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of any unsurvendered Certificate (or shares of Qwest Common Stock held in book—entry fonn) with respect o the shares of
CenturyLink Commaon Stock issuable upon surrender thereof, and no cash payment in lieu of fractional shares shall be paid to any such
holder pursuant to Section 2.02(f), until the surrender of such Certificate (or shares of Qwest Common Stock held in book—entry form)
in accordance with this Article I1. Subject to cscheat, Tax or other applicable Law, following surrender of any such Cortificale (or
shares of Qwest Common Stock held in book centry form), there shall be paid to the holder of the certificate representing whole shares

of CanryLink Common Stock issucd in cxchange thercfor, without interest, (1) at the time of such surrcnder, the amount of any cash
payable in Jieu of a fraciional share of CenturyLink Comnon Stock Lo which such holder is entitled pursuani to Section 2.02(f) and the
amount of dividends or other distributions with a record date after the Cffective Time theretofore paid with respect to such whole shares
of CenturyLink Common Stock and (ii) at the appropriate payment date, the amount of dividends or other distributions with a record
date afier the Effective Time but prior to such surrender and a payment date subsequent to such surrender payable with respect to such
whole shares of CenturylLink Common Stock.

(c} No Further Ovwnership Righis in Qwest Common Stock. The shares of CenturyLink Common Stock issucd and cash paid in
accordance with the lerms of this Arucle 11 upon conversion of any shares of Qwest Common Stock (including any cash paid pursuant
1o subsection (f) of this Section 2.02) shall be deemed 1o have been issued and paid in full satisfaction of all rights pertaining to such
shares of Qwest Common Stock. From and after the Effective Time, there shall be no further registration of transfers on the stock
transfer books of the Surviving Company of shares of Qwest Common Stock that were outstanding immediately prior to the Effective
Time. If, after the Effective Time, any Certificates formerly representing shares of Qwiest Common Stock (or shares of Qwest Common
Stock held in book—entry form) are presented to CenturyLink or the Exchange Agent for any reason, they shall be canceled and
exchanged as provided in this Article T1.

(£) No Fractional Shares, No ccrtificates or scrip representing fractional shares of CenturyLink Common Stock shall be issued
upon the conversion of Qwest Conumen Stock pursuam 1o Section 2.01. Nolwithstanding any other provision of this Agreement, each
holder of shares of Qwest Common Stock converted pursuant to the Merger who would otherwise have been entitled fo receive a
fraction of a share of CenturyLink Common Stock (after laking into account all shares of Qwest Common Siock exchanged by such
hotder) shall receive, in lieu thereof, cash (without interest) in an amount equal to such fractional amount multiplied by the Tast reported
sale price of CenturyLink Common Stock on the New York Stock Exchange (the “NYSE”™) (as reported in The Wall Street Journal or, if’
not reported therein. in another authoritative source mutually sclected by CenturyLink and Qwest) on the last complete trading day prior
to the date of the Effective Time (the “Centurylink Closing Pricc™).

(g) Termination of Exchange [ind  Any portion of the Exchange Fund (including any mterest received with respect therewo) that
remains undistributed 1o the holders of Qwest Common Stock for 180 days after the Cffective Time shall be delivered 1o CenturyLink
and any holder of Qwest Common Stock who has not theretofore complied with this Article 1T shall thereafier look only to CenturyLink
for payment of its claim for Merger Consideration, any cash in lieu of fractional shares and any dividends and distributions to which
such holder is cntitled pursuant to this Article I1, in cach casc without any interest thercon.

(h) No Ligbilitv. Nonc of Qwest. CenturyLink, Merger Sub or the Exchange Agent shall be Liable to any Person in respect of any
portion of the Cxchange Fund delivered 1o a public official pursuant to any applicable abandoned property, escheal or similar Law. Any
portion of the Cxchange Fund which remains undistributed 1o the holders of Certificates for two years afler the Effective Time (or
immediately prior to such earlier date on which the Exchange Fund would othenwise escheat to, or become the property of, any
Goverminental Entity), shall, 10 the extent permitted by applicable Law, become the property of CenturyLmk free and clear of all claims
or interest of any Person prenou:,ly entitled thereto.

(i) Investment of Exchange Fynd The Exchange Agent shall invest any cash in the Exchange Fund as dirceted by CenturyLink.
Any interest and other income resulting from such invesiments shall be paid to CenturyLink.

(1) Withholding Rights. Cach of CenturyLink and the Exchange Agent {withou! duplicalion} shall be entitled 10 deduct and
withhold from the consideration otherwise payable 1o any holder of Qwest Common
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Stock pursuant 10 this Agreement such amounts as may be required to be deducted and withheld with respect w the making of such
payment under applicable Tax Law, Amounts so withheld and paid over to the appropriate taxing authority shall be treated for all
purposes of this Agreement as having been paid 10 the holder of Qwest Common Stock in respect of which such deduction or
withholding was madc.

(k) Lost Certificates. 1f any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the
Person claiming such Centificale to be lost, stolen or destroyed and, if required by CenwryLink, the posting by such Person of a bond, in
such reasonable and customary amount as CenturyLink may direet, as indemnity against any claim that may be made against it with
respect to such Certificate, the Exchange A gent shall issue, in exchange for such lost, stolen or destroyed Certificate, the Merger
Consideration, any cash in lieu of fractional shares and any dividends and distributions on the Certificate deliverable in respect thereof
pursuant to this Agreement,

ARTICLE HI
Represeniations and Warranties of Cenmurylink and Merger Sub

CenturyLink and Merger Sub jointly and severally represent and warrant to Qwest that the stalements confained in this Article il
are true and correct except as set forth in the CenturyLink SEC Documents filed and publicly available after January 1, 2010 and prior
to the date of this Agreement (the “Filed CenturyLink SEC Documents™} (excluding any disclosures in the Fited CenturyLink SEC
Documents in any risk factors section, in any section related 1o forward looking starements and other disclosures that are predictive or
forward—looking in nature) or in the disclosure letter delivered by CenturyLink to Qwest at or betore the execution and delivery by
CenmuryLink and Merger Sub of this Agreement {the “CenturyLink Disclosure Letter™). The CenturyLink Disclosurc Letter shall be
arranged in numbcred and lettered sections corresponding to the numbered and lettered scctions contained in this Anticle I, and the
disclosure in any section shall be deemed 1o qualify ether sections in this Article 1] 10 the exient (and only 1o the exfent) that it is
reasonably apparent from the face of such disclosure that such disclosure also qualifies or applies to such other seciions.

Section 3.01. Qregnization, Standine and Power, Each of CenturyLink and each of CenturyLink’s Subsidiartes (the
*CenturvLink Subsidiaries™ is duly organized, validly existing and in goed standing under the laws of the jurisdiction m which s
organized (in the casc of good standing, te the extent such urisdiction recognizes such concept}, cxcept, in the casc of the CenturyLink
Subsidiarics, where the failure to be so organized, cxisting or in good standing, individually or in the aggregatce, has not had and would
not rcasonably be cxpected to have a CenturyLink Matcrial Adverse Effect. Each of CenturyLink and the CenturyLink Subsidiaries has
all requisite power and authorily and possesses all governmental franchises, licenses, permils, authorizations, variances, exemplions,
orders and approvals (collectively, “Permiis”) necessary to enable it 1o own, lease or otherwise hold ifs properties and asse(s and o
conduct its businesses as presently conducted (the “CenturyLink Penmits™), except where the failure to have such power or authority or
1o possess CenturyLink Permits, individually or in the aggregate, has not had and would not reasonably be expected to have a
CeaniryLink Material Adverse Effect. Each of CenturyLink and the CenturyLink Subsidiarics is duly qualificd or licensed to do
busincss in cach jurisdiction wherc the nature of its busincss or the ownership or lcasing of its propertics make such qualification
necessary, other than in such jurisdictions where the fatlurc to be so qualificd or licensed, individually or in the aggregate, has not had
and would nol reasonably be expecied 1o have a CenturyLink Material Adverse Effect. CemuryLink has delivered or made available o
Qwest, prior to execution of Lhis Agreement, true and complele copies of (a) the amended and restated articles of incorporation of
CenturyLink in effect as of the date of this Agreement (the “CenturyLink Anicles™) and the by—laws of CenturyLink in etfect as of the
date of this Agreement (the “CenturyLink By~laws™) and (b) the constituent documents of Merger Sub.

Scction 3.02. CemuryLink Subsidigries. {a} All the outstanding sharcs of capital stock or voting sccuritics of, or other cquity
interests in, cach CenturyLink Subsidiary have been validly issucd and are fully paid and nonasscssable and arc owned by CenturyLink,
by another CenturvLink Subsidiary or by CenturyLink and another CenturyLink Subsidiary, free and clear of all mmerial pledges, Hens,
charges, mortgages, deeds of frust, rights of first offer or first refusal, options, encumbrances and security inferests of any kind or nature
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whaisoever (collectively, with covenants, condilions, resirictions, easements, encroachments, lille retention agreements or other third
party rights or title defect of any kind or nature whatsoever, “Liens™). and free of any other restriction (including any restriction on the
right 1o vote, sell or otherwise dispose of such capital stock, voting securities or other equity interests), except for restrictions imposed
by applicablc sceuritics laws. Scection 3.02(a) of the CenturyLink Disclosure Letter sets forth, as of the date of this Agreement, a tue
and complete list of the CenturyLink Subsidiarics.

(b) Cxcept for the capital stock and voting securilies of, and other equily interesis in, the CenturyLink Subsidiaries, neither
CenturyLink nor any CenturyLink Subsidiary owns, directly or indirectly, any capital stock or veling securities of, or other equity
interests in, or any interest convertible into or exchangeable or exercisable for, uny capital stock or voting securities of, or other equity
interests in, any firm, corporation, partnership, company, limited liability company, trust, joint venture, association or other entity.

Scction 3.03. Capital Struciure. (a) The authorized capital stock of CenturyLink consists of 800,000,000 shares of CenturyLink
Common Stock and 2,000,000 sharcs of preferred stock, par valuc $25.00 per sharc (the “CenturyLink Preferred Stock™ and, together
wilh the CenturyLink Common Stock, the “CenturyLipk Capylal Stock™), of which 325,000 shares have been designated as 5%
Cumulative Converuble Series L Preferred Stock (the “Centuryl ink Senies L Shares™). At the close of business on April 20, 2010,

(i) 300,326,469 shares of CenturyLink Common Stock were issued and outstanding, of which 1,278,247 were CenturyLink Restricled
Shares, (i1) 9,434 shares of CenturyLink Series L Shares were issued and outstanding, (iii) no shares of CenturyLink Common Stock
were held by CenturyLink in its treasury, (iv) 30,760,143 shares of CenturyLink Common Stock were reserved and available for
issuance pursuant to the CenturyLink Stock Plans, of which 8,398,143 sharcs were issuable upon exercise of outstanding ConturyLink
Stock Options, {v) 1,001,791 shares of CenturyLink Common Stock were reserved for issuance upon the vesting of Centurylink RSUs,
(vi) 12.864 sharcs of CenturyLink Common Stock were reserved for issuance wpon conversion of the CenturyLink Scrics 1 Shares,

(vii) 4,115,411 sharcs of CenturyLink Common Stock were reserved for issuance pursuant to the CenturyLink 2001 Employce Stock
Purchase Plan (the “CenturvLink DSPP™), and (viii) 705,133 shares of CenturyLink Common Slock were reserved for issuance pursuant
Lo the CenturyLink Automalic Dividend Reinvesiment and Stock Repurchase Service (the “CenturyLink DRIP™). Except as sef forih in
this Section 3.03(a), al the close of business on April 20, 2010, no shares of capital stock or voling securities of, or other equity inlerests
in, CenturyLink were issued, reserved for issuance or outstanding. From the close of business on April 20, 2010 to the date of this
Agreement, there have been no issuances by CenturyLink of shares of capital stock or voting securities of, or other equity interests in,
CenturyLink other than the tssuance of CenturyLink Common Stock upon the cxereisc of CenturyLink Stock Options outstanding at the
closc of busincss on April 20, 20190, and issuanccs pursuant to rights under the CenturyLink ESPP and CenturyLink DRIP, in cach case
in accordance with thewr terms in etfect as of April 20, 2019.

(b) Al vutstanding shares of CenturyLink Capital Stock ave, and, at the time of issuance, all such shares that may be issued upon
the exercise or vesting of CenturyLink Stock Options or CenturyLink RSUs or pursuant to the CenturyLink Stock Plang, the
CenturyLink ESPP or the CenturyLink DRIT will be, duly authorized. validly issued, fully paid and nonassessable and not subject to, or
issned in violation of, any purchasc option, calt option, right of first rcfusal. preemptive right, subscription right or any similar night
under any provision of the Louisiana Business Corporation Law {the “LBCL"), the CenturyLink Articles, the CenturyLink By laws or
any Contract to which CenturyLink is a party or otherwisc bound. The sharcs of CenturyLink Common Stock constituting the Merger
Consideration will be, when issued, duly authorized, validly 1ssued, fully paid and nonassessable and not subjeci to, or issued in
violation of, any purchase option, call oplion, right of first refusal, preempiive right, subscription right or any similar right under any
provision of the LBCL, the CenmnryLink Articles, the CenturyLink By—laws or any Contract to which CenturyLink is a party or
othenvise bound. Except as set forth above in this Section 3.03 or pursuant to the terms of this Agreement, there are not issued, reserved
for issuance or outstanding. and there arc not any outstanding obligations of CenturyLink or any CenturyLink Substdiary to issuc.
dcliver or scll, or cansc 10 be issncd, delivered or sold, (x) any capital stock of CenmuryLink or any CenturyLink Subsidiary or any
securities of CenturyLink or any CenturyLink Subsidiary convertible into or exchangeable or exercisable for shares of
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capital stock or voling securities of, or other equity interests in, CenturyLink or any CenturyLink Subsidiary, (y) any warrants, calls,
options or other rights to acquire from CenturyLink or any CenturyLink Subsidiary, or any other obligation of CenturyLink or any
CenturyLink Subsidiary to issue, deliver or sell, or cause 10 be issued, delivered or sold, any capital stock or voting securities of, or
other cquity intcrests in, CenturyLink or any CenturyLink Subsidiary, or (z) any rights issucd by or other obligations of CenturyLink or
any CenturyLink Subsidiary that arc linked in any way fo the price of any class of CenturyLink Capital Stock or any shares of capital
stock of any CenturyLink Subsidiary, the value of CenturyLink, any CenturyLink Subsidiary or any part of CenturyLink or any
CenwuryLink Subsidiary or any dividends or other distributions declared or paid on any shares of capital stock of CenturyLink or any
CenturyLink Subsidiary. Except for acquisitions, or deemed acquisitions, of CenturyLink Common Stock or other equily securilies of
CenturyLink in connection with (i) the payment of the exercise price of CenturyLink Stock Options with CenturyLink Cominon Stock
(including but not limited to in connection with “net exercises™), (i) required tax withholding in connection with the exercise of
CenmiryLink Stock Options, the vesting of CenturyLink Restricted Shares or CenturyLink RSUs and the vesting or delivery of other
awards pursuant to the CenturyLink Stock Plans and (iii) forfcitures of CenturyLink Stock Options, CenturyLink Restricted Shares and
CemryLink RSUs, there are not any oulslanding obligations of CenturyLink or any of the CenturyLink Subsidiaries to repurchase,
redeem or otherwise acquire any shares of capiwal stock or voting secunities or other equity interests of CenturyLink or any CenturyLink
Subsidiary or any securilies, interesis, warranis, calls, options or other rights referred fo in clause (x), (v) or () of the immediately
preceding sentence. With respect to CenturyLink Stock Options, (i) each grant of a CenturyLink Stock Option was duly authorized no
later than the date on which the grant of such CenturyLink Stock Option was by its terns to be effective (the “Grant Datg™) by all
neceessary corporate action, including, as applicablc, approval by the CenturyLink Board (or a duly constituted and authorized
committee thereol or subcommittee thereof), and (it) the per share exercise price of each CenturyLink Stock Option was ar least equal to
the fair market valuc of a share of CenturyLink Common Stock on the applicable Grant Date. There are no bonds, debenturcs, notes or
other Indebtedness of CenturyLink having the right to vote (or convertible into, or exchangeable for, securitics having the right to votc)
on any maticrs on which sharcholders of CenturyLink may vote (“CenturvLink Voting Debt”). Neither CenturyLink nor any of the
CenturyLink Subsidiaries is a parly 1o any voling agreement with respect to the veting of any capital stock or voting securities of, or
other equity interests in, CenturyLink. Except for this Agreement, neither CenturyLink nor any of the CenturyLink Subsidiaries is a
party to any agreement pursuant to which any Person is entitled to elect, designate or nominate any director of CentwryLink or any of
the CenturyLink Subsidiaries.

Scction 3.04. dwhority; Execution and Delivery; Enforceability, (a) Each of CenturyLink and Merger Sub has all requisite
corporate power and authority to cxccute and deliver this Agreement, to perform its obligations hercunder and thereunder and to
consummate the Merger and the other ransactions contemplated by Lhis Agreement, subjecl, in the case of the Share Issuance, Lo the
receipt of the CenluryLink Shareholder Approval and, in the case of the Merger, for the approval of this Agreemen! by CenturyLink as
the sole stockholder of Merger Sub. The Board of Directors of CenturyLink (the “CenturyLink Board™) has adopted resolutions, by
unanimous vote at a meeting duly called at which a quorum of directors of CenturyLink was present, (i) approving the execution,
dclivery and performance of this Agreement, (it) determining that cntering into this Agreement is in the best interests of CenturyLink
and its sharcholders, (iii) reccommending that CenturyLink’s sharcholders vote in favor of approval of the issuance of CenturyLink
Common Stock constituting thc Mcrger Consideration (the “Sharg Issnanec™) and directing that the Share Issuance be submitted 10
CenwryLink’s shareholders for approval at a duly held meeting of such shareholders for such purpose (the “CenturyLink Shareholders
Meguing™). As of the daie of this Agreement, such resolutions have not been amended or withdrawn. The Board of Directors of Merger
Sub has adopted resolutions (i) approving the execution, delivery and performance of this Agreement, (ii) determining that the terms of
this Agreement are in the best interests of Merger Sub and CenturyLink, as its sole stockholder, (i) declaring this Agreement advisable
and (iv) rccommending that CenturyLink, as solc stockholder of Merger Sub, adopt this Agreement and dirccting that this Agreement
be submitted to CenturyLink, as sole stockholder of Mcrger Sub, for adoption. As of the date of this Agrcement. such resolutions have
not been amended or withdrawn. CenluryLink, as vole sfockholder of Merger Sub, will, immedialely following the execution and
delivery of
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this Agreement by each of the parties hereto, adopt this Agreement. Cxcept (x) solely in the case of the Share lssuance, for the approval
of the Share Issuance by the affirmative vote of the holders of a majority of the voting power of the shares of CenturyLink Common
Stock and CenturyLink Preferred Stock represented in person or by proxy at the CenturyLink Shareholders Meeting, as required by
Section 312.03(c) of the NYSE Listed Company Manual (the “CenmrvLink Sharcholder Approval™), and (y) solely in the casc of the
Merger, for the adoption of this Agreement by CenturyLink as the sole stockholder of Mcrger Sub, no other corporate proceedings on
the part of CenturyLink or Mcrger Sub are necessary to authorize, adopt or approve, as applicable, this Agreement or to consummatc
the Merger and the other fransactions contemplaled by this Agreement (excep! for the filing of the appropriaie merger documents as
required by the DGCL). Each of CenturyLink and Merger Sub has duly executed and delivered this Agreement and, assuming Lhe due
authorization, execution and delivery by Qwest, this Agreement constitutes its legal, valid and binding obligation, enforceable against it
in accordance with its terms except, in each case, as enforcement may be limited by bankruptcy, insolvency, reorganization or similar
Laws affccting creditors® rights generally and by gencral principles of cquity.

(b) The CenturyLink By laws render LBCL Scctions 12:135 through 12:140.2 inapplicablc to the Merger. No “fair price”,
“moratorium”, “contro! share acquisilion” or other similar antilakeover statule or similar staluie or regulation apphies with respect to this
Agreemen, the Merger or any of the other Iransactions contemplated by this Agreement.

Section 3.05. o Conflicts, ¢ pnsents, (a) The execution and delxvery by each of CenturyLink and Merger Sub of'this Agrecment
does not, and the performance by each of CenturyLink and Merger Sub of its obligations hereunder and the consmnmation of the
Merger and the other transactions contemplated by this Agreement will not, conflict with, or result in any violation of or default (with
or without notice or lapse of time, or both) under, or give rise 1o a right of termination, cancellation or acceleration of any obligation,
any obligation to make an offcr te purchasc or redeem any Indebtedness or capital stock or any loss of a material benefit under, or result
in the creation of any Licn upon any of the propertics or assets of CenturyLink or any CenruryLink Subsidiary under, any provision of
(1) the CenturyLink Articles, the CenturyLink By—laws or the comparable charler or organizational documents of any CenturyLink
Subsidiary (assummg that the (emulyLmk Shareholder Approva] 15 oblained), (ii) any contract, lease, license, indenlure, nofe, bond,
agreement, concession, franchise or other instrument (a “Caoniract”) to which CenturyLink or any CenluryLink Subsidiary is a party or
by which any of their respective properties or assets is bound or any CenturyLink Permit or (i1i) subject to the filings and other maiters
referred to in Section 3.05(b), any judgment, order or decree (““Judginent”) or statute, law {including common law), ordinance, rule or
regunlation (“Law™), in cach case, applicable to CenturyLink or any CenturyLink Subsidiary or their respective propertics or asscts
(assuming that the CenturyLink Sharchokicr Approval is obtained), other than, in the casc of clauscs (i) and (i1} abovc, any matlers
thal, individually or in the aggregale, have not had and would not reasonably be expected to have a CenturyLink Material Adverse
Gffect (it being agreed that for purposes of this Seclion 3.05(a), effects resulting from or arising in connection with the matiers set forth
in clause (iv) of the definition of the term “Matenial Adverse Cffect” shall not be excluded in delermining whether a CenturyLink
Material Adverse Effect has occurred or would reasonably be expecred 1o occur} and would not prevent or materially impede, interfere
with, hinder or delay the consummation of the Merger.

(b) No consent, approval, clecarance, waiver, Permit or order (“Consent”) of or from, or registration, declaration, notice or filing
madec to or with any Federal, national, statc, provincial or local, whether domestic or foreign, government or any court of compctent
Jurisdiction, administrative agency or commission or other governmental authorily or instrumentality, whether domestic, foreign or
supranational (a “Governmenial Enlity™), is required 1o be obtained or made by or with respect 1o CenturyLink or any CenfuryLink
Subsidiary in connection with the execution and delivery of this Agreement or its performance of its obligations hereunder or the
consummation of the Merger and the other transactions comemplated by this Agreement, other than (i} (A) the filing with the Securities
and Exchange Commission (the “SEC") of the Joint Proxy Statement in definitive form, (B) the filing with the SEC, and declaration of
cffectivencss under the Sceuritics Act of 1933, as amended {the “Sccuritics Act”). of the registration statementon Form S 4 in
connection with the issuance by CenluryLink of the Merger Consideration, m which the Joint Proxy Statement will be included
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as a prospecius (Lthe “Form 5-4"), and (C) the filing with the SEC of such reports under, and such other compliance with, the Securities
FExchange Act of 1934, as amended (the “Exchange Act”), and the Securities Act, and the rules and regulations thereunder, as may be
required in connection with this Agreement, the Merger and the other transactions contemplated by this Agreement, (ii) compliance
with and filings under the Hart Scott Rodino Antitrust Improvements Act of 1976, as amendced (the “HSR Act™) and such other
Conscnts, registrations. declarations. notices or filings as are required to be made or obtained under any foreign antitrust, competition,
trade regulation or similar Eaws, (ii1) the filing of the Certificate of Merger with the Sceretary of State of the State of Delawarc and
apprepriate documents with the relevant authorities of the other jurisdictions in which CenfuryLink and Qwest are qualified 10 do
business, (iv) such Consents, registrations, declarations, notices or filings ay are required 1o be made or obained under the securities or
“blue sky™ laws of various states in connection with the issuance of the Merger Consideration, (v) such Consents from, or registrations,
declarations, notices or filings made to or with, the Federal Communications Commission (the “ECC™) or any other Governimental
Entitics (including State Regulators and local cable franchisc authoritics) (other than with respect to securitics, antitrust, compctition,
wade regulation or similar Laws), in cach casc as may be required in conncction with this Agreement, the Merger or the other
uansactions contemplated by this Agreement and are required wilh respect Lo mergers, business combinations or changes in control of
telecommunicalions companies generally, (vi) such filings with and approvals of the NYSE as are required to permit the consummation
of the Merger and the lisung of the Merger Consideration and (vii) such other matlers that, individually or in the aggregate, have nol
had and would not reasonably be expected 1o have a CenturyLink Material Adverse Effect (it being agreed that for purposes of this
Section 3.05(b), effects resuliing from or anising in connection with the matters set forth in ¢lause {iv) of the definition of the term
“Matenial Adverse Effcet” shall not be excluded in determining whether a CenturyLink Material Adverse Effect has occurred or would
reasonably be expected to occur)and would not prevent or materially impede, imerfere with, hinder or delay the consummation of the
Mergcr.

Scction 3.06. SE coments; Undivclosed Lighilitics. (a} CenturyLink has furnished or filed all reports, schedulcs, forms,
statements and other documents {including exhibils and other information incorporated therein) required o be furnished or filed by
CenuiryLink with the SEC since Japuary 1, 2008 (such documents, fogether with any documents filed with the SEC during such period
by CenturyLink on a voluntary basis on a Current Report on Form 8K, but excluding the Joint Proxy Statement and the Form §-4,
being collectively referred to as the “Centuryl ink SEC Docuinents”).

(b) Each CenturyLink SEC Documeat (1) at the timc filed, complicd in all material respects with the requirements of the
Sarbancs Oxley Act of 2002 (“SOX™) and the Exchange Act or the Securitics Act, as the casc may be, and the rules and regulations of
the SEC promulgated thereunder applicable (o such CenturyLink SEC Document and (i1) did not af the time it was filed (or if amended
or superseded by a filing or amendment prior to the dale of this Agreement, then al the lime of such filing or amendment) contain any
untrue statemen] of a material fact or omil 10 state a material fact required 1o be sialed therein or necessary in order to make the
statements therein, in light of the circumstances under which they were made, not misleading. Each of the consolidated financial
statements of CenturyLink in¢luded in the CenturyLink SEC Documents complied at the time it was filed as to form in all material
respects with applicable accounting, requirements and the published niles and regulations of the SEC with respect thercto, was preparcd
in accordance with United States generally accepted accounting principles (“GAAP™) (except, in the casc of unaudited statements, as
permilled by Form 10-Q of the SEC) applied on a consistent basis during the periods involved (except as may be indicaled in the notes
thereto) and fairly presented in all material respects the consolidated financial postlion of CenturyLink and its consolidaled Subsidiaries
as of the dates thereof and the consolidated results of their operations and cash flows for the periods shown {(subject, in the case of
unaudited statements, to normal year—end audit adjustiments),

(cy Except (1) as reflected or reserved against in CenturyLink s consolidated audited balance sheet as of December 31, 2009 {or the
noies thereto) as included in the Filed CenturyLink SEC Documents and (ii) for liabilitics and obligations incurred in conncction with
or contemplated by this Agreement, neither CenturyLink nor any CenturvLink Subsidiary has any habilities or obligations of any nature
(whether accrued, absolute,
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contingent or otherwise) that, individually or in the aggregaie, have had or would reasonably be expected 1o have a CenuryLink
Material Adverse Effect.

(d) Each of the chief executive officer of CenturyLink and the chief financial officer of CenturyLink (or each former chief’
cxccutive officer of CenturyLink and cach former chicf financial officer of CenturyLink, as applicable) has made all applicable
certifications required by Rule 13a 14 or 15d 14 under the Exchange Act and Scctions 302 and 906 of SOX with respect to the
CenwryLink SEC Documents, and the stalements contained in such cerlifications are true and accurate. For purposes of this Agreement,
“chief executive officer” and “chief financial officer” shall have the meanings given to such ferms in SOX. None of CenluryLink or any
of the CentaryLink Subsidiaries bas outstanding, or has arranged any outstanding. “extensions of credit™ to directors or executive
officers within the meaning of Section 402 of SOX.

(c) CenturyLink maintains a systcm of “internal control over financial reporting™ (as defined in Rulcs 13a 15(f) and 15d 15(f) of
the Exchange Act) sufficicnt to provide reasonable assurance (A} that transactions arc rccorded as niecessary to permit preparation of
financial statements in confonmity with GAAP, consistently applied, (B) that transactions are executed only in accordance with the
authorization of management and (C) regarding prevention or timely detection of the unauthorized acquisition, use or disposition of
CemuryLink’s properties or assets.

(1) The “disclosure controls and procedures” (as defined in Rules 13a—-15(e) and 13d~15(e) of the Exchange Act) wilized by
CenmryLink arc reasonably designed to ensure that all information (both financial and non financial) required 1o be disclosed by
CenturyLink in the reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported within the
time periods specitied in the rules and forms of the SEC and that 4l such information required 10 be disclosed is accwnulated and
commuricaicd to the management of CenturyLink, as appropriate, to allow timely decisions regarding required disclosurc and to cnable
the chicf executive officor and chicf financial officer of Centurylink to make the certifications required under the Exchange Act with
respect Lo such reponts.

(g) Neither CenturyLink nor any of the CenwryLink Subsidiaries is a party to, or has any commitment {o become a party to, any
joint venture, off—balance sheet partnership or any similar Contract {including any Contract or arrangement relating to any transaction
or relationship between or among CenturyLink and any ot the CenturyLink Subsidiaries, on the ong hand, and any unconsolidated
Affiliatc, including any structured finance, speeial purposc or limited purposc entity or Person. on the other hand, or any
“off balance shcct arrangemems” (as defined in Item 303(a) of Regulation S K uader the Exchange Act)), wherce the result. purpose or
intended effect of such Conlract 15 to avoid disclosure of any malerial transaction involving, or material iabilities of, CenturyLink or
any of the CenturyLink Subsidiaries in CenturyLink’s or yuch CenturyLink Subsidiary’s published financial statemenis or other
CenturyLink SEC Documents.

(h) Since January 1, 2008, none of CenturyLink, CenturyLink’s independent accountants, the CenturyLink Board or the audit
committce of the CenturyLink Board has reccived any oral or written notification of any (x) “significant deficicncy” in the internal
controls over financial reporting of CenturyLink, (y) “matcrial weakness™ in the internal controls over financial reporting of
CenturyLink or (2) fraud, whether or not matcrial, that involves management or other cmployees of CennuryLink who have a significant
role in the miernal conlrols over financial reporting of CentluryLink. For purposes of this Agreement, the 1erms “significant deficiency”
and “material weakness” shall have (he meanings assigned to them in Audiung Standard No. 5 of the Public Company Accounting
Oversight Board, as in effect on the dute of this Agreement.

(i) None of the CenturyLink Subsidiaries is, or has at any time since January 1, 2008 been, subject to the reponting requirements of
Scction 13(a) or 15(d} of the Exchange Act.

Section 3.07. Infernmation Supplied None of the infornmation supplied or o be supphed by CenturyLink or Merger Sub for
inclusion or incorporation by reference in (i) the Form $-4 will, al the ume ihe Form $—4 or any amendment or supplement therelo is
declared effective under the Securiies Act, conlain any unirue statement of a material fact or omit to state any material facl required Lo
he stated therein or necessary to inake the statements therein not misleading or (i1) the Joint Proxy Statement will, at the date it is
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first mailed o each of CenturyLink’s shareholders and Qwest's stockholders or at the lime of each of the CenwryLink Shareholders
Meeting and the Qwest Stockholders Meeting, contain any untrue statement of a iaterial fact or omit to state any material fact required
1o be stated therein or necessary in order to make the stalements therein, in light of the circumstances under which they are made, not
misleading. The Form S 4 will comply as to form in all material respects with the requirements of the Sceuritics Act and the rules and
regnilations thercundcr, cxcept that 1o representation is made by CenturyLink or Merger Sub with respect to statemcents madc or
incorporated by reference therein based on information supplicd by Qwest for inclusion or incorporation by reference therein. The Joint
Proxy Statement will comply as 10 form in al) material respects with the requirements of the Exchange Act and the rules and regulations
thereunder, except Lhal no representation is made by CenturyLink or Merger Sub with respect to statements made or incorporated by
reference therein based on information supplied by Qwest for inclusion or incorporation by reference therein.

Section 3.08. Absence of Certain Changes or Events. Since January 1, 2010, there has not occurred any fact, circwnstance, effect,
change, event or development that. individvally or in the aggregate, has had or would rcasonably be expected to have a CenturyLink
Matcrial Adverse Effect. From January 1, 2010 to the date of this Agreement, cach of CenturyLink and the CenturyLink Subsidiarics
has conducted its respective business tn the ordinary course in all malenal respects, and during such period there has not oceurred:

(a) any declaration, selling aside or payment of any dividend or other disiribution (wheiher in cash, siock or properly or any
combination thereof) in respect of any capital stock or voting securities of, or other equity interests in, CenturyLink or the capital
stock or voting securities of, or other equity interests in, any of the CenturyLink Subsidiaries (other than (x) regular quarterly cash
dividends in an amount not cxceceding $0.725 per share of CenturyLink Common Stock and (y) dividends or other distributions by
a direct or indirect wholly owned CenturyLink Subsidiary to its parent) or any repurchase for value by CenturyLink of any capital
stock or voting sccuritics of, or other cquity interests in, CenturyLink or the capital stock or voting sccuritics of, or other equity
intcrests in, any of the CenturyLink Subsidiarics;

(b} any incurrence of material Indebledness for borrowed money or any guaraniee of such Indebledness for another Person,
or any issue or sale of debt securities, warranis or other righis 10 acquire any debt security of CenturyLink or any CenturyLink
Substdiary other than the issuance of comimercial paper or draws on existing revolving credir facilities in the ordinary course of
business;

(¢) (i) any transfcr, lease, licensce, salc, mortgage. pledpe or other disposal or encumbrance of any of CenturyLink’s or
CenturyLink’s Subsidiarics’ property or asscts outside of the ordinary coursc of business consistent with past practice with a fair
market value in excess of $10,000,000 or () any acquisitions of businesses, whether by merger, consolidation, purchase of
properiy or assels or otherwise;

(d) (i) any granting by CenturyLink or any CenturyLink Subsidiary to any current or former divector or officer of
CenturyLink or any CenturyLink Subsidiary of any material increase in compensation, bonus or fringe or other benefits or any
granting of any type of compcensation or benefits to any such Person not previously reeciving or entitled to receive such type of
compensation or benefits, except in the ordinary course of business consistent with past practice or as was required under any
CenturyLink Benefit Plan in cffect as of January 1, 2010, (it) any granting by CenturyLink or any CenturyLink Subsidiary to any
Person of any severance, relention, change in control or lerminalion compensation or benefits or any material increase (herein,
excepl with respect 1o new hires and promotions in the ordinary course of business and except as was required under any
CenturyLink Beneiit Plan in effect as of January 1, 2010, or (iii) any entry into or adoption of any material CenturyLink Benetit
Plan or any material amendment of any such marerial CenturyLink Benetit Plan;

{c) any change in accounting mcthods, principles or practices by CenturyLink or any CenturyLink Subsidiary, except insofar
as may have been required by a change in GAAP: or

(fy any material elections or changes therelo with respect 10 Taxes by CenturyLink or any CenturvbLink Subsidiary or any
settlement or compromise by CenturyLink or any CenluryLink Subsidiary of any material Tax Hability or refund, other than in the
ordinary course of business.
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Section 3.09. Faxes. (a) Except for matters that, individually or in the aggregate, have not had and would not reasonably be
expected to have a CenturyLink Material Adverse Effect: (i) cach ot CenturyLink and each CenturyLink Subsidiary has timely filed,
taking into acvount any extensions, all Tax Returns required to have been filed and such Tax Returns are accurate and complete;

(11) cach of CenturyLink and cach CenturyLink Subsidiary has paid all Taxcs required to have been paid by it other than Taxcs that are
not yet duc or that arc being contested in good faith in appropriate procecdings; and (iii) no deficicncy for any Tax has been asserted or
assessed by a taxing authority agamst CenturyLink or any Centuryl ink Subsidiary which deficiency has net been paid or is not being
conlested m good faith in appropriate proceedings.

(b) Neither CenturyLink nor any CenturyLink Subsidiary is a party to or is bound by any material Tax sharing, allocation or
indemnification agreement or arrangement (other than such an agreement or arrangement exclusively between or among CenturyLink
and wholly owned CenturyLink Subsidiaries).

(c) Within the past two years, ncither CenturyLink nor any CenturyLink Subsidiary has been a “distributing corporation™ or a
“conirolled corporation” in a distribution intended fo qualify for tax—free ireatment under Section 355 of the Code.

(d) Neither CenwryLink nor any CenturyLink Subsidiary has been a party to a Iransaction that, as of the daie of this Agreement,
constitutes a “listed transaction™ for purposes of Section 6011 of the Code and applicable Treasury Regulations thereunder (or a similar
provision of state Taw).

(e) Neither CenturyLink nor any CenturyLink Subsidiary has taken any action or knows of any fact that would reasonably be
expected to prevent the Merger from qualifying for the Intended Tax Treatiment.

Scction 3.10. Bencfits Mattery, “ompliapce, (a) Scction 3.10 of the CenturyLink Disclosurc Letter scts forth, as of the
datc of this Agrcement, a complete and correet list identifying any CenturyLink Benefit Plan. CenturyLink has delivered or made
available 1o Qwest true and complete copies of (i} all matenal CenturyLink Benefit Plans or, in the case of any unwriflen material
CenturyLink Benefit Plan, a description thereof, (i) the mos! recent annual report on Form 5500 (other than Schedule SSA therelo)
filed with the Intemal Revenue Service (the “IRS™) with respect to each material CenturyLink Benefit Plan (if any such report was
required), {iii) the most recent summary plan description for each material CenturyLink Benefit Plan for which such summary plan
description is required, (iv) cach trust agrecment and group annuity contract rclating to any matcenal CenturyLink Benefit Plan and
(v} the most recent financial statements and acmarial reports for cach CenwryLink Bencefit Plan (if any). For purposcs of this
Agreement, “CenturyLink Bencfit Plans™ mcans, colleetively (i) all “cmployec pension benefit plans™ {as defined in Section 3(2) of the
Cmployee Retirement Income Security Act of 1974, as amended (“ERISA™)), other than any plan which is a *muliliemployer plan™
within the meaning of Section 4001(a)(3) of CRISA (a “CenturyLink Muluemplover Plan™), “employee welfare benefit plans™ (as
defined in Section 3(1) of ERISA) and all other bonus, pension, profit sharing, retirement, deferred compensation, incentive
compensation, equity or equity—based compensation, severance, retention, change in contrel, disability, vacation, death benefit,
hospitalization, medical or other plans. atrrangements or understandings providing, or designed to provide, material benefits to any
current or former dircctors, officers. employcees or consultants of CenturyLink or any CenturyLink Subsidiary and (if) all cmployment,
consulting, indcmnification, scvcrance. rctention, change of control or tcrmination agreements or arrangements {including collective
bargaining agreements) between CenturyLink or any CenturyLink Subsidiary and any current or former directors, officers, employees
or consultants of CenluryLink or any CenturyLink Subsidiary.

(b) All CenturyLink Benetit Plans which are intended to be qualified and exempt from Federal income Taxes under
Sections 401 (a) and 501(a), respectively, of the Code, have been the subject of, have timely applied tor or have not been eligible to
apply for. as of the datc of this Agrcement. determination letters from the IRS to the cffeet that such CenturyLink Benefit Plans and the
trusts created thercunder arc se qualificd and tax cxempt, and ne such deterinination letter has been revoked nor, to the Knowledge of
CenturyLink, has revocation been threatened, nor has any such CenluryLink Benefit Plan been amended since the date of ils mosi receni
delermination leuter or application therefor in any respect thal would adversely affect its qualificaiion or materially increase its cosis.
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(¢) Cxcept for matiers that, individually or in the aggregate, have not had and would not reasonably be expecied to have a
CenturyLink Material Adverse Effect, (i) no CenturyLink Benefit Plan which is subject to Title IV of ERISA, Section 302 of ERISA,
Section 412 of the Code or Section 4971 of the Code (a “CenturvLink Pension Plan™) had, as of the respective last annual valuation date
for each such CenturyLink Pension Plan, an “unfunded benefit ability™ (within the meanting of Section 4001{a}(18) of ERISA), bascd
on actuarial assumptions that have been furnished to Qwest, (ii) nonc of the CenturyLink Pension Plans cither (A) has an “accumulated
funding dcficiency™ or (B) has failed to meet any “minimum funding standards”, as applicable (as such terms are defined in Section 302
of CRISA or Section 412 of the Code), whether or nol watved, (ifi) none of CenwuryLink, any CenturyLink Subsidiary, any officer of
CenwryLink or any CenturyLink Subsidiary or any of the CenturyLink Benefil Plans which are subject 1o ERISA, including the
CenturyUink Tension Plans, any trust created thereunder or, 1o the Knowledge of CenturyLink, any trustee or administrator thereof, has
engaged in a “prohibited transaction” (as such term is defined in Section 406 of ERISA or Section 4975 of the Code) or any other
breach of fiduciary responsibility that could subject CenturyLink, any CenturyLink Subsidiary or any officer of CenturyLink or any L
CenturyLink Subsidiary to the Tax or penalty on prohibited transactions tmposed by the Code, ERISA or other applicable Law, (iv) no
CenuwuryLink Benefit Plans and trusis have been terminaled, nor is there any inlention or expectalion 1o terminate CenfuryLink Benefil
Plans and frusts, (v) no CenturyLink Benefit Plans and Irusts are the subject of any proceeding by any Person, including any
Governmental Enily, (hal could be reasonably expecied to result in a termination of any CenturyLink Benetit Plan or frust, (vi) there
has not been any “reportable event” (as that term is defined in Section 4043 of ERISA) with respect to any CenturyLink Pension Plan
during the last six years as to which the 30—day advance—notice requirement has not been waived and (vii) neither CenturyLink nor any
CenmuryLink Subsidiary has, or within the past six ycars had, contnbutcd to, been required to contribute to, or has any liability
(including “withdrawu) liability” within the meaning of Title TV of ERISA) with respect to, any CenturyLink Multemployer Plan,

(d) With respect 1o cach CenturyLink Benefit Plap that is an employce welfare bencefit plan, such CenturyLink Benefit Plan
(including any CenturyLink Bencfit Plan covering retirces or other former employces) may be amendcd to reducc benefits or limit the
liability of CenturyLink or the CenturyLink Subsidiaries or terminated, in each case, withou! material hability to CenwryLink and the
CenturyLink Subsidiaries on or at any time afler the Cffeclive Time.

() No CenturyLink Benefit Plan provides health, medical or other welfare benefits after retirement or other termination of
employiment (other than for continuation coverage required under Section 4980(BX(f) of the Code or applicable Law).

(f) Except for matters that, individually or in the aggregate, have not had and would not rcasonably be cxpecied to have a
CenturyLink Matcrial Adverse Effect, (i) cach Centuryl ink Benefit Plan and its related trust, insurance contract or other funding
vehicle has been admimistered in accordance with its terms and is in comphance with CRISA, the Code and all other Laws applicable 1o
such CenturyLink Benefil Plan and (i3) CenturyLink and each of the CemuryLink Subsidiaries is in compliance with CRISA, the Code
and all other Laws applicable 10 the CenturyLink Benefit Plans.

(&) Except for matrers that, individually or in the aggregate, have not hud and would not reasonably be expected to have a
CennuryLink Material Adverse Effect, there are no pending or, to the Knowledge of CenturyLink, threatencd claims by or on behalf of
any participant in any of the CenturyLink Benefit Plans, or otherwisc involving any such CenturyLink Benefit Plan or the asscts of any
CenturyLink Benetil Plan, other than routine claims for benefils.

(h) None of the execulion and delivery of this Agreement, the obtaining of the CenwryLink Shareholder Approvat or the
consummation of the Merger or any other transaction contemplated by this Agreement (alone or in conjunction with any other event,
including any termination of employment on or following the Eftective Time} will {A) entitle any current or former director, officer,
cmployce or consunltant of CenturyLink or any of the CenturyLink Subsidiarics to any compensation or benefit, (B) aceclerate the time
of payment or vesting, ot rigger any payment or funding, of any compensation or benefits or trigger any other material obligation under
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any CenturyLink Benefit Plan or {C) result in any breach or violation of, defaull under or limit CenturyLink’s right o amend, modify or
terminate any CenturyLink Benefit Plan.

(i} There has been no disallowance of a deduction under Section 162(m} or 280G of the Code for any amount paid or payable by
CenturyLink or any CenturyLink Subsidiary as cmployec compcensation, whether under any contract, plan, program or arrangement,
understanding or atherwisc that has had or would be reasonably expected to have, individually or in the aggregate, a CenturyLink
Material Adverse Cffect.

(j} Cach CenturyLink Benefu Plan that is a “nonqualified deferred compensation plan” {as defined in Section 409A(d)(1) of the
Code) that is subject to Section 409A of the Code has since (i} January 1, 2005 been maintained and operated in good faith compliance
with Section 409A of the Code and Notice 2005-1, (ii) October 3, 2004, not been “materially modified” (within the meaning of Notice
2005 1}and (iii} Janvary 1, 2009, been in documentary and operational compliance in all material respects with Scction 409A of the
Code.

(k) Cxcept as, individually or in the aggregale, has not had and would nof reasonably be expected 1o have a CenturyLink Malerial
Adverse Effect, all contributions required 10 be made 10 any CenturyLink Benefil Plan by applicable Law, regulation, any plan
document or other contractual undertaking, and all premiwms due or payable with respect to insurance policies funding any Plan, for
any period through the date hereof have been 1imely made or paid in full or, 10 the extent not required to be made or paid on or before
the date hereof, have been finlly reflected on the financial statements set forth in the Centurylink SEC Documents. Each CenwiryLink
Benefit Plan that is an employee welfare benefit plan under Section 3(1) of ERISA either (1) is funded through an insurance company
contract and s not a “welfare benefit fund” with the meaning of Section 419 of the Code or (ii) is untunded.

(1) Except as, individually or in the aggregate, has not had and would not reasonably be cxpected to have a Centurylink Matcrial
Adverse Effect, there does nol now exist, nor do any circumstances exisl thal are reasonably likely to result in, any Controlled Group
Liability that would be a liability of CenturyLink or any CemuryLink Subsidiary following the Closing. Without limiting the generality
of'the foregoing, except as, individually or in the aggregale, has not had and would nol reasonably be expected 10 have a CenluryLink
Material Adverse Effect, neither CenturyLink nor any CenturyLink Subsidiary, nor any of their respective ERISA Affiliates, has
engaged in any transaction described in (i) Section 4069 or (i1) Section 4204 or 4212 of ERISA with respect to any CenturyLink
Multicmploycr Plans.

(m) Except as, individually or in the aggregate, has not had and would not reasohably be expected to have a CenturyLink Material
Adverse Cffect, all CenturyLink Benefit Plans subject 1o the taws of any jurisdiction oulside the Uniled States (i) have been mainlained
m accordance with alt applicable requirements, (i1) if they are intended Lo qualify for special tax weatment, meet all the requirements for
such treatment, and (iii} if they are intended 1o be funded and/or book—reserved, are fully funded and/or book reserved, as appropriate,
based upon reasonable actuanial assumptions.

Scction 3.11. Litigation. Therc is no suit, action or other proceeding pending or, to the Knowledge of CenturyLink, threatened
apainst CenturyLink or any CeniuryLink Substdiary or any of their respective propertics or asscts that, individually or in the aggregatc,
has had or would reasonably be expecied o have a CenteryLink Material Adverse Cffect, nor is (here any Judgment oulstanding against
or, to the Knowledge of CenturyLink, invesiigation by any Governmental Entity involving CenturyLink or any CenluryLink Subsidiary
or any of their respective properties or assets that, individually or in the aggregate, has had or would reasonably be expected to have a
CenturyLink Material Adverse Etfect. Since the date of this Agreement, there has been no change, event or development in any suit,
action or proceeding that was pending against CenturyLink or any CenturyLink Subsidiary or any of their respective properties or assets
that, individually or in the aggregaic, has had or would reasonably be cxpecied to have a CenturyLink Material Adverse Effect (it being
agreed that for purposcs of this Scction 3.11, effects resulting from or arising in connection with the mateers sct forth in clause (iv) of
the definition of Lthe lerm “Material Adverse Cffect” shall not be excluded in determining whether a CenturyLink Material Adverse
Effect has vecurred or would reasonably be expecied 10 occur).

A-14

QWEST-FCC-P000182



Table of Contents

Section 3.12. ce with Applicable Laws. Except for malters that, individually or in the aggregate, have not had and
would not reasonably be expected 10 have a CenturyLink Material Adverse Eftect, CenturyLink and the CenturyLink Subsidiaries are in
compliance with all applicable Laws and CenturyLink Permits, including all applicable rules, regulations, directives or policies of the
FCC, Statc Repulators or any other Governmental Entity. To the Knowledge of CenturyLink, ¢xcept for matters that, individually or in
the agpregate, have not had and would not recasonably be expected to have a CenturyLink Material Adverse Effcct, no action, demand or
investigation by or before any Governmental Entity is pending or threatened alleging that CenturyLink or a2 CenturyLink Subsidiary is
not in compliance with any applicable Law or CenturyLink Permil or which chatlenges or questions the validity of any rights of the
holder of any CenturyLink Permit. This section does not relate to Tax matters, employee benefils matiers, environmental matlers or
Tntellectual Property Rights matters, which are the subjects ot Sections 3.09, 3.10, 3.13 and 3.16, respectively.

Section 3.13. Environmenial Marters. (a) Except for matters that, individually or in the aggregate, have not had and would not
rcasonably be cxpecied to have a CenturyLink Material Adverse Effect:

(¥) CenturyLink and the CenturyLink Subsidiaries are in compliance with all Environmental Laws, and netther CenturyLink
nor any CemuryLink Subsidiary has received any written communication from a Governmental Cniity that alleges that
CenturyLink or any CenturyLink Subsidiary is in violation of, or has liabilily under, any Cnvironmental Law or any Permii issued
pursuant to Environmental Law;

(i1} CenturyLink and the CenturyLink Subsidiaries have obtained and arc in compliance with all Permits issucd pursuant to
any Environnental Law applicable 1o CenturyLink, the CenturyLink Subsidiaries and the CenturyLink Properties and all such
Termits are valid and in good standing and will not be subject to modification or revocation as a result of the transactions
contcmplated by this Agreement (it being agreed that for purposcs of this Scction 3.13¢a)it), cffects resulting from or arising in
conncction with the matters sct forth in clausc (iv) of the definition of the term “Matcrial Adverse Effect” shall not be excluded in
determining whether a CenturyLink Material Adverse Lffect has occurred or would reasonably be expected Lo occur);

(i) there are no Cnvironmental Claims pending or, to the Knowledge of CenturyLink, threatened against CenwryLink or
any of the CenturyLink Subsidiaries;

(1v) there have been no Releases of any Hazardous Material that could rcasonably be cxpected to form the basis of any
Environmental Claim against CenturyLink or any of the CenturyLink Subsidiarics or against any Person whose liabilities for such
Environmental Claims CenturyLink or any of the CenturyLink Subsidiarics has, or may havce, rctained or assumed, cither
contraciually or by operation of Law; and

{v) neither CenturyLink nor any of the CenlryLink Subsidiaries has relained or assumed, either contractually or by
operation of law, any liabilities or obligations that could reasonably be expected to form the basis of any Environmental Claim
against CenturyLink or any of the CenturyLink Subsidiaries.

(b) As uscd herein:

(1) “Lnvironmental Claim ™ means any administrative, regulatory or judicial aclions, suits, orders, demands, directives,
clatms, liens, invesugations, proceedings or writien or oral notices of noncompliance or violation by or from any Persen alleging
liability of whatever kind or nature arising out of, based on or resulting from (y) the presence or Release of, or exposure 10, any
Hazardous Materials at any location; or (7) the failure to comply with any Environmental Law or any Permit issued pursuant to
Environmental Law.

(1) “Environmenial Lews ™ ncans all applicable Federal. national, state, provincial or local Laws, Judgments, or Contracts
issued, promulgated or entered into by or with any Governmental Entity, relating to pofluvion, natural resources or proteclion of
endangered or ihreatened species, human health or the environment {including ambient air, surface waler, groundwaler, land
surface or subsurface sirata).

(i) “Hacardous Materigls " means (y) any petroleum or petroleum products, explosive or radioactive materials or wastes,
asbestos in any form. and polychlorinated biphenyls: and (z) any other chemical,
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material, subs{ance or waste that in relevant form or concentration is prohibited, limited or regulated under any Environmental
Law.

(iv) “Release " means any actual or threatened release, spill, emission, leaking, dumping, injection, pouring, deposit,
disposal, discharge, dispersal, leaching or migration into or through the environment (inctuding ambicnt air, surfacc water,
groundwatcr, land surface or subsurface strata) or within any building, structure, facility or fixturc.

Section 3.14. Contracts. (a) As of the date of this Agreement, neither CenturyLink nor any CenturyLink Subsidiary s a party lo
any Contract required to be filed by CenturyLink as a “material contracl” pursuant to hem 601(b)(10) of Regulation S—K under the
Securities Act (a “Filed CenturyLink Contract™) that has not been so filed.

. . (b)Section 3.14 of the CenturyLink Disclosure Letter sets forth, as of the date of this Agreement, a true and complete list, and
CentwryLink has madc available to Qwest truc and complete copics, of (1) other than Centuryl ink Pennits imposing gcographical
limitations on opcrations, cach agreement. Contract, understanding, or undertaking to which CenturyLink or any of the CenturyLink
Subsidiaries is a party that restricts in any material respect the ability of CenwryLink or its Affiliates 10 compete in any business or with
any Person in any geographical area, (i1} each loan and crediL agreement, Contract, note, debenture, bond, indenture, morigage, securily
agreement, pledge, or other similar agreement pursuant 1o which any material Indebtedness of CenturyLink or any of the CenturyLink
Subsidiaries is outstanding or may be incurred, other than any such agreement berween or among Centurylink and the wholly owned
CenwryLink Subsidiaries, (iii) cach partnership, joint venture or similtar agreement. Contract, understanding or undertaking to which
CenturyLink or any of the CenturyLink Subsidiaries is a party relating to the formation, creation, operation, management or control of
any partnership or Joint venture or to the ownership of any equity interest in any entity or business enterprise other than the
CenturyLink Subsidiarics, in cach casc material to CenturyLink and the Centurylink Subsidiarics, taken as a wholc, (1v) cach
indemnification. cmployment, consulting, or other matcrial agrecinent, Contract, understanding or undertaking with (x) any member of
the CenturyLink Board or (v) any execulive officer of CenturyLink, in each case, other than those Contracis filed as exinbats (including
exhibils incorporated by reference) o any Filed CenturyLink SCC Documents or Coniracts terminable by CenturyLink or any of the
CenturyLink Subsidiaries on no more than 30 days’ notice without liability or financial obligation to CenturyLink or any of the
CenturyLink Subsidiaries, {v) each agreement, Conract, understanding or undertaking relating to the disposition or acquisition by
CenturyLink or any of the CenturyLink Subsidiaries, with obligations remaining to be performed or liabilities continuing after the date
of this Agrcement, of any material busincss or any maicrial amount of asscts other than in the ordinary coursc of busingess, (vi) cach
mailcrial hedge, collar, option. forward purchasing, swap, derivative, or simitar agreement, Conlract, understanding or undcrtaking, and
(vii) each agreement conlaining any “standsull” provisions or provisions of similar effect 10 which CenturyLink or any of the
CenturyLink Subsidiaries is a party or of which CenturyLink or any of the CenturyLink Subsidiaries s a beneficiary. Cach agreement,
understanding or undertaking of the type described in this Section 3.14(b) and each Filed CenturyLink Contract is referred to herein as a
“Centurylink Material Contract.”

(c} Except for matters which, individually or in the aggregale. have not had and would not rcasonably be expected to have a
CentaryLink Material Adverse Effect (it being agreed that for purposcs of this Scction 3.15(¢). cffects resulting from or arising in
connection with the maliers set forth m clause (iv} ot the definition of the lerm “Matenal Adverse Ctfect” shall not be excluded in
determining whether a CenmuryLink Matenal Adverse Cffect has occurred or would reasonably be expected 10 occur), (1) each
CenturyLink Material Contract (including, for purposes of this Section 3.14(c), any Contract entered into after the date of this
Agreement that would have been a CenturyLink Material Contract if such Contract existed on the date of this Agreement) is a valid,
binding and legally enforceable obligation ot CenturyLink or one of the CenturyLink Subsidizries, as the case may be, and, to the
Knowledge of CenturyLink, of the other partics thereto, cxcept. in cach case, as enforcement may be mited by bankruptey, insolvency,
rcorganization or similar Laws affecting creditors” rights gencrally and by gencral principles of cquity, {ii) cach such CenturyLink
Material Comract is in full force and effect, and {iii) none of CenturyLink or any of the CenluryLink Subsidiaries 1s (with or without
notice or Japse of time, or both) n breach or defavll under any
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such CenturyLink Material Contract and, 10 the Knowledpe of CenturyLink, no other parly 10 any such CenturyLink Material Contract
is (with or without notice or lapse of time, or both) in breach or default thereunder,

Section 3.15, Propertigs. (a) CenturyLink and each CenturyLink Subsidiary has good and valid title o, or good and valid
lcaschold intcrests in, all their respective propertics and asscts (the “CenmryLigk Propertics™) cxcept in respects that, individually or in
the aggregate, have not had and would not reasonably be cxpectcd to have 2 CenturyLink Material Adverse Effect. The CenturyLink
Properties are, in all respecis, adequate and sufficien, and in salisfaciory condition, lo support the operations of CenturyLink and the
CenluryLink Subsidiaries as presenily conducted, except in respecis that, individually or in the aggregate, have not had and would not
reasonably be expected to have a CenturyLink Material Adverse Eftect. All of the CenteryLink Properties are free and clear of all
Liens, except for Liens on marterial CenturyLink Properties that, individually or in the aggregate, do not materially impair and would
not reasonably be expected to materially impair, the continued use and operation of such material CenturyLink Properties to which they
relate in the conduct of CenturyLink and the CenturyLink Subsidiarics as presently conducted and Licns on other CentaryLink
Propertics that, individually or in the agpregale, have not had and would not rcasonably be expected to have a CenturyLink Material
Adverse Effect. This Section 3.15 does not relate 10 intelleciual Property Righis matters, which are the subject of Section 3.16.

(b) CenturyLink and each of the CenluryLink Subsidiaries has complied with Lthe terms of all leases, subleases and licenses
entitling it 1o the use of real property owned by third parties (*CenturvEink L eases™), and all CenturyLink Leases are valid and in full
force and effect, except as, individually or in the aggregate, has not had and would not reasonably be expected to have a CenturyLink
Material Adverse Effect. CenturyLink and cach CenturyLink Subsidiary is in cxclusive possession of the propertics or asscts purported
to be leased under all the CenturyLink Leases, except for such failures 1o have such possession of inaterial properties or assets as,
individually or in the aggrepate, do not materially impair and would not reasonably be expected to materially impair, the continucd usc
and operation of such matcrial propertics and asscts te which they relate in the conduct of CenturyLink and CenturyLink Subsidiarics as
presently conducted and fatlures 1o have such possession of immatenial properties or assels as, individually or in the aggregate, have noi
had and would not reasonably be expecled to have a CenturyLink Maiterial Adverse Cffecl

Section 3.16. Intellectual Propersy, CenturyLink and the CenturyLink Subsidiaries own, or are validly licensed or otherwise have
the right to use. all patents, patent applications, patent rights, trademarks, trademark rights, trade names, trade naine rights, service
marks, service mark rights, copyrights, trade secrets, designs, domain names, lists, data, databases, processes, methods, schematics,
icchnology, know how. documecntalion, and other proprictary intclicctual properry rights and any such rights in compulcer programs
(collectively, “Intcllcctual Property Rights™) as used in their business as presently conducted, except where the failure to have the right
1o use such Intellectual Properly Rights, individually or in the aggregate, has not had and would nol reasonably be expected 10 have a
CenwryLink Material Adverse Cifect. No actions, suils or other proceedings are pending or, 1o the Knowledge of CenturyLink,
threatened that CenturyLink or any of the CenturyLink Subsidiaries is infringing, misappropriating or otherwise violating the rights of
any Person with regard to any Intellectual Property Right, except for matters that, individually or in the aggregate. have not had and
would not reasonably be expected to have a CenturyLink Matcerial Adverse Effect. To the Knowledge of Centuryl ink, no Person is
infringing, misappropriating or othcrwisc violating the rights of CenturyLink or any of the CenturyLink Subsidiaries with respect to any
Intcllectual Property Right owned by CenturyLink or any of the CenturyLink Subsidiarics, except for such infringement,
misappropriation or violalion thai, individually or in the aggregale, has nol had and would nol reasonably be expecled 1o have, a
CenwryLink Material Adverse Ctfect. Since January 1, 2008, no prior or current employee or officer or any prior or curvent consullant
or contractor of CenturyLink or any of the CenturyLink Subsidiaries has asserted or, to the Knowledge of CenturyLink, has any
ownership in any Tntellectual Property Rights used by CenturyLink or any of the CenturyLink Subsidiaries in the operation of their
respective businesscs, cxcept as has not had and would not reasonably be cxpected to have, individually or in the aggregate. a
CenturyLink Matcrial Adverse Effect.
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Section 3.17. Comnnmications Regulatory Matters. (a) Cenlurylink and each CenturyLink Subsidiary hold (i) all approvals,
authorizations, certificates and licenses issued by the FCC or the state or local public service or public utility commissions or other
similar state or local regulatory bodies (“Statg Rewulators™) that are required for CenturyLink and each CenturyLink Subsidiary to
conduct its busincss, as prescntly conducted, which approvals, authorizations, certificates and licenscs arc sct forth in Scction 3.17(a)(i}
of the CenturyLink Disclosure Letter, and (ii) all ether matcrial regulatory permits, approvals, licenses and other authorizations,
including franchiscs, ordinances and other agrecments granting access to public rights of way, issued or granted to Centurylink or any
CenturyLink Subsidiary by a Governmenlal Entity lhat are required for CenturyLink and each CenturylLink Subsidiary to conduct its
business, as presenily conducted (clauses (i) and {i1) collectively, the “CenturyLink Licenses™).

(b) Bach CenturyLink License is valid and in full force and etfect and has not been suspended, revoked, canceled or adversely
madified, except where the fatlure to be in full force and effect, or the suspension, revocation, cancellation or modification of which has
not had and would not reasonably be cxpected to have, individually or in the aggregate, a CenturyLink Material Adverse Effect. No
CenturyLink Licensc is subject to (i) any conditions or requirements that have not been imposced gencerally upon licenscs in the same
service, unless such conditions or requirements have not had and would nol reasonably be expected to have, individually or in the
aggregate, a CenunmylLink Malerial Adverse Cffect, or {11) any pending regulatory proceeding or judicial review before a Governmenial
Entity, unless such pending regulatory proceeding or judicial review has not had and would not reasonably be expected to have,
individually or in the aggregate, a CenturyLink Material Adverse Ettect. CenturyLink has no Knowledge of any event, condition or
circumstancc that would prectude any Centurylink License from being rencwed in the ordinary course (to the cxtent that such
CenturyLink License is renewable by its terms), except where the failure to be renewed has not had and would not reasonably be
expected to have, individually or in the aggregate, a CenturyLink Material Adverse Effect.

(¢} The licensce of each CenturyLink License is in compliance with cach CenturyLink License and has fulfilled and performed all
of its obligalions with respect thereto, including all reponig, notifications and applications required by the Communications Act or the
rules, regulations, policies, instructions and orders of the FCC {the “ECC Rules”™) or similar rules, regulations, policies, instructions and
orders of Stale Regulators, and the pavmeni of all regulatory fees and contribulions, excepl (i) for exemplions, waivers or similar
concesstons or allowanees and (i} where such failure to be in compliance, fulfill or perform its obligations or pay such fees or
contributions has not had, or would not reasonably be expected to have, individually or in the aggregate, a CenturylLink Material
Adversc Effect.

(d) CentwryLink or a CenturyLink Subsidiary owns 100% of the equity and controls 100% of the voting power and
decision—making aulhority of each licensee of the CenturvLink Licenses.

Section 3.18. 4 ; s. Neilher CenturyLink nor any of the CenturyLink Subsidiaries ix subject o
any material cease—and—desist or other matenal ordel or enforcement action issued by, or is a party 10 any material written agreement,
consent agreement or memorandum of understanding with, or is a party to any material commitment letter or similar undertaking o, or
is subjcct to any matcrial order or dircctive by, or has been ordered pay any material civil moncy penalty by, any Governmental
Entity (other than a taxing authority, which is covered by Section 3.09). other than those of gencral application that apply to similarly
silualed providers of the same services or their Subsidiaries (each item in this senlence, whether or not set forth in the CenturyLink
Disclosure Lelter, a “CenwryLink Regulalory Agreement™), nor has CenturyLink or any of the CenturyLink Subsidiaries been advised
in writing since January 1, 2008, by any Governmental Entity that it is considering issuing, initiating, ordering or requesting any such
CenturyLink Regulatory Agreement.

Scction 3.19. Lubur Matiers. As of the date of this Agreement, Section 3.19 of the CenturyLink Disclosure Letter sets forth a true
and complcte list of all collective bargaining or other Iabor union contracts applicable to any cmployeces of CenturyLink or any of the
CenuwryLink Subsidiaries. To the Knowledge of CemuryLink, as of the date of this Agreement, no labor organization or group of
employees of CenturyLink or any CenturyLink Subsidiary has made a pending demand for vecogniuon or certifieation, and there are ne
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representation or certification proceedings or petilions seeking a represenialion proceeding presenily pending or threatened 1o be
brought or filed. with the National Labor Relations Board or any other labor relations tribunat or authority. To the Knowledge of
CenturyLink, there are no organizing activities, strikes, work stoppages, slowdowns, lockouts, material arbitrations or material
gricvances, or other material labor disputes pending or threatened against or involving CenturyLink or any CenturyLink Subsidiary.
None of CenturyLink or any of the CenturyLink Subsidiarics has breached or otherwise failed to comply with any provision of any
collective bargaining agreement or other labor union Contract applicablc 10 any cmployces of CenturyLink or any of the CenturyLink
Subsidiaries, except for any breaches, failures to comply or dispuies that, individually or in the aggregaie, have not had and would not
reasonably be expected Lo have a CenwryLink Mawerial Adverse Effect. There are no wrilten grievances or writien complaints
outstanding or, to the Knowledge of CenturyLink, threatened that individually or in the aggregate, has had or would reasonably be
expected 1o have a CenturyLink Material Adverse Effect. CenturyLink has made available to Qwest true and complete copies of all
collective bargaining agreements and other labor wnion contracts (including zll amendments thereto) applicable to any cmployccs of
CenmryLink or any CenturyLink Subsidiary (the ] ). Except as otherwisc sct forth in the CenturyLink CBAs,
neither CenturyLink nor any CenturyLink Subsidiary (a) as of the dale of this Agreement, has entered into any agreement, arrangement
or understanding, whether written or oral, with any union, wrade unjon, works council or other employee representative body or any
malerial number or calegory of its employees which would prevem, restrict or materially impede the consummation of the Merger or
other transactions contemplated by this Agreement or the implementation of any layoff, redundancy, severance or similar program
within ity or their respective workforces (or any part of them) or (b) has any express commitment, whether legally enforceable or not,
to, or not to, modify, changc or terminatc any CentoryLink Benefit Plan.

Section 3.20. Brokers' Fees and Expenses. No broker, investment banker, financial advisor or other Person, other than Barclays
Capilal Inc., Evercorc Group L1L.C and J.P. Morgan Sccuritics Inc. (the “CenturyLiok Fipancial Advisors™), the fees and expenses of
which will be paid by CenturyLink, is cutitled to any broker’s, finder’s, financial advisor's or other similar fee or commission in
connection with the Merger or any of the other transactions contemplated by this Agreement based upon arrangements made by or on
behalf of CenwuryLink. CenturyLink will furnish Lo Qwest, promptly afier the execulion of such agreements, true and complete copies
of all agreements between or amonyg CenturyLink and/or Merger Sub and the CenturyLink Financial Advisors relating to the Merger or
any of the other transactions contemplated by this Agreement.

Scction 3.21. Oginion of Financial Advisor, The CenmryLink Board has reccived oral opinions from the CenturyLink Financial
Advisors, 1o be confirmed 1 writing (with a copy provided solely for information purposces to Qwcst promptly upon receipt by
CenwuryLink), to the effect thal, as of the date of this Agreement, the consideration 1o be paid in the Merger by CenuryLink is fir lo
CenturyLink from a financial point of view,

Section 3.22. Insurgnce, Fach of CenturyLink and the CenturyLink Subsidiaries maintains insurance policies with reputable
insurance carriers agamst all risks of a character and in such amounts as are usualy insured against by similarly situated companies in
the samc or similar businesses. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
CenturyLink Matcrial Adverse Effect, cach insurance policy of CentwryLink or any CenturyLink Subsidiary is in full force and cffect
and was in full force and cffect during the periods of time such insurance policies is purported to be in cffect, and neither CenmryLink
nor any of the CenfuryLink Subsidiaries is (with or withoul notice or lapse of time, or both) in breach or default (including any such
breach or detaull with respect 1o the paviment of premiums or the giving of notice) under any such policy. There 15 no claim by
CenuryLink or any of the CenturyLink Subsidiaries pending under any such policies that (a) has been denied or disputed by the insurer
other than denials and disputes in the ordinary course of business consistent with past practice or (b} if not paid would constitute a
CenturyLink Matcriat Adverse Effect.

Scction 3.23. Merger Sub. CenturyLink is the sole stockholder of Mcrger Sub. Since its date of incorporation. Mcrger Sub has
nol camried on any business nor conducted any operations other than the execulion of this Agreement, the performance of ils ebligations
hereunder and matters ancillary Ltherelo.
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Section 3.24. Affiliate Transactions, Cxcept for (i) employmeni—related Conlracis filed or incorporated by reference as an exhibit
to the Filed CenturyLink SEC Documents, (i) CenturyLink Benefits Plans or (iit) Contracts or arrangements entered inlo in the
ordinary course of business with customers, suppliers or service providers, Section 3.24 of the CenturyLink Disclosure Letter sets forth
a correct and complete list of the contracts or arrangements that are in cxistence as of the datc of this Agrecment between CenturyLink
any of its Subsidiarics, on the one hand, and, on the other hand, any (X) present executive officer or director of cither CenturyLink or
any of thc CenturyLink Subsidiarics or any person that has scrved as such an cxcentive officer or dircetor within the last five years or
any of such officer’s or director®s immediate farmily members, (v) record or beneficial owner of more than 5% of the shares of
CenwryLink Commeon Stock as of the date hereof or () 1o the Knowledge of CenturyLink, any affiliate of any such officer, direcior or
owner (other than CenturyLink or any of the CenturyLink Subsidiaries).

Section 3.23. Foreign Corrupt Practices Act. Except as, individually or in the aggregate, has not had and would not reasonably
be cxpected to have a CenmuryLink Material Adverse Effect, (a) CenturyLink and its Affiliates, directors, officers and emptoyces have
complicd with the U.S. Forcign Corrupt Practices Act of 1977, as amended (15 U.S.C. §§ 78a ¢t scq. (1997 and 2000)) (the “Forcien
Corrupt Praciices Acl"), and any other applicable anticorruption or aniibribery laws; {b) CemuryLink and s AfTiliaies have developed
and nnplemented a Foreign Corrupt Practices Act compliance program which includes corporale policies and procedures designed to
ensure compliance with the Foreign Corrupt Practices Act and any other applicable anticorruption and antibribery laws; and (c) except
for ““facilitating payments” (as such term is defined in the Foreign Corrupt Practices Act and other applicable Laws), neither
CenturyLink nor any of'its Aftiliates, dircctors, officers, cmploycces, agents or other representatives acting on its behalt have directly or
indirectly (i) used any corporate funds for unfawful contributions, gifts, entertainment or other untawful expenses relating to political
activity, (i) offered, promised, paid or delivered any fee, commission or other sum of money or item of value, however characterized,
1o any finder, agent or other party acting on behalf of or nnder the auspices of a governmental or pelitical cmployce or official or
governmental or political entity, political agency, department, enterprise or instrumentality, in the United States or any other country,
thal was illegal under any applicable Law, (iti) made any payment to any customer or supplier, or o any officer, direclor, partner,
employee or agent of any such cuslomer or supplier, for the unlawful sharing of fees 1o any such cusiomer or supplier or any such
officer, director, partner, employee or agent for the unlawful rebating of charges, (iv) engaged in any other unlawtul reciprocal practice,
or made any other unlawful payment or given any other unlawful consideration 1o any such customer or supplier or any such officer,
director, partner, employee or agent, (v) taken any action or made any omission in violation of any applicable law governing imports
nto or exports from the United Statcs or any forcign country, or rclating to cconomic sanctions or cmbargoes, corrupt practices, moncy
laundering, or compliance with unsanctioned forcign boycotts.

Secuion 3.26. Mo Other Represemtations or Warranties. Except for the represeniations and warranties confained in this Article 111,
Qwest acknowledges that none of Centurybink, the CemuryLink Subsidiaries or any other Person on behalf of CenturyLink makes any
other express or implied representation or warranty in connection with the transactions contemplated by this Agreement.

ARTICLE IV
Represcntations and Warrantics of Qwest

Qwesl represents and warrants 16 CenluryLink and Merger Sub (ha1 the sialements contained in this Article 1V are true and correct
except as set forth in the Qwest SEC Documents tiled and publicly available afler January 1, 2010 and prior to the date of this
Agreement (the “Eiled Owest SEC Dogurnents™) {excluding any disclosures in the Filed Qwest SEC Documents in any risk factors
section, In any section related 1o forward looking statements and other disclosures that are predictive or forward—looking i nature) or in
the disclosurc letter delivered by Qwest to CenturyLink at or before the excecution and delivery by Qwest of this Agreement (the “Qwest
Disclosure Letter™). The Qwest Disclosurc Letter shall be arranged in numbered and Icticred scctions corresponding to the numbered
and lettered sections contained in this Article TV, and the disclosure in any section shall be deemed to qualify other sections in this
Article 1V 1o the extent (and only to
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the extent) that it is reasonably apparent from the face of such disclosure that such disclosure also qualifies or applies to such other
sections.

Section 4.01. QOrganization, Standing and Power, Each of Qwest and each of Qwest’s Subsidiaries (the “Qwaest Subsidiaries”) is
duly organized, validly existing and in good standing under the laws of the jurisdiction in which it is organized (in the casc of good
standing, to the cxient such jurisdiction recognizes such concept), cxcept, in the casc of the Qwest Subsidiarics, where the failure to be
so organized, existing or in good standing, individually or in the aggregate, has not had and would not reasonably be expecied 10 have a
Qwest Maienal Adverse Eftect. Each of Qwest and the Qwest Subsidiaries has all requisite power and authority and possesses all
Permits necessary to enable it to own, lease or otherwise hold its properties and assets and to conduct its businesses as presently
conducted (the “Qwest Permits”), except where the failure to have such power or authority or to possess Qwest Permits, individually or
in the aggregate, has not had and would not reasonably be expected to have a Qwest Material Adverse Effect. Fach of Qwest and the
Qwest Subsidiarics is duly qualificd or licensed to do business in cach jurisdiction where the nature of its business or the owncrship or
leasing of its propertics make such gualification nccessary, other than in such jurisdictions where the failure to be so qualified or
licensed, individually or in the aggregate, has nol had and would not reasonably be expecied to have a Qwest Malerial Adverse Lffect.
Qwest has delivered or made available w CenwryLink, prior to execution of this Agreemeny, frue and complete copies of the amended
and restated certificate of incorporation of Qwest in effect as of the date of this Agreement (the “Quwvest Charger™) and the by—laws of’
Qwest in effect as of the date of this Agreement (the “Qwest By—laws™).

Scetion 4.02, Qwest Subsidiarivs. {a) All the outstanding sharcs of capital stock or voting sceuritics of, or other cquity intcrests
in, each Qwest Subsidiary have been validly issued and are fully paid and nenassessable and are owned by Qwest, by another Qwest
Subsidiary or by Qwest and another Qwcest Subsidiary, frce and clear of all matcrial Licns, and free of any other restriction (including
any restriction on the right to vote, scll or otherwisc disposc of such capital stock, voting sccuritics or other cquity intcrests), cxcept for
restrictions imposed by applicable securities laws. Section 4.02(a) of the Qwes! Disclosure Lelter seis forth, as of the date of this
Agreement, a true and complete list of the Qwest Subsidianies.

(b) Except tor the capital stock and voring securities of, and other equity interests in, the Qwest Subsidiaries, neither Qwest nor
any Qwest Subsidiary owns, directly or indirectly, any capital stock or voting securities of, or other equity interests in, or any inierest
convertible into or exchangeable or exercisable for, any capiral stock or voting securities o), or other equity interests in, any firm,
corporation, partmcrship, company, limited liability company. trust, joint venturc. association or other enlity.

Section 4.03. Capital Structure. (3) The authorized capital stock of Qwest consists of 5,000,000,000 shares of Qwest Common
Swock and 200,000,000 shares of preferred stock, par value $1.00 per shave (the “Qwes| Preferred Stock” and together with the Qwest
Commoen Stock, the “Qwest Capital Stock™). At the close of business on Aprit 19, 2010, (i} 1,735,923,600 shares of Qwest Common
Stock were issued and outstanding (excluding treasury and rabbi trust shares), of which 13,015,635 were Qwest Restricted Shares,
(i1} no shares of Qwest Preferred Stock were 1ssued and outstanding, (3i1) 10.830,529 shares of Qwest Common Stock were held by
Qwost in its treasury, (iv) 21,868 sharcs of Qwest Common Stock were held by Qwest in rabbi trust, (v) 173,592,360 sharcs of Qwest
Common Stock were rescrved and available for issuance pursuant to the Qwest Stock Plans, of which (A) 60,411.831 sharcs were
1ssuable upon exercise of ouislanding Qwest Stock Options and (B) 35,714,000 shares were potentially issuable under outslanding
Qwest performance shares (assuming payout of 200%, which is the maximum atiainable), (v1) 5,351,707 shares of Qwest Common
Stock were reserved for issuance under the Qwest Employee Stock Purchase Plan (the “Quwest ESPT™), (vii) 24,519,454 shares of
Qwest Common Stock were reserved for issuance under the Qwest Savings and Investment Plan {the “Qwegt 401k} Plan’),

(viit} ¥3,267 shares of Qwest Common Stock were reserved for issuance under the Qwest Equity Incentive Plan for Nonemployee
Dircctors, (ix) 10,000,000 sharcs of Qwest Common Stock were rescrved for issuance under the Qwiest Nonqualified Employce Stock
Purchase Plan (the “*Owest Nonqualified ESPP™). (x) 64,312,614 sharcs of Qwcest Common Stock were rescrved for issuance in
conneciion with exchanges of Qwest debt securities for Qwest Common Stock, and {(xi) the number of unissued shares of Qwest
Common Stock as may be 1ssuable upon conversion of Qwest’s 3.50% Convertible Senior Noles due 2025 (the “Qwest Convertible
Notes™) were reserved tor issuance. Except as set forth in this
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Section 4.03(a), at (he close of business on April 19, 2010, no shares of capial siock or voting securities of, or other equity interests in,
Qwest were issued, reserved for issuance or outstanding, From the close of business on April 19, 2010 to the date of this Agreement,
there have been no issuances by Qwest of shares of capntal stock or voting securities of, or other equity interests in, Qwest, other than
the issuance of Qwest Common Stock upon the cxercisc of Qwest Stock Options outstanding at the close of business on April 19, 2010
and in accordance with their terms in cffect at such time.

(b) All vutstanding shares of Qwest Common Siock (including Qwest Resiricied Shares) are, and, al [he time of issuance, all such
shares thal may be issued upon the exercise of Qwest Stock Oplions or pursuani 1o the Qwest Stock Plans or the Qwest CSPP will be,
duly authorized, validly issued, fully paid and nonassessable and not subject to, or issued in violation of, any purchase option, call
option, right of first refusal, preemptive right, subscription right or any similar right under any provision of the DGCL, the Qwest
Charter, the Qwest By—taws or any Contract 10 which Qwest is a party or otherwise bound. Except as set forth above in this
Scction 4.03, thre arc not issued, reserved for issuance or outstanding, and there arc not any outstanding obligations of Qwest or any
Qwest Subsidiary to issuc. deliver or scll, or causce to be issucd, delivered or sold, (x) any capital stock of Qwest or any Qwest
Subsidiary or any securities of Qwest or any Qwest Subsidiary convertible into or exchangeable or exercisable for shares of capital
slock or voling securities of, or other equily interesis in, Qwesl or any Qwest Subsidiary, (y) any warrants, calls, options or other rights
to acquire from Qwest or any Qwest Subsidiary, or any other obligation of Qwest or any Qwest Subsidiary to issue, deliver or sell, or
cavse to be issued, delivered or sold, any capital stock or voting securities of, or other equity interests in, Qwest or any Qwest
Substdiary or (z} any nghts issucd by or other obligations of Qwest or any Qwest Subsidiary that arc linked in any way to the price of
any class of Qwest Capital Stock or any shares of capital stock of any Qwest Subsidiary, the value of Qwest, any Qwest Subsidiary or
any part of Qwest or any Qwest Subsidiary or any dividends or other distributions declared or paid on any shares of capital stock of
Qwest or any Qwest Subsidiary. Except for acquisitions, or deemed acquisitions, of Qwest Comimon Stock or other equity sceuritics of
Qwest in connection with (i) the payment of the cxercisc price of Qwest Stock Options with Qwest Commen Stock {including but not
limited o in conneclion with “net exercises™), (i) required fax withholding in connection with the exercise of Qwest Stock Options, the
vesting of Qwest Resiricled Shares and the vesting or delivery of other awards pursuant Lo the Qwesl Stock Plans, and (i31) forfenures of
Qwest Stock Options and Qwest Restricied Shares, there are not any outstanding obligattons of Qwest or any of the Qwest Subsidiaries
to repurchase, redeem or otherwise acquire any sharves of capital stock or voting securities or other equity interests of Qwest or any
Qwest Subsidiary or any securities, interests, warrants, calls, options or other nghts referred 1o in clause (x), (y) or (z} of the
immediately preceding sentence. With respect to Qwest Stock Options, (i) cach grant of a Qwest Stock Option was duly authorized no
later than the Gramt Date for such option by all nccessary corporate action, including, as applicable, approval by the Qwcst Board (or a
duly constituled and authorized commitiee or subcommutiee thereof), and (ii) the per share exercise price of each Qwest Stock Option
was at least equal to the fair market value of a share of Qwest Comimen Siock on the apphcable Grant Date. There are no debenfures,
bonds, notes or other Indebtedness of Qwest having the right to vote (or, other than the Qwest Convertible Notes. convertible into, or
exchangeable for, securities having the right to vote) on any matters on which stockholders of Qwest may vote (“Qwest Voting Debt”).
Ncither Qwest nor any of the Qwest Subsidiarics is a party to any voting agrecment with respect 1o the voting of any capital stock or
voling sccuritics of, or other equity interests i, Qwest. Neither Qwest nor any of the Qwest Subsidiarics is a party to any agrecment
pursuant to which any Person is entitled 1o clect. designate or nominate any dircctor of Qwest or any of the Qwest Subsidiarics.

(c) Qwest has the nght 10 cail all of the outstanding Qwest Convertible Notes for redempiion at a redemplion price in cash equal 1o
10085 of the principal amount thereof, together with accrued and unpaid interest, on November 20, 2010, and if any holder of Qwest
Convertible Notes exercises its conversion rights thereunder, Qwest has the right 10 pay cash in liew of all shares that would otherwise
be issuable upon such conversion. The Qwest Convertible Notes are not, as of the date hereof, convertible by the holders thereof and
Qwest has not issued any sharcs of Qwest Common Stock upon conversion of the Qwest Convertible Notces.
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Section 4.04. orceability. (a) Qwest has all requisite corporate power and authority 10
execute and deliver this Agreement, to pcdo) m its obhgduom hereunder and to consummate the Merger and the other transactions
contemplated by this Agreement, sub)eu in the case of the Merger, to the receipt of the Qwest Stockhelder Approval. The Board of
Dirccrors of Qwest (the “Qwest Board”) has adopted resolutions, by unanimous votc at a mecting duly called at which a quorum of
dircclors of Qwest was present, (1) approving the cxceution, delivery and performance of this Agrecment, {ii) determining that cntcring
into this Agrecment is in the best interests of Qwest and its stockholders, (iii) declaring this Agreement advisable and
(iv) recommending that Qwest’s stockholders adopt this Agreement and directing that this Agreement be submilled 10 Qwesl’s
siockholders for adopiion at a duly held meeting of such stockholders for such purpose (the “Qwest Slockholders Meeting”). As of the
date of this Agreement, such resolutions have not been amended or withdrawn. Except for the adoption of this Agreement by the
affirmative vote of a majority of the ourstanding shares of Qwest Common Stock entitled to vote at the Qwest Stockholders Meeting
(the “Owest Stockholder Approval™), no other corporatc proceedings_on the part of Qwest arc nceessary to authorize or adopt this
Agreement or to conswmnate the Merger and the other transactions conternplated by this Agreement (execpt for the filing of the
appropriale merger documenis as required by the DGCL). Qwest has duly execuled and delivered this Agreement and, assuming the due
authorization, execution and delivery by CenturyLink and Merger Sub, this Agreement constitutes its legal, valid and binding
obligation, enforceable against il in accordance with ils Lerms except as enforcemen! may be limited by bankrupiey, inselvency,
reorganization or similar Laws affecting creditors” rights generally and by general principles of equity.

(b) The Qwcst Board has adopted such resolutions as arc nccessary to render inapplicable to this Agreement, the Merecr and the
other transactions contemplated by this Agreement the restrictions on ““business combinations™ (as defined in Section 203 of the DGCL)
as set forth in Section 203 of the DGCL. No “fair price”, “moratorium”, “control share acquisition” or other similar antitakeover statute
or similar statute or regulation applics with respect to this Agreement, the Merger or any of the other transactions contemplated by this
Agreement.

Section 4.05. Ng Conflicts; Consents. (a) The execution and delivery by Qwest of this Agreemenl does nol, and the performance
by i of its obligations hereunder and the consurnmation of the Merger and the other transactions contemplated by this Agreement
(including, without limitation, the redemption of the Qwest Convertible Notes) will not, conflier with, or result in any violation of or
default (with or without notice or lapse of time, or both) under, or give rise 1o & right of termination, cancellation or acceleration of any
obligation, any obligation to makc an offcr to purchasc or redcem any Indebtcdness or capital stock or any loss of a matcrial benefit
under, or result in the creation of any Licn upen any of the propertics or asscts of Qwest or any Qwest Subsidiary under, any provision
of (i) the Qwest Charter, the Qwest By-laws or the comparable charter or organizational documents of any Qwesl Subsidiary (assuming
that the Qwesl Stockholder Approval is oblained), (it} any Conliract to which Qwest or any Qwest Subsidiary 15 a party or by which any
of (heir respective properties or assels is bound or any Qwest Permit or (iti) subject 1o the filings and other matiers referred 1o in
Section 4.05(b), any Judgment or Lawv, in each case, applicable to Qwest or any Qwest Subsidiary or their respective properties or
assets (assuming that the Qwest Stockholder Approval is obtained), other than, in the case of clauses (i) and (iii) above, any matters
that, individually or in thc aggregate, have not had and would not reasonably be cxpected to have a Qwest Material Adverse Effect (it
being agreed that for purposes of this Scction 4.05(a). cffccts resulting from or arising in conncction with the matters sct forth in
clause (1v) of the definition of the ferm “Material Adverse Gtfect” shall not be excluded in determining whether 2 Qwest Maierial
Adverse Lffect has occurred or would reasonably be expeeted 10 occur) and would niot prevent or malerially impede, interfere wilh,
hinder or detay the consumination of the Merger.

{b) No Consent of or from, or registration, declaration, notice or filing made to or with any Governmental Entity is required to be
obtaincd or madc by or with respect to Qwest or any Qwest Subsidiary in conncction with the cxecution and dclivery of this Agreement
or its performance of its obligations hercunder or the conswmmation of the Merger and the other transactions contemplated by this
Agreement, other than (i) {A) the filing with the SEC of the Joint Proxy Stalement in definitive form, (B) the filing with the SCC, and
declaration of effectiveness under the Securities Act, of the Form 54, and (C} the filing with the SCC of such
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reports under, and such other compliance with, the Exchange Act and the Securities Act, and the rules and regulations thereunder, as
may be required in connection with this A greement, the Merger and the other rransactions contemplated by this Agreement,

(i1) compliance with and filings under the HSR Act, and such other Consents, registrations, declarations, notices or filings as are
required to be made or obtained undcer any forcign antitrust, competition, trade regulation or similar Laws, (iii) the filing of the
Certificate of Merger with the Scerctary of State of the State of Delawarc and appropriate documcnts with the reicvant authoritics of the
other jurisdictions m which CenturyLink and Qwest arc qualificd to do business, (iv) such Consents, registrations, declarations, notices
or filings as are required to be made or obianed under the securities or “blue sky” laws of various sLales in connection with the issuance
of the Merger Consideration, (v) such Consenis from, or regisirations, declarations, notices or filings made to or with, the FCC or any
other Governmental Entities (including State Regulators and local cable franchise authorities) (other than with respect to securities,
antitrust, competition, trade regulation or similar Laws), in each case as may be required in connection with this Agreement, the Merger
or the other transactions contemplated by this Agrecment and arc required with respeet mergers, business combinations or changes in
controi of telccommunications companics gencrally, (vi) such filings with and approvals of the NYSE as arc required to permit the
consummation of the Merger and the listing of the Merger Consideration and (vii) such other matters thay, individually or in the
aggregate, have nol had and would nol reasonably be expecied to have a Qwest Matenal Adverse Effect (it being agreed that for
purposes of this Section 4.05(b), effects resulung from or arising in connection with the matters set forth in clause {iv) of the definition
of the term “Material Adverse Effect” shall not be excluded in determining whether a Qwest Material Adverse Effect has occurred or
would reasonably be expected to occur) and would not prevent or imaterially impede, imerfere with, hinder or delay the consummation
of the Merger.

Section 4.06. SEC Documents; Undisclosed Ligbifities. (a) Qwest has furnished or filed all reports, schedules, forms, statements
and other documents (including cxhibits and other information incorporated therein) required to be furnished or filed by Qwest with the
SEC sincc January I, 2008 (such documents, together with any docurnents filed with the SEC during such period by Qwest on a
voluniary basis on a Current Report on Form 8-K, but excluding the joini Proxy Statement and the Form $—4, being collectively

referred 1o as the “Qwest SEC Documents™).

{b) Bach Qwest SEC Document (i) a1 the time filed, complied in all material respects with the requirements of SOX and the
Exchange Act or the Securities Act, as the case may be, and the rules and regulations of the SEC promulgated thereunder applicable to
such Qwest SEC Document and (ii) did not at the time it was filed (or if amended or superseded by a filing or amendment prior to the
date of this Agreement, then at the time of such filing or amendment) contain any untruc statement of a material fact or omit to state a
malerial fact required to be stated therein or necessary in order 1o make the stalements therein, in light of the circumstances under which
they were made, nol misleading. Bach of the consolidated financial staiements of Qwest included in the Qwest SEC Documents
complied at the time it was filed as to form in all material respects with applicable accounting requirements and the published rules and
regulations of the SEC with respect thereto, was prepared in accordance with GAATP {except, in the case of unaudited statements. as
permitted by Form 10-Q of the SEC) applied an a consistent basis during the periods involved (except us may be indicated in the notes
thereto) and fairly presented in all matenal respects the consolidated financial position of Qwest and its consolidated Subsidiarics as of
the dates thereof and the consolidalcd results of their operations and cash flows for the periods shown (subjcet, in the casc of unaudited
statements, ie nonmal year—end audit adjustments).

(c) Except (i) as reflected or reserved against in Qwes!’s consolidated audited balance sheel as ot December 31, 2009 (or the noles
thereto) as included in the Filed Qwest SEC Docunents and (ii) for liabilities and obligations incurred in connection with or
contemplated by this Agreement, neither Qwest nor any Qwest Subsidiary has any liabilities or obligations of any nature (whether
acerued, absolute. contingent or otherwise) that, individually or in the aggregate, have had or would rcasonably be cxpected to have a
Qwest Material Adverse Effect.

(d) Cach of the chief executive officer of Qwest and the chief financial officer of Qwest (or each former chief executive officer of
Qwest and each former choef financial officer of Qwesl, as applicable) has made all
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applicable certifications required by Rule 13a—~14 or 15d~14 under the Cxchange Act and Sections 302 and 906 of SOX with respect 10
the Qwest SEC Documents, and the statements contained in such certifications are true and accurate. None of Qwest or any of the
Qwest Subsidiaries hag outstanding, or has wrranged any outstanding, “extensions of credit” to directors or executive officers within the
mcaning of Scction 402 of SOX.

{c} Qwcst maintains a system of “intcmal control over financial reporting™ (as defined in Rules 132 15(f) and 15d 15(f) of the
Exchange Act) sufficient 1o provide reasonable assurance (A) thai iransaclions are recorded ay necessary 10 permit preparation of
financial statements in conformity with GAAP, consistently applied, (B) (hat ransaclions are executed only in accordance with the
authorization ot management and (C) regarding prevention or timely detection of the unauthorized acquisition, use or disposition of
Qwest’s properties or assets.

() The “disclosure controls and procedures™ (as defined in Rules 132 15(c) and 15d 15(c) of the Exchange Act) utilized by
Qwest are rcasonably designed to ensure that alt information (both financial and non financial) required to be disclosed by Qwest in the
reports that il files or submils under the Cxchange Act is recorded, processed, summarized and reported within the time periods
specified in the rules and forms of the SEC and thal all such informalion required to be disclosed is accumulaled and communicated 1o
the management of Qwest, as appropriate, Lo allow timely decisions regarding required disclosure and 10 enable the chief execulive
ofticer and chief financial officer of Qwest 10 make the certifications required under the Exchange Act with respect 1o such reports.

(g) Neither Qwest nor any of the Qwest Subsidiaries is a party to, or has any commitment to become a party to, any joint venture,
oft—balance sheet partnership or any similar Contract (including any Contract or arrangement relating to any transaction or refationship
between or among Qwest and any of the Qwest Subsidiaries, on the one hand, and any unconsolidated Affiliate, including any
structurcd finance, spectal purpose or Jimited purpose entity or Person, on the other hand, or any “off balance sheet arrangements™ (as
defined in Irem 303(a) of Regulation S K under the Exchange Act)), where the result, purposc or intended cffect of such Contract is to
avoid disclosure of any material transaction involving, or material habihiies of, Qwest or any of the Qwesl Subsidianes in Qwest’s or
such Qwesl Subsidiary’s published financial statements or other Qwest SEC Documents.

(h) Since January 1, 2008, none of Qwest, Qwest's independent accountants, the Qwest Board or the audit committee of the Qwest
Board has received any oral o written notification of any (x) “significant deficiency” in the internat controls over financial reporting of
Qwesl. (y) “matcrial weakness” in the internat controls over financial reporting of Qwest or () fraud, whether or not material, that
involves management or other cmployees of Qwest who have a significant rolc in the intcrnal controls over finaneial reporting of
Qwesl.

(i) None of the Qwest Subsidiaries other than Qwest Corporation is, or has at any time since Jamuary 1, 2008 been, subject wo the
reporting requirements of Section 13(a) or 15(d) of the Exchange Act.

Section 4.07. Information Supplied. None of the information supplied or to be supplied by Qwest for inclusion or in¢orporation
by reference in (i) the Form S 4 will, at the time the Form S 4 or any amendment or supplement thereto is declared cffective under the
Sccuritics Act, contain any untruc statcment of a material fact or omit 10 state any matcnal fact required 1o be stated thercin or necessary
o make the statemenis therein not misleading or (ii) the Joinl Proxy Siatement will, at the date it is firsl mailed 10 each of
CemuryLink s shareholders and Qwest's stockholders or ai the time of each of the CenturyLink Shareholders Meeling and the Qwest
Stockholders Meeling, comtain any untrue statement of a material fact or omit 1o state any material fact required to be stated therein or
necessary in order 10 make the statements therein, in light of the circumstances under which they are made, not misleading. The Joint
Proxy Statement will comply as to form in all material respects with the requirements of the Exchange Act and the rules and regulations
thercundecr, cxcept that no representation is made by Qwest with respect to statements madc or incorporatcd by reference therein based
on information supplicd by CenturyLink or Merger Sub for inclusion or incorporation by reference therein.
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Section 4.08. Absence of Ce . Since January 1, 2010, there has not occurred any fact, circumstance, eftect,
change, event or development that, mdw»dually or in the agglcgatc. has had or would reasonably be expected to have a Qwest Material
Adverse Effect. From January 1, 20]0 to the date of this Agreement, each of Qwest and the Qwest Subsidiaries has conducted its
respective business in the ordinaly course in all matcrial respects, and during such period there has not occurred:

{a) any dcclaration, sctting asidc or payment of any dividend or other distribution (whether in cash, stock or property or any
combination thereof) in respect of any capital stock or voling securities of, or other equily inlerests in, Qwest or the capital slock
or voting securilies of, or other equily interests in, any of the Qwest Subsidiaries (other than {x) regular quanerly cash dividends in
an amount not exceeding $0.08 per share of Qwest Common Stock and (y) dividends or other distributions by a direct or indirect
wholly owned Qwest Subsididry to its parent} or any repurchase for value by Qwest of any capital stock or voting securities of, or
other equity interests in, Qwe;t or the capital stock or voling securities of, or other equity mnterests in, any of the Qwest
Subsidiarics;

(b} any incurrence of material Indebtedness for borrowed money or any guaraniee of such Indebtedness for another Person,
or any issue or sale of debl securities, warrans or other rights 10 acquire any debt security of Qwest or any Qwest Subsidiary other
than the issuance of commercial paper or draws on existing revolving credil facilities in the ordinary course of business;

{c) (i} any wansfer, lease, license, sale, mortgage, pledge or other disposal or encumbrance of any of Qwest’s or Qwest’s
Subsidiarics” property or asscts ontside of the ordinary coursc of business consistent with past practice with a fair market valuc in
excess of $10,000.000 or (ii) any acquisitions of businesses, whether by merger, consolidation, purchase of property or assets or
otherwise;

(d) (i) any granting by Qwcst or any Qwest Subsidiary to any current or former dircctor or officer of Qwest or any Qwest
Subsidiary of any matenal increase in compensalion, bonus or fringe or olher benefus or any granting of any type of compensation
or benefils o any such Person nof previously receiving or entifled to receive such type of compensation or benefits, exceptin the
ordinary course of business consistent with past praciice or as was requived under any Qwesi Benetit Plan in effect as of January |,
20110, (1) any granting by Qwest or any Qwest Subsidiary to any Person ot any severance, retention, change in control or
termination compensation or benefits or any material increase therein, except with respect to new hires and promotions in the
ordinary coursc of business and cxcept as was required under any Qwest Bencfit Plan in cffcet as of January 1, 2010, or (i1i) any
cntry into or adoption of any material Qwest Benefit Plan or any material amendment of any such material Qwest Bencfit Plan;

() any change in accounting methods, principles or practices by Qwest or any Qwest Subsidiary, except insofar as may have
been required by a change in GAAP; or

(t) any material elections or changes thereto with respect to Taxes by Qwest or any Qwvest Subsidiary or any settlement or
compromise by Qwest or any Qwest Subsidiary of any material Tax Bability or refund, other than in the ordinary course of
busincss.

Scction 4.09. Tuxes. (a) Except for matters thal, individually or in the aggregate, have not had and would not rcasonably be
expected 1o have a Qwest Material Adverse Ctfect: (3) each of Qwesl and each Qwesl Subsidiary has limely filed, waking inwo account
any exlenstons, all Tax Returns required 1o have been filed and such Tax Retums are accurate and complete; (i1} each of Qwest and
each Qwest Subsidiary has paid all Taxes required to have been paid by it other than Taxes that are not yet due or that are being
contested in good faith in appropriate proceedings; and (iit) no deficiency for any Tax has been asserted or assessed by a taxing
anthority against Qwcst or any Qwest Subsidiary which deficicney has not been paid or is not being contested in good faith in
appropriatc procecdings.

(b) Neither Qwest nor any Qwest Subsidiary is a party 10 or 1s bound by any maleral Tax sharing, allocation er indemnification
agreement or arrangement (other than such an agreement or arrangement exclusively belween or among Qwest and wholly owned
Qwest Subsidiaries).
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{c) Wilhin the past two years, neither Qwesl nor any Qwesl Subsidiary has been a “disiributing corporation” or a ““conirolled
corporation” in a distribution intended to qualify for tax—free treatment under Section 355 of the Code.

(d) Neither Qwest nor any Qwest Subsidiary has been a party to a transaction that, as of the date of this Agreement, constitutes a
“listed transaction” for purposcs of Scetion 601! of the Code and applicable Treasury Regulations thercunder (or a similar provision of
statc Jaw).

(e) Neither Qwest nor any Qwest Subsidiary has faken any aclion or knows of any fact thal would reasonably be expected io
prevenl the Merger from qualifying for the Imended Tax Treatment.

() The consolidated net operating loss of Qwest and its U.S. Subsidiaries as of December 31, 2009 is not materially Jess than
$5.77 billion. Except in connection with the transactions contemplated by this Agreement, these losses are not subject to limitation
pursuant to Scction 382 of the Codc or the scparate retum limited ycar 1estrictions centained in the Treasury Regulations. If
Dccember 31, 2009 s treated as a testing date for purposcs of Scction 382, the percentage of Qwest Common Stock owned by
5—percent shareholders (as defined in Section 382 of the Code and accompanying Treasury Regulations) has increased by less than
26 percentage points over the lowest pereentage of Qwest Common Stock held by such 5—percent shareholders over the testing period,
and Schedule 4.09(f) sets torth the five—percent sharcholders whose Common Stock ownership Qwest is required to determine (within
the meaning of Section 352 of the Code and accompanying Treasury Regulations), their percentage ownership of Qwest Common
Stock, and their lowest percentage ownership of Qwest Common Stock over the testing period. Except in eonnection with the
trangactions contemplated by this Agreement, none of the state net operating losses of Qwest and its U.S. Subsidiaries is subject to
limitation pursuant to any state tax law similar 1o Section 382 of the Code. Qwest will use its reasonable best efforts to ensure that the
cntity identificd under the heading “Specificd Entity™ on Scction 4.09(f) of the Qwest Disclosure Letter will satisfy the gross reccipts
test contained in Section 165(g)(3)(B) of the Code.

Section 4.10. Benefits Matters; ERISA Compliance, (a) Section 4.10(a) of the Qwest Disclosure Letler sels forth, as of the date of
this Agreement, a complete and correct Jist identifying any Qwest Benefit Plan. Qwest has delivered or made available fo CenturyLink
true and complete coptes of (i} all material Qwest Benefit Plans or, in the case of any unwritten wmaterial Qwest Benefit Plan, a
description thereot, (1i) the most recent annual report on Form 5500 (other than Schedule SSA thereto) filed with the IRS with respect to
cach matcrial Qwest Benefit Plan (if any such report was required), (ki) the most recent summary plan description for cach material
Qwuost Benefit Plan for which such summary plan description is required, (iv) cach trust agreement and grotp annuity contract relating
10 any malerial Qwesl Benefit Plan and (v) the most recent financial statements and actuamal reports for each Qwest Benefit Plan (it
any). Fer purposes of this Agreement, “Qwest Benefii Plans” means, collectively (i) all “emplovee pension benefi plans” (as defined in
Section 3(2) of CRISA), other than any plan which is a “multiemployer plan™ within the meaning of Section 4001(a}3) of CRISA (a
“Qwest Multiemplover Plan™), “employee welfare benetit plans” tas defined in Section 3(1) of ERISA)Y and all other bonus, pension,
profit sharing, retirement, detferred compensation, incentive compensation, equity or equity—hased compensation, severance, retention,
change in control, disability, vacation. dcath benefit, hospitalization, medical or other plans, arrangements or understandings providing,
or designed to provide, matcrial benefits to any current or former dircctors. officers. cmployecs or consultants of Qwest or any Qwest
Subsidiary and (i) all employment, consulting, indemnification, severance, retention, change of conlrol or fermination agreements or
arrangements (including collective bargaining agreements) between Qwest or any Qwesl Subsidiary and any current or former directors,
officers, employees or consultants of Qwest or any Qwest Subsidiary.

(b) All Qwest Benefit Plans which are intended to be qualified and exempt from Federal income Taxes under Sections 401(a) and
501(a), respectively, of the Code, have been the subject of or have timely applied for, as of the date of this Agreement, detenmination
letters from the IRS to the cffect that such Qwest Benefit Plans and the trusts created thercunder are so qualificd and tax cxempt, and
no such defermination letler has been revoked nor, 1o the Knowledge of Qwest, has revocation been threatened, nor has any such Qwest
Benefit Plan been amended since the dale of its most recent determmation letler or application therefor in any respect that would
adversely affect its qualification or matenally increase ils cosls.
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(c) Excepl for matters thay, individually or in the aggregale, have not had and would not reasonably be expecled lo have a Qwest
Material Adverse Effect, (i) no Qwest Benefit Plan which is subject to Title TV of ERISA, Section 302 of ERISA, Section 412 of the
Code or Section 4971 of the Code (s “Qwest Pension Plan™) had, as of the respective fast annual valuation date for each such Qwest
Pension Plan, an “unfunded bencfit liability™ (within the meaning of Scction 4001 (a)(18) of ERISA), bascd on actuarial assumptions
that have been furnished to CenturyLink, (i) nonc of the Qwest Pension Plans cither (A) has an “accumulated funding deficiency™ or
(B) has failed to mect any “minimum funding standards™, as applicable (as such tcrms arc defined in Section 302 of ERISA or
Seclion 412 of the Code), whether or nol waived, (iii) none of Qwest, any Qwest Subsidiary, any officer of Qwest or any Qwest
Subsidiary or any of the Qwes! Benefit Plans which are subject o ERISA, including the Qwest Pension Plans, any Lrust crealed
thereunder or, to the Knowledge of Qwest, any trustee or administrator thereof, has engaged in a “prohibited transaction™ (as such term
is defined in Section 406 of ERISA or Section 4975 of the Code) or any other breach of fiduciary responsibility that could subject
Qwest, any Qwest Subsidiary or any officer of Qwest or any Qwest Snbsidiary to the Tax or penaity on prohibited ransactions imposcd
by the Codc, ERISA or other applicable Law. (iv) no Qwcst Benefit Plans and trusts have been terminated. nor is there any intention or
expectation to ferminate any Qwest Benefit Plans and frusis, (v) no Qwesl Benefit Plans and trusts are the subject of any proceeding by
any Person, including any Governmental Cntiry, that could be reasonably expected fo result in a tennination of any Qwesl Benefit Plan
or lrusl, {vi) there has not been any “reporiable evem”™ (as that lerm is defined in Seclion 4043 of ERISA}) with respect to any Qwest
Pension Plan during the fast six years as 10 which the 30—day advance—notice requirement has not been waived and (vii) neither Qwest
nor any Qwest Subsidiary has, or within the past six years had, contributed 10, been required to contribute to, or has any liability
(including “withdrawal hability” within thc mcaning of Title IV of ERISA) with respect to, any Qwest Multicmploycr Plan.

(d) With respect 1o each Qwest Benefit Plan thart is an employee welfare benefit plan, such Qwest Benefit Plan (including any
Qwcst Benefit Plan covering retirecs or other former cmployees) may be amended to reduce benefits or limit the liability of Qwest or
the Qwest Subsidiarics or tcrminated, in cach case, without material lability to Qwest and the Qwest Subsidiaries on or at any time
afier the Ctfective Time.

{e) No Qwest Benefit Plan provides health, medical or other welfare benefits afler retirement or other tennination of employment
(other than for continuation coverage required under Section 4980(B)f) of the Code or applicable Law).

(f) Except for matrers that, individually or in the aggregate, have not had and would not reasonably be expected to have a Qwest
Matcrial Advcerse Effect, (i) cach Qwest Benefit Plan and its related trust, insurance contract or other funding vehicle has been
administered in accordance with its terms and is in compliance with ERISA, the Codc and all other Laws applicable to such Qwest
Benefit Plan and (i) Qwest and each of the Qwesl Subsidiaries 15 in compliance with CRISA, the Code and all other Laws applicable (o
the Qwest Benefit Plans.

(g) Except for matters that, individually or in the aggregate, have not had and would not reasonably be expected to have a Qwest
Material Adverse Eitect, there are no pending or, to the Knowledge of Qwest, threatened claims by or on behalf of any participant in
any of the Qwest Benefit Plans, or othcrwise involving any such Qwest Benefit Plan or the assets of any Qwest Benefit Plan, other than
routine claims for benefits,

(h) None of the execution and delivery of this Agreement, the obtaining of the Qwesi Siockholder Approval or the consummation
of the Merger or any other Iransaction contemplated by this Agreement (alone or in conjunction with any other event, including any
rerminarion of employment on or following the Effective Time) will {A) entitle any current or former director, officer, employee or
consultant of Qwest or any of the Qwest Subsidiaries to any compensation or benefit, {B) accelerate the rime of payment or vesting, or
trigger any payment or funding, of any compensation or benefits or trigger any other matcrial obligation under any Qwest Benefit Plan
or (C) result in any breach or violation of, defanlt under or limit Qwest’s right to amend, modify or terminate any Qwcest Benefit Plan.

(1} There has been no disallowance ot a deduction under Section 162(m) or 280G of the Code for any amount pard or pavable by
Qwesl or any Qwest Subsidiary as emplovee compensation, whether under any
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