/10/financial-watch-integration-costs-loom-over-oss-d.aspx. Therefore,
the time period during which merger-related activities intended to result in synergies may occur over a longer time
period.

3 In the AT&T/BellSouth Merger Order, AT&T proposed that conditions would last 3.5

years (42 months) from the merger closing date unless specified otherwise. AT&T Inc. and BellSouth Corporation
Application for Transfer of Control, WC Docket No. 06-74, Memorandum Opinion and Order, 22 FCC Rcd 5662
(2007) (“AT&T/BellSouth Merger Order™).
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“Merged Company,” when used in this list of conditions, refers to the post-merger company
(CenturyLink and its Operating Companies, collectively, after the Closing Date).

“Merger Filing Date,” when used in this list of conditions, refers to May 10, 2010, which is the
date on which Qwest and CenturyLink made their merger filing with the FCC.

“Technically Feasible,” when used in this list of conditions, has the meaning set forth here.
Interconnection, access to Unbundled Network Elements, Collocation, and other methods of
achieving Interconnection or access to Unbundled Network Elements at a point in the network
shall be deemed Technically Feasible absent technical or operational concerns that prevent the
fulfillment of a request by a Telecommunications Carrier for such Interconnection, access, or
methods. A determination of Technical Feasibility does not include consideration of economic,
accounting, Billing, space, or site concerns, except that space and site concerns may be
considered in circumstances where there is no possibility of expanding the space available. The
fact that an incumbent LEC must modify its facilities or equipment to respond to such request
does not determine whether satisfying such request is Technically Feasible. An incumbent LEC
that claims that it cannot satisfy such request because of adverse network reliability impacts must
prove to the Commission by clear and convincing evidence that such Interconnection, access, or
methods would result in specific and significant adverse network reliability impacts.*

CONDITIONS

1. Any wholesale service offered to competitive carriers at any time between the Merger Filing
Date up to and including the Closing Date will be made available and will not be
discontinued for at least the Defined Time Period, except as approved by the Commission.

2. The Merged Company will not recover, or seek to recover, through wholesale service rates or
other fees paid by CLECSs, and will hold wholesale customers harmless for, one-time transfer,
branding, or any other transaction-related costs. For purposes of this condition, “transaction-
related costs” shall be construed broadly and, for example, shall not be limited in time to
costs incurred only through the Closing Date.

3. The Merged Company will not recover, or seek to recover, through wholesale service rates or
other fees paid by CLECSs, and will hold wholesale customers harmless for, any increases in
overall management costs that result from the transaction, including those incurred by the
Operating Companies.

4 Definition of “Technically Feasible” is taken from Qwest’s template interconnection agreement
negotiations proposal, Section 4.0 (“Definitions™), available at http://www.qwest.com/wholesale/clecs/nta.html.
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In the legacy Qwest ILEC territory, the Merged Company shall comply with all wholesale

performance requirements and associated remedy or penalty regimes for all wholesale
services, including those set forth in regulations, tariffs, interconnection agreements, and
Commercial agreements applicable to legacy Qwest as of the Merger Filing Date. The
Merged Company shall continue to provide to CLECs at least the reports of wholesale

performance metrics that legacy Qwest made available, or was required to make available, to
CLECs as of the Merger Filing Date. The Merged Company shall also provide these reports
to state commission staff or the FCC, when requested. The state commission and/or the FCC

may determine that additional remedies are required, if the remedies described in this
condition do not result in the required wholesale service quality performance or if the
Merged Company violates the merger conditions.

a. No Qwest Performance Indicator Definition (PID) or Performance Assurance Plan

(PAP) that is offered, or provided via contract or Commission approved plan, as of
the Merger Filing Date (“Current PAP”) will be reduced, eliminated, or withdrawn
for at least five years after the Closing Date and will be available to all requesting
CLEC:s until the Merged Company obtains approval from the applicable state
commission, after the minimum 5-year period, to reduce, eliminate, or withdraw it.
For at least the Defined Time Period, in the legacy Qwest ILEC territory, the Merged
Company shall meet or exceed the average wholesale performance provided by
Qwest to each CLEC for one year prior to the Merger Filing Date for each PID,
product, and disaggregation. If the Merged Company fails to provide wholesale
performance as described in the preceding sentence, the Merged Company will also
make remedy payments to each affected CLEC in an amount as would be calculated
using the methodology (e.g., modified Z test, critical Z values, and escalation
payments) in the Current PAP, for each missed occurrence when comparing
performance post- and pre- Closing Date (“Additional PAP”).

In the legacy Qwest ILEC territory, for at least the Defined Time Period, the Merged
Company will meet or exceed the average monthly performance provided by Qwest
to each CLEC for one year prior to the Merger Filing Date for each metric contained
in the CLEC-specific monthly special access performance reports that Qwest
provides, or was required to provide, to CLECs as of the Merger Filing Date. For
each month that the Merged Company fails to meet Qwest’s average monthly
performance for any of these metrics, the Merged Company will make remedy
payments (calculated on a basis to be determined by the state commission or FCC) on
a per-month, per-metric basis to each affected CLEC.
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5. For at least the Defined Time Period, in the legacy CenturyLink ILEC territory, the Merged
Company shall comply with all wholesale performance requirements and associated remedy
or penalty regimes for all wholesale services, including those set forth in regulations, tariffs,
interconnection agreements, and Commercial agreements applicable to legacy CenturyLink
as of the Merger Filing Date. The Merged Company shall continue to provide to CLECs at
least the reports of wholesale performance metrics that legacy CenturyLink made available,
or was required to make available, to CLECs as of the Merger Filing Date. The Merged
Company shall also provide these reports to state commission staff or the FCC, when
requested. The state commission and/or the FCC may determine that additional remedies are
required, if the remedies described in this condition do not result in the required wholesale
service quality performance or if the Merged Company violates the merger conditions.

a. The Merged Company shall provide to CLECs the reports of wholesale special access
performance metrics that Qwest provides, or was required to provide, to CLECs as of
the Merger Filing Date. The Merged Company shall also provide these reports to the
Commission staff, when requested. Beginning 12 months after the Closing Date, the
requirements set forth in condition 4(b) shall apply to the Merged Company in the
legacy CenturyLink ILEC territory, thereby requiring the Merged Company’s average
monthly performance in providing special access services in the legacy CenturyLink
ILEC territory to meet or exceed the Merged Company’s average monthly
performance for each CLEC in the legacy Qwest ILEC territory for one year prior to
the Merger Filing Date.

6. As of the Closing Date, the Merged Company will assume or take assignment of all
obligations under Qwest’s interconnection agreements, interstate tariffs (including the
Annual Incentive contract tariff), and intrastate tariffs, Commercial agreements, and other
existing arrangements with wholesale customers (“Assumed Agreements”). The Merged
Company will assume or take assignment of all obligations under Qwest alternative form of
regulation plans. The Merged Company shall not require wholesale customers to execute
any documents(s) to effectuate the Merged Company’s assumption or taking assignment of
these obligations.

a. The Merged Company shall make available to requesting carriers and shall not
terminate or change the rates, terms or conditions of any Assumed Agreements during
the unexpired term of any Assumed Agreement or for at least the Defined Time
Period, whichever occurs later, unless requested by the non-ILEC party, or required
by a change of law.
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b. Inthe legacy CenturyLink ILEC territory, the Merged Company will offer
Commercial agreements (including those offered pursuant to condition 7), at prices
no higher, and for time periods no shorter, than those offered in the legacy Qwest
ILEC territory.

7. Rates charged by legacy CenturyLink and rates charged by legacy Qwest (including those
described in condition 6) for tandem transit service, any interstate special access tariffed or
non-tariffed and Commerical offerings, any intrastate wholesale tariffed offering, and any
service for which prices are set pursuant to Sections 252(c)(2) and Section 252(d) of the
Communications Act shall not be increased for at least the Defined Time Period. The
Merged Company will not create any new rate elements or charges for distinct facilities or
functionalities that are already provided under rates as of the Closing Date.

a. The Merged Company shall continue to offer any term and volume discount plans
offered as of the Merger Announcement Date, for at least the Defined Time Period,
without any changes to the rates, terms, or conditions of such plans. The Merged
Company will honor any existing contracts for services on an individualized term
pricing plan arrangement for the duration of the contracted term.

b. Inthe legacy CenturyLink territory, the Merged Company will comply with its
statutory obligations pursuant to Section 251(c), and will provide tandem transit
services to CLECs in interconnection agreements established pursuant to Sections
251 and 252, at rates no greater than any cost-based rate approved by the state
commission for the Qwest ILEC territories, or current tandem transit rate, whichever
is lower.

8. The Merged Company will allow requesting carriers to extend existing interconnection
agreements, whether or not the initial or current term has expired or is in “evergreen” status,
for at least the Defined Time Period or the date of expiration in the agreement, whichever is
later.

9. The Merged Company shall allow a requesting competitive carrier to use its pre-existing
interconnection agreement, including agreements entered into with Qwest, as the basis for
negotiating a new replacement interconnection agreement. If Qwest and a requesting
competitive carrier are in negotiations for a replacement interconnection agreement before
the Closing Date, the Merged Company will allow the requesting carrier to continue to use
the negotiations draft upon which negotiations prior to the Closing Date have been conducted
as the basis for negotiating a replacement interconnection agreement. In the latter situation
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(ongoing negotiations), after the Closing Date, the Merged Company will not substitute a
negotiations template interconnection agreement proposal of any legacy CenturyLink
operating company for the negotiations proposals made before the Closing Date by legacy
Qwest.

In the legacy CenturyLink ILEC territory, the Merged Company will permit a requesting
carrier to opt into any interconnection agreement to which Qwest is a party in the same state,
including agreements in evergreen status. If there is no Qwest ILEC in a state, the Merged
Company will permit a requesting carrier to opt into any interconnection agreement to which
Qwest is a party in any state in which Qwest is an ILEC. Agreements subject to the opt-in
rights described in this condition will apply in full, without modification and subject to the
other conditions set forth herein. To the extent that the Merged Company seeks to modify
agreements subject to the opt-in rights described in this condition, the Merged Company will
permit the opt-in and the agreement shall become effective, subject to the Merged
Company’s right to subsequently seek from the applicable state commission an order
modifying the agreement. The state commission may require modification of the agreement
to the extent that the commission determines that the Merged Company has established that
(1) it is not Technically Feasible for the Merged Company to comply with one or more
provisions of the agreement or (2) the price(s) set forth in the agreement are inconsistent with
TELRIC-based prices in the state in question. More consistency in interconnection
agreement offerings will provide more consistency for wholesale customers dealing with
CenturyLink in multiple states, and will enable the industry to rely on interconnection
agreement terms from the pre-closing entity that both has been through Section 271 approval
proceedings and has the greater volume of CLEC wholesale business.

a. “CenturyLink ILEC territory,” as used in this condition, excludes any CenturyLink
ILEC for which a state commission has granted CenturyLink a rural exemption
pursuant to Section 251(f) of the Federal Communications Act of 1934, as amended,
47 U.S.C. 8 151 et seq. (the Communications Act”) before the Merger Filing Date.

b. Nothing in this condition precludes a regulatory body from determining that any
operating company of the Merged Company, which as of the Merger Closing Date
operates under a Section 251(f) exemption or a 251(f)(2) suspension or modification,
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must cease to do so. In the event that such a ruling is made, this condition would then
apply to the applicable operating company as well.®

To the extent that an interconnection agreement is silent as to an interval for the provision of
a product, service or functionality or refers to Qwest’s website or Service Interval Guide
(S1G), the applicable interval, after the Closing Date, shall be no longer than the interval in
Qwest’s SIG as of the Merger Filing Date.

The Merged Company will not seek to avoid any of the obligations of CenturyLink under the
Assumed Agreements on the grounds that CenturyLink is not an incumbent local exchange
carrier (“ILEC”) under the Communications Act. The Merged Company will waive its right
to seek the exemption for rural telephone companies under Section 251(f)(1) and its right to
seek suspensions and modifications for rural carriers under Section 251(f)(2) of the
Communications Act.

In the legacy Qwest ILEC territory, the Merged Company shall be classified as a Bell
Operating Company (“BOC”), pursuant to Section 3(4)(A)-(B) of the Communications Act
and shall be subject to all requirements applicable to BOCs, including but not limited to the
“competitive checklist” set forth in Section 271(c)(2)(B) and the obligation to ensure there is
no backsliding, and the nondiscrimination requirements of Section 272(e) of the
Communications Act.

For at least the Defined Time Period, the Merged Company will not seek to reclassify as
“non-impaired” any wire centers for purposes of Section 251 of the Communications Act,
nor will the Merged Company file any new petition under Section 10 of the Communications
Act seeking forbearance from any Section 251 or 271 obligation or dominant carrier
regulation in any wire center.

The Merged Company shall provide to wholesale carriers, and maintain and make available
to wholesale carriers on a going-forward basis, up-to-date escalation information, contact
lists, and account manager information at least 30 days prior to the Closing Date. For
changes to support center location, organizational structure, or contact information, the
Merged Company will provide at least 30 days advance written notice to wholesale carriers.
For other changes, the Merged Company will provide reasonable advanced notice of the

5

Charter Fiberlink further proposes as a condition of approval of this transaction that any operating company

affiliates of CenturyLink or Qwest that currently operate under a Section 251(f) exemption or waiver relinquish and
surrender such legal rights upon the Closing Date.
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changes. The information and notice provided shall be consistent with the terms of
applicable interconnection agreements.

The Merged Company will make available to each wholesale carrier the types and level of
data, information, and assistance that Qwest made available as of the Merger Filing Date
concerning wholesale Operational Support Systems functions and wholesale business
practices and procedures, including information provided via the wholesale web site (which
Qwest sometimes refers to as its Product Catalog or “PCAT”), notices, industry letters, the
change management process, and databases/tools (loop qualification tools, loop make-up
tool, raw loop data tool, ICONN database, etc.).

After the Closing Date, the Merged Company will maintain the Qwest Change Management
Process (“CMP?”), utilizing the terms and conditions set forth in the CMP Document,
including those terms and conditions governing changes to the CMP Document. The Merged
Company will dedicate the resources needed to complete pending CLEC change requests in a
commercially reasonable time frame.

The Merged Company shall ensure that the legacy Qwest Wholesale and CLEC support
centers are sufficiently staffed, relative to wholesale order volumes, by adequately trained
personnel dedicated exclusively to wholesale operations so as to provide a level of service
that is equal to or superior to that which was provided by Qwest prior to the Merger Filing
Date and to ensure the protection of CLEC information from being used for the Merged
Company’s retail operations or marketing purposes of any kind. The Merged Company will
employ people who are dedicated to the task of meeting the needs of CLECs and other
wholesale customers. The total number of the Merged Company’s employees dedicated to
supporting wholesale services for CLEC customers will be no fewer than the number of such
employees (including agents and contractors) employed by legacy Qwest and legacy
CenturyLink as of the Merger Filing Date, unless the Merged Company obtains a ruling from
the applicable regulatory body that wholesale order volumes materially decline or other
circumstances warrant corresponding employee reductions.

In legacy Qwest ILEC territory, after the Closing Date, the Merged Company will use and
offer to wholesale customers the legacy Qwest Operational Support Systems (OSS) for at
least three years and provide at least the same level of wholesale service quality, including
support, data, functionality, performance, and electronic bonding, provided by Qwest prior to
the Merger Filing Date. After the minimum three-year period, the Merged Company will not
replace or integrate Qwest systems without first complying with the following procedures:
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a. The Merged Company will prepare and submit a detailed plan to the Wireline
Competition Bureau of the FCC and the state commission of any affected state before
replacing or integrating Qwest system(s). The Merged Company’s plan will describe
the system to be replaced or integrated, the surviving system, and why the change is
being made. The plan will describe steps to be taken to ensure data integrity is
maintained. The plan will describe CenturyLink’s previous experience with replacing
or integrating systems in other jurisdictions, specifying any problems that occurred
during that process and what has been done to prevent those problems in the planned
transition for the affected states. The Merged Company’s plan will also identify
planned contingency actions in the event that the Merged Company encounters any
significant problems with the planned transition. The plan submitted by the Merged
Company will be prepared by information technology professionals, retained at the
Merged Company’s expense, with substantial experience and knowledge regarding
legacy CenturyLink and legacy Qwest systems processes and requirements.

Interested carriers will have the opportunity to comment on the Merged Company’s
plan.

b. For any Qwest system that was subject to third party testing (e.g., as part of a Section
271 process), robust, transparent third party testing will be conducted for the
replacement system to ensure that it provides the needed functionality and can
appropriately handle existing and continuing wholesale services in commercial
volumes. The types and extent of testing conducted during the Qwest Section 271
proceedings will provide guidance as to the types and extent of testing needed for the
replacement systems. The Merged Company will not limit CLEC use of, or retire, the
existing system until after third party testing has been successfully completed for the
replacement system.

c. Before implementation of any replacement or to be integrated system, the Merged
Company will allow for coordinated testing with CLECSs, including a stable testing
environment that mirrors production and, when applicable, controlled production
testing. The Merged Company will provide the wholesale carriers training and
education on any wholesale OSS implemented by the Merged Company without
charge to the wholesale carrier.

20. In the legacy CenturyLink ILEC territory, as soon as reasonably possible, the Merged
Company will use the wholesale pre-ordering, quoting, ordering, provisioning, and
maintenance and repair functionalities (including electronic bonding) of the legacy Qwest
territory to provide interconnection, Unbundled Network Elements, and special access
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services in the legacy CenturyLink ILEC territory. Specifically, in the legacy CenturyLink
ILEC territory, the Merged Company will use the legacy Qwest IMA (GUI and XML),
CORA, DLIS, CEMR, MEDIAC, Q.pricer, and Qwest Control systems for those services and
functionalities for which Qwest provides wholesale services through these systems as of the
Merger Filing Date.

21. The Merged Company will process orders in compliance with federal and state law, as well
as the terms of applicable interconnection agreements.

22. The Merged Company will provide number portability in compliance with federal and state
law, as well as the terms of applicable interconnection agreements.

a. When a number is ported from the Merged Company, E-911 records will be unlocked
at the time of porting. Trouble reports involving locked E-911 records will be
addressed within 24 hours.

b. The Merged Company will not assign any pass code, password or Personal
Identification Number (PIN) to retail customer accounts in a manner that will prevent
or delay a change in local service providers. The Merged Company will require
only pass codes that an end user customer requests for the purpose of limiting or
preventing activity and changes to their account. The Merged Company will not
require that a new local service provider provide, on a service request, a password or
PIN that the end user customer uses or used to access its account information on-line
[including Customer Proprietary Network Information (CPNI)].

c. The Merged Company shall not limit the number of ports that can be processed.

23. The Merged Company will provide nondiscriminatory access to directory listings and
directory assistance in compliance with federal and state law. Specifically, the Merged
Company will be responsible for ensuring that all directory listings submitted by
CLEC:s for inclusion in directory assistance or listings databases are properly
incorporated into such databases (whether such databases are maintained by the Merged
Company or a third party vendor). Further the Merged Company will ensure that
CLECs’ subscriber listings are accessible to any requesting person on the same terms
and conditions that the Merged Company’s subscriber listings are available to any
requesting person.
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24. After the Closing Date, the Merged Company shall not assess any fees, charges, surcharges

25.

26.

or other assessments upon CLECs for activities that arise during the subscriber acquisition
and migration process other than any fees, charges, surcharges or other assessments that
were approved by the applicable commission and charged by Qwest in the legacy Qwest
ILEC territory before the Closing Date. This condition prohibits the Merged Company from
charging fees, charges, surcharges or other assessments,including:

a. Service order charges assessed upon CLECs submitting local service requests
(“LSRs”) for number porting;

b. Access or “use” fees or charges assessed upon CLECs that connect a
competitor’s own self-provisioned loop, or last mile facility, to the customer side
of the Merged Company’s network interface device (“NID”) enclosure or box;
and

c. “Storage” or other related fees, rents or service order charges assessed upon a
CLECs’ subscriber directory listings information submitted to the Merged
Company for publication in a directory listing or inclusion in a directory
assistance database.

The Merged Company will provide routine network modifications in compliance with federal
and state law, as well as the terms of applicable interconnection agreements.

After the Closing Date, the Merged Company will engineer and maintain its network in
compliance with federal and state law, as well as the terms of applicable interconnection
agreements. Resources will not be diverted to merger-related activities at the expense of
maintaining the Merged Company’s network.

a. The Merged Company shall not engineer the transmission capabilities of its network
in @ manner, or engage in any policy, practice, or procedure, that disrupts or degrades
access to the local loop.

b. The Merged Company will retire copper in compliance with federal and state law, as
well as the terms of applicable interconnection agreements and as required by a
change of law.

c. The Merged Company will not engineer or maintain the network (including routing
of traffic) in a manner that results in the application of higher rates for traffic or
inefficiencies for wholesale customers.
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The Merged Company will provide conditioned copper loops in compliance with federal and
state law and at rates approved by the applicable state commission. Line conditioning is the
removal from a copper loop of any device that could diminish the capability of the loop to
deliver xDSL. Such devices include bridge taps, load coils, low pass filters, and range
extenders. Insofar as it is technically feasible, the Merged Company shall test and report
troubles for all the features, functions and capabilities of conditioned copper lines, and may
not restrict its testing to voice transmission only. If the Merged Company seeks to change
rates approved by a state commission for conditioning, the Merged Company will provide
conditioned copper loops in compliance with the relevant law at the current commission-
approved rates unless and until a different rate is approved.

At CLEC’s option, the Merged Company will interconnect with CLEC at a single point
of interconnection per LATA, regardless of whether the Merged Company provides
service in such LATA via multiple operating company affiliates or a single operating
company.

All Conditions herein may be expanded or modified as a result of regulatory decisions
concerning the proposed transaction in other states, including decisions based upon
settlements, that impose conditions or commitments related to the transaction. CenturyLink
agrees that the state commission of any state may adopt any commitments or conditions from
other states or the FCC that are adopted after the final order in that state.

In the event a dispute arises between the parties with respect to any of the pre-closing and
post-closing conditions herein, either party may seek resolution of the dispute by filing a
petition with the state commission at any time. Alternative dispute resolution provisions in
an interconnection agreement shall not prevent any party from filing a petition with the state
commission at any time.



