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QWEST PENSION PLAN

PREAMBLE

L Plan History

U S WEST, Inc. (“Old U S WEST™), a Delaware corporation, established the
U S WEST Pension Plan, effective January 1, 1984 (the “Occupational Plan™), for its eligible
employees and the eligible employees of those of its Subsidiaries that determined, with the
concurrence of the Old U S WEST Employee Benefits Committee, to participate in the
Occupational Plan. Participation in the Occupational Plan was available to Employees who were
either (a) non-management employees who were not covered by a collective bargaining
agreement or (b) members of collective bargaining units represented by unions that agreed to
participate in the Occupational Plan. Old U § WEST, on behalf of itself and its Subsidiaries,
concurrently established a Trust as a part of the Occupational Plan.

Old U S WEST established the U S WEST Management Pension Plan, effective
January 1, 1984 (the “Management Plan”), for its eligible salaried management employees and
the eligible salaried management employees of certain of its Subsidiaries. Old U S WEST, on
behalf of itself and its Subsidiaries, concurrently established a trust as a part of the Management
Plan.

Effective January 1, 1993, the Occupational Plan and the Management Plan were
merged into a single plan, named the U S WEST Pension Plan (the “Plan”). All references in the
Plan to the Occupational Part shall, for periods prior to January 1, 1993, refer to the separate
U 8 WEST Pension Plan and shall, for periods on and after January 1, 1993, refer to the
provisions of this Plan that apply to Occupational Employees. All references in the Plan to the
Management Part shall, for periods prior to January 1, 1993, refer to the separate U S WEST
Management Pension Plan and shall, for periods on and after January 1, 1993, refer to the
provisions of the Plan that apply to Management Employees.

Effective January 1, 1997, the Plan was amended to provide a defined lump sum
formula for Management Employees and to limit the application of the formula in Article V-B to
certain current Management Participants. Except as set forth in the Plan, the references in the
Plan to the Management Part shall, for periods on or after January 1, 1997, include a reference to
the defined lump sum formula.

In 1996, Old U S WEST acquired Continental Cablevision, Inc. Continental
Cablevision maintained the Continental Cablevision Retirement Plan (“Cablevision Plan”).
Continental Cablevision, Inc. was subsequently renamed MediaOne of Delaware, Inc. Effective
January 1, 1997, the Cablevision Plan was merged into this Plan. Appendix I of the Plan
governed the benefits of Employees and Former Employees of MediaOne of Delaware, Inc. and
the other companies that participated in Appendix I.

Effective January 1, 2001, Qwest became a Participating Company in the Plan. In
addition, the Plan was amended to provide an account balance formula for Management
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Employees and to limit the application of the formulas in Articles V-B and V-D to certain
current Management Participants.

I1. Corporate History

In 1995, pursuant to a Restated Certificate of Incorporation of Old U S WEST,
Old U S WEST assets, liabilities and businesses were divided between the Communications
Group and the Media Group. Both the Communications Group and Media Group employees
participated in this Plan.

In 1998, Old U S WEST determined that it was desirable to separate the
Communications Group and the Media Group into two separate public companies. In
turtherance of that goal, Old U S WEST effected a restructuring of certain of its assets among the
Communications Group and Media Group. In addition, Old U S WEST redeemed all of the Old
U S WEST Communications Group Common Stock for all of the capital stock of USW-C, Inc., a
wholly-owned subsidiary of Old U S WEST,; as a result, USW-C, Inc. ceased to be affiliated
with Old U S WEST. Upon such redemption, USW-C, Inc. was renamed U S WEST, Inc. In
addition, Old U S WEST was renamed MediaOne Group, Inc. All of the existing shares of Old
U S WEST Media Group Common Stock remain outstanding as MediaOne Group, Inc. Common

Stock. The foregoing transactions became effective on the “Separation Time™.!

Effective on or about July 1, 2000, U S WEST merged into Qwest
Communications International Inc. (Qwest) and Qwest became the Plan Sponsor and the
Company (but not a Participating Company until January 1, 2001).

MI. Current Plan

Effective January 1, 2001, the Plan was renamed the Qwest Pension Plan. [t was
also amended to provide an Account Balance Formula for Management Employees and to limit
the application of the formulas in Article V-B and Article V-D for certain Management
Participants. Except as set forth in the Plan, the references in the Plan to the Management Part
shall, for periods on or after January 1, 2001, include a reference to the Account Balance
Formula.

" In connection with this separation, Old U S WEST determined that it was desirable to transfer sponsorship of the
Plan to USW-C, Inc. In addition, MediaOne Group, Inc. adopted the MediaOne Group Pension Plan (said plan,
together with any successor plan, referred to as the “Media Plan”) to accept a transfer of assets and liabilities with
respect to Media Participants, as set forth in the Employee Matters Agreement between Old U § WEST and USW-
C, Inc.

Effective immediately prior to the Separation Time, sponsorship of the Plan was transferred from Old U S WEST to
USW-C, Inc (which was renamed U S WEST and which later merged into Qwest). Liabilities associated with all
Media Participants were transferred to the new Media Plan from this Plan. As set forth in Section 10.4, no benefits
will be paid from this Plan to Media Participants, except as provided in Section 2.5(¢).
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Except as otherwise provided herein or by law, the terms of the U S WEST
Pension Plan as in effect from time to time before December 31, 1996 (“Pre-97 Plan™) (and, to
the extent applicable, the Continental Cablevision Retirement Plan) will govern the
determination of rights and liabilities under the Plan with respect to events before January 1,
1997. Communications Participants who are Former Participants not employed by Old
U S WEST (or its Subsidiaries) or U S WEST (or its Subsidiaries) after December 31, 1996 shall
be entitled to receive only such benefits and rights to benefits as were provided under the terms
of the Pre-97 Plan as in effect upon their Termination and shall not be entitled to any benefits
under this Plan or the 1997 Rules.

Except as otherwise provided herein or by law, the terms of the U S WEST
Pension Plan as in effect from time to time before December 31, 2000 will govern the
determination of rights and liabilities under the Plan with respect to events before January 1,
2001.

The Plan and Trust are intended to comply with applicable provisions of the
Internal Revenue Code of 1986, as amended, and the Employee Retirement Income Security Act
of 1974, as amended.

This restatement is generally effective January 1, 2008. In addition, it supersedes
all Plan amendments adopted prior to the date it is executed, provided, however, that any such
amendment adopted on or after January I, 2008 that is incorporated in this restatement shall not
be effective prior to the date set forth in said amendment.



ARTICLE 1

DEFINITIONS

The following terms shall have the meaning set forth below, unless the context clearly
indicates otherwise:

1.0 “Account” means a fictitious bookkeeping or recordkeeping account maintained
under Article V-E for each Participant to reflect the sum of the Compensation Credits and
Interest Credits credited to the Participant. No assets shall be allocated to any Participant’s

Account.

1.0A  “Account Balance” means the sum of Compensation Credits and Interest Credits
in a Participant’s Account on a particular date.

1.0B  *Accrued Benefit” means (1) as to Occupational Employees, the benefit to which
a Participant is entitled in accordance with Article V-A as of the applicable date of calculation
and (2) as to Management Employees, the benefit to which a Participant is entitled under Article
V-B, V-D and/or V-E, using Final Average Compensation, Pension Calculation Service,
Percentage Credits, Compensation Credits and Interest Credits as of the applicable date of
calculation. Notwithstanding the preceding, the Accrued Benefit under Article V-D shall be
calculated in the form of a lump sum until the Participant incurs an [ligible Separation; the
Accrued Benefit under Article V-E shall be calculated in the form of a lump sum until the
Participant’s Annuity Starting Date. See Section 5D.2(g) and 5E.2(h). Accrued Benefits shall
not include any benefits under Article VII, under Appendix J, as amended, under Appendices M,
0O,P,Q, R, SorT (or any similar appendix) or any benefit that is not an accrued benefit under
Section 411(d)(6) of the Code.

1.1 “Active Participant” means a Participant who is employed as a Covered
Employee by a Participating Company.

1.2 *Actuarial Equivalent” means a benefit having the same value as the benefit that
such Actuarial Equivalent replaces. The determination of Actuarial Equivalent shall be based on
the actuarial assumptions, methods and factors set forth in Appendix A. For purposes of this
definition, except as explicitly stated otherwise in this Plan, the Participant’s Beneficiary or
Spouse shall be deemed to be the same age as the Participant.

1.3 “Adjustment Factor” means the cost of living adjustment factor prescribed by the
Secretary of the Treasury under Code section 415(d) for years beginning after December 31,
1987, applied to such items and in such manner as the Secretary shall prescribe.

1.3A  “Allocation Date” means the last day of each Plan Year, commencing December
31, 2001.

1.4 “Annuity Starting Date” means the first day with respect to which an amount is
paid as an annuity (or would be paid if a lump sum were not paid), but not prior to the Pension
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Effective Date. In the case of a lump-sum payment, the Annuity Starting Date shall be the
Pension Effective Date.

1.4A  “Applicable Occupational Participants™ means any Occupational Participant whose
Eligible Separation occurs on or after July I, 2001. For purposes of Section 6.5, an Occupational
Participant shall not be an Applicable Occupational Participant if his Eligible Separation occurs
after the expiration of the applicable collective bargaining agreement (including extensions) in
effect on the date set forth in the following paragraph (accordingly, such persons may not elect lump
sums).

Prior to October 12, 2000, there were no Applicable Occupational Participants. Effective
October 12, 2000 or such later date set forth below, the following are Applicable Occupational
Participants: (i) Occupational Participants employed by Qwest Corporation covered by a CWA
collective bargaining agreement whose Eligible Separation occurs on or after October 12, 2000, (ii)
Occupational Participants employed by Qwest Dex, Inc. covered by a CWA collective bargaining
agreement whose Eligible Separation occurs on or after October 19, 2000, (iii) Occupational
Participants employed by Qwest Corporation (or Qwest Business Resources, Inc.) covered by an
IBEW collective bargaining agreement whose Eligible Separation occurs on or after November 1,
2000, (iv) Occupational Participants employed by Qwest Business Resources, Inc. covered by a
CWA collective bargaining agreement whose Eligible Separation occurs on or after November 6,
2000, (v) Occupational Participants employed by Qwest Dex, Inc. covered by an IBEW collective
bargaining agreement whose Eligible Separation occurs on or atter December 22, 2000,

(vi) Occupational Participants not covered by any collective bargaining agreement whose Eligible
Separation occurs on or after January 1, 2001, and (vii) Occupational Participants employed by
Qwest Corporation covered by an Agent Services collective bargaining agreement whose Eligible
Separation occurs on or after February 19, 2001. In no event shall a person be an Applicable
Occupational Participant prior to the applicable date set forth in the preceding sentence. For
example, no Dex-IBEW Participant shall be an Applicable Occupational Participant prior to
December 22, 2000. Prior to July 1, 2001, Occupational Participants covered by the TeleChoice
collective bargaining agreement were not Applicable Occupational Participants.

1.4B  “Applicable Period” “Applicable Period” means the 180-day period commencing on
a Participant’s Termination Date. If a Participant’s Termination Date was before January 1, 2006
but after December 31, 2002, the Applicable Period was the 120-day period commencing on the
Participant’s Termination Date. If the Termination Date was before January 1, 2003, the Applicable
Period was the 60-day period commencing on the Participant’s Pension Effective Date (as such term
was defined by the Plan on the Participant’s Termination Date).

1.5 “Associated or Allied Company” means Bell Communications Research, Inc. and
Advanced Mobile Phone Service, Inc., and either or both Southern New England Telephone
Company and Cincinnati Bell, Inc., through but not after December 31, 1984.

1.6 “AT&T” means the American Telephone and Telegraph Company, a New York
corporation, or its Successors.



1.6A  “Beneficiary” means, as the context warrants, (i) the contingent annuitant elected
by a Participant with respect to a pension benefit, (ii) only in the case of a Management
Participant, the Beneficiary elected pursuant to Section 5D.5(f) or 5E.5(e) with respect to a pre-
retirement death benefit payable in Section 5D.5 and/or 5E.5, and/or (iii) the Beneficiary set
forth in Section 7.4 with respect to benefits payable under Article VIL

1.7 “Break in Service” shall have the meaning set forth in Article IL

1.7A° *Cable Companies” mean, for periods prior to the Separation Time, MediaOne of
Delaware, Inc. (f/k/a Continental Cablevision, Inc.), MediaOne, Inc. and MediaOne of Michigan,
Inc. (f/k/a Booth Communications). See Section 3.8.

1.7B  “Cessation Date” is defined in Section 5D.2(c)(2).

1.8 “Code” means the Internal Revenue Code of 1986, as amended from time to time,
and the regulations and rulings in effect thereunder from time to time.

1.8A  “Commencement Date” means the first day with respect to which a pre-retirement
benefit is paid as an annuity (or would be paid if a lump sum were not paid). In the case of a
lump-sum payment, the Commencement Date shall be the Pension Effective Date.

19 “Committee” m

8.4.

1.9A  “Communications Participants” mean persons who are both (a) Participants in the
Plan at the Separation Time and (b) “Communications Employees” or “Terminated
Communications Employees,” as such terms are defined in the Employee Matters Agreement.

1.9B  “Company” means Qwest and any successor entity. Prior to June 30, 2000, it
meant U S WEST, Inc., a Delaware corporation, which entity was merged into Qwest. Up and
until immediately prior to the Separation Time, Company meant Old U S WEST.

1.10  “Compensation” means:

(a) For purposes of determining the maximum annual benefit under Section
5C.2 and the special minimum benefit under Section 12.5 when the Plan is top-heavy,
Compensation shall mean wages, as defined in Code section 3401(a) for purposes of income tax
withholding, and all other payments of compensation by the Company in the course of its trade
or business for which the Company is required to furnish a written statement to the Employee,
pursuant to Code sections 6041(d) and 6051(a)(3). Compensation shall also include elective
contributions that are not includible in the Employee’s income pursuant to Code sections 125 or
402(g) or, effective January 1, 2001, Code section 132(f)(4). Compensation shall be determined
without regard to any rules under Code section 3401(a) that limit the remuneration included in
wages based on the nature or location of employment or based on the Services performed such as
the exception for agricultural labor in Code section 3401(a)(2).



(b) For purposes of identifying Highly Compensated Employees under
Section 1.26 and Key Employees under Section 12.2, Compensation shall mean Compensation
as determined above for purposes of Sections 5C.2 and 12.5.

(¢) For purposes of calculating service, disability or deferred vested pensions
under Sections 5B.1, 5B.2 and 5B.3, and the DLS Lump Sum in Section 5D.2(c), the following
rules shall apply in determining an Employee’s Compensation.

(1) Compensation shall mean basic pay (determined prior to any
election by the Employee to reduce his salary under section 125 or section 401(k) or effective
January 1, 2001, section 132(f)(4) of the Code), differential paid for night tours, differentials
paid for temporary work in a higher classification, area differentials, federal security clearance
differential, annual or periodic bonus payments, lump sum payments in the nature of merit or
performance awards including lump sums paid as a buy-out of base pay due to demotion or
resulting from pay parity (but excluding in all cases any gross-up for such awards), incentive
compensation and commissions, but excluding non-cash payments, vacation buy-outs, overtime
pay, hiring bonuses, “stay bonuses,” relocation allowances, expatriate differentials, officers’
long- and short-term awards, stock options and similar payments, deferred compensation and
payment of any previously deferred compensation. Compensation shall also exclude severance
payments and payment of any compensation made after Termination, except that, for
Management Employees whose employment ends on or after August 2, 1996, (i) commissions
paid within 90 days after Termination shall be considered Compensation (such commissions
shall be treated as being paid on the date of Termination and shall be prorated in accordance with
paragraph (2) below) and (ii) annual or periodic bonus payments paid within 30 days after
Termination pursuant to either the Management Separation Plan or a Company negotiated
severance arrangement shall be considered Compensation.

With respect to a Non-Salaried Employee who becomes a Salaried Employee, the
compensation described in the preceding paragraph shall be included if paid during and for any
period of service an Employee was covered by the Occupational Part if such service is included
in Pension Calculation Service in computing such Employee’s monthly pension benefit under the
Management Part.

(2)  For purposes of determining Compensation for any month, the
following shall apply: (i) annual lump sum bonus payments shall be divided by twelve, and
spread over the twelve months prior to the month in which the lump sum bonus was paid;
provided that if the annual lump sum bonus is made during the first twelve months of
employment, such lump sum bonus shall be pro-rated over the months in which the individual is
employed prior to the month in which the lump sum bonus was paid; (ii) other non-annual lump
sum bonus payments shall be divided by the number of months for which they are paid, and
spread over the months for which they are paid; (iii) the sum of the incentive and differential
payments and commissions (solely for purposes of this paragraph (2), referred to collectively as
“eligible payments”) paid during a calendar year shall be divided by twelve and spread over the
twelve months of the calendar year in which the eligible payments were paid; (iv) if the
Employee Terminates before December 1 of a calendar year, the eligible payments paid during
the calendar year of the Employee’s Termination shall be pro-rated over the months in the
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calendar year before the Employee’s Termination; and (v) if eligible payments are made within
the first calendar year an individual is employed, the eligible payments shall be pro-rated over
the months in that calendar year during which the individual was employed.

(3) For an Employee who has any period of time during the applicable
averaging period determined in accordance with Section 1.21 during which such Employee
receives short-term disability benefits under a Participating Company’s Disability Plan (as
defined in Section 1.15A) or any predecessor of or successor to such plan, the Employee’s basic
pay on any day during such period of disability benefits shall be considered as an amount that is
equal to the Employee’s basic rate of pay immediately prior to the disability period. For an
Employee who has any period of time during the applicable averaging period determined in
accordance with Section 1.21 during which such Employee is on a leave of absence to a
subsidiary of the Company or such other entity as a Participating Company’s Board of Directors
may designate in which a Participating Company has a substantial interest and during such
period, such Employee’s compensation for the period on such a leave shall be, the
Compensation, as defined in this subsection (c) for such subsidiary company or such other entity.

(4)  Notwithstanding any other provision of this Section 1.10, if during
any period during the applicable averaging period determined in accordance with Section 1.21
below, an Employee was employed on a part-time basis, the Employee’s Compensation shall be
considered the Compensation such Employee would have received had such Employee been
employed on a full-time basis during such period of part-time employment.

() Compensation shall not include any amounts paid to a Participant
who is not a Covered Employee or who is employed by a Non-Participating Company, or, except as
explicitly stated elsewhere in the Plan, an Interchange Company or a Portability Company.

(d) (D For all purposes of the Plan, Compensation taken into account for
any Plan Year or limitation year, as the case may be, shall not exceed the compensation limit in
effect for the calendar year in which the Plan Year or limitation year begins. The compensation
limit for Plan Years beginning on and after January 1, 2008 is $230,000. The foregoing
compensation limit shall be adjusted by the Commissioner for increases in the cost of living in
accordance with Code section 401(a)(17)(B). The cost-of-living adjustment in effect for a
calendar year applies to any Plan Year over which Compensation is determined beginning in
such calendar year.

(2) Subject to the following, the foregoing limit shall be applied on a
Plan Year basis. However, if Compensation for any Plan Year is taken into account for a period
of less than a full year (either because there is a short Plan Year or the Participant’s Final
Average Compensation is calculated by using part of a Plan Year), then the limitation for that
part of the year shall equal the limit that would otherwise apply for the Plan Year multiplied by a
fraction equal to the number of months taken into account divided by 12. Notwithstanding the
previous sentence to the contrary, for purposes of Compensation under Section 1.10(h),
Compensation for a period within a Plan Year shall not be limited to a prorated limit. Instead, all
Compensation for the calendar year after the Member’s Compensation exceeds the limit for the
Plan Year shall be ignored.
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(3)  Effective January 1, 1994, if Compensation for any prior Plan Year
is taken into account in determining an Employee’s benefits accruing in the current Plan Year,
the Compensation limit for that prior Plan Year is $150,000.

4) For purposes of this limit, for years prior to 1997, the
Compensation of the following people is aggregated, and their combined Compensation is
limited to $200,000 or $150,000, as applicable (as adjusted by the Secretary of the Treasury): an
Employee who is either a Five-Percent Owner or one of the ten most highly compensated Highly
Compensated Employees; the Spouse of an Employee described in paragraph (i); and any
descendant under the age of 19 of an Employee described in paragraph (i).

(5) The increase in the compensation limit from $150,000 to $200,000
on January 1, 2002 shall not apply retroactively to prior years, except as set forth in this
paragraph. If a Participant is continuing to accrue benefits (including accruals based solely on
increase in increases in Final Average Compensation) on or after January 1, 2002 under a
formula based on Final Average Compensation, then the $200,000 limit shall apply retroactively
with respect to that particular formula. For example, assume a Participant’s benefit formula as of
January 1, 2002 is the greater of the Article V-B benefit (frozen as of December 31, 1996) or his
or her Article V-D benefit. The $200,000 limit will be applied retroactively for the Article V-D
limit, but not the Article V-B limit; the result is the same if the Participant is no longer earning
Percentage Credits under Article V-D but has not had a Cessation Date as of December 31, 2001
and is thus still earning Final Average Compensation on that date under Article V-D. No
retroactive increases apply for purposes of the regular pension band formula or supplemental
pension set forth in Section 5A.4(c) or (d), or except as set forth in Section SE.2(c)(5), the
Article V-E benefit,

(6) The foregoing limit shall apply to another compensation amount
set forth in the Plan, including all Appendices. Accordingly, to the extent any benefit is
calculated with reference to annual base salary, pay, salary, compensation or any similar amount,
such amount shall be limited by the foregoing limit.

(e) Unless otherwise provided under the Plan, each section 401(a)(17)
employee’s accrued benefit under this Plan will be the greater of the Accrued Benefit determined
for the Employee under 1 or 2 below:

1. the Employee’s Accrued Benefit determined with respect to the
benefit formula applicable for the Plan Year beginning on or after January 1, 1994, as applied to
the Employee’s total years of service taken into account under the Plan for the purposes of
benefit accruals, or

2. the sum of®

(a) the Employee’s Accrued Benefit as of the last day of the
last Plan Year beginning before January 1, 1994, frozen in accordance with section
1.401(a)(4)-13 of the regulations, and



(b) the Employee’s Accrued Benefit determined under the
benefit formula applicable for the Plan Year beginning on or after January 1, 1994, as applied to
the employee’s years of service credited to the employee for Plan Years beginning on or after
January 1, 1994, for purposes of benefit accruals.

A section 401(a)(17) employee means an Employee whose current Accrued
Benefit as of a date on or after the first day of the first Plan Year beginning on or after January 1,
1994, is based on Compensation for a year beginning prior to the first day of the first Plan Year
beginning on or after January 1, 1994, that exceeded $150,000.

() For purposes of calculating service, disability or deferred vested pensions
under Section 5A.4(c)(ii)((C), an Employee’s Compensation shall be determined according to
the following rules.

(O Compensation shall mean basic pay (determined prior to any
election by the Employee to reduce his salary under section 125 or section 401(k) of the Code or
both), overtime pay, sales incentives and short term disability pay, but excluding all other
compensation. Compensation shall also exclude severance payments and payment of any
compensation made after Termination (or the date the Employee ceases to be covered under
Section 5A.4(¢c)(ii)(C)).

(2)  Tor the purpose of determining Compensation for ainy month, the
following shall apply: (i) overtime pay and sales incentives paid during a calendar year shall be
divided by twelve and spread over the twelve months of the calendar year in which such amounts
were paid; (ii) if the Employee Terminates (or ceases to be covered under the applicable
formula) before December 1 of a calendar year, the overtime pay and sales incentives paid
during the calendar year of the Employee’s Termination shall be pro-rated over the months in the
calendar year before the Employee’s Termination; and (iii) if overtime pay or sales incentives
are paid during the first calendar year in which the individual is employed, they shall be pro-
rated over the months of such calendar year during which the individual is employed.

(g) For purposes of calculating the Account Balance Pension in Section SE.2,
an Employee’s Compensation shall mean the amounts specified in subsection (g)(1) below and
excluding amounts specified in subsection (g)(2) below.

(1) Compensation shall include the following amounts:

(A)  The Management Employee’s salary, wages, fees for
professional services and other amounts received (without regard to whether or not an amount is
paid in cash) for personal services actually rendered in the course of employment with a
Participating Company to the extent the amounts are includable in gross income, including
overtime, commissions, compensation based on profits, tips, bonuses, all foreign earned income
as defined in Code section 911(b) (whether or not excludable from gross income under Code
section 911), and any amounts that are excluded from income under Code sections 931 or 933;
and
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(B)  Elective deferrals (as defined in Code section 402(g)(3))
and amounts that are contributed or deferred by the Participating Company at the election of the
Management Employee and that are not includable in gross income of the Management
Employee by reason of Code sections 125 or 132(f).

(2) Effective January 1, 2005, compensation shall not include the
following amounts;

(A)  Contributions made to a plan of deferred compensation, to
the extent that, before the application of the limitations of Code section 415 to such plan, such
contributions are not includable in the gross income of the Management Employee for the
taxable year in which such contributions were contributed;

(B)  Contributions made on behalf of a Management Employee
to a simplified employee pension plan described in Code section 408(k), to the extent such
contributions are not excludable in the Management Employee’s gross income;

(C)  Any distributions from a plan of deferred compensation,
regardless of whether such amounts are includable in the gross income of the Management
Employee;

(D) Amounts realized from the exercise of a non-qualified

stock option;

(E)  Amounts realized when restricted stock or property held by
the Management Employee becomes freely transferable or is no longer subject to a substantial
risk of forfeiture, as described in Code section 83;

(F)  Amounts realized from the sale, exchange, or other
disposition of stock acquired under an incentive stock option;

(G)  Amounts that receive special tax benefits, including
premiums for group term life insurance, regardless whether or not the premiums are includable
in the Management Employee’s gross income;

(H)  Reimbursements or other expense allowances, fringe
benefits (cash and noncash), moving expenses, deferred compensation, and welfare benefits;

(D Amounts paid as unused accrued vacation pay in
accordance with the Company’s vacation policy;

) Any and all forms of noncash compensation;

(K)  Except as set forth in paragraph (3) below, amounts earned
while the Management Employee is not a Covered Employee or a Management Employee or
while employed by a Non-Participating Company, or, except as explicitly stated elsewhere in the
Plan, an Interchange Company or a Portability Company. In addition, Compensation shall not
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include amounts paid prior to January 1, 2001. Finally, Compensation shall not include any
amount paid for any period for which Participant earns any Pension Calculation Service under
any Article other than Article V-E;

(L)  Amounts paid to Management Employees as stay or
retention bonuses for the purposes of inducing such Management Employees to continue to
remain in the employ of a Participating Company; and

(M)  Amounts paid to Management Employees as short term
disability benefits under any applicable short term disability plan or policy.

(3) Compensation shall also include amounts described in paragraph
(1) above that are paid in the month in which the Covered Employee Terminates or in any of the
following three months.

1.10A “Compensation Credit” shall have the meaning set forth in Article V-E.

.11 “Covered Compensation” means, with respect to a Salaried Employee, “covered
compensation” within the meaning of Code Section 401(1)(5)(E).

1.12 “Covered Employee” means an Employee, except for

(a) A Leased Employee;

(b) A non-resident alien who either (A) receives no earned income (within the
meaning of Code section 911(d)(2)) from any Participating Company that constitutes income
from sources within the United States (within the meaning of Code section 861(a)(3)) or (B)
receives earned income from a Participating Company that constitutes income from sources
within the United States, but such income is exempt from United States income tax by an
income tax treaty or convention, and who was not covered by a Predecessor Plan on September
30, 1980;

(¢) any Occupational Employee who is classified as an ETC Employee;

(d) Occupational Employees employed by Communications Broadband, that
15, Occupational Employees covered by the Broadband Construction Agreement between
Participating Companies and the Communications Workers of America;

(e)  for the period from June 30, 2000 until January 1, 2001, any Employee who
was an employee of Qwest (or its subsidiaries) immediately before the merger of U S WEST into
Qwest;

(f)  for periods from the date of the offer until January 1, 2001, any person given
an offer of employment (or reemployment, whether the earlier Termination occurred on or after
July 10, 2000) to become a Management Employee on or after July 10, 2000;
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(g) an Occupational Employee employed by El Paso Telephone Company;
provided, however, that such Occupational Employees shall participate in the Plan effective
January 1, 2008 provided they have left employment with El Paso Telephone Company and are
employed by another Participating Company.

(h) effective for an Occupational Employee working on or after August 16,
1998, an Occupational Employee employed in a student classification.

(1)  effective January 1, 2007, employees of non-U.S. subsidiaries or non-U.S.
affiliates who are assigned to work within the U.S. and who are placed on a Participating
Company payroll pursuant to an Overseas Assignment Letter for finite periods of employment
within the U.S., irrespective of their status as resident or non-resident aliens during such
periods of employment within the U.S.; or

()  any person hired on or January 1, 2007 to work on U.S. government
contracts at campus operations or at targeted “operations and maintenance” opportunities, as set
forth in or by specific third party contract(s) to which the Company is a party or as otherwise
identified pursuant to the criteria set forth Appendix U.

1.12A *Cutoff Date” is defined in Section 5B.1(¢c)(2).

13 . L A ?? mm mmanm n I mdrt la s wm . e - ~ Y rel T ok e
1.12B “DLS Eguivalent” means a benefit havxug the same value as the benefit that such

DLS Equivalent replaces.

(a)  For purposes of the benefits earned under Articles V-A, V-B and V-D, the
determination of the DLS Equivalent shall be based on the actual age of the Participant, Spouse,
or Beneficiary, as applicable, on the Pension Effective Date and the DLS Factors in effect on the
Pension Effective Date; the resulting amount shall not thereafter be changed, regardless of any
subsequent change in the DLS Factors, even if the Participant does not elect to commence
benefits on the Pension Effective Date. For example, if a Participant is eligible to start benefits
prior to age 65, but elects to delay the Annuity Starting Date until age 65, the Minimum Amount
(as defined in Section 5D.3) shall be calculated as of the Pension Effective Date and shall not be
adjusted to reflect any change in the DLS Factors or the fact that payments commence at a later
date.

(b) For purposes of the benefits earned under Article V-E, the determination
of the DLS Equivalent shall be based on the actual age of the Participant, Spouse, or Beneficiary,
as applicable, on the Annuity Starting Date and the DLS Factors in effect on the Annuity Starting
Date; the resulting amount shall not thereafter be changed, regardless of any subsequent change
in the DLS Factors.

1.12C “DLS Factors” means the actuarial equivalence factors based on the “applicable
interest rate” using the annual interest rate on 30-year Treasury securities as specified by the
Commissioner of Internal Revenue (“IRS Rate”) and the “applicable mortality table.”
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(a) The “applicable interest rate” as of any date in a “stability period” shall be
determined as of a “look-back period;” provided, however, that the “applicable interest rate” shall
not exceed 9% per annum.

(1) This paragraph (1) applies to (1) all Occupational Participants other
than Applicable Occupational Participants and (ii) Management Participants whose Pension
Effective Date occurs before August 1, 1999. The “stability period” shall be a calendar quarter
and the “look-back period” shall be the IRS Rate for the fourth month preceding the “stability
period.”

(2)  (A) Ifparagraph (1) does not apply, the “stability period” shall
be a calendar month and the “look-back period” shall be the average of the IRS Rates for the first
through fifth months preceding the “stability period.” :

(B)  Solely for determining the DLS Equivalent of the Normal
Retirement Pension under Articles V-A or V-B, in either case for purposes of Section 6.5 and for
determining the single-sum Actuarial Equivalent for purposes of Section 6.7, the “applicable
interest rate” for Pension Effective Dates during the period August 1, 2000 (or such later date as
applicable to the Applicable Occupational Participant) through July 31, 2001 shall be 5.58% or,
if less, the “applicable interest rate” using the “stability period” and the “look-back period”
specified in paragraph (2)(A).

_ (C)  This paragraph (C) applies only to Participants described in
paragraph (2)(A) who have earned a service pension under Sections 5A.1(a) or 5B.1(a) and
whose Pension Effective Date occurs during the period August 1, 2000 (or such later date as
applicable to the Applicable Occupational Participant) through July 31, 2001. Solely for
determining the DLS Equivalent of the Normal Retirement Pension under Articles V-A or V-B
for purposes of Section 6.5, the “applicable interest rate” for such a Participant shall be the
lowest “applicable interest rate,” determined pursuant to Subsection (c), for any calendar month
from August 2000 up to and including the month in which the Participant’s Pension Effective
Date occurs.

(b) The “applicable mortality table” shall be the mortality table specified by the
Commissioner of Internal Revenue in revenue rulings, notices, or other guidance. With respect to
Annuity Starting Dates prior to December 31, 2002, the table is set forth in Revenue Ruling 95-6.
With respect to Annuity Starting Dates on or after December 31, 2002 (except as set forth in the
next sentence), the table is set forth in Revenue Ruling 2001-62 unless modified or superseded.
With respect to the calculation of the DLS Pension in Section 5D.2(d)(1) and the Minimum Pension
in Section 5D.3, if the Pension Effective Date is prior to December 31, 2002, the applicable annuity
amount shall be calculated using the table set forth in Revenue Ruling 95-6, irrespective of the
Annuity Starting Date.

Notwithstanding the foregoing provisions of this Section 1.12C, effective January 1, 2008,
calculations of actuarial equivalence shall be made using the factors specified under the Pension
Protection Act of 2006 (“PPA™), and specifically the applicable Code section 417(e)(3) interest rate
and applicable Code section 417(e)(3) mortality table.
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1.13  “Demotion” or “Demoted” means a transfer to an Occupational job title or
classification that has a Pension Band number that is lower than the Pension Band number
related to the job title and classification from which the Employee was transferred. In the case of
Sales Personnel, Demotion means a transfer to an Occupational job title or classification that has
a monthly pension benefit that is lower than the monthly pension benefit of the Participant’s
prior job title or classification. A Demotion does not include a transfer from an Occupational
position to a Management position, or from a Management position to an Occupational position.

1.14  “Determination Year” means the Plan Year.

1.15  “Disabled; Disability” means, effective January 1, 2005, the following:

(a) Subject to Subsection (b), a Participant who is an Occupational Employee
shall be considered to be Disabled for purposes of the Plan if the Participant has become totally
disabled as a result of sickness or injury, other than, prior to January 1, 1993, by accidental
injury arising out of and in the course of employment by a Participating Company. For periods
on and after November 7, 1994, the Disability of an Occupational Employee who is not subject
to collective bargaining shall be determined pursuant to the provisions of Subsection (¢).

(h) Effective on and after July 1, 2003, the term “Disability” shall mean the
Participant is eligible for a long-term disability benefit in accordance with the terms of the
applicable Disability Plan.

(c) Effective January 1, 1997 through June 30, 2003, Disability shall be
defined in accordance with Appendix J for Participants covered by Appendix J, as amended.

1.15A “Disability Plan” means, for purposes of the Plan, effective January 1,
2003, any short-term or long-term disability plan (or similar plan providing disability income
benefits) maintained by the Company, a Participating Company or Non-Participating Company.

1.15B “Eligible Separation” means, on and after the Separation Time, a separation from
the service of a Participating Company (a “Termination™) if the separation is for any reason other
than (1) transfer to another Participating Company or Non-Participating Company or (2)
employment (on the next business day following separation from the service of a Participating
Company) with a Portability Company if the provisions of the Mandatory Portability Agreement
apply to the Participant. An individual who transfers to a Non-Participating Company will incur
an Eligible Separation when he or she separates from the service of a Non-Participating
Company for any reason other than a transfer as described above. For purposes of determining
whether a Participant is entitled to a distribution from this Plan, if Plan assets (and liabilities) are
transferred to another plan in connection with a corporate transaction, no Eligible Separation
shall occur with respect to Participants whose benefits are transferred. Prior to the Separation
Time, Eligible Separation shall be defined in accordance with the Plan as in effect prior to the
Separation Time,
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1.16 “Employee”

(a) “Employee” means any individual employed as a common law
employee by any Participating Company on a full-time or part-time basis who receives
compensation other than a pension, retainer, or fee under contract.

(b) An individual shall not be an “Employee” if he meets any of the
following: (1) the individual was performing services for any Participating Company under an
agreement, contract, or any other arrangement pursuant to which the individual is characterized
or classified by the Participating Company as an independent contractor (or an employee of an
independent contractor), (2) the individual’s payments for services for any Participating
Company have not been initially treated by any Participating Company as subject to wage
withholding under the Code and applicable state law, (3) any individual who was not initially
classified by a Participating Company as a common law employee of a Participating Company,
(4) any individual who was initially classified as a l.eased Employee or (5) any other individual
who was leased by a Participating Company from an entity that is the individual’s employer of
record. Notwithstanding paragraph (i) above, if the Company determines or agrees that the
classification or treatment was incorrect and that the individual was or is in fact a common law
employee, such an individual shall not be an Employee (or Covered Employee or Participant)
either retroactively or prospectively; however, if the Company informs the individual in writing
that he 1s an Employee for purposes of the Plan, he shall be an Employee with respect to service
after the date specified in such writing. Notwithstanding the foregoing, if an individual files a
claim with the Committee in accordance with Section 13.2 within 60 days of such initial
classification, and the Committee determines that such classification is incorrect, the
determination by the Committee shall be given retroactive effect.

(c) Solely for purposes of the requirements of Code section 414(n)(3)
(but only to the extent they relate to this Plan), including counting service for eligibility to
participate and vesting, “Employee” shall also mean (i) any individual described in the preceding
paragraph (i1) who is in fact a common law employee and (ii) Leased Employees.
Notwithstanding the foregoing, if such Leased Employees constitute less than twenty percent of
the Participating Companies’ non-highly compensated work force within the meaning of Code
section 414(n)(5)(C)(i1), “Employee” shall not include Leased Employees covered by a plan
described in Code section 414(n)(5) unless otherwise provided in the Plan.

(d) By way of example, assume a technician is leased from an entity
(or hired as an independent contractor) on May 1, 1998. The Company later determines or
agrees that the individual has in fact always been a common law employee and reclassifies him
as such (including subjecting him to wage withholding) on June 1, 2000; however, he continues
as a technician. Solely for purposes of the requirements of Code section 414(n)(3) (but only to
the extent they relate to this Plan), including counting service for eligibility to participate and
vesting, this individual will be treated as an Employee on and after May 1, 1998. However, the
individual shall not be an Employee (or Covered Employee or Participant) for any other purpose
with respect to employment either prior or subsequent to June 1, 2000, even though other
technicians of the Company are treated as Employees. The individual shall not become an
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Employee (or Covered Employee or Participant) unless and until the Company informs the
individual in writing that he 1s an Employee for purposes of the Plan.

1.16A “Employee Matters Agreement” means the Employee Matters Agreement
executed by Old U S WEST and USW-C, Inc. (subsequently known as U S WEST, Inc. and later
merged into Qwest) in connection with the corporate split-off of USW-C, Inc. The existence of
any provision in this Plan, including Appendix I, shall in no way override the rules of the
Employee Matters Agreement as to the assumption of liabilities by the Media Plan nor give rise
to any inference as to whether or not an individual is a Communications or Media Participant.

1.17  “Employment Commencement Date” means the date on which an Employee first
performs an Hour of Service for a Participating Company.

1.18 “ERISA” means the Employee Retirement Income Security Act of 1974, as
amended from time to time, and the regulations and rulings in effect thereunder from time to

time.

1.19  *“Excess Final Average Compensation” means that portion of an Employee’s Final
Average Compensation that exceeds the Employee’s Covered Compensation.

1.19A “Ex-MediaOne Employees” mean Communications Participants who were
employees and former employees of the Cable Companics prior to the Separation Time. The

benefits earned prior to the Separation Time by Ex-MediaOne Employees are set forth in
Appendix | to the Plan.

1.20  “Ex-NewVector Participant™ is defined in Section 5D.8(a)(3).

1.21  “Final Average Compensation” is used to calculate benefits of a Management
Participant under Article V-B and V-D, and an Occupational Participant who is a Sales
Employee under Section 5A.4(c)(ii). For these purposes, Final Average Compensation means
the average annual Compensation paid to an Employee during the 60 consecutive calendar
months for which his Compensation was highest within the last 120 consecutive calendar months
immediately preceding his Termination (or, if earlier, the date set forth in the next sentence) or
the average of Compensation for such entire period if such period is less than 60 calendar
months. Except as otherwise provided, for purposes of Article V-B and V-D, if a Management
Participant transfers to an Occupational position without Terminating, the date of transfer shall
be substituted for the date of Termination in the preceding sentence; for purposes of Section
5A.4(c)(ii), if a Sales Employee transfers to an non-Sales Employee position without
Terminating, the date of transfer shall be substituted for the date of Termination in the preceding
sentence. For purposes of determining Final Average Compensation, if during the last 120
consecutive month period there was any period not included in an Employees’ Pension
Calculation Service, such period shall be ignored in determining the 60 consecutive month
period so that any gap in consecutive months of compensation service is bridged for this purpose,
provided that such period shall not be ignored for purposes of determining the last 120
consecutive period. Notwithstanding the foregoing, if the Participant Terminates and is
reemployed by a Participating Company and the Participant’s benefits with respect to the two
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periods of employment are determined separately, then the Final Average Compensation
determined with respect to the second period of employment shall not include any Compensation
paid prior to the first Termination.

1.22  “Five-Percent Qwner” means:

(a) With respect to a corporation, any person who owns (either
directly or indirectly according to the rules of Code section 318) more than 5% of the value of
the outstanding stock of the corporation or stock possessing more than 5% of the total combined
voting power of all stock of the corporation.

: (b) With respect to a non-corporate entity, any person who owns
(either directly or indirectly according to rules similar to those of Code section 318) more than
5% of the capital or profits interest in the entity.

A person shall be a Five-Percent Owner for a particular year if such person is a
Five-Percent Owner at any time during such year.

123 “Former Affiliate” means any one or more of the following: (a) AT&T,
American Information Technologies Corporation, Bell Atlantic Corporation, BellSouth
Corporation, NYNEX Corporation, Pacific Telesis Group, Southwestern Bell Corporation, Old
U S WEST, any subsxdxary of any such company (at any time both before and after January 1,
1984) that participates in a defined benefit pension plan maintained by any such company and
with respect to which such company has an interchange agreement comparable to an Interchange
Agreement, and (b) Bell Communications Research, Inc. and (¢) Advanced Mobile Phone
Service, Inc.

1.24  “Former Affiliate Plan™ or “Plan of a Former Affiliate™ means any defined benefit
pension plan maintained by any Former Affiliate that is comparable to the Plan or any other
qualified defined benefit pension plan maintained by the Company.

1.24A *Former NewVector Participant” is defined in Section 5D.8.

1.25  “Former Participant” means a Participant who has terminated employment with
all Participating Companies and is vested (based on the vesting provisions of the Plan or Pre-97
Plan at the time of Termination) in a benefit under the Plan. Immediately following the
Separation Time, the only Former Participants in this Plan shall be (1) Terminated
Communications Employees (as defined in the Employee Matters Agreement) and
(2) Communications Employees (as defined in the Employee Matters Agreement) who terminate
employment at the Separation Time and do not report for work for a Participating Company
immediately following the Separation Time.

1.26  “Highly Compensated Emplovee” means:

(a) Any Employee who performs service for a Participating Company
or a Non-Participating Company during the Determination Year and who, during the Look-Back

- 18 -



Year received Compensation from a Participating Company or Non-Participating Company in
excess of $100,000 (as adjusted by the Secretary of the Treasury) and was a member of the “top-
paid group” for such year. The “top-paid group” for a Look-Back-Year shall consist of the top
20% of Employees ranked on the basis of Compensation received during the year excluding
Employees described in Section 414(q)(8) of the Code and Treasury Regulations thereunder.

(b) A Five-Percent Owner at any time during the Look-Back Year or
Determination Year.

1.27  “Hour of Service” means each hour for which an Employee is paid, or entitled to
payment, for the performance of duties for a Participating Company.

1.28 “Interchange Agreement” means an agreement among one or more Participating
Companies and one or more Associated or Allied Companies or Former Affiliates that provides
for the portability of benefits and mutual recognition of Term of Employment with respect to
certain Employees who are employed by a Participating Company and were previously
employed by an Associated or Allied Company or Former Affiliate or who are employed by an
Associated or Allied Company or a Former Affiliate and were previously employed by a
Participating Company. An Interchange Agreement shall be applicable for an interchange
period, which shall be such period of time as is specified in the Interchange Agreement.

1.29  “Interchange Company” means a company, other than a Participating Company,
that is a party to an Interchange Agreement and any subsidiary of such company (that
participates in a defined benefit pension plan maintained by any such company or with respect to
which such company has an interchange agreement comparable to an Interchange Agreement),
but only so long as the Interchange Agreement is in force and effect. Notwithstanding any other
provision of the Plan, any reference to a person employed by an Interchange Company (or any
similar reference) shall be limited to employees covered by the Interchange Agreement.

1.30  “Interchange Company Pension Plan” means a defined benefit pension plan
maintained by an Interchange Company that is comparable to the Plan or to any other defined
benefit pension plan qualified under Code section 401(a) and maintained by the Company.

1.30A “Interest Credit” shall have the meaning set forth in Article V-E.

1.30B “Leased Employee” means any person who is not a common law employee of a
Participating Company or a Non-Participating Company and who performs services for a
Participating Company or a Non-Participating Company on a substantially full-time basis for a
period of at least one continuous year pursuant to an agreement between the Participating
Company or Non-Participating Company and another person, and such services are performed
under the primary direction or control of the Participating Company or Non-Participating
Company.

1.31  “Life Annuity” means a single life annuity that provides retirement payments and
requires the survival of the Participant or the Participant’s beneficiary as one of the conditions
for any payment or possible payment under the annuity.
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1.32  “Look-Back Year” means the twelve months immediately preceding the
Determination Year.

1.33  “Management Employee” means an Employee who is a management Salaried
Employee, excluding, for periods prior to the Separation Time, Participants employed by the
Cable Companies. Notwithstanding the foregoing or any other provision of this Plan, if an
Occupational Employee is temporarily promoted to a management Salaried position, such
Employee shall not be a Management Employee and shall not be eligible for any benefits under
the Management Part; in lieu thereof, such Employee shall remain an Occupational Employee
during such period and shall continue to earn benefits under the Occupational Part during such
period, irrespective of the length of such temporary promotion. In the case of Participants
temporarily promoted prior to 2001, the preceding sentence shall only apply during the first
twelve months of such temporary promotion; thereafter, the person shall become a Management
Employee. In addition, notwithstanding the foregoing or any other provision of this Plan, the
term “Management Employee” includes an Employee who is represented by a union for
collective bargaining purposes and for whom the union and the Company (or a Subsidiary) have
agreed that the benefits set forth in the Management Part shall be made available rather than the
benefits set forth in the Occupational Part, but only for such period of time as specified in the
agreement between the union and the Company (or the Subsidiary).

1.33A “Management Part” means for periods prior to January 1, 1993, the separate
U S WEST Management Pension Plan and, for periods on and after January 1, 1993, the
provisions of the Plan that apply to Management Employees. However, in the case a
Participant whose benefit is described in Sections 5A.4(g), 5B.4, 5D.7 or SE.6 (that is, a
Participant who transfers from occupational to management status or vice-versa), the benefit
is determined in accordance with the provisions of the Management Part only to the extent
such provisions state that it is calculated under the Management Part (or state that it is
calculated under the Related Management Plans and the applicable Related Management
Plan is the Management Part). By way of example, assume a Participant is described in
Section 5D.7(a); the benefit under Section 5D.7(a)(1)(A) is not considered paid under the
Management Part merely because it is described in Article V-D. However, the benefits
under Section 5D.7(a)(1)(B) and Section 5D.7(a)(2)(B) are considered to be paid under the
Management Part.

1.34 “Mandatory Portability Agreement” means the agreement made effective January
1, 1985 among Old U S WEST, AT&T and one or more other companies to implement certain
mandatory portability legislation passed by Congress, which agreement provides for the
portability of benefits and mutual recognition of Term of Employment with respect to certain
Employees who are employed by certain Participating Companies and were previously employed
by a Portability Company or who are employed by a Portability Company and were previously
employed by certain Participating Companies. The Mandatory Portability Agreement shall be
applicable for such period of time as is specified therein.

1.34A “Media Participants” mean persons who are both (1) Participants in the Plan at the
Separation Time and (2) “Media Employees” or “Terminated Media Employees,” as such terms
are defined in the Employee Matters Agreement.
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1.34B *“Media Plan” means the MediaOne Group Pension Plan and any successor plan
thereto.

1.35 “Modified Disability Pension™ or “Modified Disability Benefit” means the
disability pension set forth in Appendix J, as amended.

1.35A “NewVector” means U S WEST NewVector Group, Inc. prior to its sale to
AirTouch Communications, Inc.

1.35B “New 1997 Rules” or “1997 Rules” mean the changes to the Management Part
(and the other changes to the Plan that only apply to Management Participants) effective on or
after January 1, 1997, including without limitation the benefits provided by Article V-D, the
early retirement date provisions in Section 5B.3(b), the lump sum option, the increasing annuity
options, the factors in Appendix A, and the Modified Disability Benefit.

1.36  “Non-Participating Company” means any corporation or other entity that is a
member of a controlled or affiliated group (within the meaning of Code sections 414(b), (c), (m)
and (0)) of which the Company is a member and that does not participate in the Plan, provided
that such corporation or entity shall only be a Non-Participating Company during the period it is
a member of such group. Prior to the merger of U S WEST into Qwest, such companies were
determined with reference to U S WEST; Qwest and its subsidiaries were not Non-Participating

more owned entity that was a subsidiary of Qwest prior to the merger were Non-Participating
Companies.

1.37 “Non-Highly Compensated Employee™ means any Employee who is not a Highly
Compensated Employee.

1.38 “Non-Salaried Employee” means an Employee whose position is subject to
automatic wage progression or whose pay is not at a monthly or annual rate.

1.39  “Normal Retirement Age” means for all Occupational Participants and, except to
the extent set forth in the next sentence, all Management Participants, the later of (i) age 65 or
(ii) the earlier of the date the Participant becomes Vested or the date that is five years after the
Employment Commencement Date or Reemployment Commencement Date. However, solely
for purposes of Article V-E, Normal Retirement Age means the later of the date the Management
Participant commences participation in Article V-E or January 1, 2001. The preceding sentence
shall not apply for purposes of Articles V-A, V-B, or V-D. A Participant shall not be entitled to
retire on his Normal Retirement Date if he is employed by a Participating or Non-Participating
Company on such date. Subject to Section 13.9, such a Participant shall not be entitled to
commence pension benefits until the first day after his Eligible Separation.

1.40  *One-Year Period of Severance™ means a 12 consecutive month period of absence
commencing on the Severance Date and ending on the first anniversary of that date during which
the Participant did not perform an Hour of Service.
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1.41  “Occupational Employee™ means (a) a non-management Non-Salaried Employee
who is not covered by a collective bargaining agreement or (b) an Employee who is a member of
a collective bargaining unit represented by a union that has agreed to participate in this Plan,
Notwithstanding the foregoing or any other provision of this Plan, if an Occupational Employee
is temporarily promoted to a management Salaried position, such Employee shall remain an
Occupational Employee during such period and shall continue to earn benefits under the
Occupational Part during such period, irrespective of the length of such temporary promotion. In
the case of Participants temporarily promoted prior to 2001, the preceding sentence shall only
apply during the first twelve months of such temporary promotion; thereafter, the person shall
become a Management Employee. In addition, notwithstanding the foregoing or any other
provision of this Plan, the term “Occupational Employee” shall exclude an Employee who is
represented by a union for collective bargaining purposes and for whom the union and the
Company (or a Subsidiary) have agreed that the benefits set forth in the Management Part shall
be made available rather than the benefits set forth in the Occupational Part, but only for such
period of time as specified in the agreement between the union and the Company (or the
Subsidiary).

1.41A *“Occupational Part” means for periods prior to January 1, 1993, the U S WEST Pension
Plan that was separate and shall mean, for periods on and after January 1, 1993, the provisions of
this Plan that apply to Occupational Employees. However, in the case of a Participant whose
benefit is described in Sections SA.4(f), 5B.4, 5D.7 or 5E.6 (that is, a Participant who transfers
from occupational to management status or vice-versa), the benefit is determined in accordance
with the provisions of the Occupational Part only to the extent such provisions state that it is
calculated under the Occupational Part (or state that it is calculated under the Related
Occupational Plans and the applicable Related Occupational Plan is the Occupational Part). By
way of example, assume a Participant is described in Section 5A.4(f)(1); the benefit under
Section 5A.4(H)(1)(A)(1) is not considered paid under the Occupational Part merely because it is
described in Article V-A. However, the benefits under Section 5A.4(f)(i)(A)(2) and
5A.4(f)(1)(B)(2) are considered to be paid under the Occupational Part.

1.41B “Old U S WEST” means U S WEST, Inc., a Delaware corporation, prior to the
Separation Time. Effective at the Separation Time, U S WEST, Inc. was renamed MediaOne
Group, Inc. On or after the Separation Time, MediaOne Group, Inc. (and its subsidiaries or
related companies) shall not be Participating Companies or Non-Participating Companies.

1.41C “PBGC” means the Pension Benefit Guaranty Corporation.

1.42  “Participating Company” means any Subsidiary that, with the consent of the Plan
Design Committee, participates in the Plan. Prior to the merger of U S WEST into Qwest on or
about June 30, 2000, U S WEST was also a Participating Company; however, Qwest did not
become a Participating Company until January 1, 2001. Similarly, no subsidiaries of Qwest
owned prior to the U 8 WEST merger were Participating Companies prior to January 1, 2001.
KPNQwest, Qwest Digital Media and Qwest Cyber.Solutions are not Participating Companies.

1.43  “Participant” means a Covered Employee who has satisfied the requirements
under Article IIL
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1.44  [Intentionally Left Blank]
1.45  “Pension Band” means the band set forth in the table in Appendix F.

1.46  “Pension Calculation Service” shall have the meaning set forth in Article II.

1.46A “Pension Effective Date” means the date determined as follows:

(a) For Participants who request a pension kit at least 30 but not more
than 180 days prior to the date of Eligible Separation, Pension Effective Date shall be the day
following the date of the Eligible Separation or, if earlier, the Required Beginning Date. With
respect to any Participant who 1s on a Company-approved leave of absence, Pension Effective
Date shall be the day following the last day of such leave of absence.

(b) For Participants who do not request a pension kit during the period
that is at least 30 days but not more than 180.days prior to the date of the Eligible Separation,
Pension Effective Date shall be the thirtieth day following the date of the Eligible Separation or,
if earlier, the Required Beginning Date.

(©) In the case of a Participant who fails to return to employment at the
end of a leave of absence and who has not previously been notified by a Participating Company
of his Termination, or has not requested a pension kit during the period that is at least 3¢ days
but not more than 180 days prior to the date of the Eligible Separation, the Pension Effective
Date shall be the thirtieth day after the last day of the leave of absence.

1.47  “Pension Factor” means the factor set forth in the Tables in Appendix G.

1.47A “Percentage Credit” shall have the meaning set forth in Section 5D.2.

1.48  “Period of Service” means the period commencing on the Employee’s
Employment Commencement Date or Reemployment Commencement Date and ending on the
Employee’s Severance Date. For purposes of vesting and participation, an Employee’s Period of
Service includes service with the Company, a Participating Company, a Non-Participating
Company or, to the extent set forth in Appendix B, an Interchange Company.

1.49  “Period of Severance” means the period of time commencing on the Severance
Date and ending on the date on which the Employee next performs an Hour of Service for a
Participating Company.

1.50  “Plan” means the Qwest Pension Plan, formerly called the U S WEST Pension
Plan.

1.51  “Plan Administrator” means the Committee.
1.52 “Plan Sponsor” means the Company.

1.53  “Plan Year” means the fiscal year of the Plan, which shall be the calendar year.
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1.54  “Portability Company” means a company other than a Participating Company that
is a party to the Mandatory Portability Agreement and any subsidiary or affiliate of such
company identified as an interchange company in the Mandatory Portability Agreement.
Notwithstanding any other provision of the Plan, any reference to a person employed by a
Portability Company (or any similar reference) shall be limited to “covered employees™ as
defined in the Mandatory Portability Agreement.

1.55  *Portability Company Pension Plan” means a defined benefit pension plan
maintained by a Portability Company that is comparable to the Plan or to any other defined
benefit pension plan qualified under Code section 401(a) and maintained by the Company.

1.56  “Predecessor Plan” means the pension plan provisions of any Participating
Company’s Plan for Employees’ Pensions, Disability Benefits and Death Benefits as such plan
existed from time to time prior to October 1, 1980 or the Bell System Pension Plan as such plan
existed from time to time prior to January 1, 1984,

1.57 “President,” “Chairman,” “Board of Directors” means the President, the Chairman
of the Board of Directors, and the Board of Directors, respectively, of the Company.

1.57A “Pre-97 Management Participant” means a Participant who: (1) is an Active
Occupational Participant on or after January 1, 1997 and (2) earned Pension Calculation Service
under the Management Part before, but not on or after, January 1, 1997 and (3) is not an Active
Participant at any time after June 30, 2001. (If a Participant commences benefits, the
determination of his status with respect to benefits already accrued shall be made at the Annuity
Starting Date, and shall be made by disregarding any subsequent employment.) Any reference to
a Pre-97 Management Participant shall only be deemed a reference to the benefits earned by the
Participant under the Management Part earned as of the last day such individual is covered under
the Management Part.

1.57B “Pre-97 Plan” means the terms of the U S WEST Pension Plan, as in effect on the
earlier of December 31, 1996 or the date specified, supplemented as follows.

(a) First, if the individual dies on or after January 1, 1997 and is
entitled to a death benefit under Article VII hereof (or a predecessor provision under the Pre-97
Plan), the rules of Section 7.4 and Appendix L shall apply.

(b) Second, such Plan document shall be supplemented by any
changes required by law to the extent that the law requires that such changes be applied to that
particular individual.

() For example, Participants with a deferred vested pension
under the terms of the Pre-97 Plan whose benefits under this Plan were not in pay status as of
August 23, 1984 may elect a Qualified Joint and 50% Survivor Annuity (as set forth in Section
6.2(a)(2)) if the Participant completed at least one Hour of Service after September 1, 1974 and
terminated employment before the first day of the first Plan Year beginning on or after January
1, 1976.
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(2) In addition, to the extent not already provided, a Qualified
Pre-Retirement Survivor Annuity (in the form payable to Former Participants as set forth in
Section 5A.5 or 5B.5, as applicable) shall be paid to the surviving Spouse of the following
Former Participants who die prior to the Annuity Starting Date and are married at the time of
their death upon the occurrence of any one of the following:

(1) The death of a married Former Participant who had
at least one Hour of Service or who was entitled to at least one hour of paid leave after
August 23, 1984, who was entitled to a deferred vested pension under the Pre-97 Plan; or

(il)  The death of a married Former Participant who
separated from service on or after January 1, 1976, but prior to August 23, 1984, who was
entitled to receive a deferred vested pension under the Pre-97 Plan by virtue of completing 10
years of vesting service, and whose payments had not yet commenced as of August 23, 1984.

(3) Finally, except for those Former Participants who were
already receiving a disability pension under Section 5B.2 of the Pre-97 Plan, the disability
provisions in Section 5B.2 shall no longer be available under the Pre-97 Plan.

1.58 “Promotion” or “Promoted” means, subject to Section 5A.4(e)(1)(B), a transfer to
an Occupational job title or classification that has a Pension Band number that is higher than the
Pension Band number related to the job titie or classification from which the Employee was
transferred. In the case of Sales Personnel, Promotion means transfer to an Occupational job title
or classification that has a monthly pension benefit that is greater than the monthly pension
benefit of the Participant’s prior job title or classification. A Promotion does not include a
transfer from an Occupational position to a Management position, or from a Management
position to an Occupational position.

1.58A “Protected Participant” or “Protected Employee” means a Participant who (1) is
an Active Management Participant on December 31, 2000 (or an Active Occupational Participant
on December 31, 2000 who transfers (without Terminating) to the Management Part, unless such
person Terminates on or before May 31, 2003), and (2) either (i) has twenty (20) years of Term
of Employment as of December 31, 2000 or (ii) will meet all of the conditions for a Service
Pension under Section 5B.1(a) on or before December 31, 2003 (other than Termination)
assuming he or she continues to work for the Participating Company through that date.
However, no Employee who was given an offer of employment or reemployment (whether the
prior termination occurred before or after July 10, 2000), on or after July 10, 2000, shall be a
Protected Participant. If a Protected Participant Terminates on or after January 1, 2001 and is
subsequently reemployed as a Management or Occupational Employee with a Participating
Company, such individual shall not be a Protected Participant with respect to any periods of
reemployment and such Employee shall not earn any benefits under Articles V-B or V-D with
respect to such periods of reemployment. Benefits earned with respect to such reemployment
shall be governed by Article V-A or V-E, as applicable. A Participant is not a Protected
Participant if he is a participant in a Related Occupational Plan (other than the Occupational
Part) or a Related Management Plan (other than the Management Part) on December 31, 2000 or
employed by a Portability Company on December 31, 2000.

-25-



1.59  “Qualified Joint and Survivor Annuity” means an annuity for the life of the
Participant with a survivor annuity for the life of the Participant’s surviving spouse that is 50%
of, or if the Participant so elects, 100% of, the amount of the annuity payable during the joint
lives of the Participant and his Spouse, which annuity shall be the Actuarial Equivalent of a Life
Annuity. Prior to July 1, 2001, only a Participant who is eligible for a service pension under
Section 5A.1(a) or a disability pension under Section 5A.2(a) or a Management Participant may
elect a survivor annuity that is equal to the amount payable during the joint lives of the
Participant and his Spouse. A Qualified Joint and Survivor Annuity for an unmarried Participant
is an annuity for the life of the Participant. See Section 6.2 for other rules.

1.60  “Qualified Pension Plan” means any defined benefit pension plan, qualified under
Code section 401(a), which is or was maintained by the Company, any other Participating
Company, or any other Subsidiary, any Former Affiliate, any Interchange Company or any
Portability Company. For this purpose, the definition of “Subsidiary” shall be modified to
substitute the phrase “more than 50%" for “80% or more.”

1.61  “Qualified Preretirement Survivor Annuity” means a survivor annuity for the life
of the surviving spouse of the Participant who dies before his Annuity Starting Date.

1.61A “Qwest” means Qwest Communications International Inc. and any successor
entity.

1.61B “Qwest Stock” means $0.01 par value common stock of Qwest.

1.62  “Reemployment Commencement Date™ means the first date, following a Period
of Severance that is not required to be taken into account under this Plan, on which the Employee
performs an Hour of Service for a Participating Company.

1.62A “Required Beginning Date™ shall be the April 1 of a calendar year following the
calendar year in which the Participant attains age 70-1/2; provided, however, that effective
January 1, 2007, in the case of a Participant who continues to be employed with a Participating
Company beyond the date on which he or she attains age 70-1/2, “Required Beginning Date™
shall be the first day of the calendar month following the date on which such Participant’s
employment with a Participating Company ends for which it is administratively feasible to
commence payment of benefits, but in no event later than April 1% of the calendar year following
the year in which such Participant’s employment with a Participating Company ends.

1.62B “Related Management Plans™ mean (1) the Management Part or (2) a Predecessor
Plan as a management employee or (3) a substantially similar pension plan (as a management
employee) maintained by an Interchange Company with which the Participating Companies have
an Interchange Agreement or by a Portability Company with which the Participating Companies
have the Mandatory Portability Agreement, if the Participant’s Pension Calculation Service
under such other plan is recognized under this Plan in accordance with applicable provisions of
such Interchange Agreement or the Mandatory Portability Agreement. A Participant shall be
treated as covered under a Related Management Plan only during the period he earns pension
calculation service under such plan and not during any other period even though he may retain
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benefits under such plan or be considered a participant under such plan after his employment
ceases.

1.62C “Related Occupational Plans” mean (1) the Occupational Part or (2) a Predecessor
Plan as an occupational employee or (3) substantially similar pension plan (as an occupational
employee) maintained by an Interchange Company with which the Participating Companies have
an Interchange Agreement or by a Portability Company with which the Participating Companies
have the Mandatory Portability Agreement, if the Participant’s Pension Calculation Service
under such other plan is recognized under this Plan in accordance with applicable provisions of
such Interchange Agreement or the Mandatory Portability Agreement. A Participant shall be
treated as covered under a Related Occupational Plan only during the period he earns pension
calculation service under such plan and not during any other period even though he may retain
benefits under such plan or be considered a participant under such plan after his employment
ceases.

1.63  “Salaried Employee” means an employee whose pay is at a monthly or annual
rate and whose position is not subject to automatic wage progression.

1.63A “Sales Employee” or “Sales Personnel” means an Occupational Participant not
covered by the regular Pension Band formula in Section SA.4(c)(1). As of January 1, 2001, the
only Sales Personnel were Commission Directory Sales Advertising Personnel covered by
former Section 5A.4(c)(ii), Sales Consultants and Home Office Sales Consultants covered by
former Section 5A.4(c)(iii) (renumbered in this document to be Section 5A.4(c)(ii), and Dex-
IBEW Commissioned Sales Employees covered by former Section 5A.4(c)(1v).

1.63B “Separation Time” shall be defined in accordance with the Employee Matters
Agreement as defined in Section 1.16A.

1.64 “Severance Date” means the first to occur of (a) the date on which an Employee
resigns, retires, is discharged, or dies, or (b) the first anniversary of the first date of a period in
which an Employee remains absent from service (with or without pay) with a Participating
Company for any reason other than resignation, retirement, or discharge, such as vacation,
holiday, sickness, leave of absence (excluding Special Transitional Leaves of Absence or Surplus
Transitional Leaves of Absence) or layoff; provided however, that if the Employee is absent
from service (i) by reason of the pregnancy of the Employee, (ii) by reason of the birth of a child
of the Employee, (iii) by reason of the placement of a child with the Employee in connection
with the adoption of such child by such Employee, or (iv) for purposes of caring for such child
for a period beginning immediately following such birth or placement, the Severance Date shall
be the second anniversary of the first date of a period in which the Employee remains absent
from service (with or without pay) with a Participating Company on account of such child care
related absence. Notwithstanding the foregoing, the period between the first and second
anniversaries of the first day of absence from work on account of a child care related absence is
not included in Vesting Service nor treated as a Period of Severance.

1.64A “Social Security Retirement Age™ means, subject to Code Section 415(b)(8), age
65 if the Participant attains age 62 before January 1, 2000 (i.e., born before January 1, 1938), age
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66 if the Participant attains age 62 after December 31, 1999, but before January 1, 2017 (i.e.,
born after December 31, 1937, but before January 1, 1955), and age 67 if the Participant attains
age 62 after December 31, 2016 (i.e., born after December 31, 1954).

1.64B “Specia] Election Period” is defined in Section 6.2(b)(3)(i).

1.65 “Spouse” means the individual to whom a Participant is legally married (on the
earlier of the Participant’s death or Annuity Starting Date) pursuant to the laws of the state in
which the Employee is domiciled at the time the determination of an individual’s status as a
spouse is made. Spouse shall also include a former spouse to the extent that a qualified domestic
relations order, as defined in Code section 414(p), requires such former spouse to be treated as a
spouse or a surviving spouse.

1.65A “SPE Equivalent” means a service pension having the same lump sum value as
the benefit that such SPE Equivalent replaces, as set forth below. This determination is relevant
only for service pensions under Articles V-A or V-B. The determination of the SPE Equivalent
shall be based on the actual age of the Participant or Spouse, as applicable, on the Pension
Effective Date and the SPE Factors in effect on the Pension Effective Date; the resulting amount
shall not thereafter be changed, regardless of any subsequent change in the SPE Factors. In all
cases, the SPE Equivalent shall ignore any subsidy provided by any early retirement factors.

1.65B “SPE Factors” means the actuarial equivalence factors based on (i) a zero percent
interest rate prior to age 65, and the “applicable interest rate” set forth in the definition of DLS
Factors on and after age 65, and (i1) the mortality table set forth in Revenue Ruling 95-6.

1.66  “Subsidiary” means any corporation of which 80% or more of the voting stock 1s
owned directly or indirectly by the Company and any other entity affiliated with the Company
under the parent subsidiary rules set forth in Sections 414(b) or (c) of the Code.

1.66A “TOE Break” means a break in the continuity of the Participant’s Term of
Employment, as set forth in Section 2.4(b).

1.66B “Taxable Wage Base” means the contribution and benefit base 1n effect under
Section 230 of the Social Security Act for each year.

1.66C “Temporary Employees” include any Employee (without respect to titles or job
descriptions such as temporary work, project work, term assignment, temporary assignment etc.)
who is performing an assignment which is not intended to be ongoing and which is intended to have
a specified end date (by reference to a calendar end date or the project end date).

1.67 “Term of Employment” means a period of continuous employment of an
Employee as provided in Article II.

1.67A “Termination” or “Terminate™ or “Terminates” means a separation from the
service of a Participating Company (other than a transfer to another Participating Company),
whether or not the separation constitutes an Eligible Separation.
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Notwithstanding the preceding sentence, the following rules apply if (and only to the
extent that) the Participant’s Pension Calculation Service includes pension calculation service
under a Related Occupational Plan or Related Management Plan: (i) a Termination shall not
include a separation from the service of a Participating Company if the individual is employed
(on the next business day following separation from the service of a Participating Company) with
the Interchange Company or Portability Company that maintains the applicable Related
Occupational Plan or Related Management Plan and (ii) Termination shall include a separation
from the service of the Interchange Company or Portability Company that maintains the
applicable Related Occupational Plan or Related Management Plan unless the Participant is
employed (on the next business day following termination of employment from the Interchange
Company or Portability Company) with a Participating Company (or with another Interchange
Company or Portability Company, if the Participant’s Pension Calculation Service includes
pension calculation service under a Related Occupational Plan or Related Management Plan
maintained by the applicable Interchange Company or Portability Company). Accordingly, a
Participant who leaves a Participating Company and is employed by a Portability Company the
next day shall be Terminated if (y) he is not later employed by a Participating Company (because
his service with the Portability Company is not counted under this Plan) or (z) he is later
reemployed by a Participating Company, but his service with the Portability Company is not
counted under this Plan for any reason. Similarly, a Participant who leaves a Portability
Company and is employed by a Participating Company the next day shall be considered
Terminated if his benefits under this Plan equal the sum of the benefit earned under the
Portability Company’s plan and the benefit under this Plan (e.g. a benefit under Section
SA.4(f)(1)(A)) as opposed to a benefit under this Plan based on all service (e.g. a benefit under
Section SA 4(f)(1)(B)(2)). This paragraph shall in no way impact any Participant’s Pension
Calculation Service, Term of Employment or any other service under this Plan, all of which shall
be determined in accordance with Article IT and Appendix B,

The immediately preceding paragraph shall not apply to a Management Employee whose
Employment (or Reemployment) Commencement Date is on or after January 1, 2001 (whether
or not he was previously an Employee). Accordingly, a person who becomes a Management
Employee on the next business day following separation from the service of a Portability
Company shall be treated as Terminated.

1.67B “Termination Date” means, for any Participant, the date of the Participant’s
Termination.

1.68  “Trust Agreement” means the agreement entered into between the Company or
one of its Subsidiaries and the Trustee to provide for the investment and administration of the
funds of the Plan (the “Trust Fund”).

1.69  “Trustee” means Mellon Trust of New England, N.A. or any successor under the
Trust Agreement.

1.70  “US WEST” meant U S WEST, Inc., a Delaware corporation, after the
Separation Time and prior to its merger into Qwest. Prior to the Separation Time, U S WEST,
Inc. was named USW-C, Inc. and was a subsidiary of Old U S WEST. In connection with, and
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