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EXHIBIT Q

FORM OF
JOINT MANAGEMENT AGREEMENT

This Joint Management Agreement (this “Agreement”) is entered into as of ,

2002 (the “Effective Date”) by and among SGN LLC, a Delaware limited liability company
(“SGN™), and Dex Holdings LLC, a Delaware limited liability company (“Buyer” and together
with SGN the “Buyer Parties”) on the one hand, and Qwest Dex, Inc., a Colorado corporation
(“Dex”), and Qwest Communications International Inc., a Delaware corporation (“Qwest” and
together with Dex the “Qwest Parties”) on the other hand. Each of the signatories hereto 1s
individually a “Party” and collectively the “Parties”. Capitalized terms not otherwise defined
herein will have the meanings assigned to such terms in Article 1.
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RECITALS

Qwest, Qwest Services Corporation, a Colorado corporation (“QSC”), Dex, and
Buyer have entered into that certain Purchase Agreement (the “LLC Purchase
Agreement”) dated as of August ___, 2002 pursuant to which Dex has agreed,
subject to the terms and conditions set forth therein, to: (1) contribute certain of its
assets and liabilities to SGN; and (ii) sell all of the outstanding limited liability
company interests of SGN to Buyer following such contribution (the “Closing™).

Sections 7.2(g) and 7.3(f) of the LLC Purchase Agreement provide that the
obligations of Qwest, QSC, Dex, and Buyer to consummate the Closing are
subject, among other things, to the execution and delivery of this Agreement.

In connection with the LLC Purchase Agreement, Qwest, QSC, Dex, and Buyer
entered into that certain Purchase Agreement, dated of even date therewith (the
“LLC II Purchase Agreement”), pursuant to which Dex has agreed, subject to
the terms and conditions set forth therein, to: (i) contribute certain of its assets and
liabilities to GPP LLC; and (ii) sell all of the outstanding limited liability
company interests of GPP LLC to Buyer following such contribution (the
“Second Closing”).

During the Term of this Agreement, the Parties desire that the executives listed on
Exhibit A, or any successors appointed pursuant to Section 4.2, (collectively, the
“Management Team™) be simultaneously employed by each of Dex and SGN.

The Parties desire to set forth the scope of certain of the responsibilities, duties
and reporting requirements for the Management Team.

The Parties desire to set forth the allocation of the costs of compensation and
other employee benefits of the Management Team between Dex and SGN.
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AGREEMENT

In consideration of the foregoing recitals and the mutual promises and covenants
contained herein, the sufficiency of which is hereby acknowledged, the Parties agree as follows:

ARTICLE 1
DEFINITIONS

1.1 General Rules of Construction. For all purposes of this Agreement: (1) the
terms defined in this Agreement include the plural as well as the singular; (i1) all references in
this Agreement to designated “Articles,” “Sections™ and other subdivisions are to the designated
Articles, Sections and other subdivisions of the body of this Agreement; (ii1) pronouns of either
gender or neuter include, as appropriate, the other pronoun forms; (iv) the words “herein,”
“hereof” and “hereunder” and other words of similar import refer to this Agreement as a whole
and not to any particular Article, Section or other subdivision; (v) “or’ is not exclusive;

(vi) “including” and “includes” will be deemed to be followed by “but not limited to” and “but is
not limited to,” respectively; (vii) any definition of or reference to any law, agreement,
instrument or other document herein will be construed as referring to such law, agreement,
instrument or other document as from time to time amended, supplemented or otherwise
modified; and (viii) any definition of or reference to any statute will be construed as referring
also to any rules and regulations promulgated thereunder.

12  Definitions. The following definitions will apply within this Agreement
(including, unless the context clearly requires otherwise, any Exhibits hereto).

“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” has the meaning set forth in the introductory paragraph.

“Business” means the business of publishing of telephone directory products and services
consisting principally of searchable (e.g., by alphabet letter or category) multiple telephone
listings and classified advertisements that are delivered or otherwise made available to end users
in tangible media (e.g., paper directories, CD-ROM) or electronic media (e.g., Internet) as
presently conducted by Dex and SGN, respectively.

“Business Plan” has the meaning set forth in the Professional Services Agreement.
“Buyer” has the meaning set forth in the introductory paragraph.
“Buyer Parties” has the meaning set forth in the introductory paragraph.

“Change of Control” means: (i) an acquisition by any Person or group of Persons of thc
voting stock of the referenced Person in a transaction or series of transactions, if immediately
thereafter such acquiring Person or group has, or would have, beneficial ownership of more than
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50% of the combined voting power of the referenced Person’s then outstanding voting stock,
including any such acquisition by way of a merger, consolidation or reorganization (including
under the Bankruptcy Code), or series of such related transactions, involving the referenced
Person; (ii) a sale, assignment or other transfer of all or substantially all of the referenced
Person’s assets; or (iii) a confirmation of any plan of reorganization or liquidation under, or sale
of assets pursuant to, the Bankruptcy Code, any out-of-court recapitalization or reorganization
transaction or exchange offer, in any case in which more than fifty-one percent (51%) of such
Person’s outstanding equity securities are issued in exchange for all or a significant portion of
such Person’s outstanding debt or other securities, or a deed in lieu of foreclosure or any other
remedy or right at law or contract by which substantially all of such Person’s equity securities or
assets are surrendered, assigned or otherwise transferred to another Person.

“Closing” has the meaning set forth in the Recitals.

“Confidentiality Agreement” means that certain Confidentiality Agreement between
Welsh, Carson, Anderson & Stowe IX, L.P. and Qwest Services Corporation, dated as of April
22,2002.

“Deadlock” has the meaning set forth in Section 5.2.

“Deadlock Notice” has the meaning set forth in Section 5.2.
“Designated Representatives” has the meaning set forth in Section 5.1.
“Dex” has the meaning set forth in the introductory paragraph.
“Effective Date’” has the meaning set forth in the introductory paragraph.

“Governmental Entity” means any government or any regulatory agency, bureau, board,
commission, court, department, official, political subdivision, tribunal or other instrumentality of
any government, whether federal, state or local, domestic or foreign.

“Liaison Committee” has the meaning set forth in Section 5.1.
“LLC Purchase Agreement” has the meaning set forth in the Recitals.
“LLC II Purchase Agreement” has the meaning set forth in the Recitals.

“Loss” means any cost, damage, disbursement, expense, liability, loss, obligation,
penalty or settlement, including interest or other carrying costs, legal, accounting and other
professional fees and expenses incurred in the investigation, collection, prosecution and defense
of claims and amounts paid in settlement, that may be imposed on or otherwise incurred or
suffered by the referenced Person; provided, however, that the term “Loss” will not be deemed to
include any special, exemplary or punitive damages, except to the extent such damages are
incurred as a result of third party claims.

“Management Team” has the meaning set forth in the Recitals.
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“Non-Competition and Non-Solicitation Agreement” means that certain Non-
Competition and Non-Solicitation Agreement by and among Qwest, Dex, SGN and the other
parties thereto, to be entered into at the Closing.

“Party” and “Parties” has the meanings set forth in the introductory paragraph.

“Person” means an association, a corporation, an individual, a partnership, a limited
liability company, a trust or any other entity or organization, including a Governmental Entity.

“Professional Services Agreement” means that certain Professional Services Agreement
of even date herewith by and between SGN and Dex.

“Qwest” has the meaning set forth in the introductory paragraph.

“QSC” has the meaning set forth in the Recitals.

“Qwest Parties” has the meaning set forth in the introductory paragraph.
“Second Closing” has the meaning set forth in the Recitals.

“Separation Agreement” means that certain Separation Agreement by and between
SGN, Buyer, Qwest and Dex, to be entered into at the Closing.

“Separation Trigger Date” means the date upon which the LLC II Purchase Agreement
is terminated prior to the consummation of the Second Closing.

“Services” has the meaning set forth in the Professional Services Agreement.

“Gervice Standards” has the meaning set forth in the Professional Services Agreement.
“SGN” has the meaning set forth in the introductory paragraph.

“Term” has the meaning set forth in Article 2.

ARTICLE 2
TERM AND TERMINATION OF AGREEMENT

The term of this Agreement will commence as of the Effective Date and will continue in
full force and effect until the earlier of: (i) the termination or earlier expiration of the
Professional Services Agreement in accordance with its terms; or (ii) the date upon which the
last member of the Management Team, or any successor chosen pursuant to Section 4.2, is no
longer employed by SGN and Dex (the “Term”).

ARTICLE 3
SHARING OF MANAGEMENT TEAM

3.1  Management Team. The Management Team will be employed on a full-time
basis by each of SGN and Dex for the day-to-day management and operation of the Business,
initially upon the Effective Date, in the capacities, and with the responsibilities, listed next to
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their respective names on Exhibit A. The Qwest Parties and the Buyer Parties each acknowledge
and agree that, except as set forth below: (i) the Qwest Parties will have exclusive control of the
Management Team with respect to the management and operation of the Business as it pertains
to Dex; (ii) the Buyer Parties will have exclusive control of the Management Team with respect
to the management and operation of the Business as it pertains to SGN; and (iii) the Qwest
Parties and the Buyer Parties may, in their sole discretion, place any restrictions that they deem
appropriate on the Management Team in connection with the management and operation of the
Business as it pertains to Dex or SGN, respectively.

32 Scope of Authority. The Management Team will be entitled to exercise broad
discretion and authority in managing and operating the Business in accordance with past
practices. Without limiting the generality of the foregoing:

(a) Operations. The Management Team will have the discretion and authority
to select the third party suppliers of goods and services (e.g., paper supplies, printers,
distributors) on behalf of each of SGN or Dex, and to enter into contracts for, or to cause each of
SGN or Dex to enter into contracts for, all goods and services reasonably required for the
operations of the their respective businesses; and

(b) Personnel. The Management Team will have the discretion and authority
for the hiring, promotion, demotion, compensation and termination of all personnel employed or
engaged by each of SGN and Dex.

33 Business Plan. The Qwest Parties agree to direct each of the members of the
Management Team to execute the terms of the Business Plan as it pertains to Dex, and the Buyer
Parties agree to direct each of the members of the Management Team not to interfere with the
execution of the Business Plan as it pertains to Dex. The Buyer Parties will direct each of the
members of the Management Team to cause SGN to perform the Services in accordance with the
Service Standards pursuant to the Professional Services Agreement.

3.4  Standard of Performance. Subject to Section 3.1, the Parties will direct each
member of the Management Team to: (i) devote the proportionate amount of the time, effort and
resources necessary to operate the Business consistent with past practices with respect to such
individual’s position; and (ii) promote the interests of the Business as a whole. Notwithstanding
the foregoing, the Parties acknowledge and agree that during the Term each member of the
Management Team will be a fiduciary of both Dex and SGN. In the event that any Party
reasonably believes that any fiduciary duty of the Management Team (or any member thereof)
with respect to Dex may be in conflict with any fiduciary duty with respect to SGN (or vice
versa), then such Party will refer such potential fiduciary conflict to the Liaison Committee for
direction as to how to proceed. The Parties will instruct each member of the Management Team
to report any such potential fiduciary conflict to both the Qwest Parties and the Buyer Parties as
soon as practicable after such member first has reasonable cause to believe that such a fiduciary
conflict may exist.

35 Duty of Care. The Parties will direct each member of the Management Team to
conduct himself or herself with the care, skill, prudence and diligence under the circumstances
then prevailing that a prudent manager would use in the conduct of a business of like character,
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without undue attention towards or discrimination against the portion of the Business pertaining
to either Dex or SGN.

3.6  Reporting Authority. Each member of the Management Team will report to: (i)
Qwest in his or her capacity as an employee of Dex; and (ii) Buyer in his or her capacity as an
employee of SGN.

3.7 Emplovment Policies. The Management Team will be subject to the separate
personnel policies and other terms and conditions of employment described in Section 2.6 of the
Separation Agreement, and no Party will knowingly take any action that will cause any member
of the Management Team to materially violate the other Party’s employment policies.

3.8 Location. Except as may otherwise be agreed to in writing by the Parties, the
Management Team will be primarily located at SGN’s headquarters located at 198 Inverness
Drive West, Englewood, Colorado.

3.9 Compensation and Emplovee Benefits. The Parties agree that the salaries,
taxes, benefit plans, expense reimbursements and other employee benefits payable to or
maintained for the benefit of the Management Team, and the costs thereof, will be allocated
between the Parties as set forth on Exhibit B. None of the Qwest Parties or their respective
Affiliates will change the employee benefits of the Management Team without the prior written
consent of the other Party, such consent not to be unreasonably withheld, conditioned or delayed.

3.10 Management Team Acknowledgement. Each of the Parties will use its
commercially reasonable efforts to ensure that each member of the Management Team, prior to
the Effective Date, executes an acknowledgement in substantially the form attached as Exhibit C.

3.11 Insurance.

(a) Each of Dex and SGN will maintain, at all times during the Term,
workers’ compensation insurance for the Management Team at coverage levels (whether self-
insured, insured or high deductible) that meet statutory minimum requirements. Any
“compensable claims or losses” made by a member of the Management Team under such
policies will be subject to the pro rata distribution of Dex and SGN, with Dex bearing 57% of the
cost and SGN bearing 43% of the cost.

(b) Each of Dex and SGN will also maintain, at all times duning the Term,
automobile liability, general liability, director and officer, and fiduciary and crime insurance
policies insuring the Management Team consistent with industry standards.

3.12 Financing Activities. The Buyer Parties agree and acknowledge that the Qwest
Parties will have no liability for actions, omissions, statements or misstatements by any member
of the Management Team with respect to such individual’s involvement, on behalf of the Buyer
Parties, in obtaining financing, making investor presentations, or any engaging in other activities
at the Buyer Parties’ direction related to the Buyer Parties’ consummation of the transactions
contemplated by the LLC II Purchase Agreement (other than for any such actions, omissions,
statements or misstatements made at the direction of or with the prior knowledge of the Qwest
Parties).
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ARTICLE 4
TERMINATION AND REPLACEMENT OF MANAGEMENT TEAM

41  Termination of Management Team Member. Either SGN or Dex may, at any
time and without prior notice to the other Party, immediately terminate the employment of any
member of the Management Team (with respect to such Party only), with or without cause, and
will immediately notify the other Party of such termination. Upon such termination by one
Party, the other Party will not be required to terminate the employment of such employee (with
respect to such Party).

472  Replacement of Management Team Member. If any member of the
Management Team is terminated pursuant to Section 4.1 above or otherwise ceases to be
employed by a Party (whether as a result of voluntary termination or resignation, retirement,
death, disability, incapacity or otherwise) prior to the Second Closing: (i) the Party that
terminated such employee, or lost such employee’s services, may elect, in its sole and absolute
discretion, to replace such employee or not to replace such employee; and (ii) the Parties may,
but will not be required to, agree to designate a person to replace such employee as a member of
the Management Team within the meaning of this Agreement. Following the Separation
Trigger Date, the employment of members of the Management Team will be governed by
Section 3.4 of the Separation Agreement.

4.3 Solicitation and Hiring Restrictions.

(a) During the Term, none of the Buyer Parties, the Qwest Parties, nor their
respective Affiliates will solicit for hire any member of the Management Team as its exclusive
employee or as an employee of any Affiliate or in a different capacity without the prior written
consent of the other Party.

(b) None of the Buyer Parties, the Qwest Parties, nor their respective
Affiliates will solicit for re-hire any member of the Management Team whose employment has
been terminated by such Party in accordance with Section 4.1 for a period of two (2) years
following such termination.

(c) Except as otherwise specifically set forth herein, and not in limitation of
the foregoing, each of the Parties agrees to comply with the non-solicitation covenants set forth
in Article 4 of the Non-Competition and Non-Solicitation Agreement with respect to all
employees of the other Party.

ARTICLE S
LIAISON COMMITTEE; RESOLUTION OF DISPUTES

5.1 Liaison Committee. The Parties will establish a committee consisting of four
(4) individuals (the “Liaison Committee”), Qwest and Buyer each having the right to appoint
two (2) members from time to time in their sole and absolute discretion (such Party’s
“Designated Representatives”). The Liaison Committee will meet at the request of either Part\
in order to give guidance to the members of the Management Team as contemplated in Section
3.4.
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52  Dispute Resolution. If: (i) either Party objects to the guidance provided by the
Liaison Committee to any member of the Management Team (or the Management Team as a
whole); or (ii) the Liaison Committee cannot agree on any such guidance (in either such case, a
“Deadlock”), then either Party’s Designated Representatives may serve a notice in writing (a
“Deadlock Notice) on the other Parties describing the dispute, its understanding of the positions
taken by the Parties’ respective Designated Representatives in such dispute and the arguments
supporting its opinion that such dispute constitutes a Deadlock. The Parties agree that, following
the service of a Deadlock Notice, they will refer the Deadlock for resolution to the chief
executive officers of the ultimate parent companies of their respective corporate groups and use
all commercially reasonable efforts to agree in good faith on a resolution of such Deadlock. If
the chief executive officers are unable to resolve such Deadlock, the Parties will have the right to
pursue such remedies as may be available and terminate this Agreement in accordance with
Article 2.

ARTICLE 6
INDEMNIFICATION

6.1 Indemnification.

(a) The Qwest Parties will indemnify and hold harmless the Buyer Parties and
their respective directors, officers (other than the Management Team), employees, Affiliates,
agents and assigns from and against any and all Losses directly or indirectly based upon, arising
from or resulting from any action taken (or omission to act) by a member of the Management
Team in violation of Section 3.4, Section 3.5, or Article 7, which action (or omission to act) is
performed at the direction or with the knowledge of the Qwest Parties.

(b) The Buyer Parties will indemnify and hold harmless the Qwest Parties and
their respective directors, officers (other than the Management Team), employees, Affiliates,
agents and assigns from and against any and all Losses directly or indirectly based upon, arising
from or resulting from any action taken (or omission to act) by a member of the Management
Team in violation of Section 3.4, Section 3.5, or Article 7, which action (or omission to act) 1s
performed at the direction or with the knowledge of the Buyer Parties.

(©) The Qwest Parties and the Buyer Parties agree to indemnify and hold
harmless each other and their respective directors, officers (other than the Management Team),
employees, Affiliates, agents and assigns from and against any and all Losses directly or
indirectly based upon, arising from or resulting from any third party claims as a result of any
action (or omission to act) by a member of the Management Team, which action (or omission to
act) is attributable to such individual’s performance of his or her duties hereunder solely on
behalf Dex or SGN, as applicable.

ARTICLE 7
CONFIDENTIALITY

Each of the Parties agrees that all non-public, confidential information received from the

other party is deemed received pursuant to the Confidentiality Agreement, and each Party will,
and will cause its representatives (as defined in the Confidentiality Agreement) to, comply with
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the provisions of the Confidentiality Agreement with respect to such information. The
provisions of the Confidentiality Agreement are hereby incorporated by reference with the same
effect as if fully set forth herein. The Parties will direct the members of the Management Team
to not use any confidential information of one Party for any reason other than for the benefit of
such Party. The obligations contained in this Article 7 will survive the termination or expiration
of this Agreement for a period of one (1) year.

ARTICLE 8
MISCELLANEOUS

8.1 Further Assurances. Each Party will take such other actions as the other Party
may reasonably request or as may be necessary or appropriate to consummate or implement the
transactions contemplated by this Agreement or to evidence such events or matters.

8.2 No Agency. Nothing in this Agreement or in any other document related to this
transaction, and no action of or inaction by either of the Parties will be deemed or construed to
constitute an agency relationship between the Parties. Each Party is acting independently of the
other and neither Party has the authority to act on behalf of or bind the other.

83 Governing Laws: Compliance with Law. This Agreement and the legal
relations between the Parties will be governed by and construed in accordance with the laws of
the State of New York applicable to contracts made and performed in such State and without
regard to conflicts of law doctrines, except to the extent that state law as to certain matters is
preempted by federal law.

8.4  Amendments; Waivers. Except as expressly provided herein, this Agreement
and any attached Exhibit may be amended only by agreement in writing of all Parties. No
waiver of any provision nor consent to any exception to the terms of this Agreement or any
agreement contemplated hereby will be effective unless in writing and signed by both Parties and
then only to the specific purpose, extent and instance so provided. No failure on the part of any
Party to exercise or delay in exercising any right hereunder will be deemed a waiver thereof, nor
will any single or partial exercise preclude any further or other exercise of such or any other
right.

8.5  No Assicnment. Neither this Agreement nor any rights or obligations hereunder
are assignable by one Party without the express prior written consent of the other Party;
provided, however, that either Party may assign this Agreement upon written notice to the other
Party to any of its Affiliates without the consent of the other Party if such Affiliate agrees in
writing to be bound by the terms of this Agreement and the assigning Party remains liable for its
obligations hereunder. A Change of Control of either Party hereto will not be deemed to be an
assignment of this Agreement, provided that if the relevant Party is no longer directly bound as a
party to this Agreement (e.g., because the Change of Control is a sale or transfer of assets or is
the result of a transaction pursuant to which the successor, surviving or acquiring entity does not
automatically succeed to the obligations of such Party by operation of law), the successor,
surviving or acquiring entity is required to agree in writing (whether as part of the acquisition
agreement that provides for the other Party to be a third party beneficiary or in a separate
agreement) to assume this Agreement on substantially similar terms and in all material respects.
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8.6  Notices. All notices, demands and other communications to be given or delivered
under or by reason of the provisions of this Agreement will be in writing and will be deemed to
have been given: (i) immediately when personally delivered; (i1) when received by first class
mail, return receipt requested; (iif) one day after being sent for overnight delivery by Federal
Express or other overnight delivery service; or (iv) when receipt is acknowledged, either
electronically or otherwise, if sent by facsimile, telecopy or other electronic transmission device.
Notices, demands and communications to the Parties will, unless another address is specified by
the Parties hereafter in writing, be sent to the address indicated below:

If to the Buyer Parties, addressed to:

SGN LLC

Attention:
Fax:

With a copy to (which will not constitute notice):

Attention:
Fax:

If to the Qwest Parties, addressed to:

Qwest Dex, Inc.

198 Inverness Drive West
Englewood, Colorado 80112
Attention: Dex Project Manager
Fax:

AND

Qwest Communications International Inc.
1801 California Street

Denver, Colorado 80202

Attention: General Counsel

Fax: (303) 296-5974
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With a copy to (which will not constitute notice):

O’Melveny & Myers LLP
1999 Avenue of the Stars, Suite 700
Los Angeles, California 90067

Attention: Steven L. Grossman, Esq.
Fax: (310)246-6779

8.7 Entire Agreement. This Agreement, including any Exhibits attached hereto, and
the other Commercial Agreements (as defined in the LLC Purchase Agreement), constitutes the
entire agreement between the Parties pertaining to the subject matter hereof and supersedes all
prior agreements and understandings of the Parties in connection therewith.

8.8 Severability. If any provision of this Agreement is held to be unenforceable for
any reason, it will be adjusted rather than voided, if possible, to achieve the intent of the Parties.
All other provisions of this Agreement will be deemed valid and enforceable to the extent
possible.

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

8.10 Counterparts. This Agreement and any amendment hereto or any other
agreement delivered pursuant hereto may be executed in one or more counterparts and by
different Parties in separate counterparts. All counterparts will constitute 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.

8.11 Successors and Assigns; No Third Party Beneficiaries. This Agreement is
binding upon and will inure to the benefit of each Party and their respective successors or
assigns, and nothing in this Agreement, express or implied, is intended to confer upon any other
Person any rights or remedies of any nature whatsoever under or by reason of this Agreement.

8.12 Interpretation. Each Party acknowledges that it has been represented by counsel
in connection with this Agreement. Accordingly, any rule of law or any legal decision that
would require interpretation of any claimed ambiguities in this Agreement against the Party that
drafted it has no application and is expressly waived. The provisions of this Agreement will be
interpreted in a reasonable manner to effect the intent of the Parties.
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be duty
executed for and on its behalf as of the day and year first above written.

QWEST COMMUNICATIONS
INTERNATIONAL INC.

By:
Name:
Title:

QWEST DEX, INC.

By:
Name:
Title:

SGN LLC

By:
Name:
Title:

DEX HOLDINGS LLC

By:
Name: James A. Attwood, Jr.
Title: Managing Director

By:
Name: Anthony J. de Nicola
Title: Managing Director
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EXHIBIT C
ACKNOWLEDGMENT AND CONSENT

SGN LLC (“SGN”) and Qwest Dex, Inc. (“Dex”) have agreed to each employ the
undersigned as an executive on the terms and conditions set forth in that certain Joint
Management Agreement between SGN, Dex, Qwest Communications International Inc.
(“Qwest”) and Dex Holdings, LLC (“Buyer”) (the “Joint Management Agreement”).

The undersigned acknowledges that he/she has received and read a copy of the Joint
Management Agreement and agrees to comply with the terms and conditions thereof. The
undersigned further acknowledges that for purposes of his/her employment by both Dex and
SGN he/she is a fiduciary of both Dex and SGN, as applicable, and agrees to be bound by and
comply with the fiduciary obligations and confidentiality and non-disclosure obligations with
respect to the undersigned outlined in the Joint Management Agreement.

The undersigned has executed this Acknowledgment and Consent as of the Effective
Date (as defined in the Joint Management Agreement).

Name:

Title:
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