PURCHASE AGREEMENT

This Purchase Agreement is entered into as of August 19, 2002 by and between
Qwest Dex, Inc., aColorado corporation (“ Seller”), Qwest Services Corporation, a Colorado
corporation (“QSC”), and Qwest Communications Internationd Inc., a Delaware corporation
(“Qwest” and, collectively with Sdler and QSC, the “Qwest Parties’), on the one hand, and
Dex Holdings LLC, a Delaware limited liability company (“Buyer”), on the other hand.

RECITALS
A. Qwest owns dl of the outstanding capital stock of QSC;

B. QSC owns dl the outstanding capital stock of Qwest Dex Holdings, Inc., a
Deaware corporation (“Holding”);

C. Holding owns dl of the outstanding capital stock of Sdller;

D. Sdler ownsdl of the outstanding limited liability company interests (the
“LLC Interests”) of GPP LLC, aDdaware limited liability company (* Company”), and
immediately prior to the Closing (as defined herein), Sdller will contribute certain of the assets
relating to the Rodney Transferred Business (as defined herein) to Company, and Company shdl
assume certain of the liabilities relating to the Rodney Transferred Business, pursuant to the
terms of the Contribution (as defined herein);

E Concurrently herewith, the Qwest Parties and Buyer are entering into that
certain Purchase Agreement (the “ Dexter Purchase Agreement”) pursuant to which the Qwest
Parties have agreed to contribute assets and liabilities relaing to the Transferred Business (as
defined in the Dexter Purchase Agreement) to a newly formed Delaware limited ligbility
company (“SGN LLC”), and sl dl of theinterestsin SGN LLC to Buyer on the terms and
conditions st forth therein;

F. After entertaining offersfor al or a portion of Sdler’s assets from
multiple progpective purchasers and without waiving any rights, conditions, benefits or
obligations contained herein or in the Dexter Purchase Agreement, Sdller believes that the
Transactions (as defined herein) contemplated under this Agreement (as defined herein), aswell
as the transactions contemplated under the Dexter Purchase Agreement, represent the best
available offer to purchase the assets subject to this Agreement and the Dexter Purchase
Agreement and condtitute reasonably equivaent vaue for the LLC Interests, and accordingly
Sdler iswilling to enter into this Agreement and the Dexter Purchase Agreement and to
consummeate the Transactions contemplated hereunder and the transactions contemplated by the
Dexter Purchase Agreement;

G. Sdler desiresto sdl, and Buyer desiresto buy, the LLC Interests for the
condderation and on the terms and conditions described herein; and
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H. As an inducement to Buyer to enter into this Agreement and to
consummate the Transactions, Qwest and QSC have become parties to this Agreement solely
with respect to the matters expresdy identified herein.

AGREEMENT

In congderation of the mutua promises contained in this Agreement and
intending to be legdly bound, the parties agree as follows:

ARTICLE |
DEFINITIONS

1.1  General Rulesof Construction. For all purposes of this Agreement and
the Exhibits, Schedules and Disclosure Schedules delivered pursuant to this Agreement, except
as otherwise expresdy provided or unless the context otherwise requires:

@ termsincdude the plurd aswdl asthe sngular;

(b) al accounting terms not otherwise defined have the meanings assgned
under GAAP, asin effect from timeto time;

(© al references in this Agreement to designated “Avrticles,” “ Sections” and
other subdivisons are to the designated Articles, Sections and other subdivisons of the body of
this Agreement;

(d) the words “herein,” “hereof” and “hereunder” and other words of smilar
import refer to this Agreement as awhole and not to any particular Section or other subdivision;

(e “or” isnot exclusve, and

® “induding” and “includes’ will be deemed to be followed by “but not
limited to” and “but isnot limited to,” respectively.

1.2  Ddinitions. Asusadin this Agreement and the Exhibits and Schedules
delivered pursuant to this Agreement, the following definitions will apply:

“Accrued Liability” is defined in Section 6.5(c)(iv).

“Action” means any action, complaint, petition, investigation, suit or other
proceeding, whether adminidrative, civil or crimind, in law or in equity, or before any arbitrator
or Governmental Entity.

“Additional Equity” is defined in Section 5.10(e).

“Adjusted Base Purchase Price” means the Base Purchase Price, as adjusted (if
applicable) pursuant to Section 2.7.

“Adjustment Fraction” means, with respect to any month, the number of days
elgpsad in that month divided by the total number of days in that month.
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“Advertisng and Telecommunications Commitments Side L etter” meansthe
Advertising and Telecommunications Commitments Side L etter by and between Qwest and
Qwest Corporation, on the one hand, and Buyer, Company and SGN LLC, on the other hand, to
be effective with respect to Company at the Closing, subgtantidly in the form of Exhibit A to this
Agreement.

“Affiliate” means a Person that directly, or indirectly through one or more
intermediaries, controls, or is controlled by, or is under common control with, a specified Person.
The term “control” (including, with correlative meanings, the terms “controlled by” and “under
common control with”) means the possession of the power to direct the management and policies
of the referenced Person, whether through ownership interests, by contract or otherwise.

“Agreement” means this Purchase Agreement by and between the Qwest Parties,
on the one hand, and Buyer, on the other hand, as amended, supplemented, restated or otherwise
modified from time to time, together with al Exhibits and Schedules ddivered pursuant to this
Agreement.

“Agreement Accounting Principles’ means GAAP, together with the principles
and adjustments set forth in Section 1.2AAP of Sdller’s Disclosure Schedule.

“Approval” means any gpprova, authorization, consent, qudification, Order,
registration, or any waiver of any of the foregoing, required by Law or by assertion of any
Governmental Entity to be obtained from, or any notice, statement or other communication
required to befiled with or ddlivered to, any Governmental Entity.

“Approval Filings” isdefined in Section 5.4(a).

“Assumed Affiliate Payables’ means (i) al accounts payable to Qwest with
respect to third party invoices to the extent such amounts have not actually been paid by Qwest,
payroll ligbilities of Qwest to the extent such amounts have not aready been paid by Qwest, and
(i) other payables to Qwest with respect to “Headquarters Allocations,” “Qwest Services Corp.,”
“Qwest BRI-Facilities Expense,” “Qwest IT” and “ Qwest Communications Services,” in each
case determined consistent with the December 31, 2001 Holding Audited Baance Sheet.

“B & SSystems Transition Plan” isdefined in Section 5.19.

“Bankruptcy Code” means the United States Bankruptcy Code (11 U.S.C. 8§ 101
€t seq.), as amended from time to time, and any successor Satute.

“Base Purchase Price” means $4,300,000,000.

“Billing and Callection Agreement” means the Agreement for the Provision of
Billing and Collection Services for Directory Publishers by and between Qwest Corporation and
Company to be entered into at the Closing, subgtantidly in the form of Exhibit G to this
Agreement.

“Business’ means the business of publishing of telephone directory products and
services congsting principaly of searchable (e.g., by dphabet letter or category) multiple
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telephone listings and classified advertisements that are delivered or otherwise made available to
end usersin tangible media (e.g., paper directories, CD-ROM) or eectronic media (e.g.,
Internet), as presently conducted by Sdller.

“Business Day” means any day other than a Saturday, a Sunday or aday on
which banksin New York, New Y ork or Denver, Colorado are authorized or obligated by Law
or executive order to close.

“Buyer” is defined in this Agreement’ s opening paragraph.
“Buyer Indemnified Persons” isdefined in Section 9.1.

“Buyer Joinder” means the Joinder, by and between Buyer, the Qwest Parties
and Qwest Corporation, to be entered into at the Closing, substantiadly in the form of Exhibit T
to this Agreement.

“Buyer Material Adver se Effect” means any changein or effect on Buyer or the
business of Buyer or any part thereof that would materidly impair the vdidity or enforceaility
of the Transaction Documents or materialy adversely affect or delay Buyer’s dbility to
consummate the Closing or perform its obligations under the Transaction Documents; provided
that neither of the following will conditute a Buyer Maerid Adverse Effect: (a) any change
resulting from or relating to genera economic conditions or (b) any change generdly affecting
the industriesin which Sdller operates.

“Buyer Organizational Documents” is defined in Section 4.1.
“Buyer Pension Plan” isdefined in Section 6.5(c)(i).

“Buyer Securities” means the subordinated notes or preferred stock issued, if a
al, by Buyer or its Affiliate and having the terms set forth in Schedule 1.2BS.

“Buyer’s Notice” isdefined in Section 5.10(e).
“Buyer’s Separation Cost Limit” isdefined in Section 5.16.
“CBAS” isdefined in Section 3.16.

“Closing” means the consummeation of the purchase and sde of the LLC Interests
under this Agreemen.

“Closing Date” means the date of the Closing.
“Closing Date Working Capital” is defined in Section 2.9(a).
“Closing Purchase Price” is defined in Section 2.8.

“COBRA” isdefined in Section 6.5(€).
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“Code” meansthe Interna Revenue Code of 1986, as amended, and the related
regulations and published interpretations.

“Commercial Agreement Joinder” means the Joinder, by and between the
Qwest Parties, Qwest Corporation, Company and Buyer, to be effective with respect to Company
a the Cloang, subgtantidly in the form of Exhibit Sto this Agreement.

“Commercial Agreements” means the Buyer Joinder, the Directory List License
Agreement, the Expanded Use Ligt License Agreement, the Billing and Collection Agreement,
the Master Sdles Agent Agreement (to the extent that the parties agree on the terms for such an
agreement between the date hereof and the Closing Date pursuant to Section 5.13).

“Company” is defined in this Agreement’s Recitds.

“Company Inbound License Agreements” isdefined in Section 3.14(€).

“Confidentiality Agreement” isdefined in Section 10.9.

“Content” is defined in the Dexter Purchase Agreement.

“Contract” means any legdly binding agreement, arrangement, bond,
commitment, franchise, indemnity, indenture, instrument, lease or license, whether or not
written.

“Contributed Assets” isdefined in Section 2.1 of the Contribution Agreement.

“Contribution” is defined in Section 2.6(a).

“Contribution Agreement” isdefined in Section 2.6(3).

“Controlled Group” isdefined in Section 3.17(c).

“Copyrights” is defined in Section 3.14(a).

“Current Assets” meansthe sum of () Loca Billed Accounts Receivable,
(b) Nationd Billed Accounts Receivable and (c) affiliate receivables as set forth in “ Accounts
receivable net” line item of the Audited Holding Financia Statements.

“Current Liabilities’ means (i) accounts payable to third-party vendors, plus
(i) Assumed Affiliate Payables, plus (iii) al other current liabilities determined, in each case, in
amanner conggent with the line itemsincluded in “Totd current ligbilities’ in the Holding
Audited Financia Statements and calculated in accordance with the Agreement Accounting
Principles, except (X) Excluded Current Liabilities, and (y) lidbilities rdating to accrued pension
and OPEB liahilities and deferred revenue and customer deposits.

“Debt Financing” is defined in Section 4.6.
“Debt Financing Commitment Letter” is defined in Section 4.6.
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“Dex Pension Participant” is defined in Section 6.5(c)(i).

“Dexter Closing” meansthe Closing as such term is defined in the Dexter
Purchase Agreement.

“Dexter Closing Date” meansthe Closing Date as such term is defined in the
Dexter Purchase Agreement.

“Dexter Purchase Agreement” isdefined in this Agreement’s Recitas.

“Directory List License Agreement” means the License Agreement for the Use
of Directory Publisher Lists and Directory Ddlivery Lists by and between Qwest Corporation and
Company to be entered into a the Closing, substantidly in the form of Exhibit E to this
Agreement.

“Disclosure Schedule” means Sdler’s Disclosure Schedule and Buyer’s
Disclosure Schedule attached to this Agreement. The sections of each of Sdller’sand Buyer's
Disclosure Schedule are numbered to correspond to the gpplicable Sections of this Agreement
and, together with al matters under such heading, are deemed to qualify only that section;
provided, however, that information included in any section of either Disclosure Schedule will
be deemed to be included in another section of such Disclosure Schedule, but only to the extent
the applicability of such information to that section of such Disclosure Schedule is reasonably
apparent.

“Domain Names’ isdefined in Section 3.14(a).

“EBITDA” means, with respect to any Person for any period, earnings before
interest, income taxes, depreciation and amortization as each such itemis caculated in
accordance with GAAP for such Person during such period.

“Employee” isdefined in Section 3.17(a).

“Encumbrance” means any claim, charge, easement, encumbrance, lease,
covenant, security interest, lien, option, pledge, rights of others, or restriction (whether on voting,
sde, trandfer, disposition or otherwise), whether imposed by agreemernt, understanding, Law,
equity or otherwise, except for any redtrictions on transfer generaly arising under any gpplicable
federa or state securities law.

“Environmental Laws” means any and al Laws applicable to the Rodney
Transferred Business relaing to pollution or protection of human hedth, the environment or
natural resources.

“Equity Securities’ means any capita stock or other equity interest or any
securities convertible into or exchangeable for capita stock or any other rights, warrants or
options to acquire any of the foregoing securities.

“ERISA” means the Employee Retirement Income Security Act of 1974, as
amended, and the related regulations and published interpretations.
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“Estimated Excess Working Capital” is defined in Section 2.9(e).
“Estimated Working Capital” isdefined in Section 2.8.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Excluded Affiliate Payables’ meansdl payablesto Qwest and its Affiliates
except the Assumed Affiliate Payables.

“Excluded Current Liabilities” means (i) Excluded Affiliate Payables, (ii) short
term borrowings from Affiliates, (iii) current income taxes payable by Qwes, (iv) dividends
payable to Qwest, (V) merger related reserves, (vi) genera reserves, (vii) errors and omissions
reserves (included within the “ Other accrued liabilities’ line item in the Holding Audited
Financid Statements), (Viii) accrued taxes, (ix) “ Capita Funding — Dex Holdings,” and (x) bank
overdrafts, in each case, such item determined cons stent with the Holding Audited Financid
Statements.

“Excluded Liabilities’ has the meaning st forth in Section 2.4 of the
Contribution Agreement.

“Existing Qwest Group” isdefined in Section 3.14.

“Expanded Use List License Agreement” means the License Agreement for the
Expanded Use of Subscribed List Database Load and Updates by and between Qwest
Corporation and Company to be entered into at the Closing, substantialy in the form of
Exhibit F to this Agreement.

“Filing Party” is defined in Section 6.1(f).

“Final Additional Equity Commitment” is defined in Section 5.10(€).

“Final Statement” isdefined in Section 2.9(a).

“Financing” is defined in Section 4.6.

“Financing Fees’ means (i) investment banking fees, (ii) fees of financing
ingtitutions with respect to the Debt Financing required for the Closing that are incurred and paid
by Buyer, such as commitment fees and ticking fees, in each case, not to exceed the amount of
such fees as st forth in engagement letters and fee | etters, complete copies of which have been

ddivered to Sdler prior to the date hereof and (iii) lega fees, consulting fees, accounting fees
and other professond fees of such financid inditutions.

“Fiscal Measurement Period” isdefined in Section 5.4(b)(iii)(C).
“Future Periods” isdefined in Section 5.4(b)(iii)(A).

“GAAP’ means generaly accepted accounting principles in the United States of
America as congstently applied.
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“Governmental Entity” means any government or any agency, bureau, board,
commission, court, department, officid, politica subdivison, tribund or other indrumentdity of
any government, whether Federd, Sate or local, domestic or foreign.

“Hazardous M aterials” means dl substances, wastes and materids, including
petroleum, petroleum products, asbestos and polychlorinated biphenyls, that are regulated
pursuant to Environmental Laws.

“Holding” is defined in this Agreement’ s Recitals.

“Holding Audited Financial Statements” means the audited ba ance sheets of
Holding as at December 31, 2000 and December 31, 2001, and audited statements of income and
cash flows of Holding for the twelve months ended December 31, 1999, December 31, 2000 and
December 31, 2001 together with an opinion of Sdller’sindependent accounting firm containing
no exceptions or quaifications.

“Holding Financial Statements” means the Holding Audited Financid
Statements and the Holding Unaudited Financia Statements.

“Holding Unaudited Financial Statements” means the unaudited balance sheet
of Holding as of June 30, 2002 and the unaudited statement of income of Holding for the Sx
months ended June 30, 2002.

“HSR Act” meansthe Hart- Scott-Rodino Antitrust Improvements Act of 1976, as
amended, and the related regulations and published interpretations.

“Included Claims” is defined in Section 9.4(a).

“Indebtedness’ of any Person shdl mean, without duplication, (a) dl
indebtedness for borrowed money or issued in exchange or substitution for borrowed money
(including amounts drawn againg overdraft lines of credit), (b) dl liabilities of such Person
evidenced by any note, bond, debenture or other debt security, (c) dl ligbilities of such Person
for the deferred purchase price of property with respect to which such Personisliable,
contingently or otherwise, (d) al lidbilities under capitaized or synthetic leases with respect to
which such Person isliable, contingently or otherwise, as obligor, guarantor or otherwise, or with
respect to which obligations another Person ensures a creditor againgt loss, and () liabilities
described in clauses () through (d) that are guaranteed in any manner by such Person (including
guarantees in the form of an agreement to repurchase or reimburse) and any fees, pendties or
accrued and unpaid interest on the foregoing.

“Indemnifiable Claim” isdefined in Section 9.3(d).
“Indemnified Party” isdefinedin Section 9.3(a).
“Indemnifying Party” isdefined in Section 9.3(a).

“Independent Accountants” isdefined in Section 2.9(c).
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“Inquiry” is defined in Section 5.4(d).

“Insolvent” means, asto any Person, that: (i) (A) the present fair sdable vaue of
its asxtsis less than the amount that will be required to pay its probable liability on its existing
debts as they become absolute and matured or (B) the sum of such Person’s debts (as such term
is defined in Section 101 of the Bankruptcy Code) is greater than all of its property, at afar
vauation, exclusve of property transferred, concealed, or removed with intent to hinder, delay
or defraud its creditors; (ii) such Person is a defendant in an action for money damages and is
reasonably likdly to be unable to satisfy any judgment which has been rendered againg it in such
action; (iii) such Person is engaged or about to engage in a business or transaction for which the
property remaining in its hands after the conveyance is an unreasonably smdl capitd; (iv) such
Person intends or bdlieves that it will incur debts beyond its ability to pay as they mature; (v)
such Person is entering into the Transactions or incurring any obligation in connection with the
Transaction Documents with the intent to hinder, delay or defraud any of its creditors to which
such Person is indebted on the Closing Date or any creditor to which it might become indebted
after the Closng Date; (vi) such Person admitsin writing that it will be unable to pay its debts as
they come due or is generdly not paying its debts as they come due; (vii) such Person has an
involuntary case or other proceeding commenced againgt it which seeks liquidation,
reorganization or other relief with respect to its debts or other ligbilities under the Bankruptcy
Code or any other bankruptcy, insolvency or smilar law then in effect; (viii) such Person has had
areceiver, liquidator, custodian or other amilar officia gppointed for it or any materid part of its
property or seeks the appointment of such an officid for it or any materid part of its property;
(iX) such Person commences a voluntary case or other proceeding seeking liquidation,
reorganization or other relief with respect to itsdlf or its debts or other liabilities under the
Bankruptcy Code or any other bankruptcy, insolvency or smilar law; (X) such Person has made a
generd assgnment for the benefit of creditors; or (xi) such Person has been adjudged or
admitted that it is an insolvent or bankrupt.

“Intellectual Property” means, collectively, the Trademarks, Petents,
Copyrights, Domain Names and Trade Secrets.

“Intercompany Agreement” isdefined in Section 3.11.
“Inter-Party Claim” isdefined in Section 9.3(d).
“IRS” meansthe Internd Revenue Service,

“Joint Defense and Common Interest Agreement” means the Joint Defense and
Common Interest Agreement dated as of the date hereof between Buyer and Qwest relating to
the control and dispasition of any Action or Inquiry that may arise in connection with the
Transactions.

“Joint Management Agreement” means the Joint Management Agreement by
and between Sdller and Company to be effective with respect to Company at the Closing,
subgtantidly in the form of Exhibit Q to this Agreement.

“Knowledge” means (i) (A) with respect to Sdller on the date of this Agreement,
the actua knowledge of Afshin Mohebbi, Oren Shaffer, Drake S. Tempest, George Burnett,
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Kédly Carter, Robert Houston, Peter Hutchinson, Maggie Le Beau, Brad Richards, Kristine Shaw
and Kdly Yaksch and (B) with respect to Seller on the Closing Date, the actud knowledge of
Afshin Mohebbi (including after reasonable inquiry of George Burnett, Robert Houston, Maggie
Le Beau, Brad Richards and Krigtine Shaw), Oren Shaffer, Drake S. Tempest, Kelly Carter and
Peter Hutchinson, and (ii) with respect to Buyer, John Almeida, James Attwood, Jacques
Gdante, Larry Sorrd and Anthony deNicola

“Law’ means any condtitutional provision, statute, ordinance or other law, rule or
regulation of any Governmentd Entity and any Order.

“LLC Interests” isdefined in this Agreement’s Recitds.

“Local Billed Accounts Receivable” means accounts receivable for local third-
party advertisers, determined in amanner consistent with the “ Accounts receivable net” lineitem
in the Holding Audited Financid Statements. Loca Billed Accounts Receivable will be
calculated net of related reserves and otherwise in accordance with the Agreement Accounting
Principles.

“L oss” means any cost, damage, disbursement, expense, liability, loss, obligation,
pendty or settlement, including interest or other carrying codts, legd, accounting and other
professond fees and expenses incurred in the investigation, collection, prosecution and defense
of cdlams and amounts paid in settlement, that may be imposed on or otherwise incurred or
suffered by the referenced Person.

“Master Sales Agent Agreement” meansthe Master Sales Agent Agreement by
and between Qwest Corporation and Company to be entered into at the Closing pursuant to
Section 5.13 of this Agreement.

“Material Adverse Effect” means (a) any changein or effect on Company or the
Rodney Transferred Business as conducted on the date hereof that would be materialy adverse
to the business, assets, properties, results of operations or financia condition of Company or the
Rodney Transferred Business, taken as awhole, or (b) any changein or effect on Qwest or any
of its Subsdiariesthat is a party to a Commercia Agreement that materialy and adversdy
affects such party’s materid ability to perform its obligations under any Commercid Agreemernt;
provided that Material Adverse Effect shdl not include any change (i) generaly affecting the
industries in which Sdler or Company operates, or (ii) to the extent resulting from or relating to
generd economic conditions.

“Material Contract” means each Contract to which Sdller or, following the
Contribution, Company is a party or to which Sdller or, following the Contribution, Company or
any of its propertiesis subject or by which any thereof is bound and, in each case, that relates to
the Rodney Transferred Businessthat (a) isfor the purchase of materias, supplies, goods,
services, equipment or other assets that (i)(A) has aremaining term, as of the date of this
Agreement, of over 180 daysin length of obligation on the part of Sdller or Company or which is
not terminable by Sdller or Company within 180 days without pendty, and (B) providesfor a
payment by Seller or Company in any year of $2 million or more, or (ii) provides for aggregate
payments by Seller or Company of $4 million or more; (b) isasdes, digtribution, services or
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other smilar agreement providing for the sale by Sdller or Company of materids, supplies,
goods, services, equipment or other assets thet (i) has aremaining term, as of the date of this
Agreement, of over 180 daysin length of obligation on the part of Sdller or Company or which is
not terminable by Sdler or Company within 180 days without pendty, and (ii) provides for a
payment to Sdler or Company in any year of $2 million or more; (c) isaleasethat (i) hasa
remaining term, as of the date of this Agreement, of over 180 daysin length of obligation on the
part of Seller or Company or which is not terminable by Sdller or Company within 180 days
without pendty, and (ii) provides for annud rentas of $4 million or more; (d) limits or redtricts
the ability of Sdler or Company to compete or otherwise to conduct the Rodney Transferred
Businessin any materia manner or place; (€) isacontract relating to Indebtedness; (f) provides
for aguaranty for borrowed money by Sdller or Company or in respect of any Person other than
Sdler or Company; or (g) creates a partnership or joint venture.

“Material Regulatory Impact” isdefined in Section 5.4(b)(ii).

“National Billed Accounts Receivable” means accounts receivable from nationd
advertisers, determined in amanner consggent with the “ Acocounts recaivables, net” lineitemin
the Holding Financid Statements. Nationd Billed Accounts Receivable will be caculated net of
related reserves and in accordance with the Agreement Accounting Principles.

“Net Billed Receivables’ means Locd Billed Accounts Recavable and Nationd
Billed Accounts Receivable.

“Noncompetition Agreement” means the Non-Competition and NonSolicitation
Agreement by and between the Qwest Parties and Qwest Corporation, on the one hand, and
Buyer and Company, on the other hand, to be effective with respect to Company at the Closing,
subgtantidly in the form of Exhibit M to this Agreement.

“Order” means any decree, injunction, judgment, order, ruling, assessment or
writ.

“Patents” is defined in Section 3.14(a).

“PBGC” means the Pension Benefit Guaranty Corporation.
“Pension Plan” isdefined in Section 3.17(a).

“Periodic Taxes’ is defined in Section 6.1(d).

“Permit” means any license, permit, franchise, certificate of authority, or any
waiver of the foregoing, required to be issued by any Governmentd Entity.

“Permitted Encumbrances’ means. (a) Statutory Encumbrances not yet
delinquent or the vaidity of which are being contested in good faith by appropriate actions,
(b) Encumbrances, with respect to the properties or assets of Sdller relaing to the Rodney
Transferred Business or Company, that do not individualy or in the aggregeate, materidly impair
or materidly interfere with the present use of the properties or assets or otherwise materidly
impair present business operations at such properties; (¢) Encumbrances for Taxes, assessments
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and other governmenta charges not yet delinquent or the validity of which are being contested in
good faith by appropriate actions; (d) asto red property, (i) leases and subleases to third party
tenants, (i) the terms and conditions of the leases pursuant to which Sdler or Company isa
tenant, (iii) matters shown on asurvey, (iv) zoning laws and other governmenta land use
regtrictions, and (v) exigting utility, access and other easements and rights of way of record and
imperfections of title; and (€) Encumbrancesidentified in Section 1.2PE of Sdler’s Disclosure
Schedule (provided that Seller shdll cause, prior to the Closing, any materid Encumbrance
identified in Section 1.2PE (other than security interests relating to operating leases of office
equipment) to have been released).

“Person” means an association, a corporation, an individua, a partnership, a
limited ligbility company, atrust or any other entity or organization, including a Governmentd
Entity.

“Post-Closing Covenants” isdefined in Section 8.3.

“PPD Accounts Payable” means accounts payable to third party paper, printing
and digtribution vendors,

“Pre-Closing Tax Period” is defined in Section 6.1(3)(ii).
“Preliminary Closing Date Statement” is defined in Section 2.8.
“Prevailing Party” is defined in Section 2.9(c).

“Proceeds” shdl have the meaning ascribed to it in the revised Article 9 of the
Uniform Commercial Code as enacted in the State of New Y ork and in effect on the date hereof.

“Professional Services Agreement” means the Professond Services Agreement
by and between Sdller and Company to be effective with respect to Company at the Closing,
subgtantidly in the form of Exhibit H to this Agreement.

“Proration Periods” is defined in Section 6.1(d).
“Prospective Transferred Employees’ isdefined in Section 6.5(a).
“Prospective Transferred Employees List” isdefined in Section 6.5(a).

“Public Pay Stations Agreement” means the Public Pay Stations Agreement by
and between Qwest Corporation and Company to be effective with respect to Company at the
Closgng, subgtantidly in the form of Exhibit | to this Agreement.

“Publishing Agreement” means the Publishing Agreement for Officid
Ligtings/Directories by and between Qwest Corporation and Company to be entered into at the
Cloang, subgtantidly in the form of Exhibit D to this Agreement.

“Purchase Price” isdefined in Section 2.2.
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“Purchase Price Allocation” is defined in Section 6.2(b).

“QSC” isdefined in this Agreement’ s opening paragraph.

“Qwest” isdefined in this Agreement’ s opening paragraph.

“Qwest Authorizations” is defined in Section 3.22.

“Qwest Cor poration” means Qwest Corporation, a Colorado corporation.
“Qwest Parties’ isdefined in this Agreement’ s opening paragraph.

“Qwest States” isdefined in Section 3.22.

“Qwest Transaction Parties’ means the Qwest Parties and Qwest Corporation.

“Region” means the seven state territory comprised of Arizona, 1daho, Montana,
Wyoming, Oregon, Utah and Washington.

“Regulatory Restriction” isdefined in Section 5.4(b)(ii).

“Reimbur sable Expenses’ means the reasonable out-of- pocket fees and expenses
(induding financid advisory, legd, accounting and consulting fees and expenses of Buyer, but
excluding Financing Fees) incurred and paid by Buyer after the Dexter Closing Datein

connection with this Agreement and the Transactions through the date on which this Agreement
terminates; provided thet in no event shall Reimbursable Expenses exceed $2,500,000.

“Representatives’ isdefined in Section 5.1.

“Resigning Officers” isdefined in Section 7.2(e).

“Rodney Equity Financing” is defined in Section 4.6.

“Rodney Equity Financing Commitment L etter” is defined in Section 4.6.

“Rodney IP Products Condition” is defined in Section 5.18(d) of Exhibit Pto
the Dexter Purchase Agreement.

“Rodney Transferred Business’” meansthe Business as presently conducted of
Sdler asit rdaesto the Region.

“Rodney Transferred Business Audited Financial Statements” isdefined in
Section 5.6(a).

“Rodney Transferred Business Financial Statements” isdefined in Section
5.6(a).

“Rodney Transferred Business Unaudited Financial Statements” isdefinedin
Section 5.6(a).
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“SEC” means the Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended.
“Seller” is defined in this Agreement’ s opening paragraph.

“Sdler Additional Equity” isdefined in Section 5.10(e).

“Seller Benefit Plan” isdefined in Section 3.17(a).

“Sdler Common Equity Limitation” is defined in Section 5.10(e).
“Seller Indemnified Persons” isdefined in Section 9.2.

“Separation Agreement” means the Separation Agreement by and between
Qwest and Sdller, on the one hand, and Buyer and Dexter LLC, on the other hand, to be effective
with respect to Company at the Dexter Closing.

“Separation Costs” means codts incurred pursuant to Sections 3.1 through 3.4 of
the Separation Agreement.

“Separation | P Covenant” isdefined in Section 5.18(d) of Exhibit P to the
Dexter Purchase Agreement.

“SGN LLC” isdefined in this Agreement’ s Recitas.

“State PUCSs” meansthe public utility commissons or Smilar state regulatory
agencies or bodies that regulate the business of Qwest Corporation in each of the Sates.

“Subdgdiary” means, with respect to any Person, any Person in which such
Person has adirect or indirect equity ownership interest in excess of 50%.

“Tax” means any United States federal, Sate or locd or any non-United States net
Or gross income, gross receipts, net proceeds, corporation, capital gains, license, payrall,
employment, excise, saverance, stamp, occupation, premium, windfal profits, environmenta
(including taxes under Section 59A of the Code), customs, capital stock, franchise, profits,
withholding, socid security (or smilar), unemployment, disability, redl property, persona
property, sdes, inheritance, use, transfer, registration, value added, dternative or add-on
minimum, or other taxes, assessments, duties, fees, levies or other governmenta charges of any
kind whatever, whether disputed or not, including any interest, penaty or addition thereto.

“Tax Return” means areport, return, or other information required to be supplied
to a Governmental Entity with respect to Taxes including, where permitted or required,
combined, consolidated or other smilar returns for any group of entities that includes Company.

“Termination Date” is defined in Section 8.1(g).

“Third Party Acquisition” means the occurrence of any of the following events
(a) the acquigtion of Company by merger or Smilar business combination by any Person other
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than Buyer or any Affiliate thereof or any Qwest Party or any Affiliate (@“ Third Party”); (ii)
the acquigtion by a Third Party of 50% or more of the assets of Company; or (iii) the acquisition
by aThird Party of 50% or more of the LLC Interests; provided, however, that any transaction
involving the acquisition of Qwest, QSC or Company and other businesses of Qwest shdl not
condtitute a Third Party Acquidtion.

“Third-Party Claim” is defined in Section 9.3(b).

“Third Party Consent” means any approva, consent or waiver required to be
obtained from or any notice required to be delivered to any Person other than any Governmenta
Entity.

“Third Party P Agreements” is defined in the IP Contribution Agreement.
“Trade Secrets” isdefined in Section 3.14(d).

“Trademark License Agreement” meansthe Trademark License Agreement by
and between Qwest and Company to be effective with respect to Company at the Closing,
subgtantidly in the form of Exhibit J to this Agreement.

“Trademarks” is defined in Section 3.14(a).

“Transaction Documents” means this Agreement, the Contribution Agreement,
and the IP Contribution Agreement.

“Transactions” means the contribution of assets and liahilities of the Rodney
Trandferred Business to Company pursuant to the Contribution Agreement and the IP
Contribution Agreement, the sale of the LLC Interests and the other transactions contemplated
by the Transaction Documents.

“Transferable Copyrights” is defined in Section 3.14(C).
“Transferable Patents” is defined in Section 3.14(b).
“Transferred Employee” is defined in Section 6.5(a).
“Transferred Net Billed Receivables’ isdefined in Section 2.9(e).

“Trangtion Services Agreement” meansthe Trangtion Services Agreement by
and between Qwest and Sdller, on the one hand, and Buyer and Company, on the other hand, to

be effective with respect to Company at the Closng, subgtantidly in the form of Exhibit K to this
Agreement.

“Volume Metric” is defined in Section 5.4(b)(iii)(D).
“WARN Act” isdefined in Section 5.8(a).
“Welfare Plan” is defined in Section 3.17(3).
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“Working Capital” means, as of any date, the difference between (i) Current
Assats and (i) Current Liabilities of the Trandferred Business Closing Date. Working Capitd
and Working Capital Target shdl be determined in a consstent manner except with respect to
the sentence in Working Capital Target addressing Taxes.

“Working Capital Adjustment” is defined in Section 2.9(3).
“Working Capital Adjustment Factor” means 1.03.

“Working Capital Target” means, for the month in which the Closng Date
occurs, (i) the sum of (A) the monthly average of Locd Billed Accounts Receivable for the prior
12 months plus (B) the Nationd Billed Accounts Recelvable baance as the end of such monthin
the prior year, as adjusted by the Timing Adjustment, plus (C) the monthly average of Affiliate
receivables as st forth in “ Accounts receivable, net” line item of the Audited Holding Financia
Statements for the prior 12 months, minus (i) the sum of (A) the monthly average of Current
Liabilities (other than PPD Accounts Payable) for the prior 12 months plus (B) the PPD
Accounts Payable balance as the end of such month in the prior year, as adjusted by the Timing
Adjustment, multiplied by (iii) the Working Capitd Adjustment Factor. In determining the
Working Capita Target, the value of any accounts receivable will be determined by subtracting
out of such accounts receivable the amount of any sadles Tax, gross receipts Tax or like Taxes
that are borne by the customer and that are attributable to Pre-Closing Tax Periods. The
“Timing Adjustment” means (i) to the extent that a specific directory has not been shipped prior
to the Closing Date but there exists an entry in the prior year’ s corresponding month end
Nationd Billed Accounts Receivable and PPD Accounts Payables balances with respect to such
directory the Working Capital Target will be reduced to reflect that such directory has not yet
been shipped, and (ii) to the extent that the shipment of a specific directory prior to the Closing
Date resultsin an entry in Nationd Billed Accounts Receivable and PPD Accounts Payables but
entries for such directory were not included in the prior year corresponding month end Nationa
Billed Accounts Receivable and PPD Accounts Payables balances, the Working Capital Target
will be increased by such amount.

ARTICLE I
SALE AND PURCHASE OF LLC INTERESTS; CLOSING; CONTRIBUTION

21 Saleof LLC Interestshy Seller. Subject to the terms and conditions of
this Agreement, Sdller agreesto sdll the LLC Interests free and clear of dl Encumbrancesto
Buyer a the Closng. Thetransfer of the LLC Interest from Sdller to Buyer shdl bein aform
acceptable for transfer on the books of Company.

2.2 Purchase of the L L C Interests by Buyer.

Subject to the terms and conditions of this Agreement, Buyer agrees to purchase
the LLC Interests from Sdller for the Base Purchase Price. The Base Purchase Priceis subject to
adjustment prior to and after the Closing pursuant to Sections 2.7, 2.8 and 2.9 below (asfindly
adjusted, the “Purchase Price”).

23 TheClosing. The Closng will take place & the offices of O’ Meveny &
Myers LLP, 153 East 53rd Street, New York, NY 10022 on the third Business Day following the
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satisfaction or waiver of the conditionsin Article V11 (other than conditions that, by their nature,
are to be satisfied on the Closing Date), or a such other time and place as Sdller and Buyer may
agree. Subject to the provisons of Article VIII, falure to consummeate the purchase and sde
provided for in this Agreement on the date and time and at the place determined pursuant to this
Section 2.3 will not result in the termination of this Agreement and will not relieve any party of
any obligation under this Agreement.

24  Deliveriesby Seller. In addition to the documents necessary to transfer
the LLC Interests on the books of Company, at the Closing, the Qwest Parties will deliver or
cause to be ddlivered to Buyer (unless ddivered previoudy) the following: (@) al Third Party
Consents listed in Section 3.4 of the Sdler’ s Disclosure Schedule that have been obtained prior
to Closing; (b) the resignations of the Resigning Officers; (c) the certificates required by Sections
7.2(f) and 7.2(h); (d) duly executed copies of the Transaction Documents and the Commercid
Agreements, (e) the fairness opinion(s) required pursuant to Section 7.2(k); (f) the opinions of
counsel required pursuant to Section 7.2(1); and (g) al other documents, instruments and writings
required to be ddlivered by Sdller on or prior to the Closing Date pursuant to this Agreemen.

25 Deéliveries by Buyer. Atthe Closng, Buyer will pay the Closng
Purchase Price (as defined in Section 2.8 below) to Sdler in cash by wire trandfer in immediately
available funds, provided, however, that if required to consummeate the Closing as contemplated
by the Debt Financing Commitment L etter, a portion of the Closing Purchase Price may be paid
by Buyer tendering Buyer Securitiesto Sdler with an origina principa amount of not greeter
than $300 million in satisfaction of Buyer’s obligation to pay an equivaent portion of the
Closing Purchase Price on the Closing Date by wire trandfer of immediately avallable funds. In
addition, a the Closng, Buyer will ddiver or cause to be ddivered to Sdler (unless ddivered
previoudy) the following: (a) the certificates of Buyer required by Sections 7.3(d) and 7.3(g);
(b) duly executed copies of the Transaction Documents and the Commercid Agreements, (c) dl
Third Party Consents listed in Section 4.5 of the Buyer’ s Disclosure Schedule that have been
obtained prior to Closing; (d) the opinion of counsdl required pursuant to Section 7.3(h);
(e) duly executed originds of the Buyer Securities, if any; and (f) al other documents,
ingtruments and writings required to be delivered by Buyer on or prior to the Closing Date
pursuant to this Agreement.

2.6 The Contribution.

@ Prior to the Closing and pursuant to the Contribution Agreement attached
hereto as Exhibit B (the “Contribution Agreement”), Sdller will contribute to Company (the
“Contribution”) dl of itsright, title and interest in and to certain assets rdating to the Rodney
Transferred Business, and shdl cause Company to assume certain ligbilities of the Rodney
Trangferred Business, al on the terms and conditions set forth in the Contribution Agreement.

(b) The parties hereto acknowledge and agree that nothing in this Agreement
shdl be deemed to prohibit the consummation of the Contribution and that the consummeation of
the Contribution shall not congtitute a breach of any provison of this Agreement, including
Section 5.2.
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2.7  Post-Signing Purchase Price Adjusment. The Adjusted Base Purchase
Price shdl equa the Base Purchase Price (i) plus, if the “Base Purchase Price” was greater than
the “ Adjusted Base Purchase Price” in the Dexter Purchase Agreement, an amount equal to the
“Base Purchase Price’ less the “ Adjusted Base Purchase Price” in the Dexter Purchase
Agreement, or (ii) minus, if the “ Adjusted Base Purchase Price” was greater than the “Base
Purchase Price’ in the Dexter Purchase Agreement, an amount equd to the “Adjusted Base
Purchase Price’ lessthe “Base Purchase Price” in the Dexter Purchase Agreement (it being the
intent of the parties that the sum of the Adjusted Base Purchase Price under this Agreement and
the “ Adjusted Base Purchase Price’” under the Dexter Purchase Agreement shal equdl
$7,050,000,000).

28  Pre-Closng Working Capital Purchase Price Adjusment. At lesst
three Business Days prior to the Closing Date, Sdller will prepare and present to Buyer a
gatement (the “Preliminary Closing Date Statement”) setting forth Seller’ s good faith estimate
of Company’s Working Capita as of the close of business on the Closing Date (“Estimated
Working Capital”). The Base Purchase Price or Adjusted Base Purchase Price, as the case may
be, will be either (x) increased by an amount equa to the excess, if any, of (i) Estimated
Working Capitd over (ii) the Working Capital Target as of the Closing Date, or (y) decreased by
an amount equd to the excess, if any, of (i) the Working Capital Target, as of the Closng Date,
over (ii) Estimated Working Capita. The Base Purchase Price or Adjusted Base Purchase Price,
asthe case may be, asincreased or decreased pursuant to this Section 2.8, isreferred to asthe
“Closing Purchase Price”

2.9  Post-Closng Working Capital Purchase Price Adjustment. The
Closing Purchase Price is subject to further adjustment after the Closing Date in accordance with
the following procedure:

@ Within 90 days after the Closing Date, Sdller will prepare and present to
Buyer a statement (the “Final Statement™) setting forth (x) Sdler’s caculation of Working
Capital as of the close of business on the Closing Date (the “ Closing Date Working Capital”)
and (y) Sdler’ determination of the aggregate increase or decrease to the Base Purchase Price or
the Adjusted Purchase Price, as the case may be, without taking into account any payment made
pursuant to Section 2.8 (the “Working Capital Adjusment”). Sdler will prepare the Find
Statement on a consistent basis with the Prdiminary Closing Date Statement and in accordance
with the Agreement Accounting Principles. Buyer shdl, and shdl cause Company to, assist
Sdler and its Representatives in the preparation of the Find Statement and shall provide Seller
and its Representatives access a reasonable times and upon reasonable notice to the personnd,
properties, books and records of Company and Buyer for such purpose.

(b) Buyer and its accountants will have the right to review al work papers and
cdculatiions of Sdler and its accountants utilized in preparing the Find Statement. The Find
Statement will be binding on Buyer unless Buyer presents to Seller, within 30 days after its
receipt of the Final Statement from Sdller, written notice of disagreement specifying in
reasonable detail the nature and extent of the disagreement. Buyer agrees that it shall not
propose adjustments to or dispute portions of the Fina Statement if such adjustments or disputes
involve changesin or question the accounting principles, methodology or practices of Seller that
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are in conformity with the Agreement Accounting Principles used in determining Closing Date
Working Cepitd.

(© If Seller and Buyer are unable to resolve any disagreement with respect to
the Find Statement within 30 days after Sdller receives atimely notice of disagreement, the
items of disagreement aone will be promptly referred for final determination to Erngt & Y oung
LLPor, if such firm isunable or unwilling to make such fina determination, to such other
independent accounting firm as the parties mutudly designate. The accounting firm making
such determination is referred to as the “ I ndependent Accountants”. The Find Statement will
be deemed to be binding on Buyer and Sdller upon: (i) Buyer'sfalureto ddiver to Sdler a
notice of disagreement within 30 days after it recelves the Find Statement; (i) resolution of any
disagreement by mutua agreement of Sdller and Buyer after atimely notice of disagreement has
been ddivered to Sdler; or (iii) notification by the Independent Accountants of their find
determination of the items of disagreement submitted to them. The fees and disbursements of
the Independent Accountants will be borne by the party that is not the “prevailing party.” The
prevaling party will mean the party whose find submission to the Independent Accountantsis
closest to the find determination made by the Independent Accountants, regardless of whether
such fina determination requires the submitting party to make a payment to the other party
pursuant to Section 2.9(d) below.

(d) If the Base Purchase Price or Adjusted Purchase Price plus or minus the
Working Capita Adjustment is greater than the Closing Purchase Price, Buyer shal pay to Sdller
the difference. If the Base Purchase Price or Adjusted Purchase Price plus or minus the Working
Capita Adjustment isless than the Closing Purchase Price, Sdler shdl pay to Buyer the
difference. Payments made pursuant to this Section 2.9(d) shdl be made by wire transfer in
immediatdy available funds within five (5) Business Days dfter the Fina Statement becomes
binding on Buyer and Seller pursuant to Section 2.9(c) above.

(e Notwithstanding the foregoing, if Estimated Working Capital exceeds the
Working Capita Target as of the Closing Date by more than $20,000,000 (the amount of such
excess, “Estimated Excess Working Capital”), a Buyer'sdection, in lieu of paying Sdler an
amount of cash equa to such Estimated Excess Working Capital, Buyer may pay such amount in
kind by trandferring to Seller Net Billed Receivables in an amount (the “Transferred Net Billed
Receivables’) sufficient to yied cash to Sdler equa to such Estimated Excess Working Capitd.
Such Transferred Net Billed Receivables condtitute the property of Sdller, provided that Buyer
will collect such Transferred Net Billed Recaivables in the same manner and with the same care
asitsown receivables. Specific receivables condtituting Transferred Net Billed Receivables
shall be arepresentative cross selection of the Net Billed Receivables and shall be selected by
Sler.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF
THE QWEST PARTIES

Except as otherwise indicated on Seller’ s Disclosure Schedule, the Qwest Parties
represent and warrant as of the date hereof asfollows:
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3.1 Organization and Related M atters. Each of the Qwest Transaction
Parties is a corporation duly incorporated, vaidly existing and in good standing under the laws of
the gate of itsincorporation. Company isalimited liability company duly organized, vaidly
exigting and in good standing under the laws of the date of its organization. Each of the Qwest
Transaction Parties has dl necessary corporate power and authority to execute, deliver and
perform the Transaction Documents and Commercid Agreementsto which it isaparty. Each of
the Qwest Transaction Parties and Company has al necessary corporate power and authority to
own license or lease its properties and to carry on its business as now being conducted and,
except as otherwise indicated on Section 3.1 of Sdller’s Disclosure Schedule, is duly qualified or
licensed to do business as aforeign corporation in good standing in al jurisdictionsin which the
nature of its business requires licensing or qudification, except where the failure to be so
qualified or licensed would not, individualy or in the aggregate, reasonably be expected to result
inaMaterid Adverse Effect.

3.2 Authorization; No Conflicts.

@ The execution, ddivery and performance of each of the Transaction
Documents and Commercid Agreements to which any of the Qwest Transaction Partiesisa
party have been duly and validly authorized by al necessary corporate action on the part of such
Qwest Transaction Party. The Transaction Documents and Commercid Agreementsto which
any Qwest Transaction Party isa party condtitute (or will upon execution congtitute) the legaly
vaid and binding obligations of such Qwest Transaction Party, enforceable againgt such Qwest
Transaction Party in accordance with their respective terms except as such enforceability may be
limited by bankruptcy, insolvency, reorganization, moratorium and other smilar laws and
equitable principles reaing to or limiting creditors rights generdly. The Transaction
Documents and Commerciad Agreements to which Company isaparty congtitute (or will upon
execution condtitute) the legdly vaid and binding obligations of Company, enforcegble againgt
Company in accordance with their respective terms except as such enforceability may be limited
by bankruptcy, insolvency, reorganization, moratorium and other smilar laws and equitable
principles relating to or limiting creditors rights generdly.

(b) The Qwest Transaction Parties’ respective execution, delivery and
performance of the Transaction Documents and Commercid Agreements to which any of them
isaparty will not (i) violate, or congtitute a breach or default under, (A) such parties respective
certificates of incorporation or bylaws or (B) except as set forth on Section 3.2(b) of Sdller’s
Disclosure Schedule, any Materid Contract to which any of them isaparty or under which any
of their materid assets are bound, except for any violations of or breaches or defaults under any
Materid Contract that would not, individudly or in the aggregate, reasonably be expected to
result in aMaterid Adverse Effect, or (ii) result in the imposition of any material Encumbrance,
other than Permitted Encumbrances, againg dl or any portion of the Rodney Transferred
Business. Subject to obtaining the Approvas and Permits listed in Section 3.4 of Sdler’s
Disclosure Schedule, the Qwest Transaction Parties' respective execution, ddivery and
performance of the Transaction Documents and Commercia Agreements to which any of them
isaparty will not violate any Law in any materid respect.

3.3  Legal Proceedings. Section 3.3 of Sdler’s Disclosure Schedule lists each
Order or Action pending or, to Sdller’s Knowledge, threatened againgt Sdller that individualy or
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when aggregated with one or more other Orders or Actions has or if determined adversely would
reasonably be expected to have a Materid Adverse Effect or materidly impair or delay elther
Sdler’ s ability to consummeate the Closing or Sdller’s ahility to perform its obligations under this
Agreement.

34  Approvalsand Third Party Consents. Section 3.4 of Sdler’s Disclosure
Schedule lists any Approvals or Permits and any materiad Third Party Consents by any Person
not a party to this Agreement required in connection with the execution or performance of this
Agreement and the other Transaction Documents by the Qwest Parties and the consummeation of
the Transactions, except for any applicable requirements of the Securities Act, the Exchange Act,
the HSR Act and any applicable filings under Sate securities laws.

35  Capitalization. Section 3.5 of Sdler’s Disclosure Schedule sets forth the
capitdization of Company. Seller ownsal of the LLC Interests, beneficidly and of record and
free and clear of any Encumbrance. Other than the LLC Interests, there are no issued and
outstanding Equity Securities of Company. There are no outstanding Contracts or other rightsto
subscribe for or purchase, or Contracts or other obligations to issue or grant any rights to acquire,
any Equity Securities of Company. There are no outstanding Contracts of Company to
repurchase, redeem or otherwise acquire any Equity Securities of Company. The LLC Interests
are duly authorized, vdidly issued, fully paid and nonassessable and are not subject to and have
not been issued in violation of any preemptive rights or in violation of any federd or date
securities laws.

3.6 Financial | nfor mation.

@ Financid Statements. The Holding Financid Statements have been, and
the Rodney Transferred Business Financia Statements when ddlivered pursuant to Section 5.6
below will have been, prepared from the books and records of Holding and Seller in accordance
with GAAP (except, in the case of the Holding Unaudited Financia Statements and the Rodney
Trandferred Business Unaudited Financid Statements, subject to normd year-end adjustments
and the absence of notes) gpplied on a consstent basis throughout the periods involved and
present and will present fairly, in dl materid respects, the information set forth therein.

(b) Certain Changes. Except as st forth in Section 3.6(b) of Seller’s
Disclosure Schedule, since December 31, 2001 to the date hereof, (i) Seller has conducted the
Rodney Transferred Businessin the ordinary course consistent with past practice, (i) Sdller has
not sold any materia assets necessary to the conduct of the Rodney Transferred Business, other
than in the ordinary course of business, and (iii) Seller has not entered into any agreement,
arrangement or undertaking to do any of the foregoing. Except as set forth in Section 3.6(b) of
Sdller’ s Disclosure Schedule, since December 31, 2001, (X) there has not been, occurred or
arisen any change or event that would reasonably be expected to congtitute a Material Adverse
Effect and (y) there have not been any materia changes in the accounting methods, principles,
practices or policies of Sdller (other than changes required by changesin GAAP).

(© No Other Liabilities or Contingencies. Seller has not incurred any
ligbilities with repect to the Rodney Transferred Business that would be required in accordance
with GAAP to be disclosed in a baance sheet of the Rodney Transferred Business except
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ligbilities (i) that are disclosed in the balance sheet attached as Section 3.6(c)(1) of Sdler’s
Disclosure Schedule, (i) that are disclosed in Section 3.6(c)(2) of Sdller’s Disclosure Schedule,
(iii) that were incurred after December 31, 2001 in the ordinary course of business, (iv) that are
Excluded Liahilities or (v) that would not reasonably be expected to have aMateria Adverse
Effect.

3.7 Real and Personal Property; Titleto Property; Leases. Sdler has (and,
at Closing, Company will have) good, and in the case of red property, marketable, title to or
other right to use pursuant to leases, free of Encumbrances other than Permitted Encumbrances,
(& dl items of real property necessary to the conduct of the Rodney Transferred Business as
conducted on the date hereof, including fees, leaseholds and other interests in such red property,
and (b) such other tangible assets and properties that are necessary to the conduct of the Rodney
Transferred Business as conducted on the date hereof, except (i) assets and properties that may
be necessary to the conduct of the Transferred Business and that will be provided or otherwise
made available to Company or Buyer pursuant to the Commercid Agreements and (i) in the
case of tangible assets and properties only, where the failure to have such title or right to use
would nat, individudly or in the aggregete, reasonably be expected to result in aMaterid
Adverse Effect. Section 3.7 of Sdller’s Disclosure Schedule lists al parcels of red property
leased to Sdller and used in the conduct of the Rodney Trandferred Business as conducted on the
date hereof and each such leaseis valid and enforceable except where the failure to be vaid and
enforceable would not, individudly or in the aggregete, reasonably be expected to result in a
Material Adverse Effect.

3.8 Material Contracts. Section 3.8 of the Sdler’s Disclosure Schedule lists,
as of the date hereof, each Material Contract. True copies of the agreements identified in Section
3.8 of the Sdler’ s Disclosure Schedule, including al amendments and supplements, have been
made avalable to Buyer. Asof the date hereof, each Materid Contract isvalid and in full force
and effect according to itsterms, and Seller has performed its obligations thereunder in dl
materia respects (to the extent such obligations have accrued) and is not in default or breach
under any such Materiad Contract, except where such falure to bein full force and effect or
default or breach would not, individualy or in the aggregate, reasonably be expected to result in
aMaterid Adverse Effect. Except as set forth in Section 3.8 of the Sdler’ s Disclosure Schedule,
consummation of the Transactions will not (and will not give any Person aright to) terminate or
modify any materia rights of, or accelerate or augment any materia obligation of, Sdller under
any Materia Contract, or cause or give theright to clam any payment for the assgnment or any
qudification of any Materid Contract, except for any of the foregoing that would not reasonably
be expected to result in aMaterid Adverse Effect.

3.9 Tax Returns and Reports.

@ Each of Sdller and Company and their respective Subsidiaries hastimely
filed (or, where goplicable, have had timdy filed on their behdf) dl materid Tax Returns
required to be filed thereby on or before the date hereof and has paid al Taxes for which they are
liable (whether or not shown to be due thereon). All such Tax Returns, including amendments to
date, have been prepared in good faith without negligence or willful misrepresentation and are
complete and accurate in al materid respects. Company has not made any dection to be taxed
as acorporation for any United States federd, state or local income tax purposes, and where
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necessary, each of Sdler and its Affiliates has consented to include the income of Company in
their respective taxable income for state or loca income tax purposes.

(b) There are no materid Encumbrances for Taxes upon the Contributed
Assets (other than Permitted Encumbrances). No Governmenta Entity has, in writing, proposed
(tentatively or definitely), asserted or assessed or, to Seller’s Knowledge, threstened to propose
or assart any deficiency, assessment or claim for Taxes againgt any of Sdller, Company, or their
respective Subsdiaries that has not been fully paid or settled. Each of Sdller, Company, and
their repective Subsdiaries has withheld and paid dl materid Taxes required to have been
withheld and paid in connection with amounts paid or owing to any Employee, former
Employee, creditor, independent contractor, shareholder, customer, supplier or other third party.
Except as st forth on Section 3.9 of Sdller’s Disclosure Schedule, none of Company or its
Subsdiariesis a party to any agreement extending the time within which to file any Tax Return
due on or before the Closing Date that has not been filed, or extending the time for assessment of
any Tax. None of Sdller or Company or their respective Subsidiaries has received written notice
from any Governmentd Entity in ajurisdiction in which such entity does not filea Tax Return
dating that such entity is or may be subject to taxation by that jurisdiction.

(© None of the Contributed Assetsis property that is required to be trested as
being owned by any other Person pursuant to the so-called safe harbor lease provisons of former
Section 168(f)(8) of the Code. None of the Contributed Assetsis “tax-exempt use property”
within the meaning of Section 168(h) of the Code. None of the Contributed Assets directly or
indirectly secures any debt the interest on which is tax-exempt under Section 103(a) of the Code.

3.10 Permits. Except as set forth on Section 3.10 of Sdller’s Disclosure
Schedule, Seller holds and, as of the Closing, Company will hold, al Permitsthat are required by
any Governmenta Entity to permit it to conduct the Rodney Transferred Business and possess
the Contributed Assets immediately after the Closing, except where the falure to have such
Permits would not, individualy or in the aggregeate, reasonably be expected to have aMaterid
Adverse Effect. Asof the Closing, Company will bein compliancein al materid respectswith
itsmaterid Permits. To Sdller’s Knowledge, no suspension, cancellation or termination of any
material Permit is threstened or imminent.

3.11 Intercompany Transactions. Section 3.11(a) of Sdller’s Disclosure
Schedule ligts, as of the date hereof, dl Contracts between QSC or any of its Affiliates (other
than Holding or Sdller), on the one hand, and Holding or Sdller, on the other hand (each, an
“Intercompany Agreement”). Except for the Intercompany Agreements condtituting part of the
Transaction Documents or Commercid Agreements, Sdler has not engaged in any materia
transaction with Qwest or any other Affiliate of Qwest for which any ligbilities or obligations
relating to Company or the Rodney Transferred Business will remain to be stisfied after the
Closing. Section 3.11(b) of Sdler’s Disclosure Schedule ligts, as of July 31, 2002: (&) any
meaterid ligbilities or obligations of Sdler to Qwest or any other Affiliate of Qwest and (b) any
meaterid ligbilities or obligations of Qwest or such Affiliates of Qwest to Sdller, in each case
except for those ligbilities or obligations arisng as a result of the Transaction Documents.
Except as provided in the Transaction Documents or the Commercid Agreements, the
consummetion of the Transactions will not result in any payment arisng or becoming due from
Company to Sdller or any Affiliate of Sdler.
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3.12 Compliancewith Law. Except as set forth on Section 3.12 of Sdller’s
Disdlosure Schedule, neither Sdller nor Company isin violation of any Law (other than any Law
the subject matter of which is addressed by the representations and warranties set forth in
Sections 3.16, 3.17 or 3.19 below) except to the extent any such violation, individualy or in the
aggregate, has not had and would not reasonably be expected to have a Materia Adverse Effect.

3.13 NoBrokersor Finders. Except for the fees and commissions payable to
Lehman Brothers Inc. and Merrill Lynch & Co., Inc., which will be the sole responsbility of
Sdler, no agent, broker, finder, or investment or commercia banker, or other Person or firm
engaged by or acting on behdf of Sdler or any of its Affiliates in connection with the
negotiation, execution or performance of this Agreement or the Transactions, is or will be
entitled to any broker’s, finder’s or smilar fee or other commission as aresult of this Agreement
or the Transactions.

3.14 Intellectual Property. For purposes of this Section 3.14, “Existing
Qwest Group” shdl mean the Qwest Parties and Holding. Except as set forth in Section 3.14 of
Sdler’s Disclosure Schedule (and, as of the Closing Date, except to the extent that the
Intellectud Property described in this Section 3.14 is conveyed to Buyer at the Dexter Closing):

@ Generdly. Section 3.14(a) of Sdller’s Disclosure Schedule setsforth a
complete ligt of, or references to, dl United States: (i) trademarks and service marks (whether
registered or unregistered) and trade names of the Existing Qwest Group that are materia to the
Rodney Transferred Business (collectively, the “Trademarks”); (ii) patents and patent
gpplications of Existing Qwest Group that are materid to the Rodney Transferred Business
(collectively, the “Patents”); (iii) registered copyrights of Existing Qwest Group thet are
materid to the Rodney Transferred Business (collectively, together with unregistered copyrights
of Existing Qwest Group that are materia to the Rodney Transferred Business, “Copyrights”);
and (iv) domain names of Existing Qwest Group that are materia to the Rodney Transferred
Business, including top-levd Internet domain names (the “Domain Names”).

(b) Patents. Existing Qwest Group has not, to Seller’s Knowledge, received
any written notice or dam chdlenging Exising Qwest Group’ s ownership of the materia
Transferable Patents or suggesting that any other Person has any claim of legd or beneficid
ownership with respect thereto. The “Transferable Patents” shal mean the goplicable
ownership interests in the Patents to be transferred to the Company pursuant to the IP
Contribution Agreement and shdl nat, in any event, include the ownership interests trandferred
to Company.

(© Copyrights. Existing Qwest Group isthe owner of dl right, title and
interest in and to each of the Trandferable Copyrights, free and clear of any and dll
Encumbrances (other than Permitted Encumbrances), covenants, conditions and regtrictions or
other adverse clams or interests of any kind or nature that would reasonably be expected to have
aMaterid Adverse Effect, and Existing Qwest Group has not received any written notice or
clam chdlenging Existing Qwest Group's ownership of the materid Transferable Copyrights or
suggesting that any other Person has any claim of legd or beneficia ownership with respect
thereto. Existing Qwest Group has not received any written notice or claim chalenging or
questioning the vdidity or enforceability of any of the materid Trandferable Copyrights or
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indicating an intention on the part of any Person to bring a claim that any materid Transferable
Copyright isinvdid or unenforcegble. The “Transferable Copyrights” shdl mean the
Copyrights to be transferred to Company pursuant to the 1P Contribution Agreement.

(d) Trade Secrets. Sdller and Company have taken reasonable stepsin
accordance with normd industry practice to protect their respective rights in materia
confidentia information and materid proprietary information of the Rodney Transferred
Business, induding any formula, pattern, compilation, program, device, method, technique, or
process, that derives independent economic vaue from not being generdly known to the public
or to other Persons who can obtain economic value from its disclosure or use (collectively,
“Trade Secrets”). Sdler and Company each has a policy of requiring each relevant employee,
consultant and contractor engaged to perform information technology development services for
Sdler or Company to execute proprietary information, confidentidity and assgnment
agreements substantidly in Sdller’ s sandard forms that assign to Exigting Qwest Group dl rights
to any Intellectua Property of the Rodney Transferred Business that are developed for Sdller or
Company by the employees, consultants or contractors, as gpplicable.

(e License Agreements. To Sdller’s Knowledge, Section 3.14(f) of Sdler’'s
Disclosure Schedule sets forth a complete and accurate list of al materid license agreements
granting (directly or through an Affiliate of Sdller) to Sdler any right to use any materid
software, databases, Content (as defined below) or similar materials of athird party that are used
in and materid to the Rodney Transferred Business (other than “ off-the-shelf” shrink wrap
software commercialy available on reasonable terms to the public generdly) (collectivey, the
“Company Inbound License Agreements”), indicating for each the title and the parties thereto.
Thereisno outstanding or, to Sdller’s Knowledge, threstened dispute or disagreement with
respect to any Company Inbound License Agreement. Correct and complete executed copies of
al Company Inbound License Agreements have been made available to Purchaser.

® Intellectual Property Sufficiency. To Seller’s Knowledge, except as
otherwise provided in Section 3.14 of Sdller’s Disclosure Schedule, the assgnments, licenses
and other rights granted by Qwest and its current Affiliates to Company under this Agreement,
the other Transaction Documents and the Commercia Agreements and other actions taken in
accordance with Section 5.18 of Exhibit P to the Dexter Purchase Agreement accord to Company
the rights with respect to the intellectual property assets owned or licensed by Qwest and such
Affiliates that are necessary for continued operation of the Rodney Transferred Business after the
Closing in subgtantidly the same manner as such business has been operated by Seller during the
sx months prior to the Closing.

315 [Reserved].

3.16 Labor Matters. Except as set forth in Section 3.16(a) of the Sdller’s
Disclosure Schedule, (i) thereis no, and in the past three years there has been no, materia
organized strike, labor dispute, dowdown or stoppage, or materia unfair labor practice claim or
charge pending or, to Sdller’s Knowledge, threstened againgt or affecting Company or the
Rodney Transferred Business, (ii) no materia claim is pending or, to Sdller’s Knowledge,
threatened by employees or former employees againgt Sdller respecting Sdller’ s employment
practices, and (iii) no materid clam is pending or, to Sdller’s knowledge, threstened asserting
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noncompliance by Sdller with any gpplicable Law respecting employment practices, employee
documentation, and terms and conditions of employment and wages and hours and Sdller is not
currently engaged in any materid unfair labor practice. Section 3.16(b) of the Sdler’s

Disclosure Schedule ligts, as of the date hereof, each collective bargaining agreement between
Sdler or Company, on the one hand, and any labor union or labor organization, on the other hand
that is applicable to any portion of the Rodney Transferred Business (the “CBAS”). True copies
of the CBASs, including al amendments and supplements, have been made available to Buyer.

3.17 Employee Benefits.

@ Section 3.17(a) of the Sdller’ s Disclosure Schedule lists and identifies the
sponsor of, as of the date hereof, each materia “employee pension benefit plan” (as defined in
Section 3(2) of ERISA) (a“Pension Plan”), each materid “employee welfare benefit plan” (as
defined in Section 3(1) of ERISA) (a“Welfare Plan”), and each other materid plan,
arrangement, policy or procedure relating to deferred compensation, incentive compensation,
stock options, stock purchases, severance pay, fringe benefits or other employee benefits, in each
case maintained, administered or contributed to or required to be maintained, administered or
contributed to by Sdller, Holding or Company or any of their Affiliates for the benefit of any
employee of Holding, Sdller or Company who is engaged in the Rodney Transferred Business
(an “Employee’) or any former Employee (al of the foregoing, the“ Seller Benefit Plans”).
True copies of (i) each Sdler Benefit Plan, (i) the most recent summary plan description, and
any summary of materia modifications, for each Sdler Benefit Plan for which asummary plan
description is required, and (iii) each trust agreement and insurance or group annuity contract
with respect to a Sdler Benefit Plan, including al amendments and supplements, have been
made available to Buyer.

(b) Each Sdler Benefit Plan has been administered in accordance with its
terms and in compliance with gpplicable Law, including the gpplicable provisons of ERISA and
the Code, except for such failures or noncompliance as would not, individualy or in the
aggregate, reasonably be expected to result in a Materid Adverse Effect.

(© Since the effective date of ERISA, no liability under Title IV of ERISA
has been incurred by Sdler or any member of its Controlled Group (defined as any entity that is
amember of a controlled group of organizations within the meaning of Sections 414(b), 414(c),
414(m) or 414(0) of the Code of which Sdler isamember) (other than ligbility for premiums
due to the PBGC) unless such liability has been, or prior to the Closing Date will be, stisfied in
full. The PBGC has not indituted, or to Seller’ s knowledge threatened to indtitute, proceedings
to terminate any Pension Plan that is subject to Title IV of ERISA, and, except as set forth in
Section 3.17(c) of Sdller’s Disclosure Schedule, no such Pension Plan has been the subject of a
“reportable event,” asthat term is defined in Section 4043 of ERISA, as to which notices would
be required to be filed with the PBGC. No Pension Plan has an “accumulated funding
deficiency,” asthat term is defined in Section 302 of ERISA and Section 412 of the Code,
whether or not waived, as of the last day of the most recent fisca year of each Penson Plan
ended prior to the date hereof.

(d) No Sdler Benefit Plan isa“multiemployer plan,” asthat term isdefined in
Section 3(37) of ERISA. Nether Sdller nor any member of its Controlled Group has at any time
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in the past Six years sponsored, contributed to or had an obligation to contribute to any
multiemployer plan. Nether Sdller nor any member of its Controlled Group has any outstanding
“withdrawal ligbility” (whether or not contingent), as that term is defined in Section 4201 of
ERISA.

(e Sdler, Company and their respective Affiliates have not made or granted
or committed to make or grant any benefit improvements under any Seller Benefit Plan with
respect to any Employee or former Employee, except as provided in the CBAs or in the plan
documents provided to Buyer or as set forth in Section 3.17(e) of Sdler’ s Disclosure Schedule.

3.18 Insurance. All maerid insurance policies covering Seller are identified
in Section 3.18 of the Sdller’s Disclosure Schedule, al premiums due thereon have been paid
(other than retroactive or retrospective premium adjustments that are not yet, but may be,
required to be paid with respect to any period ending on or prior to the Closng Date), and Sdller
has complied in dl materid respects with the provisons of such policies and have not received
written notice from any of their insurance brokers or carriers that such brokers or carriers will not
be willing or adle to renew ther existing coverage. All materia properties of Sdller relating to
the Rodney Transferred Business are covered by insurance in customary scope and amount of
coverage.

3.19 Environmental Matters. Except either as set forth on or asidentified in
any written materids listed in Sdler’s Disclosure Schedule, to Sdller’' s Knowledge:

@ Sdler has not received any written notice (i) from any Governmenta
Entity that the Company or the Rodney Transferred Businessis not in compliancein any
materia respect with Environmental Laws, or (ii) of any pending or threatened Action or Order
or clam by any third party with respect to Hazardous Materids or Environmental Lawsin
connection with any of the properties currently or formerly owned or occupied by Sdllerin
connection with the Rodney Transferred Business or in connection with any other propertiesto
which waste may have been sent by Sdller, Company or their respective Affiliatesin connection
with the Rodney Transferred Business from properties owned or occupied by Sdller in
connection with the Rodney Transferred Business.

(b) Sdller has not disposed, released, generated or transported in violation of
Environmenta Laws any Hazardous Materids at, from, on or under any properties currently or
formerly owned or occupied by Sdller in connection with the Rodney Transferred Business.

(© Sdler has not assumed, contractudly or by operation of Law, any
lighilities or obligations of third parties under any Environmenta Laws with respect to any of the
properties currently or formerly owned or occupied by Sdller in connection with the Rodney
Trandferred Business.

(d) Sdller has operated and is operating the Rodney Transferred Businessin
compliance in al materid respects with Environmenta Laws.

3.20 Directory Publication Schedules.
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@ Section 3.20(a) of Sdler’s Disclosure Schedule ligts al directories
published by Sdller in the Region for which, during the past three years, a@ther (i) the month of
publication changed or (ii) the length of service of such directory changed. Section 3.20(a) of
Sdler’ s Disclosure Schedule sets forth the revenue and EBITDA impact of such changes under
Sdler’ s prior revenue recognition methodology (point of publication) in the year that each such
directory was published.

(b) Section 3.20(b) of Sdller’s Disclosure Schedule lists the proposed date of
publication of dl directories by Sdller from the date hereof until August 31, 2003.

3.21 Recelvables. All receivablesthat areincluded in the Contributed Assets
(i) represent actual indebtedness or other obligationsincurred by the applicable account debtors,
and (i) have arisen from bona fide transactions in the ordinary course of the Business.

3.22 Qwedt Corporation. Qwest Corporation holds the ate and federd
authorizations (collectively, the “ Qwest Authorizations™) necessary to provide telephone
exchange and exchange access services in Washington, Oregon, |daho, Montana, Wyoming,
North Dakota, South Dakota, Nebraska, Minnesota, lowa, Utah, Colorado, New Mexico, and
Arizona (collectively, the “Qwest States’). Qwest Corporation provides these services within
the Qwest States as an incumbent local exchange carrier, asthat term is defined in Section
251(h)(1) of the Communications Act of 1934, as amended, 47 U.S.C. § 251(h)(1).

3.23 Certain Accounting Issues. To Sdler’s Knowledge, as of the date
hereof, the SEC has not objected to any of Sdler’s accounting policies, procedures or practices,
or any of the accounting policies, procedures or practices of Qwest which relate to or impact the
Holding Financid Statements or otherwise indicated that any of such policies, procedures or
practices are not in accordance with GAAP and the applicable requirements of the SEC, other
than with respect to matters that have been conformed to the SEC’ s requests addressed or
reflected in Holding Audited Financia Statements (it being understood that, to Sdller’s
Knowledge, the Rodney Transferred Business Financial Statements will address or reflect such
matters to the same extent).

3.24 Contribution Agreement. Asof the Closng Date, the transactions
contemplated by the Contribution Agreement and the | P Contribution Agreement shall have been
consummated in al materia respects in accordance with their terms (including any required
transfer of Contributed Assets (as such term is defined in the Contribution Agreement) owned or
deemed to be owned by an Affiliate of Sdler).

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER

Except as otherwise indicated on Buyer’' s Disclosure Schedule, Buyer represents
and warrants and agrees, as of the date hereof, as follows:

4.1  Organization and Related Matters. Buyer isalimited ligbility company
duly organized, vaidly existing and in good standing under the laws of the Sate of its
organization. Buyer has al necessary power and authority under the Delaware LLC Act and its
certificate of formation and limited ligbility company operating agreement (together, the “Buyer
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Organizational Documents”) to execute, ddiver and perform the Transaction Documents and
Commercid Agreementsto whichitisaparty. Buyer has al necessary power and authority
under the Delaware LLC Act and the Buyer Organizational Documents to own, license or lease
its properties and to carry on its business as now being conducted and is duly qualified or
licensed to do business as aforeign limited ligbility company in good standing in dl jurisdictions
in which the nature of its business requires licensing or quaification, except where the falure to
be so qudified or licensed would nat, individudly or in the aggregate, reasonably be expected to
result in aBuyer Materid Adverse Effect.

4.2 Authorization; No Conflicts.

@ The execution, delivery and performance of the Transaction Documents to
which Buyer is a party have been duly and vdidly authorized by dl necessary limited liability
company and member action on Buyer’s part. The Transaction Documents and Commercid
Agreements to which Buyer is a party condtitute (or will upon execution conditute) Buyer’'s
legdly vdid and binding obligations, enforceable againgt Buyer in accordance with their
respective terms except as such enforceability may be limited by bankruptcy, insolvency,
reorganizetion, moratorium and other smilar laws and equitable principles relating to or limiting
creditors rights generdly.

(b) Buyer's execution, ddivery and performance of this Agreement will not
violate, or congtitute a breach or default under, any of the Buyer Organizational Documents.
Subject to obtaining the Approvas and Permits contemplated in Section 4.5, Buyer’s execution,
delivery and performance of this Agreement will not violate any Law in any materid respect.

4.3  Legal Proceedings. Thereisno Order or Action pending or, to Buyer's
Knowledge, threstened in writing against Buyer that, individually or when aggregated with one
or more other Orders or Actions, has had or if determined adversaly would reasonably be
expected to have a Buyer Materid Adverse Effect.

44  Investment Intent. Buyer isan “accredited investor” as defined under the
Securities Act and possesses such knowledge and experience in financid and business matters
that it is cgpable of evaduating the merits and risks of itsinvestment hereunder. Buyer is
acquiring the LLC Interests for investment for its own account, not as a nominee or agert, and
not with aview to, or for resale in connection with, any distribution thereof. Buyer will not sdl
or otherwise digpose of the LLC Interests except in compliance with the registration
requirements or exemption provisions under the Securities Act or any other gpplicable securities
law. Buyer understands that the LLC Interests have not been registered under the Securities Act
or any date securities laws by reason of specific exemptions from the registration requirements
thereof that depend upon, among other things, the bona fide nature of the investment intent and
the accuracy of Buyer’s representations and warranties contained herein.

45  Approvals, Permitsand Third Party Consents. Section 4.5 of Buyer's
Disclosure Schedule lists any Approvals and Permits and any materid Third Party Consents by
any Person not a party to this Agreement required in connection with the execution or
performance by Buyer of the Transaction Documents to which Buyer is a party, except for any
such Approvals, Permits and Third Party Consents the failure of which to receive would not,
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individudly or in the aggregate, reasonably be expected to result in a Buyer Materid Adverse
Effect.

4.6  Financing. Buyer has received, accepted and agreed to, al applicable
commitmert fees for (a) avdid and binding commitment |etter from certain lenders (the “ Debt
Financing Commitment L etter”), committing them to provide to the Buyer debt financing for
the Transactions in an aggregate amount of $3,535,000,000, subject to the terms and conditions
et forth therein (such debt financing, the “Debt Financing”) and (b) avaid, binding and
irrevocable commitment letter from certain equity investors (the “ Equity Financing
Commitment L etter”), committing them to provide equity financing to Buyer in the amount of
$1,500,000,000, minus the actud amount of the equity contributions made by affiliates or
assigness of The Carlyle Group and Welsh, Carson, Anderson & Stowe to Buyer pursuant to the
“Equity Financing Commitment Letter” under the Dexter Purchase Agreement, subject to the
terms and conditions set forth therein (such equity financing, the “Rodney Equity Financing”
and together with the Debt Financing, the “Financing”). True and complete copies of the Debt
Financing Commitment Letter and the Rodney Equity Financing Commitment Letter and the
Dexter “Equity Funding Commitment Letter” are attached as Exhibit N, Exhibit O and Exhibit P
to this Agreement, respectively. As of the date hereof, the Debt Financing Commitment L etter
and the Equity Financing Commitment Letter are in full force and effect. True and complete
copies of any agreements or understandings relating to Financing Fees have been ddlivered to the
Qwest Parties prior to the date hereof.

4.7 NoBrokersor Finders. Except for the fees and commissions payable to
JP. Morgan inits cgpacity asfinancid adviser, which will be the sole responghility of Buyer, no
agent, broker, finder, investment or commercia banker or other Person or firm engaged by or
acting on behdf of Buyer or any of its Affiliates in connection with the negotiation, execution or
performance of this Agreement or the Transactions, is or will be entitled to any broker’s, finder's
or amilar fees or other commissons as aresult of this Agreement or the Transactions, except
(i) to the extent that such fees or expenses congtitute Reimburseable Expenses and (ii) Buyer is
entitled under the terms of this Agreement to have Sdller pay such amounts.

4.8 No Other Representations or Warranties. Buyer acknowledges and
agreesthat it has made its own inquiry and investigation into, and based thereon has formed an
independent judgment concerning, the LLC Interests, Company and the Rodney Transferred
Business, and that it has been afforded adequate access to Seller’ s management, properties,
books and records for purposes of such inquiry and investigation. Except for the representations
and warranties contained in this Agreement, Buyer acknowledges that none of the Qwest
Transaction Parties, Company or any of their respective Affiliates or any other Person makes any
other express or implied representation or warranty with respect to the Business or the Rodney
Transferred Business, the LLC Interests, the Qwest Transaction Parties or Company or otherwise
or with respect to any other information provided to Buyer or any of its Affiliates or
Representatives, whether on behaf of Seller or such other Persons, including as to: (@)
merchantability or fithess for any particular use or purpose; (b) the use of the assets of Company
and the operation of the Rodney Transferred Business by Buyer after the Closing; or (c) the
probable success or profitability of the ownership, use or operation of the Rodney Trandferred
Business, the LLC Interests, or Company by Buyer after the Closing. Neither any Qwest
Transaction Party nor any other Person will have or be subject to any liability or indemnification
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obligation to Buyer or any other Person with respect to the sdle of the Rodney Transferred
Business in accordance with this Agreement resulting from the distribution to Buyer or its
Affiliates or Representatives use of, any information related to the Business, the Rodney
Trandferred Business, the Qwest Transaction Parties or Company, including the Confidentia
Descriptive Memorandum dated April 2002 and any information, document, or materia made
available to Buyer in any form in connection with the Transactions.

ARTICLE V
PRE-CLOSING COVENANTS

51  Access. Subject to Section 10.9, applicable Laws, doctrines of attorney-
client privilege and fiduciary and privacy obligations, Seller will, and will cause Company to,
authorize and permit Buyer and its counsd, financid advisors, auditors and other authorized
representatives (collectively, “ Repr esentatives’) to have reasonable access during normal
business hours, upon reasonable notice and in such manner as will not unreasonably interfere
with the conduct of the Business, to Qwest’'s, Sdller’s, and, after the Contribution, Company’s
properties, books, records and other information with respect to the Rodney Transferred Business
and its management personnel as Buyer may from time to time reasonably request for the
purpose of (&) familiarizing itsalf with the Rodney Transferred Business and (b) obtaining any
necessary Approvas of, or Permits for, the Transactions.

5.2  Conduct of Business. During the period from the dete of this Agreement
through the Closing Date unless Qwest shdl have received Buyer’ s consent not to take such
action, which consent may not be unreasonably conditioned, delayed or withheld, Qwest shall,
and shall cause Sdller and Company to, conduct the Rodney Transferred Businessin the ordinary
course of business and consistent with past practice (except in connection with the Transactions
and as otherwise st forth in Section 5.2 of Sdller’s Disclosure Schedule), and to use their
commercidly reasonable efforts to maintain al materia assetsin good repair and condition
(except for ordinary wear and tear), maintain dl insurance necessary to the conduct of their
business as currently conducted, and maintain satisfactory relationships with suppliers and
customers. Additionaly, except as set forth in Section 5.2 of Sdller’ s Disclosure Schedule,
without Buyer’ s prior written consent, which may not be unreasonably conditioned, delayed or
withheld, Qwest agrees that, before Closing, it will cause Sdller and Company not to:

@ except in the ordinary course of business consstent with past practice,
amend, terminate or renegotiate any Materid Contract or enter into any agreement that would
condtitute a Materid Contract; or

(b) terminate or fail to use commercially reasonable efforts to renew or
preserve any materia Permit; or

(© incur or agree to incur any Indebtedness or other obligations or liabilities
(absolute or contingent) except for Indebtedness, obligations or liakilitiesincurred in the
ordinary course of business consistent with past practice; or

(d) make any loan, guaranty or other extension of credit, or enter into any
commitment to make any loan, guaranty or other extension of credit, to or for the benefit of any
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director, officer, employee, stockholder or any of their respective Affiliates, except for loans,
guarantees, extensions of credit or commitments therefor made to officers or employees for
moving, relocation and travel expenses consistent with past practice; or

(e except (i) as st forth in Section 5.2 of Sdller’s Disclosure Schedule, (i) in
the ordinary course of business consistent with past practice or (iii) as required by Law or the
terms of this Agreement or any Contract set forthin Section 3.8 of Sdller’s Disclosure Schedule,
(A) grant any generd or uniform change in the rates of pay or benefitsto officers, directors or
Employees (or a class thereof), (B) grant any increase in sdary or benefits of any officer or
director or pay any specid bonus to any person or (C) enter into any new or change any existing
materid employment or saverance agreement or any collective bargaining agreement (other than
renegotiation of exigting CBAsin connection with the expiration thereof) relating to the Rodney
Transferred Business; or

® issue, pledge, sdll, redeem or acquire for value, or agree to issue, s,
pledge, redeem or acquire for value, any Equity Securities of the Company; provided that the
foregoing shdl not limit the ability of Company or Seller to make cash dividends and
digributions; or

(9) effect any recapitdization, reclassfication, combination, stock split or like
change in the capitaization of Company; or

(h) amend its certificate of incorporation or bylaws or other organizationa
documents; or

() sl trandfer, license or otherwise dispose of, in whole or in part, or
subject to any Encumbrance, any materid asset or right used in the Rodney Transferred Business
as conducted on the date hereof outside of the ordinary course of business, or declare or pay any
dividend (other than cash) or make any other digtribution of property (other than cash); or

()] Settle or compromise any materid federd, sate, local or foreign income
tax liability for which Buyer could reasonably be expected to be adversely affected; or

(k) in any ingtance where Company or Buyer would be bound by such action,
make any materia Tax eection, adopt or change any accounting method for Tax purposes, file
any amended material Tax Return, consent to or enter into any closing agreement or Smilar
agreement with any Tax authority or take any pogtion with respect to any materid item thet is
incongstent with past practice on any Tax Return, except in each case, as contemplated by the
Transaction Documents; or

() cause Company to be treated as other than adisregarded entity for federa
or state income tax purposes (other than in Texas) for any Pre-Closing Tax Period; or

(m)  enter into any agreement that substantialy limits the ability of Sdller or
Company to engage in any business activity; or

(n) change the scheduled publication date of any of its recurring directories by
more than two weeks from such directory’ s publication date in 2002; or
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(o) acquire, lease or digpose of any interest in real property used in the
Rodney Transferred Business; or

(p) fail to maintain their books and records in accordance with past practice;
or

(@ agree to make or make (or permit any Subsidiary of Sdler or Company to
agree to make or make) any commitment to take any actions prohibited by this Section 5.2;

provided, however, except as expressy provided in Section 5.2 aove, nothing in this Section 5.2
will prohibit Sdller and its Affiliates from conducting their businessesin their reesonable

discretion. Nothing in this Section 5.2 will prohibit Company from distributing cash to Sdller or
prohibit Sdller from distributing cash to Holding. Nothing contained in this Agreement shall

give Buyer, directly or indirectly, the right to control or direct Company’ s operations prior to
Closgng.

5.3  Natification of Certain Matters. Sdler will give prompt notice to Buyer,
and Buyer will give prompt notice to Seller, of any fallure of Buyer or Sdler and Company, as
the case may be, to comply with or satisfy, in any material respect, any covenant, condition or
agreement to be complied with or satisfied by it under this Agreement.

54 Approvals, Permitsand Third Party Consents.

@ Sdler and Buyer shdl cooperate and use commercidly reasonable efforts
to obtain al Approvas and Permits (including taking actions to promptly prepare, file and
deliver dl regigrations, filings and applications, requests and notices (collectively, the
“Approval Filings”) that may be necessary to consummate the Transactions) and to participate
in any related proceedings. Seller and Buyer shdl furnish each other such necessary information
and reasonable ass stance as the other may reasonably request in connection with the Approval
Filings and related proceedings; provided, however, that Buyer shal not be required to make any
materia concessionin order to obtain any Approva or Permit.

(b)  Without limiting the generdity of the foregoing paragraph (a):

0] Buyer and Sdler will file with the Federd Trade Commission and
the Department of Justice pursuant to the HSR Act (A) the notification and report form required
for the Transactions as promptly as practicable, but not later than ten Business Days after the
execution of this Agreement, and (B) with respect to any supplementa information request in
connection with the Transactions, as soon as reasonably practicable. Any such natification and
report form and supplementd information will be in subgtantiad compliance with the
requirements of the HSR Act. The partieswill theresfter prosecute the application with dl
reasonable diligence and will otherwise use commercialy reasonable efforts to obtain the
termination of the HSR Act review as expeditioudy as possible. Buyer and Sdller shdl each be
responsible for one-hdf of dl HSR Act filing fees.

(i) As promptly as practicable, but not later than 15 days after the
execution of this Agreement, Buyer and Sdller will file with the respective State PUCs dll
gpplications for Approvas and Permits identified on Section 3.4(a) of Seller’s Disclosure
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Schedule. The partieswill thereafter prosecute the applications with al reasonable diligence and
will otherwise use commercidly reasonable efforts to obtain the grant of such Approvas and
Permits as expeditioudy as practicable. Notwithstanding the foregoing, it is understood that
nothing contained in this Agreement shall require the Qwest Parties or any of their respective
Affiliates to consent to, accept or otherwise proceed to close the Transactions in the event that
such Approvas and Permits, or any other Approvals or Permits that any State PUC requires or
purports to require in connection with or as a condition to the Transactions, collectively or
individudly, are reasonably likdly to result in (directly or indirectly) a Materid Regulatory

Impact on Qwest or its Affiliates. For purposes of this Agreement, a“Material Regulatory
Impact” is defined as an impact in excess of the amount set forth in the confidentia etter of
understanding dated August 19, 2002, where such amount reflects the total net economic loss on
Qwest or its Affiliates of any or dl of the following events insofar as they are required by or
otherwise result from the Transactions: (8) any reduction in aggregate net revenues (ca culated
pursuant to subsection (jii)(A) below) of Qwest Corporation or any of its Affiliates during the
Fisca Measurement Period (as defined below), whether such reductions arise from rate
reductions, rate refunds, rebates, credits, one-time payments, restrictions on the ability of Qwest
to charge rates it could have charged but for the Transactions, or any other reason (each, a
“Regulatory Restriction”); (b) any additiond capital investment (as calculated pursuant to
subsection (iii)(B) below); and (c) any additiond regulatory charges or cogts to or financid
impacts on Qwest or any of its Affiliates relating to matters under the jurisdiction of the State
PUCs.

(i) For purposes of subsection (i) above:

(A)  Any reductionsin aggregete net revenues that are
reasonably expected to result from a Regulatory Redtriction shal be calculated
(2) on apro formabassasif such Regulatory Restriction had been imposed as of
the beginning of the Fiscal Measurement Period and (2) in the case of recurring or
repeated reductions in aggregate net revenues that can reasonably be expected to
continue after the Fiscd Measurement Period (“ Future Periods”), by present
vauing such revenues to the last day of the Fiscal Measurement Period (X) usng
an annua discount rate of 5.0%, (y) assuming amid-year discounting convention
and (2) applying the rlevant VVolume Méetric (as defined below) used in the Fisca
Messurement Period to al Future Periods,

(B)  Additiond capitd investments occurring in Future Periods
shdl be caculated by present vauing such additiond capitd invesmentsto the
last day of the Fiscal Measurement Period (1) using an annud discount rate of
5.0%, (2) assuming amid-year discounting convention and (3) utilizing Qwes's
reasonable determination as to the time that such additiond capita investments
will beincurred,

(C)  “Fiscal Measurement Period” meansthe four fisca
quarter period ending on the last fiscal quarter end date occurring at least 45 days
prior to the Closing Date; and

(D)  “VolumeMetric” means avolume metric, such as number
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of accesslines or smilar concepts corresponding to numbers of customers or
otherwise gpproximating volumes of services provided to cusomers, that is
multiplied by adollar amount in order to calculate revenue reduction during any
relevant fiscal period.

(© The parties acknowledge that they may be required or desire to
communicate with Governmenta Entities regarding the Transactions both before and after the
Closng. Each party agreesto use commercidly reasonable efforts to consult with the other party
in advance of any materid communications, whether written or ord, with any Governmenta
Entity regarding the Transactions and to cooperate with the other party in connection with any
Inquiry arising therefrom. Except for documents filed pursuant to Item 4(c) of the Hart- Scott-
Rodino Natification and Report Form or communications regarding the same or documents or
information submitted in response to any request for additiond information or documents
pursuant to the HSR Act that revedl Sdller’s or Buyer' s negotiating objectives or strategies or
purchase price expectations, (a) each party agrees to submit al Approva Filings made by such
party to the other party for review and approva (which gpprova shdl not be unreasonably
withheld) prior to their submission to any Governmental Entity, and (b) each party further agrees
to forward to the other copies of any materia (written or dectronic, including eectronic mail)
communications sent by it or its Representatives or recaived by it from, any Governmenta Entity
regarding the Transactions and to use commercidly reasonable efforts to advise the other party
of any materid ord communications with any Governmenta Entity regarding the Transactions.
All such communications will be disclosed to the other party promptly after they are sent or
received in the case of written communications or promptly following any ord communication
with a Governmentd Entity. Sdler and Buyer will use commercidly reasonable efforts to
coordinate and promptly respond to any Inquiry.

(d) If thereisinitiated by any State PUC, state attorney generd or other Person
any invedtigation, proceeding, litigation, inquiry, hearing, information or data request, or
information gathering process relating to the Transactions whether before or after the Closing
(each, an “Inquiry”), then the parties will jointly evduate such Inquiry. If such Inquiry isajoint
defense endeavor pursuant to the terms of the Joint Defense and Common Interest Agreement,
then Sdller’s or Qwest’s counsel will be the lead counsdl, at Seller’s or Qwest’s expense and
reasonable direction, to undertake such joint defense unless the Inquiry relates solely to Buyer, in
which case Buyer's counsdl will be the lead counsel at Buyer’ s expense and reasonable direction.
In any such joint defense endeavor, Sdler, Qwest or Buyer, as the case may be, will each use
commercidly reasonable efforts to cause to be resisted, resolved or lifted any Order, decree,
ruling or other action restraining, enjoining or otherwise prohibiting the performance of any
obligations under the Transaction Documents with the result or likelihood thet the fundamental
business purpose of the Transactionsis or will be frustrated. 1n so doing, Sdller or Quwest will
not take any position or agree to any settlement that will or would reasonably be expected to
result in a Buyer Material Adverse Effect or otherwise prgudice Buyer’ sinterests with respect to
the Transactions. Buyer may elect to retain at its own expense its own counsel with respect to
any Inquiry that isajoint defense endeavor. With respect to any Inquiry, the party whose
counsd islead counsdl shall submit to the other party for review and approva dl information,
documents or pleadings to be provided to or filed with any State PUC, State attorney genera or
other Person prior to their submission to such State PUC, state attorney genera or other Person,
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asthe case may be. The respective rights and obligations of the parties with respect to the joint
defense of any Inquiry shdl be governed by the Joint Defense and Common Interest Agreement.

(e Seller and Buyer shdl cooperate and use commercidly reasonable efforts
to obtain dl materia Third Party Consents that may be necessary to consummete the
Transactions, provided that (i) except with respect to the Third Party Consents necessary to
satisy the condition set forth in Section 7.2(n), Sdler shal not be obligated to pay any consent
feesto any third party and (ii) Buyer shdl not be required to agree to materia concessonsin
connection with Third Party Consents. Sdller and Buyer shdl furnish each other such necessary
information and reasonabl e ass stance as the other may reasonably request in connection with
obtaining such Third Party Consents.

55  Supplementsto Seller’s Disclosur e Schedule. From timeto time prior to
the Closing, Sdller may supplement or amend any Section of the Seller’s Disclosure Schedule
with respect to any matter, condition or occurrence that is required or permitted to be set forth or
described in the Sdler’ s Disclosure Schedule by delivering to Buyer in accordance with
Section 10.11 below a copy of such supplement or amendment. A supplement or amendment not
objected to in writing by Buyer within 10 Business Days after receipt will be deemed to cure any
gpplicable breach of any representation, warranty or covenant made in this Agreement. A
supplement or amendment objected to in writing by Buyer within 10 Business Days after receipt
will not be taken into account for purposes of such representations, warranties and covenants.

5.6 Financial Statements.

@ Sdller will deliver to Buyer, as soon as practicable following the
completion of an audit of the Rodney Transferred Business but in no event later than 30 Business
Days prior to the Closing Date, (i) the audited balance sheets of the Rodney Transferred Business
as at December 31, 2000 and December 31, 2001 and December 31, 2002 if the Closing occurs
subsequent to March 31, 2003, and audited statements of income and cash flows of the Rodney
Transferred Business for the twelve months ended December 31, 1999, December 31, 2000 and
December 31, 2001 and December 31, 2002 if the Closing occurs subsequent to March 31, 2003,
together with an opinion of Sdler’s independent accounting firm, KPMG, containing no
exceptions or qualifications (collectively, such financia statements of the Rodney Transferred
Business, together with the notes thereto, the “Rodney Transferred Business Audited
Financial Statements”) and (ii) an unaudited baance sheet of the Rodney Transferred Business
and of Holding as a June 30, 2002 and an unaudited statement of income for the Sx months
ended June 30, 2002 (the “Rodney Transferred Business Unaudited Financial Statements”
and, together with the Rodney Transferred Business Audited Financid Statements, the “Rodney
Transferred Business Financial Statements”). The Rodney Trandferred Business Financid
Statements will be prepared in accordance with GAAP and Regulation S-X under the Securities
Act.

(b) Sdler will deliver to Buyer, promptly upon their being prepared (and in
any event no later than 45 days after the end of each calendar quarter), true and complete copies
of the unaudited baance sheets and statements of income and cash flow of the Rodney
Trandferred Business and of Holding as of each cdendar quarter beginning with the calendar
quarter ending June 30, 2002 and unaudited baance sheets and statements of income for the
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year-to-date period then ended aong with comparative higtorica information for the preceding
year (which shdl have been reviewed by KPMG as provided in statement of accounting
standards No. 71 without exception or qudification, which review shdl be at Buyer's expense).

(© Following the Closing, Sdller will, and will cause dl Qwest Partiesto,
cooperate with Buyer if Buyer, at its expense, desires to obtain, (i) the audited balance sheet of
the Rodney Transferred Business at the Closing and (i) audited statements of income and cash
flowsfor the period from January 1, 2002 through the Closing Date if the Closing occurs during
calendar year 2002, or the period from January 1, 2003 through the Closing Dateif the Closing
occurs during calendar year 2003.

5.7  Collective Bargaining Agreements. Upon consummation of the Closing,
Buyer shdl assume and be bound by the CBAs with respect to the Transferred Employees
represented by the Communications Workers of America and the International Brotherhood of
Electrica Workers. Prior to the Closing Date, Sdller shall use commercidly reasonable efforts to
extend by one year, on commercialy reasonable terms, the term of the CBAS.

58 WARN.

@ The Qwest Parties agree that, from the later of (i) the date of this
Agreement, and (ii) the date that is 90 days prior to Closing, none of them will effectuate a* plant
closng” or “mass layoff” asthose terms are defined in the Worker Adjustment and Retraining
Notification Act of 1988 (the “WARN Act”) or any smilar Sate or local satute, rule or
regulation, with respect to the Rodney Transferred Business, without notifying Buyer in advance
and without complying with the notice requirements and al other provisons of the WARN Act
and any smilar state or local satute, rule or regulation.

(b) Buyer agrees that upon Closing and within a period of 90 days theregfter,
it will not effectuate a“plant closing” or “mass layoff” as those terms are defined in the WARN
Act or any Smilar state or locd statute, rule or regulation, with repect to the Rodney
Trandferred Busness, without notifying the Qwest Parties in advance and without complying
with the notice requirements and dl other provisions of the WARN Act and any smilar sate or
locd gatute, rule or regulation.

5.9  Confidentiality Agreements. On the Closing Date, the Qwest Parties
shdl assgn and ddlegate to Buyer or Company al of their respective rights and obligations
under dl confidentidity and nondisclosure agreements between any of the Qwest Parties and any
other Person to the extent entered into in connection with the Transactions or the eval uation of
the Transactions, but only to the extent such agreements (a) relate to the Rodney Transferred
Business or the Transferred Employees and (b) do not by their terms prohibit such assgnment
and delegation.

5.10 Financing.

@ Buyer will promptly notify Sdller of any proposd by any of the financia
indtitutions party to the Debt Financing Commitment Letter to withdraw, terminate or make a
materid change in the amount or terms of the Debt Financing Commitment Letter. In addition,
upon Sdler’ s reasonable request, Buyer shal advise and update Seller, in aleve of detall
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reasonably satisfactory to Sdller, with respect to the status, proposed closing date and materia
terms of the proposed Debt Financing. Buyer shdl not consent to any amendment, modification
or early termination of any Equity Financing Commitment Letter or the Debt Financing
Commitment Letter that is reasonably likely to impair materidly the Equity Financing or the
Debt Financing.

(b) Buyer shdl, and shdl causeits Affiliates to, use al commercidly
reasonable efforts to (1) maintain the effectiveness of the Debt Financing Commitment L etter,
(2) enter into definitive documentation with respect to the Debt Financing on the terms contained
in the Debt Financing Commitment Letter, (3) satisfy al funding conditions to the Debot
Financing set forth in the definitive documentation with respect to the Debt Financing, (4) cause
to be made available to Buyer, on or prior to the first anniversary of the Dexter Closing, the Debt
Financing in an aggregate principal amount equd to the principal amount of the Debt Financing,
and (5) perform its obligations under the Financing Commitments, including its obligetions to
agree to changes in the structure, terms and pricing contained in the Financing Commitments (it
being understood that such obligations shdl not include any obligation to cause any of its
Affiliates to increase the amount of their Equity Financing).

(© At Sdler’ srequest, 60 Business Days following the satisfaction or waiver
of Buyer's conditionsin Article VII (other than conditions that, by their nature, are to be stisfied
on the Closing Date), Buyer shdl be required to fund the Closing Purchase Price by drawing on
the “ Senior Subordinated Facility” and the “ Senior Unsecured Credit Facility” (as such terms are
defined in the Debt Financing Commitment Letter).

(d) The Qwest Parties shdll provide and shall cause their Affiliates to provide,
reasonable assistance to Buyer’ s efforts to obtain the Debt Financing (including, subject to
Section 5.10(c), efforts to obtain high yield bond financing as part of the Debt Financing),
incdluding fadlitating customary due diligence and arranging for senior officers of Sdller to meet
with prospective lendersin customary presentations or to participate in customary road shows, in
each case upon Buyer’ s request with reasonable prior notice and a Buyer’s cost and expense. At
Buyer’s cost and expense, the Qwest Parties shdl, and shdl cause their Affiliatesto, use
commercially reasonable efforts to cause their respective accountants and attorneys to provide
cusomary assstance in such financing. In the event of aregistered public offering or an offering
in accordance with Rule 144A under the Securities Act of the debt or equity securities of
Company or its Affiliates, the Qwest Parties will, upon Buyer’ s request with reasonable prior
notice and at Buyer's cost and expense, use their commercialy reasonable efforts to cause
KPMG LLPto ddiver to Company and its Affiliates and the underwritersin any such offering a
|etter covering such matters as are reasonably requested by Company or its Affiliates or such
underwriters, as the case may be, and as are customarily addressed in accountants “comfort
letters,” and to provide their consent to the references to them as experts and the inclusion in any
goplicable filings of their auditor’ s reports. Buyer acknowledges that (i) the assistance provided
by the Qwest Parties and their Affiliates, officers, employees and representatives are being
provided a the request of Buyer, and (ii) none of the Qwest Parties shall have any liahility to
lenders or prospective lenders in connection with the activities contemplated by this Section
5.10(d). Buyer shdl indemnify and hold harmless the Qwest Parties from and againgt any
Losses resulting from any assistance or activities provided pursuant to this Section 5.10. The
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provisons of this Section 5.10(d) (including the indemnity provisons) shdl not affect any rights
of Buyer under Section 9.1.

(e The Parties agree and acknowledge that up to $217,000,000 of additional
equity of Buyer in excess of the amounts committed in the Rodney Equity Financing
Commitment Letter may be required under the terms and conditions of the Debt Financing
Commitment Letter to consummate the Transactions (such amount asis required, the
“Additional Equity”). Buyer agreesto use commercidly reasonable efforts to obtain equity
commitments for the Additiond Equity (provided that nothing herein shdl (i) obligate Buyer or
its Affiliates to sdll securities on terms less favorable than those terms received by the Persons
that have provided the Rodney Equity Financing Commitment Letter, (ii) obligate Buyer or its
Affiliates to conduct a public offering for equity securities, or (iii) obligate Affiliates of Buyer to
contribute additiona equity other than as provided in the Rodney Equity Financing Commitment
Letter). From the date hereof until 30 days after the Dexter Closing Date, Sdller shdl have the
right to commit to provide al or a portion of the Additional Equity on the same terms and
conditions as the equity provided for in the Rodney Equity Financing Commitment Letter (and
on such other terms as specified in Exhibit R) provided, however, that Sdler shal in no event be
entitled to own equity securities in an amount greater than the Sdler Common Equity Limitation.
Such commitment by Sdller shdl be evidenced by an equity commitment |etter containing
subgtantialy the same terms and condiitions as the Equity Financing Commitment Letter. From
and after 30 days after the Dexter Closing Date, Buyer shall be free to enter into abinding
commitment with third parties or Affiliates of Buyer for the Additiona Equity (or such lesser
amount of Additiond Equity that remains after giving effect to amounts subscribed for by
SHler); provided that Seller shall be offered the right to provide up to twenty-five percent (25%)
of such offered Additiona Equity on the most favorable terms and conditions on which any
equity has been sold to such third parties and provided that Sdller shdl in no event be entitled to
own equity securities in an amount grester than the Sdller Common Equity Limitation. From and
after adate 30 days preceding the Termination Date, Sdler shal have the right to provide the
entire amount of any remaining Additiona Equity not subscribed for as of such date on the most
favorable terms and conditions on which any equity has been sold (such amount committed by
Sdler during this period being referred to as the “Final Additional Equity Commitment™),
whether as Additiona Equity or pursuant to the terms of the Rodney Equity Financing
Commitment Letter (and on such other terms as specified in Exhibit R); provided that Seller
shdl in no event be entitled to own equity securitiesin an amount greater than the Sdller
Common Equity Limitation. Any Additiona Equity subscribed for by Sdller in excess of the
Sdler Common Equity Limitation shdl be provided in Permissible Preferred Stock (as defined
below). Notwithstanding anything herein to the contrary, Buyer (through Affiliates or third
parties) shal up until the Closng Date have the right to provide Additiona Equity in such
amounts as necessary to prevent or limit the issuance of Permissble Preferred Stock to satisfy
the required Additional Equity. If Sdller subscribes for Additiona Equity pursuant to this
Section 5.10(e) (“Seller Additional Equity”) and Buyer exercisesitsright pursuant to Section
10.5 to assign its rights and obligations under this Agreement to awhoally-owned subsidiary of
Buyer, then (i) such wholly-owned subsdiary will so assume Buyer’ s obligations to ddliver the
Sdler Additiond Equity to Sdler, (ii) Buyer shdl contribute the Sdller Additiona Equity to such
whally-owned subsidiary, and (jii) such whally-owned subsidiary shdl deliver the Sdler
Additiona Equity (and the Closing Purchase Price) to Sdller in exchange for the LLC Interests
and the cash price for the Sdler Additiona Equity. Sdler shdl have theright to assgn dl or a
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portion of its rights under this Section 5.10(€) to one or more assigness, including to avoid the
Sdler Common Equity Limitation issue, but only to the extent that such assgnment would not,

as reasonably determined by Buyer, cause any asset held directly or indirectly by Buyer to be
subject to the anti-churning rules of Code Section 197(f)(9). In addition, at Seller’s option,
Sler may satidfy its obligation to pay for Additiond Equity by accepting such Additiond

Equity in exchange for adollar for dollar reduction in the Purchase Price. “Sdler Common
Equity Limitation” means an amount of equity securities of Buyer owned, actually or
congructively under gpplicable provisons of the Code, by any Qwest Party (or any Affiliate of a
Qwest Party) condtituting (i) 19.9% of the voting power or (i) 19.9% of the vaue of outstanding
equity securities of Buyer (provided however, Permissible Preferred Stock shal not be
consdered equity securities for this purpose). The purpose of thislimitetion is to ensure that
none of the assets held directly or indirectly by Buyer will be subject to the anti-churning rules of
Code Section 197(f)(9). “Permissible Preferred Stock” means preferred stock (i) described in
Code Section 1563(c)(1)(A) and issued by Buyer or such other entity asisthe issuer and

(i) otherwise having the economic terms and conditions set forth on Exhibit V with respect to
PIK Preferred Stock issuable in connection with the Seller Notes.

5.11 No Negotiations. Qwest shal not, and shal use commercially reasonable
efforts to cause its officers, directors, employees and agents not to, initiate, solicit, facilitate or
encourage, directly or indirectly, any inquiries or the making of any proposa with respect to, or
engage in any negotiations or discussions with, any Person reating to, or provide to any Person
confidentia or non-public information in connection with, any acquisition, recapitdization,
business combination or purchase of al or amaterid portion of the Rodney Transferred
Business, or cooperate or participate with any Person in connection with any of the foregoing
activities.

5.12 Actions by Management. Buyer acknowledges that, after the Dexter
Closing, both Buyer and Sdler will be utilizing the services of management personne formerly
employed soldly by Sdller in accordance with the terms of the Joint Management Agreement.
Accordingly, Buyer (i) shdl use its commercidly reasonable efforts to cause the management
personnel not to take any actions on behdf of the Qwest Parties that would reasonably be
expected to result in any representation or warranty set forth in this Agreement, the other
Transaction Documents or the Commercid Agreements being inaccurate or would reasonably be
expected to result in abreach of any covenant of the Qwest Parties set forth in this Agreement,
the other Transaction Documents or the Commerciad Agreements or would reasonably be
expected to result in the failure to comply with any condition required by this Agreement or the
Transaction Documents to be complied with by the Qwest Parties on or before the Closing Date
and (i) acknowledgesthat it will be deemed to have consented to any actions taken by or
omissions of such management personnel following the Dexter Closing (other than actions taken
or falluresto act at the pecific direction of the Qwest Parties) S0 that any consegquences of such
actions may not be the basis of any assertion that (x) the Qwest Parties have breached any
representation and warranty hereunder or (y) the Qwest Parties have failed to comply with any of
their obligations under this Agreement, including under Section 5.2.

5.13 Additional Agreements. Between the date hereof and the Closing Date,
the parties shal use commercidly reasonable efforts to negotiate the terms of aMaster Sdles
Agent Agreement between Qwest Corporation and Company pursuant to which Company will
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perform such services for Qwest Corporation as Sdller currently performs under the existing
Madgter Sdles Agent Agreement. It istheintent of the parties that such negotiationswill be
completed so that a Magter Sales Agent Agreement will be executed at Closing in conjunction
with the execution of the remaining Commercia Agreements, but the execution of the Master
Sdes Agent Agreement is not a condition to the consummation of the transactions contemplated
by this Agreement.

5.14 Tax Certificate. Prior tothe Closng Date, Sdler shdl provide to Buyer a
duly executed and completed certificate of nonforeign status pursuant to Section 1445 of the
Code.

5.15 Indebtedness. Between the date hereof and the Closing Date, the Qwest
Parties (or their respective Affiliates) shal assume, or shall cause Sdler to have fully satisfied,
any Indebtedness of Company and provide Buyer with documentation, reasonably satisfactory to
Buyer, evidencing that neither Buyer nor Company is subject to any ligbility or obligation with
respect to such Indebtedness.

5.16 Separation and Other Costs. Asprovided in Section 5.18 of the Dexter
Purchase Agreement, Buyer shdl pay (i) 100% of the Separation Costs and (ii) 100% of the costs
related to 1P Products required to satisfy the Rodney |P Products Condition and to satisfy the
Separation |P Covenant, subject to an aggregate limit on Buyer’sliability for clauses (i) and (i)
of $40 million (“Buyer’s Separation Cost Limit”), and Sdler shdl be responsible for dl
amounts incurred in excess of Buyer’'s Separation Cost Limit (plus al amounts incurred to
satisfy the Dexter |P Products Condition as provided in the Dexter Purchase Agreement).

5.17 Working Capital. Following the date hereof, the partieswill in good
faith determine the historic Working Capitd for the Rodney Transferred Business as of the end
of each month beginning with September 30, 2001 and ending with December 31, 2002. If the
parties are unable to reach agreement with respect to the determination of Working Capital for
any such month within 30 days from the date hereof, the items of disagreement alone will be
promptly referred for final determination to the Independent Accountants, which determination
shdl be binding on both parties. The fees and disbursements of the Independent Accountants
will be borne by the party that is not the party whose fina submission to the Independent
Accountants is closest to the final determination made by the Independent Accountants.

5.18 Third Party Intellectual Property. Prior to the Closing Date, Seller
ghdl comply in al materid respects with the arrangements contemplated by Section 5.18 of the
Dexter Purchase Agreement.

519 B&C SysemsTranstion Plan. Each of the Qwest Parties agreesto use
their repective commercidly reasonable efforts to: (i) following the Dexter Closing Date and
commencing upon the mutua agreement of the Parties (but in no event less than four months
prior to the expected Closing Date), establish, in consultation with Buyer and its representatives,
adetalled sysems implementation plan based on the outline plan attached as Exhibit U (as such
outline plan may be changed, updated and supplemented, the “B& C Systems Transition Plan”)
that provides for the accderated transition of Company’s billing and collection services which
are performed by Qwest Corporation under the Billing and Collection Agreement to be migrated
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to Company, which plan shdl (x) set forth, in reasonable detall, the reasonable system
milestones to be completed by Qwest Corporation and Company in respect of such trangtioning,
(y) establish the budget for the implementation of such plan and (z) provide for full completion

of such trangitioning by no later than the expected Closing Date; (i) in accordance with the B&C
Systems Trangtion Plan, cause Qwest Corporation and (prior to Closing) Company to carry out
and perform the various systems implementation actions contemplated by such plan; and (jii)
fallowing implementation of the systems modifications contemplated by the B& C Systems
Trangtion Plan, cause Qwest Corporation and (prior to Closng) Company to properly maintain
such modified systems so as to permit the accelerated transitioning of Company’s billing and
collection services a any time upon Company’ s directions in accordance with the Billing and
Collections Agreement. Each of the Qwest Parties shdl, and Sdler shdl cause Qwest
Corporation and/or (prior to Closng) Company to, permit Buyer and its representatives
(including financing sources and consultants) to have reasonable access to the appropriate
gystems personnd of, and such systems documentation and other materia of, Qwest Corporation
and/or (prior to Closing) Company to enable Buyer and its representatives (including financing
sources and consultants) to review and establish, to their reasonable satisfaction, the adequacy
and proper maintenance of the B& C Systems Trangition Plan. For clarification purposes,
following Closing, the Qwest Parties will no longer be responsible for Company’ s actions, and
Buyer will cause Company to cooperate and perform in accordance with the B& C Systems
Trangtion Plan. Buyer agreesthat it shal be obligated to pay al of Qwest Corporation’s and
Company’ s reasonable costs and expenses incurred in connection with the implementation and
maintenance of the B& C Systems Trangtion Plan (provided that it is agreed and understood by
the parties that such amount is estimated to equa no more than $6.5 million).

ARTICLE VI
ADDITIONAL CONTINUING COVENANTS

6.1 Tax Matters.

@ Ligbility for Taxes.

() Buyer shdl indemnify, defend and hold each Qwest Party harmless
from and againgt any and dl Taxes duein respect of Company and the Rodney Transferred
Business for any taxable period (or portion thereof) beginning after the Closing Date, it being
understood that any such indemnity payment made hereunder shal be adjusted as set forth in
Section 9.3(f). Sdler shall prepare, and permit Buyer to audit, such analyses as are reasonably
requested by Buyer to support any claim for indemnification under this Section 6.1(3)(i).

(i) The Qwest Parties shdl indemnify, defend and hold harmless
Buyer, Company and their respective Affiliates from and againgt (X) any and dl Taxes imposed
on Company or due in connection with the Rodney Transferred Business for any taxable period
(or portion thereof) ending on or before the Closing Date, other than for those transactions
occurring on the Closing Date, but after the Cloaing, that are not in the ordinary course of
business (a“Pre-Closing Tax Period”), (y) any and dl Taxes of any Person arisng from or
attributable to a Pre-Closing Tax Period that are imposed on Buyer or any of its Affiliates,
Company or the Rodney Transferred Business under Treasury Regulation Section 1.1502-6 (or
any smilar provison under state, local or foreign law) as atransferee or successor, pursuant to a
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Tax sharing agreement, Tax indemnification agreement or smilar contract, and (2) any loss
arisng from any breach of arepresentation contained in Section 3.9, it being understood that any
such indemnity payment made hereunder shall be adjusted as set forth in Section 9.3(f). Buyer
shall prepare, and permit Sdller to audit, such anayses as are reasonably requested by Sdller to
support any clam for indemnification under this Section 6.1(g)(ii).

@)  NoLimitaion Theindemnities st out in this Section 6.1(a) shall
not be subject to any limitation contained in Section 9.4.

(b) Refunds. Any refunds or credits of Taxes with respect to Company or the
Rodney Transferred Business for any Pre-Closing Tax Period shdl be for the account of Sdller
except to the extent such refund arises as a carryback of aloss or other Tax benefit from a period
beginning after the Closing Date. Any refunds or credits of Taxes with respect to Company or
the Rodney Transferred Business not described in the preceding sentence shdl be for the account
of Buyer and/or its Affiliates. The relevant party shal forward to the other party any such refund
or credit amount within ten Business Days of receipt of such refund. Notwithstanding the
foregoing, the control of the prosecution of aclaim for refund or credit for Taxes paid pursuant
to a deficiency assessed subsequent to the Closing Date as the result of an audit shal be
governed by the provisons of Section 6.1(€)(i) below.

(© Tax Returns.

0] Sler shdl file or cause to be filed with the appropriate
Governmental Entities having jurisdiction (A) dl Tax Returns to be filed by Company prior to
the Closang Date and (B) dl income Tax Returnsin which Sdler (or an Affiliate of Sdler other
than Company) includes the taxable income of Company, including the gpplicable consolidated
federd income Tax Return in which the income of Company isincluded and in any consolidated
or combined income Tax Return filed by Sdller or any of its Affiliates (other than Company)
thereof in which such income can be included under gpplicable law, consstent with past custom
and practice. The parties agree that, to the extent permitted by Law, income and operation of
Company and the Rodney Transferred Business, in each case, for the Closing Date (other than
those transaction occurring on the Closing Date, but after the Closing, that are not in the ordinary
course of business) shdl be included on Sdller’s Tax Returns.

(i) Buyer shdl file or cause to be filed with the gppropriate
Governmentd Entities having jurisdiction al Tax Returns of Company that are required to be
filed after the Closing Date (other than income Tax Returns described in Section 6.1(c)(i)(B)
above). With respect to Tax Returns to befiled by Buyer for any periods for which Sdler has
any liability for the Taxes due (including pursuant to its indemnity obligations hereunder), such
Tax Returns will be properly and timely filed by Buyer and will be correct, accurate and
completein al materid respects, and Buyer shal furnish a completed copy of such Tax Returns
to Sdler for Sdller’s prior written consent (not to be unreasonably withheld) not later than 10
Business Days before the due date for filing such returns (including extensons thereof).

(d) Proration of Taxes. Red and persona property taxes, ad vaorem taxes,
and franchise fees or taxes (that are imposed on a periodic basis (as opposed to a net income
basis)) (collectively, “Periodic Taxes’) shdl be prorated between Sdler and Buyer for any
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taxable period that includes but does not end on the Closing Date (all such periods of time being
hereinafter cdled “Proration Periods”). Periodic Taxes attributable to Proration Periods shall
be prorated between Buyer and Seller based on the relative periods the Contributed Assets were
owned by each respective party during the fiscal period of the taxing jurisdiction for which such
taxes were imposed by such jurisdiction (as such fiscal period is or may be reflected on the hill
rendered by such taxing jurisdiction). On the Closing Date, Buyer and Seller shdl pay or be
reimbursed, on this prorated basis, for Periodic Taxes that have been paid before the Closing
Dae. On the Closng Date, Buyer and Sdller shdl aso be reimbursed, on this prorated basis, for
Periodic Taxes that are to be paid after the Closing Date. The reimbursement of Periodic Taxes
that are to be paid on or after the Closing Date shdl be based on a reasonable estimate of the
amount of such Periodic Taxes to be paid (based on past experience). To the extent that Buyer
or Sdller are not reimbursed on the Closing Date for Periodic Taxes that are paid after the
Closing Date, or, in the event the estimated amount of the preceding sentence proves to have
been inaccurate, Buyer or Sdler shall promptly forward an invoice to the other party for its
reimbursable pro rata share, if any. If the other party does not pay the invoice within 30 caendar
days of receipt, the amount of such payment shall bear interest a the rate of 8% per annum.

With respect to Taxes other than Periodic Taxes, in the case that the Closing Date is not the end
of the taxable period under gpplicable law, such Taxes for the Pre-Cloaing Tax Periods shdl be
determined asif the Closing Date were the end of a short taxable period and income or loss for
such period shall be determined on the basis of closing of the books as of the close of business
on the Closing Date (other than for those transactions occurring on the Closing Date, but after
the Closing, that are not in the ordinary course of business).

(e Contests and Cooperation.

() Upon receipt by Buyer of notice of any pending or threstened
federal, Sate, locd or foreign tax audits, claims for Taxes or assessments, or any other
clam or examination with respect to a Tax ligbility of Company for which it could be
reasonably be expected that Seller would be required to indemnify Buyer under
Section 6.1(a)(ii) above, Buyer shdl promptly notify Sdller of such audit, clam or
examination (unless Sdler previoudy was notified directly by the rlevant tax authority).
If Seller so requests and at Seller’ s expense, Buyer shall contest or cause the relevant
entity (Company or any successor) to contest such claim on audit or by gppropriate claim
for refund or credit of Taxes or in arelated adminigtrative or judicia proceeding which
Sdler inits sole and absolute discretion, chooses to direct such entity to pursue, and shall
permit Sdller, at its expense, to control the prosecution and settlement of any such audit
or refund claim or related administrative or judicia proceeding with respect to those
maiters which could affect the Tax ligbility of Sdler, including any ligbility hereunder, or
their right to payment; and, where deemed necessary by Sdller, Buyer shdl causethe
relevant entity to authorize by appropriate powers of attorney such Persons as Sdller shal
designate to represent such entity with respect to such audit or refund claim or related
adminigrative or judicia proceeding and to settle or otherwise resolve any such
proceeding; provided that no such proceeding shdl be settled or resolved without the
prior written consent of Buyer, which consent shal not be unreasonably withheld. Buyer
shall further execute and ddliver, or cause to be executed and ddlivered, to Sdller or its
designee dl ingruments and documents reasonably requested by Seller to implement the
provisons of this Section 6.1(e)(i). Buyer will a dl times have the right to participate
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fully in any defense (or prosecution) of any such clam. In no event shal Buyer agreeto
the compromise or settlement of any Tax damsfor which Sdller isligble (including
pursuant to its indemnity obligations hereunder) without the prior written consent of
Sdler (such consent not to be unreasonably withheld). Any refund of Taxes obtained by
Buyer or the affected entity to which Sdller is entitled under Section 6.1(b), or whichisa
refund of Taxes paid by Sdller, shal be paid to Sdler within ten Business Days of receipt
of such refund.

(i) Subject to the provisons of Section 10.9 and the Confidentidity
Agreement, from and after the Closing Date, Buyer shdl ddliver to Qwest or its designee
(including for purposes of this sentence any tax advisors to Qwest), as soon as practicable
after Qwest’ s request, such information and data that are reasonably available concerning
the pre-Closing Date operations of Company and make available such knowledgeable
employees of Buyer and Company as Qwest may reasonably request (including
employees having specia or relevant knowledge or information pertaining to particular
Tax items), including providing the full and complete information and data required by
Qwest’'s customary Tax and accounting questionnaires to the extent reasonably available,
in order to enable Qwest fully to complete and file dl Tax Returnsthat it may be required
to file with respect to Company through the Closing Date, to respond to and contest
audits by any taxing authorities with respect to any and al Taxesfor which it hasan
indemnity obligation hereunder, to prosecute any claim for refund or credit to which
Qwest or Sdler isor may be entitled hereunder and to otherwise enable Qwest fully to
satisfy its accounting and Tax requirements. Subject to the provisions of Section 10.9
and the Confidentidity Agreement, from and after the Closing Date, Qwest shdl deliver
to Buyer or its designee (including for purposes of this sentence, Buyer’ s tax advisors), as
s00n as practicable after Buyer’s request, such information and data that are reasonably
available concerning Taxes of Company and make available such knowledgeable
employees of Qwest as Buyer may reasonably request (including employees having
gpecid or rdevant knowledge or information pertaining to particular Tax items),
induding providing the full and complete information and data required by Buyer's
customary Tax and accounting questionnaires to the extent reasonably available in order
to enable Buyer to complete and file dl Tax Returnsthat it may be required to file with
respect to Buyer or Company, after the Closing Date, to respond to and contest audits by
any taxing authorities with respect to any and dl Taxes for which Buyer may beligble, to
prosecute any claim for refund or credit to which Buyer or Company is or may be entitled
and to otherwise enable Buyer and Company to fully satisfy their accounting and Tax
requirements.

® Trander Taxes. Notwithstanding anything herein to the contrary, Buyer
and Sdler shdl each be responsible for one-half of dl sdes, use, gross recalpts, regidration,
business and occupation, transfer, stamp duty, securities transactions, red estate, and smilar
Taxes and notaria fees assessed or payable in connection with the transfer of the LLC Interests
or other transactions contemplated hereby (including the Contribution), regardless of whether
such Taxes become due or payable on or after the Closing Date, and regardless of whether a
taxing authority seeksto collect such Taxes from Sdller or Buyer, aswdl as any interest,
pendties and additions to Taxes related to such Taxes. The party primarily responsible for
remitting any such Taxes shdl be respongble for filing al Tax Returns related to such Taxes.
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The party respongible for filing such Tax Returns (the “Filing Party”) shdl provide such Tax
Returns to the other party not less than 10 days prior to the due date of such Tax Returns. The
other party shal pay the Filing Party one-haf of al Taxes shown to be due on each Tax Return
not less than 5 days prior to the due date of such Tax Return.

(9) Tax Sharing Agreements, Etc. All Tax sharing agreements, policies,
arrangements and practices between Sdller or an Affiliate of Sdller, on the one hand, and
Company or their respective Subsdiaries, on the other hand, shal be terminated as of the
Closing Date and, from and after the Closing Date, none of Company or its Subsdiaries shdl be
obligated to make any payment to Sdler or any Affiliste of Sdler, any taxing authority or any
other Person pursuant to any such agreement or arrangement for any past or future period.

(h) Cooardination With Article IX. To the extent that the provisons of Article
IX areincongstent with or conflict with the provisons of this Section 6.1, the provisons of this
Section 6.1 shdl control.

6.2 Tax Treatment and Pur chase Price Allocation.

@ Tax Treatment. Sdler shdl report the sde of the LLC Interests, and
Buyer shal report the purchase of the LLC Interests, as a sdle and purchase of assets for federd
income tax purposes. Sdler shall trest Company as a disregarded entity for federa income tax
purposes, and, to the maximum extent permitted by Law, for al other Tax purposes (other than
those Taxes addressed in Section 6.1(f)), for al Pre-Closing Tax Periods.

(b) Purchase Price Allocation. Within 60 days after the date hereof, Buyer
shdl provide to Sdler adraft Purchase Price dlocation intended to comply with the requirements
of Section 1060 of the Code (and which shdl include alocations for the Noncompetition
Agreement and any other agreements described in line 6 of Internal Revenue Service Form 8594)
(the “Purchase Price Allocation™) for Sdller’ s consent, not to be unreasonably withheld. If
Sdller does not consent to the draft Purchase Price Allocation, Sdller shal propose to Buyer any
changesin the draft Purchase Price Allocation within 60 days of the receipt thereof. In the event
that no such changes are proposed in writing to Buyer within such time, Seler shal be deemed
to have agreed to the Purchase Price Allocation. |f any such changes are proposed, Buyer and
Sdler shdl negotiate in good faith and shall use their best efforts to agree upon the Purchase
Price Allocation. In the event that Buyer and Sdller are unable to reach an agreement within 180
days of the Closing Date, then the disputed items shdl be resolved within the next 30 days by an
independent accounting firm, or a nationaly recognized vauation firm, in each case, thet is
mutually acceptable to both parties and whose fees shal be borne equaly by Buyer and Sdller.
Such determination by the accounting or va uation firm shal be binding on the parties and shall
be based soldy upon written submissions by Buyer and Sdller, and not upon any independent
investigation by the accounting or vauation firm. If the parties have not reached an agreement
with respect to the Purchase Price Allocation and the accounting or vauation firm has not
reached a determination with respect to the disputed items by the latest date (taking into account
al permissible extensons) on which one of the partiesto this Agreement isrequired to filea Tax
Return for which the Purchase Price Allocation is needed or relevant, such party shdl be entitled
to file such Tax Return and take any reasonable position with respect to the dlocation of the
purchase price; provided however, that upon find agreement regarding the Purchase Price
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Allocation, such party shall, if necessary to be consstent with the final agreed-upon Purchase
Price Allocation, file an amended Tax Return (or make a hold-for-audit adjustment to the Tax
Return) to reflect the find Purchase Price Allocation.

(© Except as otherwise required by a Governmenta Entity or ataxing
authority pursuant to a* determination” as defined in Section 1313(a) of the Code (or any
comparable provison of state, local or foreign law) or the execution of an IRS Form 870-AD,
Sdler and Buyer agree to report the transactions contemplated by this Agreement in the manner
specified in subsections (@) and (b) hereof and agree not to take any position on any Tax Return
incons stent therewith, to prepare and file dl Tax Returns and reports relating to the purchase
and sale contemplated by this Agreement, including all federad, state and locdl Tax Returns, ina
manner which is conggtent with such characterization and the Purchase Price Allocation and to
conduct any audit, Tax proceeding or Tax litigation relaing thereto in amanner entirely
consstent with such characterization and the Purchase Price Allocation.

6.3 Maintain Records. Until thelater of (i) 5 years after the Closing Date or
(i) the expiration of the gpplicable statute of limitations for the Tax Return in question, Quwest
and Buyer will maintain (or cause to be maintained) al Tax records, working papers, and other
supporting financia records and documents relating to the Tax Returnsfiled by, on behdf of, or
relating to Company or the Rodney Transferred Business or to any Taxes for the last closed year
and for dl open years of Company (including the taxable year in which the Closing Date occurs).
All such documents that rdate primarily to Company or the Rodney Transferred Business will be
delivered to and maintained by Buyer during the period set forth above, and Buyer will make the
same available to Sdller or its Representatives a reasonable times for ingpection and copying.
All such remaining documents will be retained by Sdller during the period set forth above, and
Sdler will make the same available to Buyer or its Representatives a reasonable times, for
inspection and copying. At the end of the period set forth above, Qwest or Buyer, asthe case
may be, may dispose of such documents, provided that notice of such dispostion must be given
to the other parties a least 60 days in advance of such digposition. Upon receipt of such notice,
Qwest or Buyer, asthe case may be, may request, at the requesting party’ s expense, that such
documents be ddlivered to them instead of disposing of such documents.

6.4  Cooperation. After the Closing Date, upon Sdller’s request (at Sdller’s
expense) and without necessity of subpoena, Buyer will cause Company and its representetives
and counsdl to cooperate fully with Sdler and its representatives and counsel for purposes of
permitting Seller to address and respond to any mattersinvolving Seller that arise as aresult of
Sdler’s prior ownership of Company and the Rodney Transferred Business, whether or not
related to this Agreement, including daims made by or againgt Sdler or any of its Affiliates,
whether involving any Governmenta Entity or third party. After the Closing Date, upon Buyer's
request (at Buyer's expense) and without necessity of subpoena, the Qwest Partieswill cause
their Affiliates and their representatives and counsd to cooperate fully with Buyer and its
representatives and counsdl for purposes of permitting Buyer to address and respond to any
matters involving Buyer that arise as aresult of Sdler’s prior ownership of Company and the
Rodney Transferred Business, whether or not related to this Agreement, whether involving any
Governmenta Entity or third party. Such cooperation shdl include (a) reasonable access during
norma business hours and upon reasonable notice to the other party’s officers, directors,
employees, auditors, counsdl, representatives, properties, books, records and operating
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ingtructions and procedures and (b) the right to make and retain copies of al pertinent documents
and records rdlating to any such matters. The parties obligations under this Section 6.4 arein
addition to the parties other obligations to cooperate with each other contained in this
Agreement, including the parties’ obligations under Section 6.1(€).

6.5 Buyer’s Employee-Réated Obligations.

@ Effective as of the Cloang. Buyer shdl offer employment (which shdll
include Buyer’s compliance with Buyer’ s covenants in this Section 6.5) to Employees identified
as dlocated to Rodney on Section 5.22 of Sdller’s Disclosure Schedule to the Dexter Purchase
Agreement (“Prospective Transferred Employees’) who on the Closing Date are actively at
work in the Rodney Transferred Business. Within at least ten (10) Business Days before the
anticipated Closing Date, Sdller will ddiver to Company alist of Prospective Transferred
Employees (including information relating to such Prospective Transferred Employees sday
and benefits) (the “ Prospedtive Transferred EmployeesList”). For purposes of this
Agreement, any Employee who is not scheduled to work on the Closing Date due to a short-term
absence (e.g. vacation, holiday, scheduled time off, illness or injury of shorter duration than
would provide for coverage under an applicable Sdller Benefit Plan providing disability benefits,
jury duty, bereavement leave) in compliance with the gpplicable policies of Sdler, Company or
any of ther Affiliates, or who ison apad leave of absence, shdl be deemed to be “ actively a
work.” With respect to each Employee identified on the Prospective Transferred Employees List
who is not “actively at work” on the Closing Date and is on an unpaid leave of aisence with a
right to reingatement under a CBA, a Sdler Benefit Plan, awritten policy of Sdler, Company or
any of ther Affiliatesin effect on the Closing Date, or gpplicable Law (e.g. the Family and
Medicd Leave Act or comparable state law, military leave), Buyer shdl offer employment
(which shdl indlude Buyer’ s compliance with Buyer’ s covenants in this Section 6.5) to each
Employee as of the date on which such Employee presents himsdlf or hersdlf to Buyer for active
employment following the Closing Date. Each Employee who is actively at work as of the
Closing Date and who accepts employment by Buyer, or who following aleave of absence
described in the preceding sentence returns to active employment with Buyer after the Closing
Date, isreferred to herein asa“ Transferred Employee”

(b) Compensation and Benefits. Subject to any applicable CBA requirements,
Buyer shal cause each Transferred Employee to receive compensation (including base sdary,
wages and commission or bonus opportunities) for not less than twelve (12) months after the
Clogng Date that is no less favorable than the compensation provided to such Transferred
Employee immediately prior to the Closing Date. Subject to any applicable CBA requirements,
Buyer shdl take such actions as are required to cause each Transferred Employee to be provided,
asof and for not less than twelve (12) months after the Closing Date, benefits under Buyer’s or
its Affiliates employee benefit plans, programs, policies and arrangements that are substantialy
comparable in the aggregate to the benefits provided to such Transferred Employee under the
SHler Bendfit Plansimmediately prior to the Cloaing Date. Nothing in this Agreement will be
deemed a guarantee of employment for any specified period and, except as expressy provided in
this Section 6.5, nothing herein will confer upon any employee or other Person any right to
employment or any right under any specific benefit plan, program, policy or arrangement.
Without limiting the foregoing, Buyer and its Affiliates will cooperate with Sdller and its
Affiliates and take all such actions as are required to enable the Transferred Employees to make
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adirect rollover into Buyer’s tax-qudified defined contribution plan(s) of the amounts
digtributed to such Transferred Employees from the tax- qudified savings, 401(k) or defined
contribution Pension Plans in which such Transferred Employees participated prior to the
Closng. The Transferred Employees will be credited for digibility, vesting and dl other
purposes under the benefit plans, programs, policies and arrangements of Buyer and its
Affiliates, and for al other employment-related purposes with Buyer and its Affiliates, for their
sarviceto Sdler or its Affiliates prior to the Closng Date to the same extent such service was
credited under the comparable Sdler Benefit Plans and employment policies of Sdler and its
Affiliates, provided, however, that Transferred Employees need not be credited with pre-Closing
service for purposes of benefit accruals under any defined benefit plan except to the extent
described in Section 6.5(c) of this Agreement. Buyer and its Affiliates shdl give each
Transferred Employee full credit for accrued vacation. Buyer and its Affiliates shal waive al
limitations as to pre-exigting conditions, exclusions and waiting periods with respect to
participation and coverage requirements applicable to the Transferred Employees under any
wefare plan that the Transferred Employees participate in after the Closing Date. Buyer and its
Affiliates shall, and shdl cause the employee benefit plans of Buyer and its Affiliates to, provide
each Trandferred Employee with credit for any co-payments and deductibles paid under any
Whédfare Plan during the cdendar year in which the Closng Date occurs in satisfying any
applicable deductible requirements or out-of- pocket limitations for such caendar year under any
comparable wdfare plan of Buyer and its Affiliates that such Transferred Employee participates
in after the Closing Date to the same extent asif those deductibles or co-payments had been paid
under the welfare plans in which such Transferred Employee participates after the Closng Date.

(© Buyer Penson Plan

() No later than the Closng Date, Buyer shdl establish or maintain,
or shdl cause one of its Affiliates to establish or maintain, a defined benefit pension plan
(the “Buyer Pension Plan”) that, subject to this Section 6.5(c), (A) for aperiod of not
less than twelve (12) months following the Closing Date, provides benefits to each non
union Trandferred Employee that are no less favorable in the aggregate than those
provided by the Qwest Pension Plan based on terms of the Qwest Pension Plan applicable
to such Transferred Employee as of the Closing Date, and (B) for a period provided by
the gpplicable CBA, provides benefits for each union-represented Transferred Employee
that are substantidly identicd to those provided by the Qwest Pension Plan based on
terms of the Qwest Pension Plan applicable to such Transferred Employee as of the
Closng Dae. The Buyer Penson Plan shdl be established and/or maintained for the
benefit of each Trandferred Employee (collectively, the “Dex Pension Participants”)
who participated or had accrued benefits in the Qwest Pension Plan immediately prior to
the Closing Date, and shdl be (or remain) qudified under Section 401(a) of the Code,
and the trust which is a part of the Buyer Penson Plan shdl be exempt from tax under
Section 501(a) of the Code. Each Dex Pension Participant who is a participant in the
Qwest Pension Plan as of the Closing Date shdl become a participant in the Buyer
Pension Plan as of the Closing Date. The Buyer Pension Plan and the trust whichisa
part of such plan (and any successor to such plan and/or trust) shall provide (1) that with
respect to assets transferred to the Buyer Pension Plan from the Qwest Pension Plan, such
asts shdl be held by the trust which isa part of the Buyer Pension Plan for the
exclusve benefit of the participantsin such plan, (11) that the accrued benefits as of the
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Closing Date of each Dex Pension Participant may not be decreased by amendment or
otherwise, (I11) that each Dex Pension Participant shal have the right to receive his or her
benefit accrued through the Closing Date under the Qwest Pension Plan in any optional
form available to such Dex Pengon Participant with respect to such benefit provided
under the Qwest Penson Plan, (1V) that during the periods set forth in the first sentence
of this paragraph, each Transferred Employee shall accrue benefits thereunder pursuant to
benefit formulas that satisfy such sentence, and (V) that each Dex Pension Participant
shdl be credited for service with Qwest and its Affiliates (or U S WEST, if gpplicable)
for digibility, vesting, early retirement, and, contingent upon the transfer of assets set
forth below, benefit accrual and compensation earned with Qwest and its Affiliates (or

U S WEST, if gpplicable) to the extent such service was credited under the Qwest
Pension Plan. In addition to the foregoing, subject to the transfer of pension assets
described in this Section 6.5(c), upon termination of employment with Buyer and its
Affiliates, each Trandferred Employee s accrued benefit under the Buyer Pension Plan
ghdl be not less than the sum of (x) the benefit accrued based on service with Qwest and
its Affiliates (or U S WEST, if gpplicable) through the Closing Date, determined on the
basis of the benefit formula, rights and features of the Qwest Penson Plan asin effect on
the Closing Date, but usng such Transferred Employee sfina years of compensation
with Buyer or its Affiliates for this purpose (except to the extent that the Qwest Pension
Plan provides, a the time of the Closing Date, that compensation has dready been frozen
for the Trandferred Employee under the gpplicable formula), plus (y) the benefit accrued
based on sarvice following the Closng Date, determined on the basis of the benefit
formula, rights and features of the Buyer Penson Plan asin effect from timeto time;
provided, however, that clauses (x) and (y) shdl not restrict Buyer’ s right to amend or
terminate the Buyer Pension Plan subsequent to expiration of the gpplicable periods set
forth in the first sentence of this paragraph so long as accrued benefits as of the effective
date of the amendment are not reduced.

(i) As soon as practicable following the Closang Date, Sdler shdl
cause its actuary to caculate the Accrued Liability (as defined in Section 6.5(c)(iv)) of
the Dex Penson Participants as of the Closing Date. Sdller shall cause to be transferred
to atrust established by Buyer as part of the Buyer Pension Plan a combination of cash
and readily tradable assets (as mutualy agreed by Sdller and Buyer) equd to the Accrued
Liability for al Dex Pension Participants, determined as of the Closing Date pursuant to
Section 6.5(c)(iv). For this purpose, the value of the assets shal be determined based on
the audited reports of the trustee of the Qwest Penson Plan. The amount finaly
determined in accordance with the foregoing to be transferred from the Quwest Pension
Pan to the Buyer Penson Plan shall be adjusted to take into account the actual
investment return of the Qwest Penson Plan from the Closing Date until the date of the
asset transfer (provided, thet the investment return for the month in which the transfer
occurs shal be deemed to be the average monthly rate on the Mdlon Trust Short Term
Interest Fund (STIF) in which the Qwest Pension Plan holds certain temporary cash funds
from time to time), and shal be decreased by any benefit payment made to or with
respect to the Dex Penson Participants under the Qwest Pension Plan during such period;
it being understood that any benefits payable to a Dex Pension Participant who retires or
terminates employment with Buyer and its Affiliates after the Closing Date and prior to
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the date of the asset transfer described herein and who is digible to receive a ditribution
a such time shdl be paid from the Qwest Penson Plan until the date of the transfer.

(i)  Thetrandfer of assets from the Qwest Pension Plan to the Buyer
Pension Plan shall be made as soon as practicable, but not later than 270 days after the
Clogng Date, following the determination pursuant to Section 6.5(c)(iv) of the applicable
amount to be transferred in accordance with Section 6.5(c)(iv). Notwithstanding the
foregoing, no transfer shal be made until such time as Sdler has been provided evidence
reasonably satisfactory to Sdller that (A) Buyer has established atrust as part of the
Buyer Penson Plan, (B) that the Buyer Penson Plan satisfies the requirements for a
qudified plan under Section 401(a) of the Code and that such trust is exempt from tax
under Section 501(a) of the Code, and (C) Buyer has provided documentation regarding
the tax-qudification of the Buyer Penson Plan; such documentation consisting of either
(1) afavorable determination from the IRS, (I1) afiled request for a determination that the
Buyer Penson Plan is qudified under Section 401(a) of the Code and awritten
commitment from Buyer that it will make al amendments requested by the IRS to obtain
afavorable determination letter, or (I11) an opinion of counsel, reasonably acceptable to
Sdler, that the Buyer Penson Plan is qudified under Section 401(a) of the Code. Unless
Sdler and Buyer agree otherwise, dl transfers shall occur on the last business day of a
month. Sdler’s actuary shall be responsible for the required actuaria certification under
Section 414(1) of the Code. Upon the transfer of assets described herein, Buyer and the
Buyer’s Penson Plan shdl assume dl liabilities and obligations of Sdler and its
Affiliates and the Qwest Pension Plan with respect to the Dex Pension Participants under
or in connection with the Qwest Pension Plan, and Buyer shall become responsible for al
benefits due under the Qwest Pension Plan with respect to each Dex Pension Participant
as of the Closing Date (except for lidailities for such benefits as have been pad by the
Qwest Pension Plan after the Closing Date and before the date of the asset transfer in
accordance with the last sentence of Section 6.5(c)(ii)); for this purpose, liabilities shall
include al accrued benefits within the meaning of Section 411(d)(6) of the Code, all
ancillary benefits (such as the death benefits set forth in Article V11 of the Qwest Pension
Pan and disability benefits set forth in Appendix J thereof) and any other benefits,
including enhanced retirement pension benefits under Appendix R or additiona defined
lump sum benefits under Appendix S of the Qwest Penson Plan.

(iv)  Theterm*“Accrued Liability” shdl mean the amount calculated in
accordance with the actuaria assumptions and methods used by the Qwest Pension Plan
as of the date hereof to caculate the “current liability” under Section 412(1)(9)(C) of the
Code, as st forth in Section 6.5(c) of Seller’s Disclosure Schedule, but using a discount
rate equa to the discount rate that would be used by the Qwest Pension Plan as of the
date hereof to compute alump sum digtribution from the Plan consstent with Section
417(e)(3) of the Code, and the amount expressly caled for to be transferred pursuant to
this Section 6.5(c) shdl be adjusted to the extent necessary for the required approva of
any Governmenta Entity (including the IRS and the PBGC) and to satisfy Section 414(1)
of the Code aswell as Section 4044 of ERISA. The Accrued Liability shdl be agreed
upon by an enrolled actuary designated by Seller and an enrolled actuary designated by
Buyer each of whom shal be provided with information reasonably necessary to
caculate the Accrued Liahility in dl materia respects and to verify that such caculation
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has been performed in a manner consistent with accepted actuaria practices and the
terms of this Agreement. If thereisagood faith disoute between Sdler’ s actuary and
Buyer's actuary asto the amount to be transferred to the Buyer’s Pension Plan under this
Agreement and such dispute remains unresolved for 14 days, the chief financia officers
of Sdler and Buyer shdl endeavor to resolve the dispute. I such dispute remains
unresolved for 30 days, Sdller and Buyer shdl select and appoint athird actuary who is
mutualy satisfactory to both Sdller and Buyer. The reasoned written decison of such
third party actuary shall be rendered within 30 days and shdl be conclusve asto any
dispute for which such actuary was gppointed. The cost of such third party actuary shall
be divided equaly between Sdler and Buyer. Each of Sdler and Buyer shall be
responsible for the cost of its own actuary.

(v) Buyer shdl use its best efforts to qudify the Buyer Pension Plan
under Section 401(a) of the Code. Buyer and Seller shall reasonably cooperate to make
any and dl filings and submissions to the gppropriate Governmenta Entities required or
appropriate to be made by Buyer or Seller in order to effectuate the provisons of this
Section 6.5(c), including (A) IRS Form 5310-A in respect of the transfers of assets, and
(B) if the transactions contemplated by this Agreement condtitute a “reportable event,” as
that term is defined in Section 4043 of ERISA, asto which notices would be required to
be filed with the PBGC, timdly natification to the PBGC and the submission of al reports
required in connection therewith.

(d) Retiree Welfare Benefits. Effective as of the Closng Date, Buyer shall
cause each Transferred Employee and his or her spouse and dependents to be provided retiree
medicd, hedth and life benefits upon his or her retirement from Buyer or its Affiliates after
meeting applicable digibility conditions. With respect to each such union-represented
Transferred Employes, the retiree medicd, hedth and life benefits and digibility conditions shdll
be subgtantialy identica to the benefits and digibility conditions required under the applicable
CBA and the Sdler Benefit Plans immediately prior to the Closng Date, and shall be provided
for the period required under such CBA. With respect to each other Transferred Employee, the
retiree medicd, hedth and life benefits and digibility conditions shal be subgtantialy
comparable to those provided by Sdller or its Affiliates under the Sdler Benefit Plans
immediately prior to the Closing Date; Buyer shal cause these retiree welfare benefits to be
maintained for the duration prescribed by the applicable Sdler Benefit Plan asin effect
immediately prior to the Closing Date; provided, however, that after December 31, 2003, Buyer
and its Affiliates may change or modify these retiree medica, hedth and life benefits to the
extent permitted by applicable Law.

(e COBRA. Sdler will be responsible for making continuation coverage
under Section 4980B of the Code and Sections 601-608 of ERISA (“COBRA”) availableto any
Employee and any digible spouse or dependent of an Employee who experiences a*“ qudifying
event,” as defined in Code Section 4980B(f)(3), on or before the Closng. Buyer will be
responsible for making continuation coverage under COBRA available to any Transferred
Employee and any eligible spouse or dependent of a Transferred Employee who experiences a
“quaifying event,” as defined in Code Section 4980B(f) (3), after the Closing.
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® Nonguaified Plans. Buyer shdl assume dl liabilities and obligations of
Sdler and its Affiliates with respect to each Transferred Employee under or in connection with
the Sdller Benefit Plans that are excess benefit plans or nonquaified defined benefit pension
plans. Sdler shdl retain dl liabilities and obligations with respect to the Transferred Employees
under or in connection with any Sdller Benefit Plan that is a nonqudified defined contribution
benefit plan.

(9) Third-Party Limitations. Nothing expressed or implied in this Section 6.5
shdl confer upon any current or former Employee, any Transferred Employee, any spouse or
dependent or lega representative of an Employee or Transferred Employee, or any labor union
or bargaining representative, any rights or remedies, including any right to employment or
continued employment for any specified period, or any benefits other than under the express
terms of an applicable employee benefit plan.

6.6  Termination Fee. If (i) either (x) Seller terminates this Agreement, other
than pursuant to Sections 8.1(d) (unless Sdller caused the event to occur or condition to exist that
resulted in the ability to terminate under such section), 8.1(f) or 8.1(g) (solely as aresult of the
condition in Section 7.2(j) not having satisfied), or (y) Buyer terminates this Agreement pursuant
to Sections 8.1(€) or 8.1(g) (unless the condition set forth in Section 7.2(j) has not been satisfied)
a atime when Buyer is not otherwise in breach of this Agreement, (i) prior to any such
termination, Buyer shdl have received commitments for the Additiona Equity (other than asa
result of the Sdller making aFind Additiond Equity Commitment), and (iii) within 12 months
thereafter, Sdller has entered into definitive documentation to consummate a Third Party
Acquistion and such Third Party Acquisition is consummated substantidly in accordance with
the terms of such definitive documentation, then Sdler shall pay to Buyer, within five Business
Daysfallowing the consummeation of such Third Party Acquisition, a cash termination fee of
50% of the amount, if any, by which the fair value of the purchase price received by Qwest in
connection with the Third Party Acquisition exceeds the Base Purchase Price hereunder.

6.7 Liquidated Damages. The parties acknowledge and agree that Buyer
would not have entered into this Agreement if the Qwest Parties and Qwest Corporation had not
smultaneoudy agreed to be bound by the Publishing Agreement and the Noncompetition
Agreement. Therefore, an event giving rise to the payment of Publisher Liquidated Damages or
Searvice Area Default Liquidated Damages (as such terms are defined in the Publishing
Agreement and the Noncompetition Agreement) will be deemed to congtitute a material breach
of this Agreement (with solely the remedies provided in the Publishing Agreement and
Noncompetition Agreement), and the parties intend that any payment of Publisher Liquidated
Damages or Service Area Default Liquidated Damages for breach of ether of such agreements
shall be treated as an adjustment to the Purchase Price.

ARTICLE VII
CONDITIONS OF PURCHASE

7.1  General Conditions. The obligations of the partiesto effect the Closing
will be subject to the following conditions, unlesswaived in writing by both parties.
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@ No Law or Order will have been enacted, entered, issued, promulgated or
enforced by any Governmentd Entity at what would otherwise be the Closing Date that prohibits
the Transactions;

(b) All Approvas and Permitsthat are listed on Section 7.1(b) of Sdller’s
Disclosure Schedule will have been received or obtained on or before the Closing Date;

(© The waiting period under the HSR Act, if gpplicable to the consummation
of the Transactions, will have expired or been terminated; and

(d) The dlosing under the Dexter Purchase Agreement shal have been
consummeated.

7.2  Conditionsto Obligations of Buyer. The obligations of Buyer to effect
the Closing will be subject to the following conditions, unless waived in writing by Buyer:

@ The representations and warranties of the Qwest Parties in this Agreement
which are not modified by materidity or Materid Adverse Effect will be truein al materid
respects on the Closing Date (except to the extent such representations and warranties by their
terms speak as of an earlier date, in which case they shdl betrue in dl materid respects as of
such date), and the representations and warranties of the Qwest Partiesin this Agreement which
are modified by materidity or Materia Adverse Effect will be true on the Closing Date (except
to the extent such representations and warranties by ther terms speak as of an earlier date, in
which case they shdl be true as of such date);

(b) The Qwest Parties will have performed in al materid respectsdl
obligations and complied with al covenants and conditions required by this Agreement and the
other Transaction Documents to be performed or complied with by them on or before the
Closng Date;

(© Each of the Qwest Parties and Qwest Corporation shdl, both immediately
before and after consummation of the Transactions, not be Insolvent.

(d) Sdler will have obtained and provided to Buyer dl Third Party Consents
listed in Section 7.2(d) of Seller’s Disclosure Schedule;

(e The officers of Company listed in a letter to be delivered by Buyer to
Sdler not less than 3 days before the Closing Date (the “Resigning Officers”) will have
submitted their resgnations in writing or will otherwise have been removed from office,
effective as of the Closing Date;

) Sdler will have ddivered to Buyer a certificate of Sdler in form and
substance reasonably satisfactory to Buyer, dated the Closing Date and signed by an executive
officer of Sdler, to the effect that the conditions in the foregoing paragraphs (@), (b) and (c) have
been satisfied;

(9) SHler and its Affiliates, as applicable, will have executed and ddlivered to
Buyer the Transaction Documents and Commercid Agreements (including, if agreed to by the
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parties pursuant to Section 5.13, the Magter Sales Agent Agreement), or such agreements will
have become effective with respect to Company pursuant to the terms thereof (to the extent
executed and ddlivered at the Dexter Closing), to which such Persons are a party and such
agreements shdl bein full force and effect (excluding any fallure of a Commercid Agreement to
which Buyer isa party to bein full force and effect as aresult of any action or inaction by

Buyer);

(h) Sdler will have executed and delivered to Buyer a Sgnature and
incumbency certificate in form and substance reasonably satisfactory to Buyer with respect to the
Persons executing the Transaction Documents and Commerciad Agreements on behaf of Sdler;

() The contributions of the assets to Rodney LLC pursuant to the
Contribution Agreement shdl have been consummated in al materid respects;

()] (1) Thefinancid inditutions party to the Debt Financing Commitment
Letter shal have consummated the Debt Financing required in connection with the Dexter
Cloging in accordance with the terms of the Debt Financing Commitment Letters and (ii) Buyer
ghdl have recaived the Additiona Equity Commitments,

(k) Sdler shdl have ddlivered a copy of the fairness opinions rendered to the
Qwest Parties with respect to the Transactions by each of Lehman Brothers Inc. and Merrill
Lynch & Co., Inc;

() Buyer shdl have received from one or more counsels to the Qwest Parties,
as specified in Section 7.2(1) of Sdller’s Disclosure Schedule, lega opinions with respect to the
matters set forth in Section 7.2(1) of Sdller’ s Disclosure Schedule, addressed to Buyer and dated
as of the Closng Date;

(m)  HEither (i) the CBAs shall have been extended pursuant to Section 5.7 or
(i) new CBAs shdl have been entered into on commercidly reasonable terms (including with
wage and benefit increases, if any, not materialy less favorable to Sdller than prior such
increases entered into by Seller in connection with the entering into of new CBAS); and

(n) (i) Sufficient Third Party Consents shal have been obtained and/or
Company shall be able to replace such Contracts on terms such that Company can conduct the
Trangferred Business in the same manner and subgtantialy on the same terms and conditions as
currently conducted by Seller and (ii) the Rodney IP Products Condition shal have been
satisfied, unless the failure to consummate the transactions thet would satisfy such condition was
aresult of action or inaction by Buyer or SGN LLC incongstent with the goas or undertakings
contemplated under Section 5.18 of Exhibit P to the Dexter Purchase Agreement.

7.3  Conditionsto Obligations of Seller. The obligations of Seller to effect
the Closng will be subject to the following conditions, unless waived in writing by Sdller:

@ The representations and warranties of Buyer in this Agreement which are
not modified by materidity or Buyer Materid Adverse Effect will betruein dl materid respects
on the Closing Date (except to the extent such representations and warranties by their terms
Speek as of an earlier date, in which case they shdl betruein al materia respects as of such
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date), and the representations and warranties of Buyer in this Agreement which are modified by
materidity or Buyer Materid Adverse Effect will be true on the Closing Date (except to the
extent such representations and warranties by their terms speek as of an earlier date, in which
case they shal be true as of such date);

(b) Buyer will have performed in dl materid respects dl obligations and
complied with al covenants and conditions required by this Agreement and the other
Transaction Documents to be performed or complied with by it on or before the Closing Date;

(© Buyer shdl, both immediately before and after consummation of the
Transactions, not be Insolvent;

(d) Buyer will have ddivered to Sdler a certificate of Buyer in form and
substance satisfactory to Seller, dated the Closing Date and signed by an executive officer of
Buyer, to the effect that the conditions in the foregoing paragraphs (a), (b) and (c) have been
satisfied;

(e Buyer will have obtained and provided to Sdller dl Third Party Consents
listed in Section 7.3 of Buyer’s Disclosure Schedule;

® Buyer will have executed and ddlivered to Sdller the Transaction
Documents and Commercia Agreements (including, if agreed to by the parties pursuant to
Section 5.13, the Magter Sdes Agent Agreement), or such agreements will have become
effective with respect to Company pursuant to the terms thereof (to the extent executed and
delivered at the Dexter Closing), to which Buyer is a party and such agreements shal bein full
force and effect (excluding any failure of a Commercid Agreement to which a Qwest Party isa
party to bein full force and effect as aresult of any action or inaction by any Qwest Party);

(9) Buyer will have executed and delivered to Sdller a sgnature and
incumbency certificate in form and substance reasonably satisfactory to Seller with respect to the
Persons executing the Transaction Documents, Commerciad Agreements and the Buyer
Securities, if any, on behdf of Buyer;

(h) The Qwest Parties shdl have received from Latham & Watkins, counsd to
Buyer, alegd opinion with respect to the matters set forth in Section 7.3(h) of Buyer's
Disclosure Schedule, addressed to the Qwest Parties and dated as of the Closing Date;

() If aportion of the Closing Purchase Price is being satisfied by delivery of
the Buyer Securities, Buyer shdl have executed and delivered the Buyer Securities and such
Buyer Securities shdl bein full force and effect and there shdl not be existing any default
thereunder;

()] All Approvas and Permits required to be obtained from any
Governmentd Entity (including the State PUCs) will have been received or obtained on or
before the Closing Date; provided, however, that for purposes of this Section 7.3(j), the
Approvas and Permits of such Governmenta Entities (including the State PUCs) shdl not be
deemed to have been obtained if in connection with the grants thereof there shdl have been a
Materid Regulatory Impact; and

Rodney 56 EXECUTION
NY 1:870368



(k) If Sdller or its assgnees have exercised the rights st forth in
Section 5.10(e), Sdller or its assgnees will have received the equity securities as contemplated
by Section 5.10(e).

ARTICLE VIII
TERMINATION OF OBLIGATIONS, SURVIVAL

8.1  Termination of Agreement. Anything hereinto the contrary
notwithstanding, this Agreement and the Transactions may be terminated at any time before the
Closing asfollows and in no other manner:

€) By mutua consent in writing of Buyer and Sdller;

(b) By ether Sdler or Buyer if any Governmenta Entity has issued an Order
or taken any other actions (which the parties will use their commercially reasonable efforts to
lift), in either case permanently restraining, enjoining or otherwise prohibiting the Transactions,
and such Order or other action becomes find and nonappealable;

(© By Buyer upon written notice to Sdler if any event occurs or condition
exigs that would render impossible the satisfaction on or before the Termination Date of one or
more conditions to the obligations of Buyer to consummate the Closing contemplated by this
Agreement as st forth in Article VII;

(d) By Sdler upon written notice to Buyer if any event occurs or condition
exigs that would render impossible the satisfaction on or before the Termination Date of one or
more conditions to the obligations of Sdller to consummate the Closing contemplated by this
Agreement as st forth in Article VII;

(e By Buyer upon written notice to Sdler if Sdler materidly breaches this
Agreement and fails to cure such breach within 30 days after receiving notice from Buyer;
provided, that failure to cure such breach condtitutes a Materid Adverse Effect;

) By Sdler upon written notice to Buyer if Buyer materidly breachesthis
Agreement and fails to cure such breach within 30 days after receiving notice from Sdller;
provided, that failure to cure such breach condtitutes a Materid Adverse Effect; or

(9) By Sdler or Buyer a any time after December 15, 2003, if the Closing
shdl not have occurred on or prior to such date, unless extended by mutua consent in writing of
Buyer and Seller (such date, as extended, the “Termination Date”); provided that no party shall
have the right to terminate this Agreement pursuant to this Section 8.1(g) if such party’ s breach
or fallure to fulfill any obligation under this Agreement has been the proximeate cause of, or
resulted in, the failure of the Closing to occur by such date; or

(h) Automaticaly, without any action on the part of any Person, if, in any
proceeding before any Governmenta Entity, any Qwest Party proposes, consents or acquiesces
to or isrequired to participate in the initiation, solicitation or facilitation of any inquiries or the
making of any proposal or offer with respect to any Person rdating to any acquistion,
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recapitalization, business combination or purchase of dl of amaterid portion of the Transferred
Business or isrequired by Law to do any of the foregoing.

8.2 Effect of Termination.

@ In the event of the termination of this Agreement pursuant to Section 8.1,
this Agreement and the Transaction Documents shall thereafter become void and have no effect,
and no party hereto shal have any liahility to the other parties hereto or their respective
stockholders or directors or officers in respect thereof or with respect to the Transactions
contemplated hereby; provided that the obligations of the parties contained in this Section 8.2,
Section 10.9 and Section 10.12 shdl survive any such termination. A termination under Section
8.1 shdl not relieve any party of any liability for any materia misrepresentation under this
Agreement or any materid breach of a covenant, or be deemed to condtitute awaiver of any
avalable remedy (including specific performance if avalladle) for any such materid
misrepresentation or materid breach of covenant.

(b) If the Dexter Closing has occurred and the Closing fails to occur on or
before the Termination Date as aresult of the failure to be satisfied of any of the conditions set
forth in Section 7.1(b) hereof, Section 7.2 hereof (other than Section 7.2(j)) or Section 7.3(j)
hereof, then in the event that, prior to the date this Agreement is terminated pursuant to
Section 8.1 hereof, Buyer shdl have received commitments for the Additiona Equity (other than
asaresult of Sdller making aFind Additiona Equity Commitment), Seller shal pay to Buyer,
within five Business Days of receipt of areasonably itemized list of such items, an amount equd
to the sum of (X) the Reimbursable Expenses and (y) the Financing Fees; provided thet, in the
event of afallure of the condition set forth in Section 7.3(j), Financing Fees payable by Sdller
shdl be only such amount incurred by Buyer in excess of $35 million; provided, further, that
Sdler shal not be responsible for any of the costs, fees and expenses set forth above if, as of the
date of termination of this Agreement, Buyer is unable to satisfy the conditions set forth in
Section 7.3(a) or 7.3(b). Notwithstanding the foregoing, nothing in this Section 8.2(b) shal limit
any other remedies under this Agreement of (i) Sdller based on the failure of the conditions set
forth in Section 7.3 to be satisfied or (i) Buyer except in the case of atermination by Sdller due
to afailure of the closng condition set forth in Section 7.3()).

8.3  Survival of Representations and Warrantiesand Agreements. The
representations, warranties and agreements contained in or made pursuant to this Agreement
ghall survive the Closing and shdl expire upon the 18 month anniversary of the Closing, except
that (8) the representations and warranties contained in Sections 3.9 (Tax Returns and Reports)
and 3.17 (Employee Benefits) shdl survive until three months after the expiration of the
gpplicable gatute of limitations; provided thet if there is no satute of limitations gpplicable to
any such representation or warranty such representation or warranty shal expire upon the third
anniversary of the Closing, (b) the representations and warranties contained in Sections 3.1
(Organization and Related Matters), 3.2(a) (Authorization), 3.2(b) (No Conflicts, but only with
respect to the last sentence and only asit relates to State PUC Laws), 3.5 (Capitalization), 3.13
(No Brokers or Finders), 3.24 (Contribution Agreement), 4.1 (Organization and Related
Matters), 4.2(a) (Authorization) and 4.7 (No Brokers or Finders) shal remainin full force and
effect indefinitely, and (c) the agreements contained herein (including the Covenantsin Article
V1) and in the other Transaction Documents that require performance after the Closing (the
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“Post-Closing Covenants™) will survive and remain in full force and effect indefinitdy. Artide
IX shdl survive the Closng and shdl remain in effect (a) with respect to Sections 9.1(@) and
9.2(a), so long as the relevant representations survive, (b) with respect to breaches of pre-Closing
covenants, for one year after Closing, and (c) with respect to Sections 9.1(b) (Post-Closing
Covenants only), 9.1(c), 9.1(d), 9.2(b) (Post-Closng Covenants only), 9.2(c) and 9.2(d),
indefinitely. Any matter as to which aclam has been asserted by notice to the other party that is
pending or unresolved at the end of any agpplicable limitation period but is being diligently
pursued shdl continue to be covered by Article IX notwithstanding any applicable satute of
limitations (which the parties hereby waive) until such matter isfinaly terminated or otherwise
resolved by the parties under this Agreement or by acourt of competent jurisdiction and any
amounts payable hereunder are findly determined and paid.

ARTICLE IX
INDEMNIFICATION

9.1  Obligations of Qwest Parties. From and after the Closing, the Qwest
Parties agree to indemnify and hold harmless Buyer, Company and their respective directors,
officers, employees, Affiliates, agents and assgns (the “Buyer Indemnified Persons”), jointly
and severdly, from and againgt any and al Losses based upon or arising from:

@ any inaccuracy, as of the date hereof or as of the Closing Date, in any of
the representations and warranties made by any Qwest Party in this Agreement (except to the
extent such representations and warranties by their terms speak as of another date, in which case,
this Section 9.1(a) shdl be limited to inaccuracy as of such date); or

(b) any fallureto perform in any materid respect any covenant or agreement
of any Qwest Party contained in this Agreement or any Transaction Document; or

(© the Excluded Lidhilities; or

(d) any other matter asto which any of the Qwest Parties in other provisons
of this Agreement has expresdy agreed to indemnify Buyer or, subsequent to Closing, Company.

9.2  Obligationsof Buyer . From and after the Closing, Buyer agreesto
indemnify and hold harmless the Qwest Parties and each of their respective directors, officers,
employees, Affiliates, agents and assigns (the “ Seller Indemnified Persons”), jointly and
severdly, from and againgt any Losses based upon or arisng from:

@ any inaccuracy, as of the date hereof or as of the Closing Date, in any of
the representations and warranties made by Buyer in this Agreement (except to the extent such
representations and warranties by their terms speak as of another date, in which case, this Section
9.2(a) shdl be limited to inaccuracy as of such date); or

(b) any fallureto perform in any materid respect any covenant or agreement
of Buyer contained in this Agreement or any Transaction Agreement; or

(© any clam arigng on or after the Closing Date relating to the conduct of
the Rodney Transferred Business or any action of Company on or after the Closing Date (other
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than any claim brought against any Qwest Party or Qwest Corporation with respect to services
provided pursuant to any Commercid Agreement with al such daimsto beresolved in
accordance with the terms of the gpplicable Commercia Agreement or any dam arising from a
Qwest Party breach of this Agreement or the Transaction Documents); or

(d) any other matter as to which Buyer in other provisons of this Agreement
has expressy agreed to indemnify any Qwest Party.

93 Procedure.

@ Any party seeking indemnification with respect to any Loss (the
“Indemnified Party”) will promptly notify the party required to provide indemnity hereunder
(the “Indemnifying Party”) in accordance with Section 10.11. Notwithstanding the foregoing,
the fallure of any Indemnified Party to give timely notice hereunder shal not affect rightsto
indemnification hereunder, except and to the extent that the Indemnifying Party has been
prejudiced thereby in defending againg such dam.

(b) If any claim, demand or liability is asserted by any third party againg any
Indemnified Party (other than aclam for Taxes addressed in Section 6.1(e)(i)) (a“ Third-Party
Claim™), the Indemnified Party will, upon notice of the claim or demand, promptly notify the
Indemnifying Party, and the Indemnifying Party will defend and/or settle any actions or
proceedings brought againgt the Indemnified Party in respect of matters embraced by the
indemnity with counsdl reasonably satisfactory to the Indemnified Party. If the Indemnifying
Party does not promptly defend or settle any such claims, the Indemnified Party will have the
right to control any defense or settlement, a the expense of the Indemnifying Party. No clam
will be settled or compromised without the prior written consent of each party to be affected by
such settlement or compromise, with such consent not being unreasonably withheld. The
Indemnified Party will at dl times aso have the right to participete fully in the defense. Such
participation shal be at the defense of the Indemnified Party unless the Indemnified Party shall
have been advised by counsd retained by the Indemnifying Party that representation of the
Indemnified Party by counsdl provided by the Indemnifying Party would be ingppropriate due to
actud conflicting interests between the Indemnifying Party and the Indemnified Party, including
gtuationsin which there are one or more substantia legal defenses available to the Indemnified
Party that are different from or additiond to those available to the Indemnifying Party. The
parties will cooperate in the defense of dl Third-Party Clamsthat may giveriseto
Indemnifiable Clams hereunder. In connection with the defense of any clam, each party will
make available to the party controlling such defense, any books, records or other documents
within its control that are reasonably requested in the course of such defense.

(©  [Reserved]

(d) If the Indemnified Party has aclam againg the Indemnifying Party that
does not involve a Third-Party Claim (an “I nter-Party Claim”; and together with a Third-Party
Clam, an “Indemnifiable Claim”), the Indemnified Party will natify the Indemnifying Party
with reasonable promptness of the claim, specifying the nature, estimated amount and the
specific bassfor the dlam. The Indemnifying Party will respond within 45 days of receipt of
the notice of an Inter-Party Clam. If the Indemnifying Party fails to respond, the estimated
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amount of the dlaim specified by the Indemnified Party will be concdlusively deemed aliability of
the Indemnifying Party. If the Indemnifying Party timely disputes the claim, the Indemnified
and the Indemnifying Party will negotiate in good faith to resolve the dispute, and if not
resolved, either party may pursue whatever remediesit may have.

(e If any Lossis covered by insurance, the Indemnified Party will use good
faith efforts to exhaust claims againg the applicable policies. The provisons of this Artide 1X
are subject to the rights of any Indemnified Party’ sinsurer that may be defending any such
clam. If the Indemnifying Party makes any payment hereunder of a Loss, the Indemnifying
Party will be subrogated, to the extent of the payment, to the rights of the Indemnified Party
againg any insurer or third party with respect to the Loss. The Indemnifying Party shdl pay all
cogts and expenses for pursuing any claims hereunder. Notwithstanding the foregoing, Buyer
and Sdler acknowledge and agree that, with respect to Indemnifiable Claims, the Indemnified
Party may seek payment directly againgt the Indemnifying Party, without having first to pursue
itscdams againg an insurer, if such Lossis (and following receipt of a payment from such
insurer, the Indemnified Party will remain) covered by the Indemnified Party’ sinsurance. If an
Indemnifying Party pays the Loss directly to the Indemnified Party, the Indemnified Party will
use commercidly reasonable efforts to assst the Indemnifying Party in pursuing any dams
againg the gpplicable policies.

® Tax Adjustments.

0] Any amount otherwise payable by an Indemnifying Party to or on
behdf of an Indemnified Party pursuant to this Agreement shall be reduced (et thetime and in
the manner discussed in Section 9.3(f)(ii) below) by any actua Tax benefit arisng from the
payment of the claim that gave rise to the Indemnifying Party making an indemnity payment. If
an Indemnified Party redizes any such Tax benefit, then such Indemnified Party shdl pay an
amount to the Indemnifying Party equd to the Tax benefit redized, provided that in the event an
amount payable by the Indemnifying Party is reduced by the amount of such Tax benefit and
there is a disallowance of such Tax benefit by ataxing authority (based upon areasonable and
good fath determination by the Indemnified Party) such that the Indemnified Party is not entitled
to dl or any portion of such Tax benefit, then the Indemnifying Party shdl pay to the
Indemnified Party the amount of the Tax benefit that was disalowed.

(i) A Tax bendfit will be consdered to be redized for purposes of this
Section 9.3(f) on (A) the date on which the Tax benefit is received as arefund of Taxes, or (B) to
the extent that the Tax benefit is not received as arefund of Taxes but rather is claimed as an
item that reduces lighility for Taxes (on awith and without basis), the due date (including
extensons) of the Tax Return that reflects such change in ligbility for Taxes. Notwithstanding
anything herein to the contrary, the Indemnified Party shall determine whether, for purposes of
this Section 9.3, a Tax benefit is available to the Indemnified Party in respect of the relevant
Indemnifiable Claim, provided that such determination shdl be reasonable and shdl be madein
good faith. The Indemnifying Party shal have opportunity to reasonably review the Indemnified
Party’s cdculation of the Tax benefit redized (including a caculation pursuant to which it is
determined that thereis no Tax benefit available to the Indemnified Party), provided that such
review shdl in no event relate to the Indemnified Party’ s determination of how to report any
itemson its Tax Return. The Indemnifying Party’sreview of the Indemnified Party’s calculation
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may include review of relevant parts of the Indemnified Party’s Tax Return, provided such
review of the Tax Return does not materidly adversdly affect the Indemnified Party.

(9)  All payments made pursuant to Section 6.1 or this Article IX (other than a
payment based on an obligation arisng under Section 6.1(c)) shdl be treated as adjustments to
the purchase price for the LLC Interests.

94 I ndemnification Threshold; Maximum L osses.

@ Except with respect to Losses arising from or related to Seller’ s breach of
Sections 3.1 (Organization and Related Matters), 3.2(a) (Authorization), 3.2(b) (No Conflicts,
but only with respect to the last sentence and only asit rdates to State PUC Laws), 3.5
(Capitdization), 3.9 (Taxes), 3.13 (No Brokers or Finders) and 3.24 (Contribution Agreement),
the Qwest Parties will have no ligbility for any Losses incurred by any Buyer Indemnified Person
with respect to any individual claim or series of related claims under Section 9.1(a) unlessthe
amount of Losses (not otherwise indemnified) resulting therefrom exceeds $500,000 (the
“Incduded Claims™) and the aggregate amount of al Included Claims exceeds $32,250,000 and
in such event, the Qwest Parties shdl be respongble for only the amount in excess of such
amount.

(b) Except with respect to Losses arising from or related to Seller’ s breach of
Sections 3.1 (Organization and Related Matters), 3.2(a) (Authorization), 3.2(b) (No Conflicts,
but only with respect to the last sentence and only asit rdates to State PUC Laws), 3.5
(Capitdization), 3.9 (Taxes), 3.13 (No Brokers or Finders) and 3.24 (Contribution Agreement),
the Quwest Partieswill have no liability for Losses incurred by Buyer Indemnified Persons under
Section 9.1(a), whether resulting from an action for indemnification or otherwise, to the extent
the aggregate L osses incurred thereunder, including any Losses previoudy recovered, exceed
$860 million.

(© Except with respect to Section 3.6, for purposes of Section 9.1(a) and
9.2(a), representations and warranties in this Agreement will be deemed to have been made
without giving effect to any limitation of “in al materia respects’ or based on Material Adverse
Effect or Buyer Materid Adverse Effect set forth therein.

9.5  Cooperation. Inconnection with any Indemnifiable Claim, the
Indemnified Party will cooperate in dl reasonable requests of the Indemnifying Party.

9.6 Exclusive Remedy. Except for () damsarising out of any breach of the
Confidentidity Agreement, (b) clamsfor fraud and (c) as provided in Section 10.16, the
remedies provided for in this Article X (including this Section 9.6) shdl conditute the exclusive
remedy for any post-Closing claims made for breach of this Agreement, the other Transaction
Documents or in connection with the Transactions (other than the Transactions governed by the
Commercid Agreements), and each of the parties hereto agrees not to bring any Action, at law,
in equity or otherwise, againgt any other party or its Affiliates in respect of any breach of this
Agreement, the other Transaction Documents or in connection with the Transactions. Without
limiting the foregoing, Buyer waives any right to assert a breach by Sdller of the Contribution
Agreement or the IP Contribution Agreement following the Closing, but without prejudice to the
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right of Buyer, Company and ther Affiliatesto be indemnified for Excluded Liabilities under
Section 9.1(c) or Section 3.24. In no event shall the mere inaccuracy of arepresentation or
warranty itself be used as evidence of or deemed to condtitute bad faith, misconduct or fraud.
Each party hereby waives any provision of Law to the extent that it would limit or redtrict the
agreement contained in this Section 9.6.

9.7 Damages. Notwithstanding any provison of this Agreement to the
contrary, neither party shdl be entitled in connection with any breach or violation of this
Agreement or otherwise in connection with the Transactions contemplated by this Agreement to
recover any punitive, exemplary or other speciad damages, provided that the parties shall be
permitted to recover indirect, incidenta or consequential damages to the extert, but only to the
extent, such indirect, incidental or consequentia damages are caused by and are a reasonably
foreseeable result of such breach or violation and provided further that the parties shal be
entitled to the remedies provided in the Commercid Agreements. The foregoing shdl not limit
the right of ether party to indemnification in accordance with the provisions of this Article IX
with respect to dl components of any claim, settlement, aware or judgment againgt such party by
any undfiliated third party. Nothing in this Agreement shdl be deemed to creete any
presumption that the EBITDA Multiplier isto be used in the computation of any amount which a
party is entitled to recover under this Agreement.

9.8 Reationship to Dexter Purchase Agreement. Notwithstanding anything
to the contrary contained herein, Buyer acknowledges that any fact, matter or circumstance that
isor may conditute an “Indemnifiable Clam” under the Dexter Purchase Agreement may only
be asserted as aclaim under Article IX of the Dexter Purchase Agreement (subject to the terms
and conditions of such Article) and may not be asserted as an Indemnifiable Claim under this
Agreement.

ARTICLE X
GENERAL

10.1 Amendments, Waivers. Except as expresdy provided herein, this
Agreement, any attached Disclosure Schedule, Schedule or Exhibit and each of the other
Transaction Documents may be amended only by agreement in writing of dl parties. No waiver
of any provison nor consent to any exception to the terms of this Agreement or any other
Transaction Document will be effective unless in writing and signed by the party to be bound
and then only to the specific purpose, extent and instance so provided.

10.2 Schedules; Exhibits; Integration. Each Disclosure Schedule, Schedule
and Exhibit ddivered pursuant to the terms of this Agreement must be in writing and will
condtitute a part of this Agreement, athough schedules need not be attached to each copy of this
Agreement. The mereincluson of an item in a Disclosure Schedule as an exception to a
representation or warranty shal not be deemed an admission by Sdller (in the case of the Sdller’s
Disclosure Schedule) or Buyer (in the case of the Buyer’s Disclosure Schedule) that such item
represents an exception or material fact, event or circumstance or that such item is reasonably
likely to result in aMaterid Adverse Effect. This Agreement, together with such Disclosure
Schedules, Schedules, Exhibits Transaction Documents and the Commerciad Agreements,
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condtitutes the entire agreement among the parties pertaining to the subject matter hereof and
supersedes dl prior agreements and understandings of the partiesin connection therewith.

10.3 Further Assurances. Each party shdl usedl commercialy reasonable
effortsto cause dl conditionsto its and the other party’ s obligations hereunder to be timely
satisfied and to perform and fulfill dl obligations on its part to be performed and fulfilled under
this Agreement, to the end that the Transactions shall be effected substantialy in accordance
with its terms as soon as reasonably practicable. Without limiting the generdity of the
foregoing, () the parties shdl cooperate with each other in such actions and in securing any
requisite Approvas and Permits and (b) each party shall execute and ddliver, both before and
after the Closing, such further certificates, agreements and other documents and take such other
actions as the other party may reasonably request to consummate or implement the Transactions
or to evidence such events or matters.

104 Governing Law. This Agreement and the legd relations between the
partieswill be governed by and construed in accordance with the laws of the State of New Y ork
applicable to contracts made and performed in such State and without regard to conflicts of law
doctrines unless certain matters are preempted by federd law.

10.5 NoAssgnment. Neither this Agreement nor any rights or obligations
under it are assgnable by one party without the prior written consent of the other party;
provided, however, that following the Closing, Buyer may assign its rights under this Agreement
inwhole or in part to any purchaser of dl or a portion of the Rodney Trandferred Business. Any
such assgnment without the prior written consent of the other party sl be void ab initio.
Notwithstanding anything to the contrary in this Section 10.5, upon written notice to Sdller,
Buyer shdl, without the consent of the Qwest Parties, be permitted to (x) assign this Agreement
and the rights and obligations under it (8) to its lenders for collateral security purposes, or (b) to a
whally-owned subsidiary of Buyer; provided, however, tha, in the event of any such assgnmernt,
Buyer shdl remain lidble in full for the performance of its obligations hereunder and the assignee
shal execute a document in form and substance reasonably acceptable to Sdller to Sgnify the
consent of Buyer’s assignee to the obligations of Buyer hereunder on ajoint and severd basis or
(y) change its gatus from alimited ligbility company to a corporation.

10.6 Headings. The descriptive headings of the Articles, Sections and
subsections of this Agreement are for convenience only and do not congtitute a part of this
Agreement.

10.7 Counterparts. This Agreement and any amendment hereto or any other
Transaction Document may be executed in one or more counterparts and by different partiesin
separate counterparts. All counterparts will congtitute one and the same agreement and will
become effective when one or more counterparts have been signed by each party and delivered
to the other party.

10.8 Publicity and Reports. Sdler and Buyer will coordinate dl publicity
relating to the Transactions, and no party will issue any pressrelease, publicity statement or
other public notice relating to this Agreement or the Transactions without first obtaining the
written consent of the other party to the issuance of such release, satement or notice (which
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consent may not be unreasonably withheld, conditioned or delayed); provided that to the extent
that independent lega counsdl to Sdller or Buyer, as the case may be, shall deiver awritten
opinion to the other party that a particular action isrequired by applicable Law, the parties shall
be obligated only to use commercialy reasonable efforts to consult with the other party prior to
issuing any such pressrelease, publicity statement or other public notice. Each party shal obtain
the prior consent of the other party to the form and content of any information included in any
application, report or response made to any Governmenta Entity or which rdlaesto this
Agreement.

10.9 Confidentiality. Each of Sdller and Buyer agrees that al non-public,
confidentid information so received from the other party is deemed received pursuant to the
confidentiaity agreements dated as of April 22, 2002 and April 24, 2002 between an Affiliate of
Sdler and Affiliate of Buyer (the* Confidentiality Agreements”), and each party will, and will
cause its representatives (as defined in the Confidentidity Agreements) to, comply with the
provisons of the Confidentidity Agreements with respect to such information, and the
provisons of the Confidentidity Agreements are hereby incorporated by reference with the same
effect asif fully st forth herein.

10.10 Partiesin Interest. This Agreement isbinding upon and will inure to the
benefit of each party and their respective successors or assigns, and nothing in this Agreement,
express or implied, isintended to confer upon any other Person any rights or remedies of any
nature whatsoever under or by reason of this Agreement.

10.11 Notices. Any notice or other communication hereunder must be given in
writing and: (8) ddivered in Person; (b) transmitted by facsmile or other telecommunications
mechanism; (C) delivered viaan overnight courier service of nationd reputation; or (d) mailed by
certified or registered mail, postage prepaid, receipt requested as follows:

If to Buyer, addressed to:

Dex HoldingsLLC

c/o The Carlyle Group

520 Madison Avenue

41% Floor

New York, New York 10022
Attention: James A. Attwood, Jr.
Fax: (212) 381-4901
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With acopy to:

The Carlyle Group

520 Madison Avenue

41t Floor

New York, New York 10022
Attention: James A. Attwood, Jr.
Fax: (212) 381-4901

Welsh, Carson, Anderson & Stowe
320 Park Avenue

Suite 2500

New York, New York 10022-6815
Attention: Anthony J. deNicola

Fax: (212) 893-9548

Latham & Watkins

885 Third Avenue

Suite 1000

New York, New York 10022
Attention: R. Ronald Hopkinson, Esg.
Fax: (212) 751-4864

If to Sdller, QSC or Qwest, addressed to:

c/o Qwest Communicetions Internationd Inc.
1801 Cdifornia Stregt

Denver, Colorado 80202

Attention: Genera Counsd

Fax: (303) 296-5974

With acopy to:

O'Médveny & Myers, LLP

1999 Avenue of the Stars

Suite 700

Los Angeles, Cdifornia 90067
Attention: Steven L. Grossman, Esg.
Fax: (310) 246-6779

or to such other address or to such other Person as Sdller, QSC, Qwest or Buyer has last
designated by such notice to the other parties. Each such notice or other communication will be
effective: (i) if given by facamile or other tdecommunication, when trangmitted to the

gpplicable number so specified in this Section 10.11 and an gppropriate confirmation is recelved,
(i) if given by mail, three days after such communication is deposited in the mals with first

class postage prepaid, addressed as above (iii) if given by overnight courier service of nationa
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reputetion, one day after such communication is deposited with such courier service; or (iv) if
given by any other means, when actudly received at such address.

10.12 Expenses. Qwest, QSC, Sdler and Buyer will each pay its own expenses
incident to and Buyer’ s evaluation of Qwest, QSC, Sdller, Company and the Rodney Transferred
Business and the negotiation, preparation and performance of this Agreement, the Transaction
Documents and the Transactions, including the fees, expenses and disbursements of their
respective investment bankers, accountants and counsdl, except as agreed in Section 8.2(b).

10.13 Waiver. No falure onthe part of any party to exercise or ddlay in
exercisng any right hereunder will be deemed awaiver thereof, nor will any single or partia
exercise preclude any further or other exercise of such or any other right.

10.14 Representation by Counsdl; Interpretation. Sdler and Buyer each
acknowledge that it has been represented by counsdl in connection with this Agreement and the
Transactions. Accordingly, any rule of Law or any legd decison that would reguire
interpretation of any damed ambiguitiesin this Agreement againg the party that drafted it has
no gpplication and is expresdy waived. The provisons of this Agreement will be interpreted in a
reasonable manner to effect the intent of Buyer and Sdller.

10.15 Severability. If any provison of this Agreement is determined to be
invdid, illegd or unenforceable by any Governmentd Entity, the remaining provisons of this
Agreement to the extent permitted by Law shdl remain in full force and effect provided that the
essentid terms and conditions of this Agreement for both parties remain vadid, binding and
enforceable and provided that the economic and legal substance of the transactions contemplated
is not affected in any manner materidly adverseto any party. In event of any such
determination, the parties agree to negotiate in good faith to modify this Agreement to fulfill as
closgly as possible the origind intents and purposes hereof. To the extent permitted by Law, the
parties hereby to the same extent waive any provison of Law that renders any provision hereof
prohibited or unenforcesble in any respect.

10.16 Waiver of Jury Trial; Equitable Rdlief.

@ The partiesirrevocably wavetrid by jury in any Action rdaing to this
Agreement or any other Transaction Document and for any counterclaim with respect thereto.

(b) In the event of any breach of the provisons of this Agreement or any of
the other Transaction Documents, the norbreaching party shal be entitled to seek equitable
relief, including in the form of injunctions and orders for specific performance, where the
applicable lega standards for such relief in such courts are met, in addition to al other remedies
available to the non-breaching party with respect thereto at law or in equity.

10.17 Arbitration. Any dispute, controversy or clam arisng under or related to
this Agreement, any of the Transaction Documents, regardless of the legd theory upon which it
is based, will be settled by find, binding arbitration pursuant to the Federd Arbitration Act,
9 U.SC. 8. 1 et s2g., in accordance with the American Arbitration Association Commercid
Arbitration Rules. Nothing herein shall, however, prohibit a party from seeking temporary or
preliminary injunctive relief in a court of competent jurisdiction. In any arbitration, the number
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of arbitrators shall be three, each of Qwest, QSC and Sdller, on the one hand, and Buyer, on the
other hand, having the right to appoint one arbitrator, who shal together appoint athird neutra
arbitrator within 30 days after the gppointment of the last party-designated arbitrator. All
arbitration proceedings shal take place in Denver, Colorado. Only damages alowed pursuant to
this Agreement may be awarded and the arbitrators shal have no authority to award specid,
punitive, exemplary, consequentid, incidental or indirect losses or damages, including any
damages relating to loss of profit or business opportunity, except as expresdy provided in
Section 9.7. Judgment upon any award granted in a proceeding brought pursuant hereto may be
entered in any court of competent jurisdiction. Should it become necessary to resort or respond
to court proceedings to enforce a party’ s compliance with this Section 10.17, such proceedings
shall be brought only in the federa or state courts located in the State and County of New Y ork,
which shdl have exclusive jurisdiction to resolve any disputes with respect to this Agreement

and the other Transaction Documents, with each party irrevocably consenting to the jurisdiction
thereof. If the court directs or otherwise requires compliance herewith, then al costs and
expenses, including reasonable attorneys fees incurred by the party requesting such compliance,
shdl be reimbursed by the non-complying party to the requesting party.
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement
to be executed by its duly authorized officers as of the day and year first above written.

“BUYER”

DEX HOLDINGSLLC

By. /g JAMESA.ATTWOOD, JR.
Name: James A. Attwood, Jr.
Title Managing Director

By: /9 ANTHONY J. DE NICOLA
Name: Anthony J. de Nicola
Title Managing Member
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1] QW ES‘I‘”

QWEST COMMUNICATIONS
INTERNATIONAL INC.

By: /Y YASH RANA
Name Yash Rana
Title Vice Preddent

“QSC’

QWEST SERVICES CORPORATION

By: /Y DRAKE S. TEMPEST
Name Drake S. Tempest
Title Executive Vice Presdent and
Generd Couns

“SELLER”
QWEST DEX, INC.
By: /9 YASHRANA

Name Yash Rana
Title  Vice Presdent
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EXHIBIT A
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EXHIBIT B

CONTRIBUTION AGREEMENT
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EXHIBIT C

IP CONTRIBUTION AGREEMENT
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EXHIBIT D

PUBLISHING AGREEMENT
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EXHIBIT E

DIRECTORY LIST LICENSE AGREEMENT
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EXHIBIT F

EXPANDED USE LIST LICENSE AGREEMENT
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EXHIBIT G

BILLING AND COLLECTION AGREEMENT
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EXHIBITH

PROFESSIONAL SERVICESAGREEMENT
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EXHIBIT |

PUBLIC PAY STATIONSAGREEMENT
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EXHIBIT J

TRADEMARK LICENSE AGREEMENT
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EXHIBIT K

TRANSITION SERVICESAGREEMENT
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EXHIBIT L

SEPARATION AGREEMENT
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EXHIBIT M

NONCOMPETITION AGREEMENT
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EXHIBIT N

DEBT FINANCING COMMITMENT LETTER
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EXHIBIT O

EQUITY FINANCING COMMITMENT LETTERS
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EXHIBIT P

RESERVED
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EXHIBIT Q

JOINT MANAGEMENT AGREEMENT
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EXHIBITR

EQUITY TERM SHEET
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EXHIBIT S

COMMERCIAL AGREEMENT JOINDER
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EXHIBITT

BUYER JOINDER
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EXHIBIT U

B&SSYSTEMSTRANSITION PLAN
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PURCHASE AGREEMENT

between

QWEST DEX, INC,,

QWEST SERVICES CORPORATION,

QWEST COMMUNICATIONSINTERNATIONAL INC.

and

DEX HOLDINGSLLC

August 19, 2002
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