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of any unsurrendered CertificaLe (or shares of QwesL Common Slock held in book-entry foml) wilh respect to tlle shares of
CenturyLink Common Stock issuable upon surrender thereof: and no cash payment in lieu of frac·tional shares shall be paid to any such
holder pursuant to Section 2.02(f), until the surrender ofsuch Certificate (or shares ofQwest Common Stock held in book-entry form)
in accordance with this Anicle II. Subject to escheat. Tax or other applicable law, following surrender of any such Cenificate (or
shares of Q\vest Common Stock held in book entry fonn), there shall be paid to the holder of the certificate representing whole shares
of CenturyLink Common Stock issued in exchange therefor, without interest, (i) at the time of such surrender, the amount of any cash
payable in lieu ofa fractional share ofCenlllTyLink Common Slock lo which such holder is enliLled pUTSuanl LO Seelion 2.02(f) and Lhe
amount ofdi vidends or olher distributions wilh a record dale afler 1he Effec1ive Time theretofore paid wilh respect to such \vhole shares
of CenturyLink Common Stock and (ii) at the appropriate payment date, the amount of dividends or other distributions with a record
date atler the EtTec"tive Time but prior to such surrender and a payment date subsequent to such surrender payable with respect to such
whole shares of Centurylink Common Stock.

(e) Nu Further Chvner~hipRivht~ in Owest Cummon Stuck. The shares of CenturyLink Common Stock isslled and cash paid in
accordance with the Lenus of this Article 11 upon conversion of any shares ofQwesL Common SLock (induding any cash paid pursuant
LO subsecLion (f) of1his Section 2.02) shall be deemed 10 have been issued and paid in fuJI satisfaction ofall rights pertaining to such
shares of Qwesl Common Stock. From and after the Effective Time, there shall be no further registration oftmnsfers on the stock
tmnsfer books of the Surviving Company of shares ofQwest Common Stock that were outsklnding immediately prior 10 the Effective
Time.1t~ aflcr the Etkclive Time, any Certiticates tormerly representing shares ofQwest Common Stock (or shares ofQwest 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 J1.

(f) No Fractiunal Shares. No certificates or scrip representing fractional shares of CenturyLink Common Stock shall bc issucd
upon the conversion ofQwest Common Sioek pursuallllo Section 2.01. NOlwiLhstanding any olher provision of lhis Agreement, each
holder off;hares ofQwesl Common Stock convened pursuant to fhe Merger who would olherwise have been enlilled 10 receive a
fraction of a share of CenturyLink Common Stock (after laking into ae.count all shares ofQwes1 Common Stock exchanged by such
holder) shall receive. in lieu thereof, cash (without interest) in an amount equal to such fhlctional amount Illultiplied by the last 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 reportcd therein. in anothcr authoritative source mutuaHy selected by Centurylink. and Qwes!) on the last complete trading day prior
to the date of thc Effective Time (tbe "CenruryLink Closing Pricc").

(g) Terminafion o(Exchanre Fund Any por1-ion oflhe Exchange Fund (including any interesl received with respecLthereto) Ihat
remains undistributed 10 Lhe holders of Qwesl Common Slock for J RO days atler the Effeelive Time shall be delivered LO CellluryLink
and any holder of Qwest Common Stock who has not theretofbre complied with this Article TT shall thereafter look only to CenturyLink
for payment of its claim f()r Merger Consideration, any cash in Ijeu of fractional shares and any dividends and distributions to which
such holder is entitled pursuant to this Article II, in each casc without any interest thereon.

(h) Nu Liabililv. None of Qwest. CenturyLink, Merger Sub or the Exchange Agent shall be liable to any Person in respect of any
portion of Lhe Exchange Fund delivered 10 a public official pmsuan1 to any applicable abandoned property. escheaL or sim-ilar Law. Any
porLion of the Exchange Fund which remains undisLribuled to fhe holderf; of Cerlificales for two years af1er Ihe Effective Time (or
immediately prior to ~uch earlier date on which the Exchange Fund would othenvise escheat to, or become the property of, any
Governmental Entity), shall, to the extent permitted by applicable Law. become the property of CenturyLink, free and clear of all claims
or intere~t of any Per~on previously entitled thereto.

(i) Inveslmenf o(E.r;chunue Fund. The Exchange Agent shall invcst any cash in the Exchange Fund as directed by CenmryLink.
Any interest and olher income resulting from such invef;lmems shall be paid Lo Cen1uryLink.

(j) Withho/dim: Rights. each ofCenluryLink and Ihe exchange Agent (wilhout duplication) shall be enlitled 10 deduct and
withhold from the consideration othenvise payable to any holder of Qwest Common
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Stock pursuant to this Agreement such amounLS as may be required fo be deducted and withheld witll respect to the making ofsuch
payment under applicable Tax Law. Amounts $0 withheld and paid over to the appropriate taxing authority shall be treated for all
purposes ofthis Agreement a::; having been paid to the holder ofQwest Common Stock in respect of which such deduction or
withholding was made.

(k) Lf)sl Cerl;ac:ales. If any Ccrtificate shall have been lost, stolen or destroycd, upon thc making of an affidavit of that fact by the
Person claiming such Cenificale to be 1051., stolen or destroyed and, if required by CemuryLink, the posling by such Person of a bond, in
such reasonable and customary amount as CemuryLink may direct, as indemnity against any claim lhat may be made against it with
respect to such Certificate, the Exchange Agent sha1l issue, in exchange fl,)r such lost, stolen or destroyed Certificate, the Merger
Considerntion, any c<lsh in lieu offractiomll shares and <lny dividends and distributions on the Certificate deliverable in respect thereof
pursuant to this Agree':le~t.

ARTICLE III

Represemalions and Warranties ofCemUlyLink and Merger Sub

CenlllryLink and Merger Sub jointly and severally represent and warnml 10 Qwestthat the statements contained in this Article III
are true and correct excepl 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 Filed CenturyLink SEC
Documents in any risk factors section, in any section related to fom'ard looking st..ttemenl<> and other disc-Iosures that are predictive or
fl.lT\vard-looking in nature) or in the &:;c1osure letter delivered by CenturyLink to Qwest at or before the execution and delivery by
CenmryLink and Merger Sub of this Agrecment (the ;'CentllrvLink Disclosure Letter''). The CcnturyLink Disclosure Leiter shall be
arranged in numbered and lettered sections corresponding to the numbered and Jcltered sections contained in this Articlc III, and the
disclosure in any section shall be deemed to qualify other sections in this Article III to the exlent (and only 10 the exlent) lhat il is
reasonably apparent fi'om the face of such disclosure lhat such disclosure also qualifies or applies to such mher sections.

Section 3.01. Qrgqnjzatign Standing and Power Each of CenturyLink and each of CenturyLink's Subsidiaries (the
"Cenwrylink Suhsidiaries'j is duly organized, validly existing and in good standing under the laws of the jurisdiction in which it is
organized (in the case of good standing, to the extent suchjurisdiction rccognizes such concept), except, in the case of the CenturyLink
Subsidiaries, where the failure to be so organized, existing or in good standing, individuaJly or in thc aggregate, has not had and would
not reasonably be expected to have a CcnmryLink Material Adverse Effect. Each of CenturyLink and the CcnmryLink Subsidiarics has
all requisite power and alltllorily and possesses all governmental fi-anchises, licenses, permits, aUlhoriLalions, variances, exemplions,
orders and approvals (collectively, "Permits") nel:essary to enable it to own, lease or otherwise hold its properlies and assets and to
conduct its businesses as presently conducted (the "CentyryLink Permits"), except where rhe failure to have such power or authority or
to possess CenturyLink Permits, individually or in the aggregate, has not had and would not reasonably be expected to have a
CcnnuyLink Material Adverse Effect. Each of CenturyLink and the CenturyLink Subsidiaries is duly qualiflcd or licensed to do
business in cachjurisdiction where the nature of its business or the ownership or leasing ofils propcnies make such qualification
necessary, other than in such jurisdictions whcre tllC failure to be so qualified or liccnscd, individually or in the aggregate, has not had
and would nol reasonably be expected to have a CenturyLink Malerial Adverse Effecl_ CenturyLink has delivered or made available to
QVieSt, prior to execution of this Agreement, true and complele copies of (a) the amended and reslaLed articles of incorporation of
CenturyLink in effect as of the date of this Agreemenl (the "CentUlylink Ankles") and the by-laws of CenturyLink in effect as of the
dale of this Agreement (the "CentUlylink By-laws") and (h) the constituent documents ofMerger Sub.

Section 3.02. CenlllnDnk Sub:;idiaries. (a) All the outstanding shares of capital slock or voting securities of, or other equity
interests in, each CennlryLink Subsidiary have been validly issucd and are fuBy paid and nonassessable and are o'\'Iled by CennllyLillk,
by anolher CenluryLink Subsidiary or by CenluryLink and another CenluryLink Subsidiary, free and clear of all material pledges,liem,
charges, mortgages, deeds of Irllsl, rights of first otTer or tirst refusal, options, encumbrances and security inlerests of any kind or nature
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whalsoever (colle.ctiveJy, with covenants, condilions, reslriclions, easemenls, encroachments, Lille retention agreemenL,> or olher third
party rights or title defect of any kind or nature whatsoever, "Liens"), and free ofany other restriction (including any restric·tion on the
right to vote, ~en or otherwi~edispose of such capital stocK, voting securities or other equity interests), except for restrictions imposed
by applicable securities laws. Section 3.02(a) of the CenturyLink Disclosure Letter sets forth. as of the date of this Agreement, a true
and complete list of the CennuyLink Subsidiaries.

(b) Excepl for the capital slock and vOling securilies of, and other equily inleresls in, Lhe CenluryLink Subsidiaries, neither
CenturyLink nor any CenturyLink Subsidiary owns, dire.ctly 01' indirecLly, any capilal stock or voting securities of, or other equity
interests in, or any interest convertible into or exchangeable or exercisable f(w, any capital stock or voting securilies of, or other equity
interests in, any finn, corporation, partnership, company, limited liability company, tru~t, joint venture, association or other entity.

Section 3.03. CqWlqlStrt/eIUre. (a) The authorized capital stock of CenRlryLink consists of 800,000,000 shares ofCenturyLink
Common Stock and 2,000,000 shares ofprcferred stock, par value $25.00 per sharc (thc "CenluryLink Prefcrred Stock" and, togethcr
with Ihe CenluryLink Common Slock, the "CenLuryLink Capilal Slack"), of which 325,000 shares have been designaled as 5%
Cumulative Convenible Series L Prefen-ed Slock (lhe "CenluryLink Series L Shares"). At lhe close ofbusiness on April 20, 2010,
(i) 300,326,469 shares ofCenluryLink Common Slock were issued and oUlstanding, of which 1,278,247 were CenluryLink Reslricled
Shares, (ii) 9,434 shares of CenturyLink Series L Shares were issued ;md outstanding, (iii) no shares ofCenruryLink Common Stock
were held by CenturyLink in its treasury, (iv) 30,760,143 shares of CenruryLink Common Slock were reserved and available for
issuance pursuanllo the CenturyLink Stock Plans, ofwhich 8,398,143 shares were issuable upon exercise of outstanding CenluryLink
Stock Options, (v) 1,001,791 shares of CenturyLink Common Stock were reserved f(n issuance upon the vesting ofCenturyLink RSUs,
(vi) 12,864 shares of CcntUIyLink Common Stock were reserved for issuance upon conversion ofthe CenturyLil1k Serics L Shares,
(vii) 4,115,411 shares of CenturyLink Common Stock were reserved for issuance pursuant to the CcnturyLink 2001 Employce Stock
Purchase Plan (lhe "CenluryLink ESPP"), and (viii) 705,'!33 shares of CenluryLink ('ommon Slock were reserved for issuance pursuant
lO the Cenll1ryLink Aulomalic Dividend Reinveslmenl and Slock Repurchase Service (lhe "CenluryLlnk DRIP"). Excepl as set forlh in
lhis Seclion 3.03(a), al the close ofbusiness on April 20, 2010, no shares of capilal stock or voting securities ot~ or olher equity interests
in, CenturyLink were issued, reserved for issuance or outstanding. From the close ofbusiness on April 20,2010 to the date ofthis
Agreement, lhere have been no issuances by CenluryLink of shares of capital stock or voting securities of~ or other equily interests in,
CcnnlryLink other than the issuance of C:enturyLink Common Stock upon the exercise of CennlryLink Stock Options outstanding at the
elose of business on April 20, 2010, and issuances pursuant to rights under the CenturyLink ESPP and CenturyLink DRIP, in cach casc
in accordance with their lenus in effeci as of April 20, 2010.

(b) All outslanding shares of CemuryLink Capital Slock are, and, althe time of issuance, all such shares thaI may be issued upon
the exercise or vesling of CenturyLink Slock Options or CenturyLink RSUs or pursuant 10 the CenturyLink Stock Plans, the
CenturyLink ESPP or the CenluryLink DR1P will be, duly uuthorized, validly issued, fully paid and nonas~essable and not subject 10, 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 Louisiana Busincss Corporation Law (the "LBCL''), the CenruryLink Articlcs, the CcnhlryLink By Jaws or
any Contract to which C:enhuyLink is a party or otherwise bound. The shares of C:enmryLink COlIunon Stock constimting the Merger
Consideralion will be, when issued, duly aUlhorized, validly issued, fully paid and nonassessable and not subjeclLo, or issued in
violation of, any purchase oplion, call option, righl offirsl refusal, preemplive right, subscription lighl or any similar righlunder any
provision oflhe LBCL, the CenturyLink Arlicles, the CenturyLink By-laws or any Contract to which Centurylink is a party or
otherwise 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 Subsidiary to issue_
deliver or seJl, or cause to be issued, delivered or sold, (x) any capital stock of CcnnllyLink or any CenturyLink Subsidiary or any
securilies ofCenluryLink or any CenturyLink Subsidiary convertible inlo or exchangeable or exercisable for shares of
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capital stock or voling securities of, or other equity interesls in, CentllryLink or any CenturyLink Subsidiary, (y) any warranls, 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 to be issued, delivered or sold, any capital stock or voting securities of: or
other equity interests in, CenturyLink or any CennuyLink Subsidiary, or (z) any rights issued by or other obligations of CenturyLink or
any CenntryLink Subsidiary that are linked in any way to the price of any cJass of CenturyLink Capital Stock or any shares ofcapital
stock ofany CenturyLink Subsidiary. the value ofCenturyLink, any CenturyLink Subsidiary or any part ofCcnturyLink or any
CentllryLink Subsidiary or any dividends or olher distribulions declared or paid on any shares ofcapital stock of CenturyLink or any
CenturyLink Subsidiary. Except for acquisitions, or deemed acquisitions, of CenturyLink Common Slock or other equity securities of
CenturyLink in connection with (i) the payment of the exercise price of CenturyLink Stock Options with CenturyLink Common Stock
(including but not limited to in connection with "net exercises"), (ii) required tax withholding in connection with the exercise of
CenmryLink: Stock Options, the vesting of CentUIyLink Restricted Shares or CcnturyLink RSUs and the vcsting or dclivery ofotbeJ;:
awards pursuant to the CenturyLink Stock Plans and (iii) forfeitures of CenturyLink Stock Options. CenlUIyLink Restricted Shares and
CemllryLink RSU~, lhere are not any oULc;landing obligations ofCemuryLink or any of the CenluryLink Subsidiaries to repurchase,
redeem or olllerwise acquire any shares ofcapital stock or voting securilies or other equity imerests (jf Century Link or any CenLllryLink
Subsidiary or any securilies, interests, warrants, calls, options or other lights refen-ed to in clause (x), (y) or ('l:) oflhe immediately
preceding sentence. With re$pect to CenturyLink Stoek Options, (i) each grant of a CenturyLink Stock Option wus duly authorized no
later than the date on which the grant of such CenturyLink Stock Option was by its terms to be effective (the '<Grant Date") by all
nccessary corporate action. inclUding, as appJicablc, approvaJ by the CenturyLink Board (or a dllly constituted and authorizcd
committee thereof or subcommittee thereot), and (ii) the per share exercise price of each CenruryLink Stock Option was at least equal to
the fair market value of a share of CcnturyLink Common Stock on the applicable Grant Date. There are no bonds. debenturcs, notes or
other Indebtedness of CennuyLink having the right to vote (or convcrtible into, or exchangeable for, securities having the right to votc)
on any matters on which shareholders of CenturyLink may vote C<CenturyLink VOling Debt"}. Neither CenturyLink nor any of the
CenturyLink Subsidiaries is a party to any voting agreement with respect LO the voting ofany capilal stock or voting securities of, 01'

olher equily interesLc; in, CentlllyLink. Except for lhis Agreement, neither Cenllll)'Link nor any of the CenluryLink Subsidiaries is a
p<Jrty to any agreement pursuant to whic·h any Person is entitled to elect, designate or nominate any director ofCenturyLink or any of
the CenturyLink Subsidiaries.

Section 3.04. AUlhorilr E~e.culionand DeliveQ" En(i.m:eabiJily. (a) Each of CennlryLink and Merger Sub has all requisite
corporate power and authority to execute and deliver this Agreement, to perfonll its obligations hereunder and thereunder and to
consummale the Merger and lhe other transaclions contemplated by this Agreemenl, subject, in the case of the Share Issuance, Lo lhe
receipt of the CenluryLink Shareholder Approval and, in the case of the Merger, for lhe approval of this Agreemenl by CenturyLink as
the sole stockholder ofMerger Sub. The Board ofDirectors of CenturyLink (the "Centurvlink Bom"d") has adopted resolutions, by
unanimous vote at a meeting duly called at which <J quorum ofdirectors of CenturyLink was present, (i) approving the execution,
delivery and perfoffilance ofthis Agreement, (ii) dctenllining that entering into this Agreement is in the best interests of CenturyLink
and its shareholders, (iii) reconullcnding that CenturyLink's shareholders vote in favor of approval of the issuance of CcnturyLink
Common Stock constituting the Merger Consideration (the "Share Issuance") and directing that the Share Issuance be submitted to
CenLuryLink's shareholders for approval at a duly held meeting of such shareholders for such purpose (the "CenluryLink Shareholders
Meetjng"). As of the date of Ihis Agreement, such resolutions have not been amended or withdrawn. The Board of Directors of Merger
Sub h<Js adopted resolutions (i) approving the execution, delivery and performance of this Agreement, (ii) detennining lhat the terms of
this Agreement are in the best interests ofMerger Sub and CenturyLink, as its sole stockholder, (iii) declaring this Agreement advisable
and (iv) reconul1ending that Centurylink, as sole stockholder ofMerger Sub, adopt this Agreement and directing that this Agreement
be submitted to CcnturyLink, as sole stockhoJder ofMcrger Sub, for adoption. As of the date of this Agreement. such resolutions have
nOl been amended or withdrawn. Cenlul'yLink, as sale sloekholder of Merger Sub, will, immediately following lhe execution and
delivery of
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this Agreemem by each oflhe panies hereto, adopt this Agreemenl. Except (x) solely in the caseofthe Share Issuance. for the approval
of the Share Issuance by the affirmative vote ofthe holders ofa majority of the voting power ofthe shares ofCenruryLink Common
Stock .md CentUlyLink Preferred Stock represented in person or by proxy at the CenturyLink Shareholders Meeting, as required by
Section 3l2.03(c) of the NYSE listed Company Manual (the "CcnUlryLink Shareholder Approval"), and (y) solely in the ease of the
Merger, for the adoption of this Agreement by CcnluryLink as the sole stockholder ofMerger Sub, no other corporate proccedings on
the part ofCcntuIyLink or Merger Sub arc necessary to authorize, adopt or approve, as applicable, this Agrecment or to conswrunate
the Merger and the other lransactions contemplaled by this Agreement (except for the filing of the appropriate merger documellls as
required by tIle DGCL). Each of CenturyLink and Merger Sub has duly executed and delivered this Agreement and, assuming the due
authorization, execution and delivery by Qwest, this Agreement constitutes il.. legal, valid and binding obligation, enforceable against it
in accordance with its terms except, in each case, as enforcement may be limited by bankrupt,,]', insolvency, reorgani7.ation or similar
Laws affccting creditors' rights generally and by gencral principlcs of equity.

(b) The C:cnturyLink By laws rcndcr LBCL Scctions l2:J35 through 12:140.2 inapplicablc to the Mcrger. No ''fair price",
"moralorium", "control share aequisilion" or otller similar anlitakeover stalule or similar slatute or regulation applies with respect to this
Agreement, the Merger or any of lhe olher lransactions contemplated by this Agreemenl.

Section 3.05. No Contlir«c Comeau (a) The execution and delivery by each ofCenturyLink and Merger Sub of this Agreement
does not, and the perf'(mmmce by each of CenturyLink and Merger Sub of its obligations hereunder and the consummation 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 to a right of termination, cancellation or accelerdtiOl1 of any obligation,
any obligation to make all offer to purchase or redeem any Indebtedness or capital stock or any loss ofa material benefit undcr, or resull
in the creation ofany Licn upon any oflhe properties or assets ofCcnturyLink or any CellturyLink Subsidiary under, any provision of
(i) the CenluryLink Articles, lhe CenluryLink By-laws or the comparable charIer or organizational documenL<; of any CenturyLink
SubsidialY (assuming thalthe CenturyLink Share·holder Approval is obtained), (ii) any contrad, lease, license, indenture, nole, bond,
agreement, concession, franchise or other instnlment (a "Contract") 10 which CenluryLink or any CenturyLink Subsidiary is a pany or
by which any oftheir respective properties or as!>ets is bound or any CenturyLink Permit or (iii) subject to the filings and other matters
referred to in Section 3.05(b), any judgment, order or decree ("'Judgment") or statute, law (ine-luding common law), ordinance, nile or
regulation ("L.illi:"), in each casc, applicable to CenturyLlnk or any CentllryLink Subsidiary or thelr respective properties or assets
(assuming that the CenturyLink Shareholder Approval is obtained), other than, in the case ofclauses (ii) and (iii) above, any matters
that, individually or in the aggregale. have not had and would not reasonably be expected to have a CenturyLink Material Adverse
Effect (it being agreed lhal for pUlposes of this Section 3.05(a), effects resulting f)'om or arising in connection with the mallers set forth
in clause (iv) of tIle definilion of the lerm "Material Adverse Etfect" shall not be exduded in delermining \.",hether a CenluryLink
Material Adverse Fffecthas occurred or would reasonably be expected to occur) and would not prevent or materially impede, interfere
with, hinder or delay the consummation of the Merger.

(b) No consent, approval, clearance, waiver, Pennit or ordcr ("Consent") ofor from, or regi&tration, dcclaration, notice or filing
made to or with any Fcderal, national. statc. provincial or local, whether domestic or foreign, government or any court of compctent
jurisdiction, adminislnltive agency or commission or other governmental aulhority or instnlmentality, "",hether domestic. foreign or
supranalional (a "(iovernmenlal Emity"), is required to be obtained or made by or with respect to CenturyLink or any CenturyLink
Subsidiary in connection with the execution and delivery of this Agreement or its perfbrmance of its obligations hereunder or the
consummation of the Merger and the other transactions contemplated by this Agreement, other than (i) (A) the f1Iing with the Securities
and Exchange Conmlission (the "~") of the Joint Proxy Statement in dcfinitive fornI, (B) the filing with the SEC, and declClration of
cffectiveness under the Securitics Act of J933, as amendcd (the "Sccuritics Act"), of the rcgistration statcmcnt on Form S 4 in
connection with lhe issuance by CenturyLink of lhe Merger Consideration, in which the Joim Proxy Slalemenl will be included
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as a prospeclus (the "Fonn 5-4"), and (e) the filing with the SEC ofsllch reporL" under, and such other compliance with, the Securities
Exc.hange Act of 1934, as nmended (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 fiJings under the Han Scott Rodino Antitmst Improvements Act of 1976, as amended (the "HSR Act") and such other
Consents, registrations, declarations, notices or filings as arc required to be made or obtained under any foreign antitrust, competition,
trade regulation or similar Laws, (iii) the filing of the Certificate of Merger with the Secretary of State of the State ofDelaware and
appropriate documents with the relevant allthOl;ties of Lhe other jurisdictions in which CenlUlyLink and Qwest are qualified to do
business, (iv) such Consents, registrations, declarations, notices or filings as are required to be made or obtained under Lhe securities or
"blue sky"laws of various states in connection with the issuance of the Merger Consideration, (v) such Consents f'·om, or registrations,
declarations, notices or filings made to or with, the Federal Communications Commission (the "~') 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 cOlillection ,,,ith this Agreement. the Merger or the other
transactions contemplated by Ihis Agreement and are required with respect to mergers, business combinations or changes in control of
telecommunications companies generally, (vi) such filings with and approvals of the NYSE as are required to pennitlhe consummation
of the Merger and lhe listing of the Merger Consideration and (vii) such other mallers thai, individually or in the aggregate, have not
had and would not reasonably be expected to have a Centurylink Material Adverse Effect (it being agreed that tor purposes of this
Section 3.05(b), etl"et.1s resulting from or arising in connection with the maHers set flxth in clause (iv) of the definition of the term
"Material Adversc Effect" shall not be cxcJudcd in determining whether a CenturyLink MateriaJ Adverse Effect has occurred or would
rem:onably be expected to occur)and would not prevent or materially impede, interfere with, hinder or delay the consummation of the
Merger.

Section 3.06. SEC Ducumenls· Undi.sclosed Liabilities. (a) CcnturyLink has furnished or filed all reports, schedules, forms,
statements and other documents (including exhibits and other information incorporated therein) required to be furnished or filed by
Century Link with the sec since January J, 200R (such documents, together ..... ith uny documents filed wjlh the SEC during such period
by CenturyLink on a voluntary basis on a Current Report on Form 8-K, but excluding the Joint Proxy Statement and the Form S-4,
being collectively referred to as the '·CenturyLink SEC Documents").

(b) Each CcnhlryLink SEC DocWllent (i) at the time filed, complied in all material respects with the requirements of the
Sarbanes Oxley Act of2002 ("SQX") and thc Exchange Act or the Securities Act, as the case may be, and the mlcs and regulations of
the SEC promulgated thereunder applicoble to such CenturyLink SEC Document and (ii) did nOl at the time it was filed (01" jfamended
or superseded by 0 tiling or amendmenl prior 10 lhe dute of this Agreement, then at the time ofsuch filing or amendmem) contain any
untrue statement of a material fact or omil 10 slate a material fact required to be shlled 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 ofCemuryLink included in the Centurylink SEC Documents compl ied at the time it was filed as to form in all material
respects with applicable accounting requirements and the published mlcs and regulations of the SEC with respect thereto, was prepared
in accordance with United States gcnerally accepted accounting principles ("GAAP") (except, in the case of unaudited statements, as
permilled by FOlm 10-0 oflhe SEq applied on a consislent basis dllring lhe periods involved (except as may be indic.ated in the notes
thereto) and fairly presented in all material respects the consolidated tinancial position of Cenl ury Link and its consolidated Subsidiaries
as of the dates thereof and the consolid;tted results of their operations and cash flows for the periods shown (subjeCT, in the case of
unaudited statements, to normal year-end audit adjustments).

(e) Except (i) as reflected or resen/ed against in CenturyLink's consolidated audited balance shect as ofDecember 31, 2009 (or the
notes thereto) as included in thc Filed CenturyLink SEC Documents and (ii) for liabilities and obligations incurred in connection with
or comemplated by this Agreemenl, neither CenluryLink nor any CenturyLink Subsidiary has any liabilities or obligations of any nature
(whether accrued, absolute,
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contingent or otherwise) that, individually or in the aggregate, have had or would reasonably be expected lO have a CemuryLink
Material Adven:e Efl'ec·t.

(d) Each of the chief executive officer of CenturyLink .md the chief financial officer of CenturyUnk (or each former chief
executive officer of Centurylink and each fanner cbicffinancial officer of CenturyLink, as applicabJe) has made all appJicable
certifications required by Rule 138 14 or 15d 14 under the Exchange Act and Sections 302 and 906 of SOX with respect to the
CemuryLink SEC Documenls, and the :\talements contained in such celli tical ions are true and accurate. For purposes of this Agreemenl,
"cbiefexecutive officer" and "chief financial officer" shall have the meanings given to such lerms in SOX. None ofCenluryLink or any
of the CenturyLink Subsidiaries has ou1stnnding, or has arrdnged any outstanding, "extensions ofcredit" to directors or executive
ofticen: within the meaning orSection 402 of SOX.

(e) CeDturyLink maintains a system of "internal control over financial reporting" (as defined in Rules 13a l5(f) and l5d l5(f) of
the Excbange Act) sufficient to provide reasonable assurance (A) that transactions arc recorded as necessary to permit preparation of
financial statement.,> in eonfonnily wilh GAAP, consi:\telllly applied, (B) lhattransaetion!> are executed only in accordance with lhe
autllorizalion of managemenl and (C) l'egarding prevemion or limely detection of lhe lJnalllhori~ed acquisilion. use or di:\posilion of
CenluryLink '$ propenies or assets,

(1) The "disclosure conln..lls <lnd procedures" (as defined in Rules 13a-15(e) <lnd 15d-15(e) of the Exch<lDge Act) utilized by
CenmryLink are reasonably designed to ensure that all information (both financial and non financial) required to be disclosed by
CenturyLink in the repOlts that it tile::; or submits under the Exchange Act is recorded, processed, summarized and repOlted within the
time periods specitied in the rules and forms of the SEC and that all such information required to be disclosed is accumulated and
comllnmicated to the management of CenturyLink, ns appropriate, to allo.....· timely decisions regarding required disclosure and to enable
the chiefexecutive officer and chief financial officer of CenturyLink to make the certifications required under the Exchange Act with
re:\pectto such reports,

(g) Neilher CemuryLink nor any of the CemuryLink Subsidiaries is a parly to, or has any eommilment 10 become a party 10, any
joint venture, otl~balance sheet partnen:hip or any similar Contract (including any Contract or ammgement relating to any transaction
or relationship between or among CenturyLink and any of the CenturyLink Subsidiaries, on the one hand, and any unconsolidated
Affiliate, including any strucmred finance, special purpose or limited purpose entity or Person, on the othcr hand, or any
"off balance sbeet arrangements" (as defined in Item 303(a) of Regulation S K under the Exchange Ac!), wbcre the result. purpose or
imended effect of such Conlract is 10 avoid disclosure of any materiallmnsaclion invoh'ing, or malerialliabilities of, CenturyLink or
any of the CenturyLink Subsidiaries in CenturyLink's or such CenluryLink Subsidiary's published financial stalemenls or other
C'enluryLink SEC Documellls.

(h) Since January 1.2008, none of CenturyLink, CenturyLink's independent accountants, the CenruryLink Board or the audit
committee of the C:enturyLink Board has received any oral or wrilten notification ofany (x) "significant deficiency" in the internal
controls over financial reporting of CenturyLink, (y) "material \veakness" in the internal controls OVer financial reporting of
Cenl11ryLink or (z) fraud, '>"hether or not material, that involves management or other employees ofCcnturyLink who have a significant
role in lhe imemal conlrols over financial reponing ofCenluryLink. For purposes of this Agreement, the terms "signiticam deficiency"
and "malerial weakness" shall have lhe meanings assigned 10 lhem in Auditing Slandard No.5 of the Public Company Aecounling
Oversight Board, as in effect on the dale of this Agreement.

(i) None of the CenturyLink Subsidiaries is, or has:lt any Time sint'e January 1,2008 been, subject to the reporting requirements of
Section 13(a) or 15(d) of the Exchange Act.

Seclion 3.07. Infimnation SURplieJ. None of the infom1aLion supplied or lO be :\upplied by CenturyLink or Merger Sub for
inclusion or incorporalion by reference in (i) the Form $-4 will, althe lime lhe Form S-4 or any amendment or supplement therelo is
declared etTeclive under the Securities Ael, comain any unlrue sL.'llemenl ofa material faCI or omillo Slate any malerial faci required LO
he staled therein or necessary to make the statements therein nOT misleading or (ii) The Joint Proxy Statement wilL at the date it is
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first mailed to each ofCenwryLink 's shareholders and Qwesl's stockholders or at Lhe time ofeach of the CenlUryLink Shareholders
Meeting and the Qwest Stockholders Meeting, contain any untrue statement of a material foct or omit to !itate any material tact required
to be !itated therein or necessary in order to make the statements 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 Securities Act and the rules and
regulations thereunder, except that no representation is made by CenmryLink or Merger Sub with respect to statements made or
incorporated by reference thercin based on information supplied by Qwes! for inclusion or incorporation by reference therein. The Joint
Proxy Statement will comply as 10 form in all material respects Wilh the requirements of the Exchange ACL and Ihe rules and regulations
thereunder, except LhaL no representation is made by CenluryLink or Merger Sub wilh respe(:L to statemenLs made or incorporated by
reference therein based on information supplied by Qwe~H for inclusion or incorporation by reference therein.

Section 3.08. Absence o(Certain Changes or E~'enlr. Since JanualY 1,2010, there has not occurred any tact, circumstance, etlect,
change, event or development that, indhtidualJy or in the aggregate, has had or would reasonably be expected to have a CenturyLink
Material Adverse Effect. From January 1,2010 to the date of this Agreement, each of CenturyLink and the CcnturyLink Subsidiaries
has conduc-led its respecLive business in the ordinary course in all material respects, and during such peliod there has nOL occurred:

(a) any declaraLion, selling aside or payment of any dividend or other dislribution (whelher in cash, slock or properly or any
combination thereof) in respect of any c<lpital stock or voting ~ecurities of: or other equity interests in, CenturyLink or the capiull
stock or voting securities ot~ or other equity interests in, any of the Centurylink Subsidiaries (other than (x) regular quarterly cash
dividcnds in an amount not exceeding $0.725 pCT shaTe of CenturyLink Common Stock and (y) diYidends or other distributions by
a direct or indirect wholly owned CenturyLink Subsidiary to it~ parent) or any repurchase for value by CenturyLink of any capital
stock or voting securities of, or other eguity interests in, CenturyLink or the capital stock or voting securities of, or other equity
interests in, any of the CcnturyLink Subsidiaries;

(b) any incun'ence ofmaterial Indebtedness for borrowed money or any guaramee of [wcb Jndebtedness for another Person,
or any issue or sale ofdebt securities, warrants or olher righLs LO aClluire any debL secmiLy of CenturyLink or any CemuryLink
Subsidiary other than the issuance ofcommercial paper or draws on existing revolving credit facilities in the ordinary course of
business;

(c) (i) any transfer, Iease,license. sale, mortgage. pledge or other disposal or cncumbrance of any ofCenturyLink's or
CenturyLink' 5 Subsidiaries' property or assets outside of the ordinary course of business consistent with past practice with a fair
market value in excess of $1 o,ooo,noo or (ii) any acquisilions of businesses, whether by merger, c-onsolidaLion, purchase of
properLy or aSseL" or otherwise;

(d) (i) any gmnling by CenturyLink or any CenturyLink Subsidimy to any currenl or fonner director or officer of
CenturyLink or any CemuryLink Subsidiary of illlY material increase in compensation. bonus or fringe or other benefits or any
granting of any type of compcnsation or benefits to any such Person not previously receiving or entitled to receive such type of
compensation or bencfits, except in the ordinary course of business consistent with past practice or as was required lUlder any
CenturyLink Benefit Plan in effect as of January 1,2010, (ii) any granting by CcnturyLink or any CcnturyLink Subsidiary to any
Person ofany severance, retenlion, change in control or terminiltion compensation or benefits or any material increase therein,
excepL with respeCL LO new hires and promotions in Lhe ordinary course of business and except as wac; required under any
CenturyLink Benefit Plan in effect as of January 1, 2010, or (iii) any entry into or adoption of any material CenluryLink Benefit
Plan or any material amendment of any such ll1aTerial CenturyLink Benefit Plan:

(c) any change in accounting methods, principles or practices by CenturyLink or any CcnturyLink Subsidiary, except insofar
as may have been reguired by a change in GAAP: or

(f) any maLerial elections or changes thereto \"ith respect to Taxes by CenturyLink or any CenturyLink Subsidiary or any
seulemem or compromise by CenLuryLink or any CenluryLink Subsidiary of any material Tax liability or refund, other than in the
ordinary course of business.
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Section 3.09. Taxe.'i. (a) Except for mallers that. individually or in the aggregate, have nol had and would not reasonably be
expected to have a CenturyLink Material Adverse Effect: (i) each of CenturyLink and each CenturyLink Subliidiary h<ts timely filed,
taking into acr.:ount any extensions, all Tax Returns required to have been tiled and such Tax Returns are accurate and complete;
(ii) each ofCenturyLink and each CenturyLink Subsidiary has paid all Taxes required to have been paid by it olher than Taxes thai are
not yet due or that arc being contested in good faith in appropriate proceedings; and (iii) no deficiency for any Tax has been asserted or
assessed by a taxing authority against CenmryLink or any CenturyLink SUbsidiary which dcfieieney has not been paid or is not being
conlested in good faith in appropriale proceedings.

(b) Neither CenTUlyLink nor any CentUlyLink Subsidiary is a party to or is bound by any material Tax sharing, allocation or
indemnification agreement or arrangement (other th,ll1liuch an agreement or arrangement exclusively between or among CenturyLink
and wholly owned CenturyLink Subsidiaries).

(c) Within the past two years, ncither C:entl1ryLink nor any CenturyLink Subsidiary has been a ;'distributing corporation" or a
"conlrolled corporation" in a diSlribution intended to qualify for lax-free treatment under Section 355 of the Code.

(d) Neilher CenturyLink nor any CenluryLink Subsidiary has been a pany Lo a transaction that. as of the date of lhis Agreemenl,
constitutes a "listed tmnsaction" for purposes of Section 6011 of the Code and applicable Treasury Regulations thereunder (or a similar
provisk\n of state law).

(e) Neither CenturyLink nor allY 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 Treatment.

Section 3.10. Bene/its Mallerr ERiSA Compliance (a) Section 3.10 of tile CenturyLink Disclosure Lcttcr sets forth, as of tile
date of this Agreement, a complete and correct list identifying any CenturyLink Benefit Plan. CenturyLink has delivered or made
available to Qwest true and complele copies of (i) all material CemuryLink Benefil Plans or, in Ihe case ofany unwl;lLen material
CenluryLink Benefit Plan. a description thereof, (ii) the most recent annual report on FOlm 5500 (other than Schedule SSA thereto)
filed with the Internal Revenue Service (the ·'W.") with respect to each material CenturyLink Benefit Plan (ifany such report was
required), (iii) the mOlit recent summary plan description fi.w each material CenturyLink Benefit Plan for which such summary plan
description is required, (iv) each trust agreement and group annuity contract relating to any material Centl1lyLink Benefit Plan and
(v) the most recent financial statements and acmarial reports for each CenmryLink Benefit Plan (if any). For purposes of this
Agreement, "CcnfiuyLink Benefit Plans" means, collectively (i) all "employec pension benefit plans" (as defined in Section 3(2) of the
Employee Retiremem Income Security Acl of 1974, as amended ("ERISA"», other than any plan \vllich is a "mulLiemployer plan"
within the me-dning of Seclion 4001(a)(3) of ERISA (a "CenlllryLink Mulliemployer Plan"), "employee welfare benefit plans" (as
defined in Section 3{ 1) ofERTSA) and all other bonus, pension, profit sharing, retirement, defen'ed compens,ltion, incentive
compensation. equity or equity-based l'Ompensation, severance, retention, change in control, disability, vacation, death benefit,
hospitalization, medical or other plans. arrangements or understandings providing, or designed to provide, material benefits to any
ClIrrent or former directors, officers. cmployces or consultants ofCenfilryLink or any CenturyLink Subsidiary and Oi) all employmenl,
consulting. indemnification, severance. retention, change of conlrol or termination agreements or arrangemcnts (including collective
bargaining agreements) belween CenluryLink or any CenluryLink Subsidiary and any current or former direclors, officers, employees
or eonsulLams of CenturyLink or any CenturyLink Subsidiary.

(b) All CenturyLink 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, have timely applied for or have not been eligible to
apply for. as of the date of this Agrecmcnt. detennination leiters from thc IRS to the effect that such CenturyLink Benefit Plans and the
trusts created thereunder arc so qualified and tax exempt, and no such detem1ination leiter has been revokcd nor. to the Knowledge of
Cen lllryLink , has revocation been lhreatened. nor has any such CenturyLink Benefil Plan been amended sinee the date of its mosl recenl
determinalion letter or applicalion therefor in any respect lhat would adversely affect ils qualificalion or materially increa..<;e its cosh,.
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(c) Except for maILers that, individually or in the aggregate, have not had and would nOl reasonably be expected to have a
CenturyLink Material Adverse Effect, (i) no CenturyLink Benefit Plan which is subject to Title IV ofERISA , Section 302 ofERISA ,
Section 412 of the Code or Section 4971 of the Code (a "CenturyLink Pen~inn Plan") had, as of the respective last annual valuation date
for each such CenturyLink Pension Plan, an "unfunded benefit liability" (within the meaning of Section 4001 (a)(18) of ERISA), based
on actuarial asswnptions that have been furnished to Qwest, (ii) none ofthc CenturyLink Pension Plans either (A) bas an ;'accumulatcd
funding deficiency" or (B) has failed to meet any "minimum funding standards", as applicable (as such tenns are defmed in Section 302
of ERISA or Seclion 412 of the Code), whether or nOl waived, (iii) none of CemuryLink, any CenturyLink Subsidiary, any officer of
CenluryLink or any CenturyLink Subsidiary or any oflhe CenturyLink Benefil Plans which are subjecllo ERISA, including the
CenturyLink Pension Plans, any trust created thereunder or, to 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 CcnturyLink Subsidiary or any officer of CcnturyLink or any
CenturyLink Subsidiary to the Tax or penalty on prohibited transactions imposed by the Code, ERISA or other applicable Law, (iv) no
CenlllryLink Benetit Plans and trusts have been terminated, nor is Ihere any intention or expectation to lenninate CenturyLink Benefit
Plans and trusls, (\') no CenturyLink Benefit Plans and trusts are lhe subject ofany proceeding by any Person, including any
GovernmenLaI Emily, thai c.Quld be reasonably expected 10 resull in a termination of any CenturyLink Benefit Plan or lrusl, (vi) there
has not been any "reportable event" (as that term is defined in Sec-tion 4043 of 'ERISA) with respect to any CenturyLink Pension Plan
during the last six years as to whic-h the 3O-day advance-notice requirement has not been waived and (vii) neither CenturyLink nor any
CenmryLink Subsidiary has, or within the past six. years had, contributed to, been required to contribute to, or has any liability
(including '''withdrawal liability" within the meaning ofTitle TV ofERISA) with respect to, allY CemuryLink Multiemployer Plan.

(d) With respect to each CenturyLink Benefit Plan that is an employee welfare benefit plan, such CenturyLink Benefit Plan
(including any CcnturyLink Benefit Plan covering retirees or other former employees) may be amended to reduce bencfits or limit the
Iiabilily ofCenluryLink or the CenturyLink Subsidiaries or terminated, in each case, without maLerial liability to CemuryLink and the
CenluryLink Subsidiaries on or at any time after the Effeclive Time_

(e) No CenturyLink BenefIt Plan provides health, medical or other welfare benefits atler retirement or other termination of
employment (other than fl)f continuation coverage required under Section 4980(B)(f) of the Code or applicable Law).

(f) Exccpt for matters that. individuaUy or in thc alLlITcgate, have nol had and would not reasonably be expected to have a
CenUlryLink Matcrial Adverse Effect, (i) each CCllturylink Benefit Plan and its rclated trust, insurance contracl or other funding
vehicle has been adminislered in accordance wilh ils tenns and is in compliance with ERISA, the Code and all olher Laws applicable lO
such CenluryLink Benefil Plan and (ii) CentliryLink and each of the CemliryLink Subsidiaries is in compliance wiLh ERISA, the Code
and all OTher Laws applicable to the CenturyLink Benefit Plans.

(g) Except tor matters that, individually or in the aggregate, have not had and would not reasonably be expected to have a
CcnmryLink Material Advcrsc Effect, there are no pending or, to the Knowledge of CenturyLink, threatened claims by or on behalf of
any participant in any ofthe CenturyLink Bencfit Plans, or otherwise involving any such CenmryLink Benefit Plan or the assets of any
CenturyLink Benefit Plan, Olher lhan rouline claims for benefils.

(h) None of the execution and delivery of this Agreement, lhe obtaining of the CenLuryLink Shareholder Approval or Lhe
consummation of the Merger or any other transaction contemplated by this Agreement (alone or in conjunction with any other event,
including any termination ofemployment on or following the Effective Time) will (A) entitle any cunent or fonner director, officer,
employee or eon::.ultant ofCenturyLink or any of the CCllluryLink Subsidiaries to any compensation or benefit, (B) accelerate the time
of payment or vesting, or trigger any payment or funding, of any compensation or benefits or triggcr any other material obligation under
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any CemuryLink Benetil Plan or (C) result in any breach or violation of, default under or Iimil CenLuryLink's right LO amend, modify or
terminate any CenturyLink Renefit Plan.

(i) There has been no diS<ilJow.lflce ofa deduction under Section 162(m) or 280G of the Code for any amount paid or )X1Y<lble by
CenmryLink or any CentwyLink Subsidiary as cmployee compensation, whether under any contract, plan, program or arrangement,
understanding or othcrwisc that has had or would be reasonably expected to have, individually or in the aggregate, a CenturyLink
Malerial Adverse EffecL.

(j) Eaeh Cel1luryLink Benefit Plan that is a "nonqualified deferred compensaLion plan" (as defined in SecLion 409A(d)(1) of Lhe
Code) that is subject to Section 409A of the Cooe has since (i) January l, 2005 been maintained and operated in good faith compliance
with Section 409A of the Code <Ind Notice 2005-1, (ii) October 3, 2004, not been "materially modified" (within the me<ming of Notice
2005 1) and (iii) January 1,2009, been in documentary and operational compliance in aJl material respects with Section 409A of the
Code.

(k) Excepl as, individually or in lhe aggregale, has nOL had and would nol reasonably be expected 10 have a CenluryLink Malenal
Adverse Effect, all conlribulions required LO be made LO any CenluryLink Benefil Plan by applicable Law, regulali'on, any plan
document or other contractual undert<lk ing, and all premiums due or payable with respect to insurance policies funding any Plan, for
any period through the date hereofh~lve been timely made or paid in t\tll or, to the extent nol. required to be made or paid 011 or befbre
the date hereof. have been fully reflected on the financial statements set forth in the CcnturyLink SEC Documents. Each CenturyLink
Renetit Plan that is an employee welfare benefit plan under Section 3(1) ofERISA either (i) is funded through an insurance company
contnlct and is not a "weltiue benefit tund" with the meaning of Section 419 ufthe Code or (ii) is unfunded.

(I) Except as, individually or in the aggregate, has not had and wouJd not reasonably be expected to have a CenruryLink Material
Adverse EffecL, Lhere does not now exisl, nor do any cireumslances exist Ihat are reasonably likely to result in, any Controlled Group
LiabiliLy that would be a liability ofCenluryLink or My CemuryLink Subsidiary fo])owing the Closing. Without limiting the generalilY
of the foregoing, except as, individually or in Ihe aggregate, has nol had and would not reasonably be expecled 10 have a CenluryLink
Material Adverse Effect, neither CenturyLink nor any CenturyLink Subsidiary, nor any of their respective ERlSA Atliliates, has
engaged in any transaction described in (i) Section 4069 or (ii) Section 4204 or 4212 ofF.RlSA with respect to any CenturyLink
MulliempJoyer Plans.

(m) Except as, individually or in the aggregate, has not had and would not reasonably be expected to have a CenturyLink Material
Adverse EffeeL, all C'enluryLink Benefit Plans subjeclLo lhe laws of any jurisdiclion outside the UniLed Slales (i) have been maintained
in accordance with all applicable requiremenLs, (ii) if lhey are intended to qualify for special lax treatment, meet all the requirements for
such treatment, and (iii) if they are intended to be funded and/or book-reserved, are tully funded andlor book reserved, as appropriate,
based upon reasonable actuarial assumptions.

Section 3.J I. Lilil.T()lion. There is no suit, action or other proceeding pending or, to the Knowledge of CenturyLink. thrcatened
against CentUlyLink or any CentwyLink Subsidiary or any of theirrespective properties or assets that. individually or in the aggrcgate,
has had or would reasonably be expected 10 have a Century Link Malerial Adverse EffecL, nor is lhere any Judgmenl oUL"tanding againsL
or, LO lhe Knowledge of CenluryLink, invesLigaLion by any Governmental EmiLy involving CenturyLinkor any CenluryLink Subsidiary
or any of their respective propenies or assets thaI, individually or in the aggregate. has had or would re<lsonably be expected to have a
CenruryLinl< Material Adverse Effect. 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 Ihe aggregate, has had or would reasonably be cxpected to have a CellturyLink Material Adverse Effect (it being
agreed that for purposes of this Scetion 3.1 J, effects resulting from or arising in connection with the mailers set forth in clause (iv) of
Lhe definilion of Lhe term "Material Adverse Effecl" shall not be excluded in delermining whether a CenturyLink Maleriill Adverse
Effect has oc-curred or would reasonably be expecLed LO occur).
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SecLion 3.12. Compliance with Applicable Lan's. Except for malters Lhal. individually or in the aggregate, have not had and
would not reasonably be expected to have a Centurylink Material Adverse Effect, CenturyLink and the CenturyLink Subsidiaries are in
compliance with all applicable Laws ,md CenturyLink Perlllit~, including all applicable rules, regulations, directives or policies of the
FCC, State Regulators or any other Governmental Entity. To thc Knowledge of CenturyLink, except for mattcrs thai, individually or in
thc aggrcgate, have not had and would not reasonably be expected to have a CcnturyLink Material Adverse Effect, no action, demand or
investigation by or before any Govcr1Ullental Entity is pending or threatened aJleging that CcnturyLink or a CenturyLink Subsidiary is
nO! in compliance with any applicable Law or CenwryLink Permil or which challenges or questions the validity of any rights of the
holder of any CenlUlyLink Permil. This seclion does nOl relate lO Tax matlers, employee benefits maners, ellvironmenLaI maLlers or
Intellectual Property Rights matters, which are the subjects ofSeclions 3.09, 3.10,3.13 and 3.16, respectively.

Section 3.13. En~'ironmenlal :~faltf!r.t. (a) Except fiJr matters that, individually or in the aggregate, have not had and would not
reasonably be expected to have a CenturyLink Material Adverse Effect:

(i) Century Link and lhe CenluryLink Subsidiaries are in compliance with all Environmenlal Laws, and neither CemuryLink
nor any CenwryLink Subsidiary has received any wriUen communicalion from a (iovernmental EmilY lhat alleges that
CenturyLink or any CemuryLink Subsidiary is in violalion of: or has liabilily under. any Environmental Law or any Permit issued
pursuant to Environmental Law;

(ii) CenmryLink and the CenturyLink Subsidiaries have obtained and arc in compHance with all Pcrmits issllcd pursuant to
any Environmental Law applicable to CenturyLink, the CenturyLink Subsidiaries and the CenturyLink Properties and all such
Permits are valid and in good standing <\l1d will nol be subject to modification or revocation as a result of the transactions
contemplated by this Agreemcnt (it being agreed that for purposcs of this Section 3. 13(a)(ii). effects resulting from or arising in
conncction with the mattcrs set forth in clause (iv) of the definition of the tenn "Material Adverse Effect" shall not be excluded in
delermining \vhelher a CenturyLink Malerial Adverse Effect has occun'ed or would reasonably be expected to occur);

(iii) there are no Environmental Claims pending or, to the Knowledge ofCemuryLink, threatened against CemuryLink or
any of the CenturyLink Subsidiaries;

(iv) there have been no Releases of any Hazardous Material that could reasonably be expected to fonll the basis of any
Environmental Claim against CenluryLink or any ofthc CenturyLink Subsidiaries or against any Person \vhose liabilities for such
Environmental-CJaims CenturyLink or any of thc CenturyLink Subsidiaries has. or may have, retained or assumed. either
contrac1 ually or by opera1ion of Law; and

(v) neilller CenluryLink nor any of the CenluryLink Subsidialies llas ret.ained or assumed, eilher contractually or by
operation of law, any liabilities or obligations That could reasonably be expected lo form the basis of any Environmental Claim
against CenturyLink or any of the Centurylink Sub~idiaries.

(b) As used herein:

(i) "Em'ironmental Claim" means any adminislralive, regulaLOry or judicial actions, suits, orders, demands. direefives.
claims, liens, investigalions, proceedings or wrillen or oral nolices of noncompliance or \·iolalion by or from any Person alleging
liability of whatever kind or nalure arising out 01: based on or resulting from (y) the presence or Release of: or exposure to, any
Ha7.ardous Materials at .my location; or (7.) the failure to comply with any Environment<11 Law or any Permit issued pursuant to
Environmental Law.

(ii) "Env;ronmen(a! Laws ,. mcans all applicable Federal. national, stale. provincial or local Laws, Judgments. or Contracts
issued, promulgated or entered in10 by or with any Govemmemal Entily. reJ<lting lO pollution, nalural resources or protection of
endangered or threatened species, human health or the environmenl (including ambiem air. surface water, groundwaler. land
surface or subsuliaee Slrat<.l).

(iii) "Ha::ardotls Ma!f!riab" means (y) any petroleum or petroleum products, explosive or radioactive materials or wastes,
asbeslos in any form, and polychlorinated biphenyls: and (z) any other chemical.
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material, substance or waste thai in relevant foml or concentration is prohibited, limited or regulated under any Environmenlal
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 enviromnent (including ambient air, surface waler,
ground,J,.'ater, land surface or subsurface strata) or within any building, structure, facility or fixture.

Section 3.14. Contracts. (a) As of the date Oflhis Agreement, neither CenturyLink nor any Century Link Subsidiary is a party to
any Contract required to be tiled by CenturyLink as a "material contract" pursuant to Item 601 (b}(J 0) of Regulation S-K under the
Securities Act (a «Filed CenluryLink Contract'') that h<ls not been so tiled.

'. (b) Section 3.14 of the Centuryl.ink Disclosure Letter sets torth, as of the date of this Agreement, a true and complete list, and
CenturyLink has made available to Qwest true and compJctc copies, of (i) other than Cel1turyLink Pennits imposing geographical
limitations on operations, each agrecment. Contract, understanding, or Wldertaking to \-vhich CenturyLink or any of the CcnturyLink
Subsidiaries i~ a party that restricts in any malel;al respecllhe ability ofCentllryLink or its Affiliales LO compete in any business or with
any Person in ally geographical area, (ii) each loan and credit agreement, Contrael, note, debelllllre, bond, indenture, mortgage, security
agreement, pledge, or other similar agreement pursuant to which any materi<.lllndebtedness of Centurylink or any of the Centurylink
Subsidi;uies is outstanding or may be innmed, other thim aoy such agreemt'nt beTween or 'Im(.lDg Ceoturyl.ink and the wht\lly owned
CCl1mryLink Subsidiaries, (iii) each partnership. joint venture or similar agreement Contract. understanding or undertaking to which
CenturyLink or any of the Centurylink Subsidiaries is a JXlTty relating to the fonnation, creation, opemtion, 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
CennlryLink Subsidiaries, in cach case materiaJ to CenturyLink and the CennlryLink Subsidiaries, taken as a whole, (iv) each
indenmification. employment, consulting, or other material agreement. Contract. understanding or Wldertaking with (x) any member of
the CenturyLink Board or (y) any executive officer of Century Link, in each case, other than those Contrac1s filed as exhibits {including
exhibils incorporaled by reference} Lo any Filed CenluryLink SEC Documenls or CommeL" Lerminable by Cen1uryLink 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, Contract, understanding or undertaking relating to the disposition or acquisition by
CenturyLink or any of the Centurylink Subsidiaries, WiTh obligations rell"wining to be performed or liabilities continuing after the date
of this Agreement, of any material business or any material amount ofassets other than in the ordinary course of business, (vi) each
material hedge, collar, option. fOJVy'ard purchasing, swap, derivative, or similar agrecnlent. Contract, understanding or undertaking, and
(vii) each agreemenl containing any "standslill" provisions or provisions of similar eflect LO which CenwryLink or any of the
CenluryLink Subsidiaries is a parly or of which CenluryLink or any oflhe CenturyLink Subsidiaries is a beneficiary. Each agreemelll,
understanding or underulking 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 mailers which, individually or in the aggregate. have not had and would not reasonably be expected to have a
CenmryLink Material Adverse Effect (it being agreed that for purposes of this Section 3.15(c), effects resulting from or arising in
connection with 1he mailers set forlh in clause (iv) of the definition of the term "Material Adverse Etfecl" shall nol be excluded in
determining whether a CenwryLink Malelial Adverse Effect has occurred or would reasonably be expected to occur), (i) each
CenturyLink Material Contract (including. for purposes of this Section 3.14(c), any Contr<.lct entered into after the date of th is
Agreement that would have been a Centurylink M<lterial Contract if such Contract ex isted on the date of this Agreement) is a valid,
binding and legally enforceable obligation of Centurylink or one of the CenturyLink Subsidiaries, as the case may be, and, to the
Knowledge of CenturyLink, oflbe other parties thereto, except. in each caoSe. as enforcement may be limited by bankmptcy, insolvcncy,
reorganization or similar Laws affecting crediTors' rights generally and by general principles of equity, (ii) each such CcnluryLink
Malerial COntracl is in full force and etfecl, and (iii) none of Century Link or any of lhe CenluryLink Subsidiaries is (wilh or withoul
nOlice or lapse of Lime, or bolh) in breach or defallll under any .
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such CemuryLink Matena] Contract and, to the Knowledge ofCenluryLink, no olher parly to any such CemuryLink Material Conlract
is (with or without notice or lapse of time, or both) in breach or default thereunder.

Section 3.15. Properties. (a) Cenrurylink and each CenturyLink Subsidiary has good and valid title to, or good and valid
leasehold interests in, all their respective properties and assets (the "CcnmryLink Properties") except in respects that, individually or in
the aggregate, have not had and would not reasonably be expected to have a CenturyLink Material Adverse Effect. The CennuyLink:
Properties are, in all respects, adequate and sufficient, and in satisfacLory condiLion, 10 supportlhe operaLions ofCenturyLink and Lhe
CenturyLink Subsidiaries as presenLly conducted, except in respecls that, individually or in the aggregate, have not had and would nol
reasonably be expected to have a CenturyLink Material Adverse Effect. All of the CenturyLink Properties are free and clear of all
Liens, except for Liens on material 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 ofsuc·h materi;:lI CenturyLink Properties to which they
relate in the conduct of CenturyLink and the CenturyLink Subsidiaries as presently conducted and Liens on othcr CcnnuyLink
Properties that, individually or in the aggregate, have not had :md would not reasonably be expected to have a CenturyLink Material
Adverse Effect. This SecLion 3.15 does not relate to Intellectual Properly Rights mailers, which are the subjecl of Section 3.16.

(b) CenturyLink and each of the CenturyLink Subsidiaries has complied wilh the terms of all leases, sublea.<;es and licenses
entitling it to the use of real property owned by third parties ("CenturyLink Leases"), and all CenturyLink Le<tses are valid and in full
f(lrCe and effect, except as, individually or in the aggregate. has not had and would not reasonably be expected to have a CenturyLink
Material Adverse Effoct. CcnturyLink and eaeh CenturyLink Subsidiary is in exclusive possession oflhc propert1cs or assets purported
to be leased under all the CenturyLink Leases, except for such f~liJures 10 have ~)Uch possession of material properties or assets as,
indi'....iduaJlyor in the aggregate, do not materially impair and would not reasonably bc expected to materially impair, the continued usc
and operation of such material properties and assets to which they relate in thc conduct ofCenmryLillk and CentwyLink Subsidiaries as
presently conducted and failures 10 have such pogsegsion ofimmmerial properties or assets as, individually or in the aggregate, have nol
had and would nol reagonably be expected 10 have a CenluryLink Material Adverse Effect.

Section 3.16. Tn/effectual Properfl'. CenturyLink and the CenturyLink Subsidiaries own, or are validly licensed or otherwise have
the right to use, an patents, patent applications, patent rights, trademarks, trddemark rights, trade names, trade name rights, service
marks, service mark rights, copyrights, trade secrets, designs, domain names, lists, data, databases, proc·esses, methods, schematics,
tcchnology, know how. documentation, and other proprietary intellectual property rights and any such rights in computer programs
(collectively, "Intcllectual Property Riehts'') as used in their business as presently conducted, except where the failure to have the right
LO use such Intellectual Properly Righlg. individually or in the aggregate, hag nol had and would nol rea'ionably be expected LO have a
CenturyLink Material Adverse EfTect. No aClions, suils or other proceedings are pending 01',10 the Knowledge ofCenLuryLink,
threiltened that CemuryLink or any of the CenturyLink Subsidiaries is infringing, misappropriating or otherwise violating the rights of
any Person with regard lo any Intellectual Property Right, except for matters that, individually or in the aggregale, hnve not hud and
would not reasonably be expected to have a CenturyLink Matcrial Adverse Effect. To the Knowledge of CenturyLink, no Person is
infringing, misappropriating or othenwise violating the rights of C:enmryLink or any of the CenturyLink Subsidiaries with respect to any
Intellectual Property Right owned by CenturyLink or any of the CenturyLink Subsidiaries, exeepl for such infringement.
misappropriation or violation thOlL, individually or in the aggregate, has not had and would not reasonably be expecLed 10 have, a
CenluryLink Material Adverse EfTeel. Since January I, 200R, no prior or current employee or officer or any plior OJ' ClUTent consultanL
or commetor ofCenruryLink or any of the CenturyLink Subsidiaries has asserted or. to the Knowledge ofCenruryLink, has any
ownership in any Intellectual Property Rights used by Centurylink or any of The CenturyLink Subsidiaries in the operdtion of their
respectlve businesses, except as has not had and would not rCClsonably be expccted 10 have, indlviduaJly or in the aggregate, a
CellmryLink Material Adverse Effect.
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Section 3.17. C()mmllnicati()n.~ Regulatory Matters. (a) CenturyLink and each CentliryLink Subsidiary hold (i) all approvals,
authori7.ations, cenificates and licenses issued by the FCC or the sl<lte or local public service or public utility commissions or other
similar state or local regulatory bodies ('"State Regulators") that are required for CenturyLink and each CenturyLink Subsidiary to
conduct its business, as presently conducted, which approvals, authorizations, certificates and licenses are set forth in Section 3.17(a)(i)
of the CenturyLink Disclosure Letter, and (ii) aU other material regulatory pennits, approvals, licenses and other authorizations,
including franchises, ordinances and other agreements granting access to public rights ofway, issued or granted to CenturyLink or any
CentliryLink Subsidiary by a Govemmenlal Entily Ihat are required for CenluryLink and each CenturyLink Subsidiary to conduct ils
business, as presently conducted (clauser> (i) and (it) colleelively, the "CenluryLink Licenses").

(b) Each CenturyLink License is valid and in full force and effect and has not been suspended, revoked, canceled or adversely
modified, except where the failure to be in full force and eflect, or the suspension, revocation, c<lncellation or moditicarion of which has
not had and would not reasonably be expected to have, individually or in the aggregate, a CennlryLink Material Adverse Effecl. No
CennlryLink License is subject to (i) any conditions or rcqlliremcnts that have not been imposed generally upon licenses in the same
service, unless such conditions or requiremenls have nol had and would not reasonably be expected to have, individually or in lhe
aggregate, a CenturyLink Material Adverse Effecl, or (ii) any pending regulatory proceeding or judicial review before a Governmental
Entity, unless such pending regulatory proceeding or judicial review has not had and would nor reasonably be ex pee-red to have,
individually or in the aggregate, a CenturyLink Material Adverse Enect. CenturyLink has no Knowledge ofany event, condition or
circumstance that would preclude any CenturyLink License from being renewed in the ordinary course (to the extent 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.

(c) The licensee ofeach CenturyLink License is in compliance with each CenturyLink License and has fulfilled and perfonned all
of its obligations with respect thereto, including all reports, notifications and applications required by the Communications Act or the
rules, regulations, policies, instruclions and orders of the FCC (lhe "FCC Rules") or similar rules, regulations, policies, instructions and
orders of Slate Regulators, and the payment ofall regulatory fees and contributions, except (i) for exemptions, waivers or similar
concessions or <IJ1owanc-es and (ii) where such failure to be in compJi<lnce, fulfill or perform its obligations or pay such fees or
contributions has not had, or would not reasonably be expected to h'LVe, individually or in the aggregate, a CenturyLink Material
Adverse Effcct.

(d) CenturyLink or a C:cnturyLink Subsidiary owns 100% of the equity and controls JOO% of the voting pO\vcr and
decision-making authority ofeach licensee of the CenturyLillk Licenses.

Section 3.18. Apreements with Regulatoo' Agencies. Neither CenturyLink nor any of the CenturyLink Subsidiaries is subject to
any material cease-and-desist or other material order or enforcement action issued by, or is a party to any material written agreement,
consent agreement or memorandum of understanding with, or is a party to ;my material commitment Jetter or similar undertaking to, or
is subject to any material order or directive by, or has been ordered to pay any material civil money penalty by, any Governmental
Entity (other than a taxing authority. which is covered by Section 3.09), other than those of general application that apply to similarly
situated providers of the same services or their Subr>idiaries (each item in Ihis sentence, whether or not set forth in the CenturyLink
Disclor>ure Letter, a "CentlllyLink Regulatory Agreement"), nor has CenturyLink or any of the CenLllryLink Subsidiaries been advised
in writing since J.muary 1,2008, by any Governmental Entity that it is considering issuing, initiating. ordering or requesting any such
CenturyLink Regulatory Agreement.

Section 3.19. Lubur lvlullers. As ofthe date of this Agreement Section 3. I 9 of the CenturyLink Disclosure Leiter scts forth a true
and complete list of all collective bargaining or other labor union contracts applicable to any employees ofCenluryLink or any of the
CenluryLink Subsidiaries. To the Knowledge of CemuryLink, as of the date of lhis Agreemem, no labor organization or group of
employees ofCemuryLink or any CenluryLink Subsidiary has made a pending demand for recognition or cenification, and there are no
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representation or certification proceedings or petitions seeking a represenlatjon proceeding presently pending or threatened to be
hrought or tiled, with the National Lahor Relations Board or any other lahor relations tribunal or authority. To the Knowledge of
CenturyLink, there are no organizing activities, strikes, work stoppages, slowdowns, lockouts, material arbitr.ttions or material
grievances, or other material labor disputes pending or threatened against or involving CcnlUryLink or any CenturyLink Subsidiary.
None of CcnturyLink or any of the CenmryLink Subsidiaries has breached or otherwise failed to comply with any provision of any
collective bargaining agreement or other labor union Contract applicabJe to any employees ofCenturyLink or any of the CcnturyLink
SubsidiaIies, except for any breaches, failures to comply or disputes thai, individually or in the aggregate, have not had and would not
reasonably be expected LO have a CenwryLink Material Adverse Effect. lllere are no wIitlen grievances or wriiLen c.omplainls
outstanding or, to the Knowledge ofCenturyLink, threatened that individuaJly or in the aggregate, has had or would reasonably be
expected to have a CenturyLink Material AdveTl:ie EfJect. Centmylink has made available to Qwest true and complete copies ofaJl
collective bargaining agreements and other labor union contracts (including aU amendments thereto) applicable to any employees of
CenmryLink or any CcnturyLink Subsidiary (the "Centuryl ink CBAs·'). Except as otherwise set forth in the CenturyLink CBAs,
neither CenluryLink nor any CenluryLink Subsidiary (a) as of the dale oflhis Agreemenl, has entered inlo any agreement, arrangement
or understanding, whether written or oral, with any union, trade union, works councilor other employee representalive body or any
malerial number or calegOlY of ill) employees which would prevent, restrict or materially impede the consummalion of the Merger or
other transactions contemplated by this Agreement or the implementation of any layoff. redundancy, severance or similar program
within its or their respective workforces (or any part of them) or (b) has any express commitment, whether legaJJy enforceable or not,
to, or not to, modify, change or tenrunate any CcnnlryLink Benefit Plan.

Section 3.20. Brokers' Fees and Expenses. No broker, investment banker, financial advisor or other Person, other than Barclays
Capital Inc., Evercore Group liC and J.P. Morgan Securities Inc. (the "CcnnlrvLink Financial Advisors"), the fees and expenses of
which will be paid by CenturyLink, is entitled to any broker's, finder's, financial advisor's or other similar fcc or commission in
connection with the Merger or any of the olher transactions comemplated by this Agreement based upon arrangements made by or on
behalf of CenturyLink. CenluryLink will furnish lo Qwest, promptly after the execuLion of such agreements, true and complete copies
of alI agreements between or among CenturyLink andJor Merger Sub and the CenturyLink Financial Advisors relating to the Merger or
any of the other transactions contemplated by this Agreement.

Section 3,21. Ooinion olFinancial Advisor. The CenmryLink Board has received oral opinions from the CenmryLillk Financial
Advisors, to be confirmed in writing (with a copy provided solely for information purposes to Qwesl promptly upon receipt by
CemuryLink), to the effeci thaL, as of the dale of this Agreement, Ihe consideration to be paid in the Merger by CenUlryLink is fair 10
CemuryLink from a financial point of view.

Section 3.22. InSurance Each of CenturyLink and the CenturyLink Sub~idiariesmaintains insurance policies with reputuble
insurance can-iers against all risk~ of a character and in ~uch amounts as are usually insured against by similarly situated companies in
the same or similar businesses. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
CcnmryLink Material Adverse Effect, each insurance policy ofCenmryLink or any CenturyLink Subsidiary is in full force and effect
and was in fuU force and effect during the periods ofhme such insurance policies is purported to bc in effect. and neither CenmryLink
nor any of Ihe CenlulyLink Subsidiaries is (with or withouL notice or lapse of time. or both) in breach or defauJl (including any such
breach or defaul1 "... iLh respec110 the payment of premiums or the giving of nOlice) under any such policy. There is no claim by
CenturyLink or any of the Centurylink Subsidi<lries pending under any such policie~ that «i) has heen 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 raid would constitute a
CCllttiryLink Materiell Adverse Effect.

Section 3.23. Merger Sub. CenturyLink is the sole stockholder of Merger Sub. Since its dale of incorporation. Merger Sub has
nOl can'ied on any business nor conducted any operations other than the execulion of this Agreemem. the perfonnance of ils obligations
hereunder and matlers ancillary lhereto.
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Section 3.24. Affiliaw Transactions. Except for (i) employmel1L-relmed Conlracts filed or incorporated by reference as an exhibil
to the Filed CenturyLink SEC Documents, (ii) CenturyLink Benefits Plans or (iii) Contracts or arrangements entered into in the
ordinary nlUrse ofbusiness 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 existence as of the date of this Agreement between CenturyLink
any of its Subsidiaries, on the one hand, and, on the other hand, any (x) present executive officCI or director of either CenturyLink or
any of the CenturyLink Subsidiaries or any person that has served as such an executive officer or director within the last five years or
any of such officer's or director's immediate family members, (y) record or beneficial owner ofmore ilian 5% of the shares of
CenturyLink Common Stock as of the date hereofor (~) 10 the Knowledge of CenturyLink, any affiliate of any such officer, director or
owner (other them CenturyLink or any of the CenturyLink Subsidiaries).

Section 3.25. Foreign Corrupt Practices Act. Except as, individually or in the aggregate, has not had and would not reasonably
be expected to have a CcnhlTyLink Material Adverse Effect, (a) CenhlryLillk and its Affiliates, directors. officers and employees have
complied with the U.S. Foreign Cormpt Practices Act of 1977, as amended (15 U.S.c. §§ 78a et seq. (1997 and 2000» (the "Foreign
Cornmt Practices Act"), and any other applicable anticorruption 01' anlibribery laws; (b) CenluryLink and its Atliliates have developed
and implememed a Foreign Corrupt Pmctices Act compliance program which includes corporate policies and procedures designed to
ensure compliance with the Foreign Corrupt Practices Act and any other applicable anticorruption and antibribery laws; and (c) except
fix "facilitating payments" (as such term is defined in the Foreign Corrupt Practices Act and other applicable Laws), neither
CcnmryLink nor any of its Afliliates, directors, otliccrs. employees, agents or other representatives acting on its behalf have directly or
indirectly (i) used any corporate funds for unlawful contributions, gifts, entertainment or other unl;nvful expenses relating to politic<ll
activity, (ii) offered, promised, paid or delivered any tee, commission or other sum of money or item of value, however characteri7.ed,
to any finder, agent or other party acting on behalf of or under the auspices of a governmental or political employee or official or
governmental or political entity, political agency, department, enterprise or instrumentality, in the United States or any other country,
thai was illegal under any applicable Law, (iii) made any payment 10 any cuSlomer or supplier, or to any officer, directof, panner,
employee or agent of any such customer or supplier, for the unlawful sharing of fees 10 any such customer or supplier or any such
oHicer, director, partner, employee or agent for the unlawful rebating ofcharges, (iv) engaged in any other unlawful reciprocal practice,
or made any other unlawful payment or given any other unlawful consideration to any such cu!t10mer or supplier Of any such of11eer,
director, partner, employee or agent, (v) taken any action or made any omission in violation ofany applicable Imv governing imports
lnto or exports from the United States or any forclgn country, or rdating to economic sanctions or embargoes, corrupt practices, money
lalllldering, or compliance \l,'ith unsanctioned foreign boycotts.

Section 3.26. No Other Renre.\Wltafiom or Warrantie~. Except for the representations and warranties conlained in this Article III,
Qwest acknowledges Ihatnone of CenturyLink, the CenluryLink Subsidiaries or any olher Person on behalf ofCenluryLink makes any
olher express or implied representation or warranty in connection with the transactions contemplated by this Agreement.

ARTICLE IV

Representations and 'Van-antics of Owcst

Qwest represenls and wan'anls 10 CenluryLink and Merger Sub lhal the statements contained in this Article IV are true and con'ect
excepl as sel fonh in Ihe Qwest SEC Documents filed and publicly available after January 1,2010 and prior to Ihe dale of this
Agreement (the "Filed Owes! SEC Documents") (excluding any disclosures in the Filed Qwest SEC Documents in any risk factors
sel.:lion, in any section related to forward looking statements and other disclosures that are predictive or forward-looking in nature) or in
the disclosure letter dclivered by Qwest to C:cnmryLink at or beforc the execution and delivcry by Qwest of this Agreement (the"~
Disclosure Letter"). The Q\\'est Disclosure Letter shaH be arranged in numbered and lettered sections correspondlng to the numbered
and lellered sections comained in this ArliclelV, ilnd lhe disclosure in any section shall be deemed to qualify Otller sections in this
ArlicJe IV 10 Ihe extent (and only to
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lhe extent) thal il is reasonably apparenl from the face of such disclosure that such disclosure also qualifies or applies to such olher
sections.

Section 4.01. Organization Standing and Power. E'lch of Qwest and each ofQwest's Subsidiaries (the "Owest Subsidiaries") is
duly organized. validly existing and in good standing under the laws of the jurisdiction in which it is organized (in the case of good
standing, to the extent such jurisdiction recognizes such concept). except, in the case of the Qwest Subsidiaries, where the failure to be
so organi~ed, existing or in good standing, individually or in lhe aggregate, has not had and would nol reasonably be expected lO have a
Qwesl Malerial Adverse Effecl. Each ofQwesl and Ihe Qwesl Subsidiaries has all requisile power and authorily and possesses all
Permits necessary to enable it to own, lease or otherwise hold its propelties and assets and to conduct its businesses as presently
conducted (the "Owest Permits"), except where the failure to have such power or authority or to JXlssess Qwest Permits, individually or
in the aggregate, hns not had and would not reasonably be expected to have a Qwest Material Adverse Effe1.1. Each ofQwest and the
Qwest Subsidiaries is duly qualified or licensed to do busincss in each jurisdiction where the nature of its busincss or the ownership or
leasing of its properties make such qualification necessary, other than in such jurisdictions where the failure to be so qualified or
licensed, individually or in lhe aggregale, has not had and would not re.asonably be expecled to have a Qwesl Material Adverse EtTee!.
Qwest has delivered or made available LO CemuryLink, prior to execution oflhis Agreement, Irue and complete copies oflhe amended
and rest'lted certiticate of incorporation ofOwest in effect as of the date of this Agreement (the "Owe.;t Charter") and the by-laws of
Qwest in effect as of the date of this Agreement (the "Owes! By-laws").

Section 4.02. Owesl Subsidiarif!S. (a) All the outstanding shares of capital stock or voting sccurities of, or other equity interests
in, each Qwest Subsidiary have been validly issued and are fully paid and nonassessable and are owned by Qwest, by another Qwest
Subsidiary or by Qwest and another Qwest Subsidiary, free and clear of all material Liens. and free of any other restriction (including
any restriction on the right to vote, sell or otherwise dispose of such capital stock. voting securities or other equity interests). except for
restrictions imposed by applicable secUl;lies laws. Seclion 4.02(a) of lhe Qwesl Disclosure Leiter selS forth, as of Ihe dale of lhis
Agreement, a true and complete list of the Qwesl Subsidiaries.

(b) Except for the capital stock and voting securities of, and other equity interests in, the Qwest Subsidiaries, neither Owest nor
any Q\vest Subsidiary owns, directly or indirectly, any capital stock or voting securities of, or other equity interests in, or any interest
convertible into or exchangeable or exercisable for, any capital stock or voting securities of: or other equity interests in, any firm,
corporation, partnership, company, limited liability company, trust, joint vcnmre, association or other entity.

Section 4.03. Canital Sfrucfw-e. (a) The aulhoriLed capiLal stock of Qwesl consisL<; of 5,000,000,000 shares of Qwesl Common
Slock and 200,000,000 shares ofpreferred stock, par value $1.00 per share (the "OwesL Preferred Slack" and 10geLher with the Qwesl
Common Slock, the "Owesl Capital Slock"). Atlhe close of business on April 19,2010, (i) 1,735,923,600 shares ofQwest Common
Stock were issued and outstanding (excluding treasury <.lI1d mbbi trust shares), ofwhic.h 13,015,655 were Qwest Restricted Shares,
(ii) no shares of Qwest Preferred Slack were issued and outstanding, (iii) 10,830,529 shares of Qwest Common Stock were held by
Qwest in its treasury, (iv) 21,868 shares ofQwest Common Stock ,"vere held by Qwest in rabbi trust, (v) 173,592,360 shares ofQwcst
Common Stock were reserved and available for issuance pursuant to the Qwest Stock Plans, of which (A) 60,411.831 shares were
issuable upon exercise ofoutstanding Qwest Slock Oplions and (B) 35,714,000 shares were potentially issuable under oulslanding
QweS! performance shares (assuming payoul of200%, which is lhe maximum allainable), (vi) 5,351,707 shares ofQwesl Common
Slock were reserved for issuance under the Owest Employee Stock Purchase Plan (the "Qwest ESPP"), (vii) 24,519,454 shares of
Owest Common Stock were reserved tor issuance under the Owest Savings and Investment Plan (the "Qwe.;t 401 (k) Plan"),
(viii) 10,267 shares of Qwest Common Stock were resen'ed for issuance under the Qwest Equity Incentive Plan tor Nonemployee
Directors. (ix) 10,000.000 shares of Qwest Common Stock "\ferc reserved for issuance under the Qwest Nonqualificd Employee Stock
Purchase Plan (the "Owesl Nonqualified ESPP"). (x) 64,312,614 shares of Qwest Common Stock were reserved for issuance in
connection with exchanges ofQ"vesl debt securilies for Qwesl Common Slack, and (xi) lhe number of unissued shares ofQwesl
Common Stock as may be issuable upon conversion ofQwesl's 3.50% Convertible Senior Noles due 2025 (lhe "Owesl Convenible
~") were reserved for issuance. Except a::; set forth in this
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Section 4.03(3), at Ihe close ofbllsiness on April 19, 20 10, no shares ofcapital stock or voting securities of, or other equity interests in,
QwesT were issued, reserved for issuance 01' 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 c.apital stock or voting securities of: or other equity interests in, Qwest, other than
the issuance of QwesT Common Stock upon the exercise ofQwest Stock Options outstanding at the close of business on April 19, 2010
and in accordance with their terms in effect at such time.

(b) All outslanding shares of Qwest Common Stock (including Qwest Restricted Shares) are, and, al Ihe time ofissllance, all such
shares thai may be issued upon the exercise ofQ....·est Stock Oplions or pursuanllo the Qwesl Slock Plans or the Qwest ESPP 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 tirst refusal, preemptive right, subscription right or any similar right under any provision of the DGCL, the Qwest
Ch(u1er, the Qwesl By-Ia\\'s or any Contract to which Qwest is a party or otherwi:::e bound. Except as set forth above in this
Section 4.03:thcrc arc not issued, reserved for issuance or outstanding, and there are 110t any outstanding obligations ofQwest or any
Qwest Subsidiary to issue. deliver or sell, or cause to bc issued, delivcred or sold, (x) any capital stock of Qwest or any Qwest
Subsidiary or any secUlities ofQwest or any Qwesl SubsidialY convertible into or exchangeable or exercisable for shares ofcapital
stock or voting securities of, or other equity interesls in, Qwest or any Qwesl 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
cause to be issued, delivered or sold, any capital stock or voting securities of: or other equity interests in, Qwest or any Qwest
Subsidiary or (z) any rights issued by or other obligations of Qwest or any Qwest Subsidiary that are linked in any '.....ay 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 ofQwest or any Qwe!)1 Subsidiary or any dividends or other distributions declared or paid on any shares of c-apital stock of
Qwest or any Qwest Subsidiary. Except for acquisitions, or deemed acquisitions, ofQwest Common Stock or other equity securities of
Qwest in connection with (i) the payment of the exercise price of Qwest Stock Options with Qwest Common Stock (including but not
limited to in connection with "net exercises"), (ii) reqllired lax withholding in eonneelion wiLh the exercise ofQ"vesl Slock Options, Lhe
vesting of Qwest Restricted Shares and the vesting or delivery ofother awards p"rsuanlto the Qwesl Siock Plans, and (iii) forfeitures of
Qwest Stock Options and Qwest Restricted Shares, there are not any outstanding obligations of Qwest or any of the Qwest Subsidiaries
to repurchase, redeem or otherwise acquire any shares 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 rights referred to in clause (x), (y) or (7.) of the
inuncdiatcly preceding sentencc. With respect to Owest Stock Options, (i) cach grant of a Qwest Stock Option was duly authorized no
later than the Grant Date for such option by all necessary corporate action, including, as applicable, approval by the Q"vcst Board (or a
duly constituted and aUlhori:ted commiuee or subcommiuee thereof), and (ii) the per share exercise price of each Qwe~l Slock Option
was alleast equal 10 the fair markel value ofa share ofQwest Common Slack on the applicable Grant Date. There are nO debentures,
bonds, notes or other Indebtedness of Qwest having the right to vote (or, other than the Qwest Convertible Notes, convertible into, or
exchangeable fl.)!", securities having the right to vote) on any matters on which stockholders of Qwest may vote ("Owesl Voting Debt").
Neither Qwest nor any of the Qwest Subsidiaries is a party to any voting agreement with respect to the voting of any capital stock or
voting securities of, or olher equity interests in, Q\.vest. Neither Qwest nor any of the Qwest Subsidiaries is a party to any agreement
pursuant to \"'mch any Pcrson is entitled to elect, designate or nominate any director of Qwest or any of the Qwest Subsidiaries.

(c) Qwesl has the righl LO tall all of the outstanding Qwesl Convertible NOles for redemption at a redemplion price in cash equal to
100% of the princip<ll amount thereof: together with accrued and unpaid interest, on November 20,2010, and if any holder of Qwest
Convertible Notes exercises il~ conversion rights thereunder, Qwest has the right to pay cash in lieu of all shares that would otherwise
be issu<\ble upon such com'er::ion. The Qwest Convenible Notes are not as of the date hereof~ convertible by the holders thereof and
Q",.'cst has not issued any shares of Qwest C:ollU110n Stock upon conversion of the Qwest Convertible Noles.
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SecLion 4.04. Authorin'" Execution and Delivenr Enf(m.eahili{l'" (a) Qwesl ha.c; all requisite eorpor-ale power and authority LO
execute and deliver this Agreement, to perform its obligations hereunder and to consummate the Merger and the other tmnsactions
contemplated by this Agreement, subject, in the case of the Merger, to the receipt of the Qwest Stockholder Approval. The Bo'lrd of
Directors of Qwest (the "Owest Board") has adopted resolutions, by Wlanimous yote at a meeting duly called at which a quorum of
directors OfQ\'lcSt was present, (i) approving the execution, delivery and performance of this Agreement, (ii) determining that entering
into this Agreement is in the best interests ofQwest and its stockholdcrs, (iii) declaring this Agreement advisable and
(iv) recommending that Qwest's stockholders adopt this Agreement and directing that Lhis Agreement be submiL1ed LO Qwest's
stockholders for adoption at a duly held meeting of such stockholders for such purpose (the "Owest Siockhoiders Meeting"). As ofLhe
date of this Agreement, such resolutions have not been amended or withdrawn. Except for the adoption of this Agreement by the
affirmative vote ofa majority of the outstmding shares ofQwest Common Stock entitled to vote at the Qwest Stockholders Meeting
(the "Qwest Stockholder Approval"), no other corporate procecdin.gs.on the part of Q\,,'est arc necessary to authorize or adopt this
Agreement or to conswnmate the Merger and the other transactions contemplated by this Agreement (except for the filing of the
appropriate merger documents as required by the DGCL). Qwest has duly ex.ecuted and delivered this Agreement and, assuming the due
authoriza1ion, execution and delivery by CenturyLink and Merger Sub, this Agreement eonsliwtes its legal, valid and binding
obligalion, enforceable against it in accordance with its terms except as enforcemenl may be limited by bankruptcy. insolvency,
reorganization or similar laws affecting creditors' rights generally and by general principles of equity.

(b) The Qwest Board has adopted such resolutions as arc necessary to render inapplicable to this Agreement, the Mcrger and the
other transactions contemplated by this Agreement the restrictions on '·business combinations" (as defined in Section 203 of the nOeL)
as set fi.mh in Section 203 of the DGCL. No ··fair price", "moratorium", "control share acquisition" or other similar antitakeover statute
or simHar stanne or regulation applies with respect to this Agreement, the Merger or any of the other transactions contemplated by this
Agreement.

Section 4.05. No Conflicts' Consents. (a) The execlltion and delivery by Qwest of this Agreemenl does not, and the performance
by il of its obligations hereunder and the consummation of lhe Merger and the other transactions contemplated by Ihis Agreement
(including, without limitation, the redemption of the Qwest Convertible Notes) will not, connict with, or result in any violation ofor
default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, cancellation or acceleration of any
obligation, any obligation to make an offer to purchase or redecm any lndebtedncss or capital stock or any loss of a material benefit
under, or result in the creation of any Lien upon any of the properties or assets of Qwesl or any Qwest Subsidiary under, any provision
of (i) the Q\ovest Charler, the Qwest By-laws or the comparable charLer or organizational documents of any Qwesl Subsidiary (assuming
that the Qwesl Stockholder Approval is obtained), (ii) any ConlracL to which Q......est or any Qwest Subsidiary is a party or by ·......hieh any
of their respective properties or assets is bound or any Q.....'est Pennil or (iii) subject to the filings and other mallers referred 10 in
Section 4.05(b), any Judgment or Law, in each case, applicable to Qwest or any Qwest Subsidiary or their respective properties or
assets (a:;suming that the Qwest Stockholder Approval is obtlined), other than, in the case of cJau:;es (ii) and (iii) above, any matters
that. individually orin the aggregate, have not had and would not reasonably be expected to have a Qwest Material Adverse Effect (it
being agreed that for purposes of Ihis Section 4.05(a), effects resulting from or arising in connection with the matters set forth in
clause (iv) of the detinition of the lerm "Material Adverse ~tTeet" shall not be excluded in detemlining whelher a Qwesl Malerial
Adverse Effect has occulwd or would reasonably be expected to occur) and would not prevelll or malel;ally impede, interfere wilh,
hinder or delay the consummation oflhe Merger.

(b) No Consent of or fi'om, or registr<ltion, declamtion, notice or tiling made to or with any Governmentll Entity is required to be
obtained or made by or with respect to Qwest or any Qwest Subsidiary in cOIIDection 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 contemplated by this
Agreement, other Lhan (i) (A) the filing wilh the SEC ofLhe JOilll Proxy SLalemelll in definitive form, (8) the filing wilh the SEC, and
decJaralion of effectiveness under the Securities Art, of the Form S-4, and (C) the filing with the SEC of such
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reports under, and such Olher compliance with, Ihe Ex.change ACI 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 HSR Act, and such other Consents, registrations, declar<Jtions, notices or filings as are
required to be made or obtained under any foreign antitrust, competition, trade regulation or similar Laws, (iii) the filing of the
Certificate ofMerger 'lhith the Secretary of State of the Slate ofDelawarc and appropriate documents ""ith the relevant authorities of the
other jurisdictions in which CenturyLink and Qwest arc qualified to do business, (iv) such Consents, registrations, declarations, notices
or filings as are required to be made or obtained under the seeurilies or "blue sky" laws of various Slates in connection \I.~th the issuance
of the Merger Consideralion, (v) such Consents from, or registralions, declarations, notices or filings made to or wilh, the FCC or any
other Government..1Entities (including State Regulators and local cable franchise authorities) (other than with respect to securities,
antitrust, c,ompetition, trade regulation or similar laws), in e;lch case as may be required in connection with this Agreement, the Merger
or the other transactions comemplated by this Agreement and arc required with respect mergers, business cOlllbinations.or changes in
control oftelccommunications companies generally, (vi) sueh fiJings with and approvals of the NYSE as arc required to pennit the
consummation of lhe Merger and the lisLing of the Merger ConsideraLion and (vii) such other mailers lhat, individually or in the
aggregate, have nol had and would nOL reasonably be expected 10 have a Qwesl Material Adverse Effecl (it being agreed that for
purposes oflhis Section 4.05(b), effecls resulLing fj"om or arising in connection with the matlers set forth in clause (iv) of Ihe definition
of the term "Material Adverse Effect" shan not be excluded in determining whether a Qwest Material Adverse Effect ha~ occurred or
would reasonably be expected to occur) and would not prevent or materially impede, interfere with, hinder or delay the consummation
of the Merger.

Section 4.06. SEC Documentr Undisclosed Liabilities. (a) Qwest has furnished or filed all reports, schedules, forms, ~tatements
and other documents (including exhibits and other information incorporated therein) required to be furnished or fiJcd by Qwest with the
SEC since January 1,2008 (such documents, togethcrwith any documents filed with the SEC during such period by Qwest on a
vohmlary basis on a Currenl Report on Fonn 8-K, but excluding the Joinl Proxy Statemenl and the Fonn $-4, being collectively
referred 10 as the "Owest SEC Documents").

(b) Each Q\vest SEC Document (i) at the time filed, complied in all material respects with the requirement~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 (Ipplicable to
such Qwest SEC Document and (ii) did nol at the time it was filcd (or if amended or superseded by a filing or amendment prior to the
dale of this Agreement. then at lhe time ofsuch filing or amendment) contain any untrue statemcnt of a material fact or omit to state a
malerial facl required to be Slated therein or necessary in order Lo make the stalemenLS therein, in light of the circumstances under which
they were made, not misleading. Each of the consolidaled financial statemenls ofQwesl included in the Qwest SEC Documents
complied al the time it was tiled as to fonn in all material respects with applicable accounting requirements and the published rules and
regulations of the SEC with respect thereto, was prepared in accord.mce with GAAP (except, in the case ofunaudited statements, as
permitted by Fonn Io-Q of the SEC) applied on a consistent basis during the periods involved (except as may be indicated in the notes
thereto) and fairly presented in all materiaJ respects the consolidated financial posihon of Qwesl and its consolidated Sllbsidiarics as of
the dates thcreof and the consolidated results ofthcir operations and cash flows for the periods shO'wn (subjcct, in the casc of unaudited
stutemenL<>, LO n0l111al year-end audit adjuslmenls).

(c) Excepl (i) as reflecled or reserved against in Qwesl's consolidated audited balance sheel as of December 31,2009 (or the noles
thereto) as included in the Filed Qwest SEC DoculOent~ and (ii) for liabilities and obligations incuned in connection with or
contemplated by this Agreement, neither Qwest nor any Qwest Subsidiary has any liabilities or obi igations of any nature (whether
accrued, absolute. contingcnt or otherwise) thai, individually or in the aggrcgate. havc had or would reasonably be expected to havc a
Qwest Material Adverse Effect.

(d) Each of the chiefexecutive officer of Q\veSI and the chief financial officer of Qwest (or each fonner chief execuli ve officer of
Qwesl and each fonner chieftlnanciaJ officer of Qwesl, as applicable) has made all
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applicable certifications required by Rule I 3a-14 or 15d-14 under the Exchange ACl and Sections 302 and 906 of SOX wilh re!>pecl to
the Qwe~t SEC Documents, and the stCltements contained in such certitications are true and accurdte. None of Qwesl or any of the
Qwest Subsidiaries has outstanding, or has arranged any oUbianding, "extensions of credil" to directors or executive onicers within the
meaning of Section 402 ofSOX.

(e) Qwest maintains a system of "internal control over financiaJ reporting" (as defined in Rules l3a 15(0 and lSd 15(f) of the
Exchange Ael) sufficientlo provide rea!>onable assurance (A) that transacLions are recorded as necessary lO pemlit preparation of
financial statements in confomlily wilh GAAP, consi!>temly applied, (B) lhallransaclions are execuled only in accordance with the
authorization ofmanagell1ent and (C) regarding prevention or timely detection of the unauthorized acquisition, use or disposition of
Qwest's properties or assets.

(f) The "disclosure controls and procedures" (as defined in Rules 13a 15(e) and 15d 15(e) of the Exchange Act) utilized by
Qwest arc reasonably designed to ensure that all infomlation (both financial and non financial) required to be disclosed by Qwest in the
reports that it files or submits under the Ex.change ACl is recorded, processed, summarized and reporLed within the time periods
!>pecified in the rules and forms oflhe SEC and IhaL all such information required to be disdO!.ed is ac.cumulated and c.ommunicaled to
llle management of Q\vesl, as appropriate, to allow timely decisions regarding required disclosure and LO enable Ihe chiefexeculive
officer .md chieftinancial onicer of Qwest to make the certitications required under the Exchange Act with respect to such reports.

(g) Neither Qwest nor any of the Ch>,'est Subsidiaries is a party to, or has any commitment 10 become a party to, any joint venture,
otf-b'llanee sheet partnership or C1ny similar Contract (including any Contmet or arrangement relating to any transaction or relationship
between or among (Avest and any ofthe Qwest Subsidiaries, on the one hand, and any unconsolidated AfTiliate, including (Iny
structured finance, special purpose or limited purpose entity or Person, on the other hand, or any "off balanee sheet arrangements" (as
defined in Item 303(a) ofRegulation S K under the Exchange Act)), where the result. purpose or intended effect of such Contract is to
avoid disclosure of any maLerial lran!>aclion involving, or malerial1iabilitie!> of, Qwe!>l or any of the Qwesl Subsidiaries in QwesL's or
such Qwest Subsidiary's published financial slalemenls or olher Qwesl SEC Documents.

(h) Since JanuCITY 1,2008, none of Qwest, Qwest's independent accountants, the Qwest Board or the audit committee of the Qwest
Board has received any ordl or written notification ofany (x) "significant deficiency" in the internal controls over linancial reporting of
Qwest. (y} "material weakness" in the internal controls over financial reporting ofQ\\'est or (z) fraud, whether or not material, that
involves management or othcr employees of Qwest who have a significant rolc in the internal controls over financial reporting of
Qwesl.

(i) None of the Qwesl Subsidiaries olher Lhan Qwest COlporalion is, or has at any Lime since January I. 2008 been, subject Lo the
reporting requirements of Section 13(a) or 15(d) of the Exchange Act.

Section 4.07. ln8>rnw(;on Suvnlied. None of the information supplied or to be $uppl ied by Qwe$t for inclusion or incorporation
by reference in (i) the Foml S 4 will, at the time the Foml S 4 or any amendment or supplement thereto is declared effective under the
Securities Act. contain any untruc statement ofa matL'fiaJ fact or omit to state any material fact required to be stated therein or necessary
lO make the SlaLemenlS therein nOl misleading or (ii) the Joint Proxy Slalemel1l will, at the dale il is first mailed to eaeh of
CenturyLink's shareholders and Qwesl's slockholders or al the lime of each of the CenturyLink Shareholders Meeting and the Qwesl
Stockholders Meeting, cOl1t.lin allY untrue sl<ltement ofa lO(lterial fact or omit to sl<lte any material fact required 10 be stated therein or
necessary in order 10 make the statements therein, in light oflhe circumstances under which they are made, not misleading. The Joint
Proxy St(llement will comply a$ to form in ,Ill material respecl$ with the requirements oflhe Exchange Act and the rules and reguJation$
lhcrCUlJder, except that no representation is made by Qwest with respect to statements made or incorporated by reference therein based
on information supplied by CenmryLink or Merger Sub for inclusion or incorporation by reference therein.
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Seclion 4.08. Ahsence o[Certain Changes ()/' EI'ento;. Since January 1,2010, lhere ha.<; not occun-ed any facl, circ.umstance, eftecl,
change, event or development that, individually or in the aggregale, has had 01" would reasonably be expected to have a (llvest Material
Adverse Effect, From January 1,2010 to the date ofthi~ Agreement, each ofQwe~t and the Qwest Subsidiaries ha~ conducted il..;
respective business in the ordinary course in aU material respects, and during such period there has not occurred:

(a) any declaration, setting aside or payment of any dividend or other distribution (whether in cash, stock or propcrty or any
combination thereof) in respeCl of any capilal sLOck or voting seeUl;lies of, or other equily interesls in, Qwest or the capiLaI slock
or vOling securities of, or other equity interests in. any of the Qwesl SubsidiaJies (other than (x) regular quarterly c.ash dividends in
an amount not exceeding $0.08 per share of Qwest Common Stock and (y) dividends or o1her distributions hy a direct or indirec-t
wholly owned Qwest Subsidiary to its parent) or any repurchase for value by Qwest of any capi1al stock or voting securities ot: or
other equity interests in, Qwes1 or the capital stock or voting securities of: or other equity interesTS in, any of the Qwest
Subsidiaries; " •

(b) any incummce of mmeriallndebtedness for borrowed money or any guaramee of such Jndebtedness for anolher Person,
or any issue or sale of debL securities., warramf> or other right.s LO acquire any debt security ofQwest or any Qwesl Subsidiary olher
lhan the issuance ofcommercial paper or draws on existing revolving credit facilit.ies in Ihe ordinaly course ofbllsiness;

({.) (i) ,my tr;msfer, lease, license, sale, mortgage, pledge or other disposal or encumbr;lm~eof any (IfQwest 's or Qwe-st's
Subsidiaries' property or assets OUTside of the ordinary coursc of business consistent with past practice with a fair market valuc in
excess of $10,000,000 or (ii) any acqui~itiol1sof businesses. whether by merger, consolidation, purchase of property or assel<-; or
otherwise;

(d) (i) any granting by Qwest or any Qwest Subsidiary to any currcnt or former dircctor or officer ofQwest or any Qwest
Subsidiary of any material increa.<;e in compen~lion, bonus or fringe or olher benefits or any granling of any type ofcompensalion
or benefils LO any such Person nol prevj()usly receiving or entitled to receive such lype of compensation or benefils. excepL in Lhe
ordinary COllTse ofbusiness consisLent with pasl practice or as was required under any Qwest Benetit Plan in effe-ct as ofJanuary J,
2010, (ii) any granting by Qwest or any Qwest Subsidiary to any Pe~on of any severance, retention, change in control or
termination compensation or benefits or any materi(lJ increase therein, except with respect to new hires and promotions in the
ordinary course ofbusincss and cxcept as was required undcr any Qwest Benefit Plan in effect as ofJanuary L 2010, or (iii) any
entry inlo or adoption of any material Qv.'est Bcncfit Plan or any material amendmcnt ofany such malerial Qwesl Bcncfit Plan;

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

(t) any material elections or changes thereto with respel't to Taxes by Qwest or any Qwest Subsidiary or any settlement or
compromise by Qwest or any Qwest Subsidiary of any muterial Tax liability or refund, other than in the ordinary course of
business.

Section 4.09. Tun!.';. (a) Except for matters thai, individually or in the aggregatc, havc nol had and would not reasonably be
expecled 10 have a Qwest Material Adverse Effect: (i) each of QwesL and each QIovesl Sllbsidiary has limely filed, Laking into aCCOUlll
any eXlensions, all Tax Returns required LO have been filed and such Tax Returns are accurate and complete; (ii) each of QwesL and
eueh Qwes! Subsidiary has paid all Taxes required 10 have been paid by it other th<lll Taxes th<lt are not yet due or that are being
contested in good faith in appropriate proceedings; and (iii) no deficiency for <lny Tax has been asserted or asses~edby a taxing
authority against Qwest or any Qwest Subsidiary which deficiency has not bccn paid or is not being contested in good faith in
appropriatc proccedings.

(b) Neither Qwesl nor any Qwesl Subsidiary is a parly to or is bound by any malerial Tax sharing, allocation or indemnificalion
agreement or arrangement (olher than such an agreement or arrangement exclusively belween or among Qwesl and wholly owned
Qwest Subsidiaries).
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(c) Within the past Iwo years, neither Qwest nor any Qwest Subsidiary has been a "disu;buting corporation" or a "controlled
corporation" in a distribution intended to qualify for tax-free t~ttmentunder 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 purposes ofSeclion 6011 of the Code and applicable Treasury Regulations thcrclmder (or a similar provision of
state law).

(e) Neither Qwest nor any Qwesl Subsidiary has taken any action or knows ofany fact thai would reasonably be expected 10
prevent the Merger from qualifying for the Intended Tax Trealment.

(t) The consolidated net operating loss ofQwest and its U.S. Subsidiaries as of December 31, 2009 is not materially less than
$5.77 billion. Except in connection with the transactions contemplated by this Agreement,.these losses are not subject to limitation
pUTSll3nt to Section 382 oftbe Code or the separate rcturn limited year restrictions contained in the Treasury Regulations. If
December 31, 2009 is treated as a testing datc for purposes of Section 382, the percentage of Qwest Common Stock owned by
5-percent shareholders (as det!ned in Section 382 of the Code and accompanying Treasury Regulations) has increased by less Ihan
26 percemage poims over the lowest percenlage ofQwest Common Stock held by such 5-percem shareholders over the tesling period,
and Schedule 4.09(f) sets forth the five-percent shareholders whose Common Stock ownership Qwest is required to determine (within
the meaning of Senion 382 of the Code Clnd a('coll1p~lDying Tre<lsury Regulations), their pen,entage ownership ofQwest Common
Stock, and their Jowest percentagc ownership ofQwest Common Stock over the testing period. Except in connection with the
rrangactions contemplated by this Agreement, none of the state net operating losses of Qwest and its U.S. Subsidiaries is suhject lo
limitation pUl"'$uant to any STate tax law similar to Section 382 of the Code. Qwest will use its reasonable best efforts to ensure that the
entity identified under the heading "Specified Entity" on Scction 4.09(f) of the Qwest Disclosure Lettcr ''''ill satisfy the gross receipts
test contained in Section 165(g)(3)(B) of the Code.

Section 4.10. Benefits ..'vim/eys· ERISA Compliance. (a) Section 4.IO(a) of the Qwest Disclosure LeLler sels forlh, as oflhe date of
this Agreemenl, a complete and correct Jist identifying any Qwest Benefit Plan. Qwest has delivered or made available to CenluryLink
true and complete copies of (i) all materia] Qwest Benefit Plans or, in the case of an.y unwritten material Qwest Benefit Plan, a
description thereof, (ii) the most recent .mnual report on Form 5500 (other than Schedule SSA thereto) filed with the IRS with respect to
each material Qwes! Bcnefit Plan (if any such report was required), (iii) the most recent sununary plan description for each material
Qwest Benefit PJan for which such summary plan description is required, (iv) each trust agrccment and group annuity contract relating
LO any malerial Qwesl Benefit Plan and (v) the most recent financial statements and aClIIaJ;al rep<lrls for each Qwesl Benet!t Plan (if
any). For purposes of this Agreement, "O\ves1 Benefit Plans" means, collectively (i) an "employee pension benetit plans" (as defined in
Seclion 3(2) of ERISA), olher than any plan which is a "multiemployer plan" within the meaning of Section 400 I(a)(3) of ERISA (a
"Owes! Multiemployer Plan"), "employee weltare benefit plans" (as defined in Section 3() of ERISA) and all other bonus, pension,
profit sharing, retirement, deferred 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, material benefits to any current or fonner directors, officers. employces or consultants of Qwesl or any Qwest
Subsidiary and (ii) an employment, consulting, indemni fication, severance, retemion, change of conlrol or lermination agreements or
an·angements (including collective bargaining agreemenlc;) beLween Qwest or any Qwest Subsidiary and any CUITellt or fOlmer direcLors,
ot1icers, employees or consultants of Qwest or any Qwesl Subsidiary.

(b) All Qwesl Benefit Plans which are intended to be qualified and exempt from Federal income Taxes under Sections 401 (a) and
50l(a), respectively, of the Code, havc been the subject of or have timely applied for, as of the date of this Agreement, detennination
lettcrs from the IRS to thc effectlhat such Qwest Benefit Plans and the trusts created thereunder arc so qualiflcd and tax exempt, and
no such determination leLler has been revoked nor, to the Knowledge ofQwesl, has revoca1ion been threatened. nor ha" any such Qwesl
Benefit Plan been amended since the dale of its most recent determination letler or applicaLion therefor in any respecl thal would
adversely affect ils qualificalion or malerially increase its cosls.
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(c) Excepl for mailers that. individually or in Lhe aggregate, have not had and would not reasonably be expecLed 10 have a Qwesl
Material Adverse Effect, (i) no Qwest 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 "Owest Pension Plan") had. as of the respective last annual valuation date for each such Qwest
Pension Plan. an "unfunded benefit liability" (\\'ithin the meaning of Section 4001 (a)(I 8) ofERISA), based on actuarial asswllptions
that have been furnished to CentUIylink, (ii) none of the Qwest Pension Plans either (A) has an "accwnuJated funding deficiency" or
(B) has failed to meet any "minimum funding standards", as applicable (as such teons are defined in Section 302 ofERlSA or
Section 412 of the Code), whether or not waived, (iii) none ofQwesL, any Qwesl Subsidiary, any officer ofQ\veSL or any Qwesl
Subsidiary or any of the Qwest Benefil Plans which are subject to ERISA, including the Owest Pension Plans, any lrust created
thereunder or, to the Knowledge of Qwest, any trustee or administrator thereof, has engaged in a "prohibited transaction" (as such term
is detined in Section 406 ofERISA or Section 4975 of the Code) or any other breach of fiduciary responsibility that could subject
Q\vest. any Qwest Subsidiary or any officer of Qwesl or any Q\\'est Subsidiary 10 the Tax or penaJty on prohibited transactions imposed
by the Code, ERISA or other applicable Law. (iv) no Qwest Benefit Plans and trusts have been lernlinated. nor is there any intention or
expectation 10 terminate any Qwest Benefit Plans and trusls, (v) no QwesL Benefit Plans and lnJSl<; are the subject ofany proceeding by
any Person, including any Governmental Entity, thut could be reasonably expecled 10 result in a lennination ofallY Qwest Benefil Plan
or lru!>l, (vi) there has not been any ""reportable event" (as thallerm is defined in Section 4043 of ERISA) with respect 10 any Qwest
Pension Plan during the last six yea~ as to which the 3G-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 to, been required to contribute to, or has any liability
(including '\.vithdrawalliability" within the meaning ofTitle IV ofERlSA) with respect to, any Qwest Multiemployer Plan.

(d) With respect to e<lch Qwest Benefit Plan that is an employee weltare benefit plan, such Qwest Benetit Plan (including any
Qwcst Benefit Plan covering retirees or other fonner employees) may be amended to reduce benefits or limit the liability of Qwcst or
the Qwesl Subsidiaries or terminated, in each case, without matcrialliability to Q\vest and the Q\vest Subsidiaries on or at any time
after the CtTective Time.

(e) No Qwesl Benefit Plan provides heallh, medical or olher welfare bendlt!> after retirement or olher lennination of employment
(other than t()t' continuation coverage required under Section 4980(B)(f) of the Code or applicable Law),

(t) Except f(lr matters that, individually or in the aggregate, have not had and would not reasonably he expected to have <I Qwest
Material Adverse Effect. (i) each Owest Benefit Plan and its related tmst, insurance contract or other funding vehicle has been
administered in accordance with its teons and is in compliance with ERISA, the Code and all other Laws applicable to such Qwest
Benefit Plan and (ii) Q....·est and each of the Qwesl Subsidiaries is in compliance wilh ERISA, the Code and all olher Laws applicable 10

the Qwest Benefit Plans.

(g) Except tor matters that, individually or in the aggregate, have not had and would not reasonably be expected to h<lve <I Qwest
Material Adverse Eftect, there <Ire no pending or, to the Knowledge ofQwest, thl'e<ltened claims by or on behalf of any parricipant in
any of the Owest Benefit Plans, or otherwise involving any such Owest Benefit Plan or the assets of any Qwest Benefit Plan, other than
routine claims for benefits.

(h) None of the execution and delivery oflhis Agreemem, the obtaining oflhe Qwest Stockholder Approval or the consummalion
of the Merger or any other transaction contemplaled by lhis Agreemelll (alone or in conjunclion with any Dlher evenl, including any
termination of employment on or following the Effective Time) will (A) entitle <lny current or Fonner director, oflker, employee or
consultant of Qwest or any of the Owest Subsidiaries to any compensation or benetit, (B) accelerate the time of payment or vesting, or
triggcr any payment or ftmding, of any compensation or benefits or trigger any other material obligation under any Qwes! Benefit Plan
or (e) result in any breach or violation of, default under or limit Qwest's right to amend, modify or terminate any Q\vest Benefit Plan.

(i) There has been no disallowance of a deduction under Section I62(m) or 280(; of Ihe Code for any amOunt paid or paY<lble by
Qwe!>t or any Qwest Subsidiary as employee compensalion, whether under any
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